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The information in this prospectus is not complete and may be changed. We may not exchange these securities
until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus
is not an offer to sell these securities and is not soliciting an offer to buy these securities in any state where the
offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED AUGUST 26, 2011

FELCOR |
IMYYIENENY FelCor Lodging Limited Partnership
. TRUST

Offer To Exchange

All Outstanding 6.75% Senior Secured Notes Due 2019
($525,000,000 Aggregate Principal Amount Outstanding)
For
6.75% Senior Secured Notes Due 2019, Which Have Been Registered
Under The Securities Act of 1933, as amended

The exchange offer will expire at 5:00 p.m., New York City time, on , 2011, unless we
extend the exchange offer. We do not currently intend to extend the exchange offer.

= Weare offering to exchange up to $525,000,000 aggregate principal amount of new 6.75% Senior Secured
Notesdue 2019, or Exchange Notes, which have been registered under the Securities Act of 1933, asamended,
or the SecuritiesAct, for an equal principal amount of our outstanding 6.75% Senior Secured Notes due 2019,
or Initial Notes, issued in aprivate offering on May 10, 2011. Werefer to the Exchange Notes and the Initial
Notes collectively as Notes.

= Wewill exchangeal Initial Notesthat are validly tendered and not validly withdrawn prior to the closing of
the exchange offer for an equal principal amount of Exchange Notes that have been registered.

= Youmay withdraw tenders of Initial Notes at any time prior to the expiration of the exchange offer.

= Theterms of the Exchange Notesto beissued areidentical in all material respects to the Initial Notes, except
for transfer restrictions and registration rights that do not apply to the Exchange Notes, and different
administrative terms.

= The Exchange Notes, together with any Initial Notes not exchanged in the exchange offer, will constitute a
single class of debt securities under the indenture governing the Notes.

=  The exchange of Notes will not be ataxable exchange for United States federal income tax purposes.
= Wewill not receive any proceeds from the exchange offer.

= No public market exists for the Initial Notes. We do not intend to list the Exchange Notes on any securities
exchange and, therefore, no active public market is anticipated for the Exchange Notes.

See “Risk Factors” beginning on page 14 for a discussion of factors that you should consider before
tendering your Initial Notes.

We are not asking you for a proxy and you are requested not to send us a proxy. You do not have
dissenters' rights of appraisal in connection with the exchange offer.

Each broker-dealer that receives Exchange Notes for its own account pursuant to the exchange offer must
acknowledge that it will deliver a prospectusin connection with any resale of such Exchange Notes. Therelated |etter
of transmittal states that by so acknowledging and by delivering a prospectus, a broker-dealer will not be deemed to



admit that it is an “underwriter” within the meaning of the Securities Act. This prospectus, as it may be amended or
supplemented from timeto time, may be used by abroker-deal er in connection with resales of Exchange Notesreceived
inexchangefor Initial Noteswhere such Initial Noteswere acquired by such broker-deal er asaresult of market-making
activities or other trading activities. We have agreed that, for a period of 180 days after the consummation of the
exchange offer, we will make this prospectus available to any broker-dealer for use in connection with any such resale.
See “Plan of Distribution.”

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectusis , 2011.
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MARKET AND INDUSTRY DATA

We obtained market dataand certain other industry data and forecasts used throughout or incorporated in this
prospectusfrominternal analysisand market research, publicly availableinformation andindustry publications. Industry
publications generally state that they obtain their information from sources they believe to be reliable, but they do not
guarantee the accuracy and completeness of such information. Similarly, while we believe that the internal analysis
and market research, industry dataand forecasts are reliable, we have not independently verified such data, and neither
we nor the initial purchasers make any representation as to the accuracy of such information.

TRADEMARKS

This prospectus contains registered trademarks, service marks and brand names owned or licensed by
companies other than us, and which are the exclusive property of their respective owners. None of the owners of these
trademarks, service marks or brand names, their affiliates or any of their respective officers, directors, agents or
employees, is an issuer or underwriter of the Exchange Notes being offered hereby. In addition, none of such persons
has or will have any responsibility or liability for any information contained in this prospectus.

INFORMATION INCORPORATED BY REFERENCE

Both FelCor Lodging Trust Incorporated, or Fel Cor, and FelCor Lodging Limited Partnership, or FelCor LP,
fileannual, quarterly, and current reports with the Securities and Exchange Commission, or the SEC, and FelCor files
proxy statements and other information with the SEC. The SEC alows us to incorporate by reference the information



wefilewiththe SEC, which meansthat we may discloseimportant businessand financial informationtoyou by referring
you to another document that we have filed separately with the SEC. The information incorporated by reference is
considered to be a part of this registration statement, of which this prospectusis a part, and information in documents
that wefilelater with the SEC will automatically update and supersede information contained in documentsfiled earlier
with the SEC or contained in this prospectus or a prospectus supplement. You should read the information incorporated
by referencebecauseitisanimportant part of thisregistration statement, of whichthisprospectusisapart. Weincorporate
by reference the following information or documents that FelCor and/or FelCor LP have filed with the SEC and any
future filings made with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended, until the exchange offer is completed:

= Annua Reportson Form 10-K for thefiscal year ended December 31, 2010, filed with the SEC on February 24,
2011;

= Quarterly Reports on Form 10-Q for the fiscal quarter ended March 31, 2011, filed with the SEC on May 4,
2011;

= Quarterly Reports on Form 10-Q for the fiscal quarter ended June 30, 2011, filed with the SEC on August 2,
2011;

= Current Report on Form 8-K, filed with the SEC on March 7, 2011,

= Current Report on Form 8-K, filed with the SEC on April 4, 2011,

= Current Report on Form 8-K, filed with the SEC on April 26, 2011;

= Current Report on Form 8-K, filed with the SEC on May 27, 2011,

= Current Report on Form 8-K, filed with the SEC on June 2, 2011; and
= Current Reports on Form 8-K, filed with the SEC on August 26, 2011.

Any information inany of theforegoing documentswill automatically be deemed to be modified or superseded
to the extent that information in this prospectus or information that we later file with the SEC modifies or replaces such
information.

Our SEC filings are available to the public from the SEC'sweb site at http://www.sec.gov. You may also read
and copy any document we file with the SEC at its public reference facilities at 100 F Street, N.E., Washington, D.C.
20549. You can aso obtain copies of the documents at prescribed rates by writing to the Public Reference Section of
the SEC at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information
on the operation of the public reference facilities.

You may request a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically
incorporated by reference into that filing) at no cost, by writing to or telephoning us at the following address; FelCor
Lodging Trust Incorporated, 545 East John Carpenter Freeway, Suite 1300, Irving, Texas 75062, Attention: Investor
Relations, telephone (972) 444-4900, or by e-mail at information@felcor.com. In order to ensure timely delivery of
the information, any request should be made no later than five business days before the expiration date of the
exchange offer.

WHERE YOU CAN FIND MORE INFORMATION

As discussed above, both FelCor and FelCor LPfile annual, quarterly, and current reports with the SEC, and
FelCor files proxy statements and other information with the SEC. Such filings are available and can be viewed and/
or requested in the manner set forth above.



You should rely only upon the information contained in this prospectus. We have not authorized any other
person to provide you with different information. If anyone provides you with different or inconsistent information,
you should not rely on it. We are not making an offer to exchange these securities in any jurisdiction where the offer
or saleis not permitted. You should assume the information appearing in this prospectus is accurate only as of the date
on the front cover of this prospectus. Our business, financial condition, results of operations, and prospects may have
changed since that date.

This prospectus contains summaries of certain agreements that we have entered into such as the indenture,
theregistrationrightsagreement, and theagreementsdescribed under “ Prospectus Summary-Business Strategy-External
Growth,” and “Description of the Notes and Guarantees.” The descriptions contained in this prospectus of these
agreements do not purport to be complete and are subject to, or qualified in their entirety by referenceto, the definitive
agreements. Copies of the definitive agreements will be made available without charge to you by making a written or
oral request to us.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

Thisprospectusand thedocumentsincorporated by referenceherein, aswell asother writtenand oral statements
made or incorporated by reference from time to time by us and our representatives in other reports, filings with the
SEC, pressrel eases, conferences, or otherwise, may contain forward-looking statementswithin the meaning of Section
27A of the Securities Act of 1933 and Section 21E of the Exchange Act that involve anumber of risksand uncertainties.
Forward-looking statements can beidentified by the use of forward-looking terminol ogy, including, without limitation,
“believes,” “expects,” “anticipates,” “may,” “will,” “should,” “seeks,” “pro forma’ or other variations of these terms,
including their usein the negative, or by discussions of strategies, plans or intentions. A number of factors could cause
actual resultsto differ materially from those anticipated by these forward-1ooking statements. Among these factors are:

”ou ” w

= general economic conditions, including, among other things, unemployment, major bank failuresand unsettied
capital markets, sovereign debt uncertainty, theimpact of the United States military involvementintheMiddle
East and el sewhere, future acts of terrorism, the threat or outbreak of a pandemic disease affecting the travel
industry, rising high fuel costs and increased transportation security precautions,

= our overall debt levels and our ability to refinance or obtain new financing and service debt;
= ourinability to retain earnings,
= ourliquidity and capital expenditures;

= our ability to complete hotel dispositionsat acceptable pricesand to pursue our growth strategy and acquisition
activities; and

= competitive conditionsin the lodging industry.

Certain of these risks and uncertainties are described in greater detail under “Risk Factors’ beginning on
page 14.

In addition, these forward-looking statements are necessarily dependent upon assumptions and estimates that
may prove to be incorrect. Accordingly, while we believe that the plans, intentions and expectations reflected in these
forward-looking statements are reasonable, we cannot assure you that these plans, intentions or expectations will be
achieved. The forward-looking statements included in this prospectus, and all subsequent written and oral forward-
looking statements attributable to us or persons acting on our behalf, are expressly qualified in their entirety by therisk
factorsand cautionary statements discussed in our filings under the Securities Act of 1933 and the Securities Exchange
Act of 1934, which identify important factorsthat could cause these differences. All forward-looking statements speak
only as of the date of this prospectus. We undertake no obligation to update any forward-looking statements to reflect
future events or circumstances.



PROSPECTUS SUMMARY

Y ou should read the following summary together with the more detailed information regarding us, the Exchange
Notes being exchanged in this offering, and the financial statements and notes thereto appearing elsewhere in this
prospectus. Unless otherwise indicated or the context otherwise requires, the words “we,” “our,” “ours,” “us’ and the
“Company” refer to FelCor or FelCor LP, and their respective subsidiaries, collectively.

FelCor and FelCor LP

FelCor isapublic lodging real estate investment trust, or REIT, that at June 30, 2011, had ownership interests
in 78 hotelsin continuing operations with approximately 22,000 rooms and three hotels designated as held for sale. All
of its operations are conducted solely through FelCor LP, which is the issuer of the Initial Notes, or its subsidiaries.
FelCor isthe sole general partner and owner of agreater than 99% interest in Fel Cor LP. Our principal executive offices
arelocated at 545 E. John Carpenter Frwy., Suite 1300, Irving, Texas 75062, and our tel ephonenumber is(972) 444-4900.

Our businessisconducted in onereportable segment: hospitality. During 2010, wederived 97% of our revenues
from hotels located within the United States, with the balance derived from our Canadian hotels.

We are committed to delivering superior returns on invested capital by assembling a diversified portfolio of
high-quality hotelslocated in major marketsand resort locationsthat have dynamic demand generatorsand high barriers
toentry. At the sametime, we seek toimprove cash flow and real estate val ue through disciplined portfolio management,
unique asset management and smart allocation of capital.

In 2006, we developed along-term strategic plan with an intense focus on portfolio management. Asaresult,
our portfolio composition (e.g., segment, brand and location) continues to evolve radically through asset sales,
acquisitions and capital investment. Today, our portfolio consists primarily of upper-upscale hotels and resorts located
in more than 30 major markets. We remain focused on improving our portfolio quality, diversification, future growth
rates and creating a sound and flexible balance sheet. In 2010, we acquired the Fairmont Copley Plazain Boston and
in May 2011, purchased two midtown Manhattan hotels, Royalton and Morgans. In 2010, we initiated a second phase
of asset sales, in which we intend to sell our interests in as many as 35 hotels. We began marketing 14 hotels for sale
during the fourth quarter of 2010 and sold six of those hotels by July 31, 2011 (including the three hotels designated
as held for sale at June 30, 2011).

Of the 78 hotels in continuing operations at June 30, 2011, we owned a 100% interest in 60 hotels, a 90%
interest in entities owning three hotel's, an 82% interest in an entity owning one hotel, a60% interest in an entity owning
one hotel and a 50% interest in entities owning 13 hotels. We consolidate our real estate interests in the 65 hotels in
which we held greater than 50% ownership interests and we record the real estate interests of the 13 hotels in which
we held 50% ownership interests using the equity method. At June 30, 2011, 77 of our 78 hotels were leased to our
operating lessees, and one 50%-owned hotel was operated without a lease. We held majority interests and had direct
or indirect controlling interestsin all our operating lessees. Because we own controlling interests in these lessees, we
consolidated our interestsinthese hotel s(which werefer to asour Consolidated Hotels) and reflect those hotel s operating
revenues and expenses in our statement of operations.

At June 30, 2011, our Consolidated Hotel swerelocated inthe United States (75 hotelsin 22 states) and Canada
(two hotels in Ontario), with concentrations in major markets and resort areas. Our hotel portfolio consists primarily
of upper-upscale hotels and resorts, which are flagged under brands such as Doubletree, Embassy Suites Hotels,
Fairmont, Hilton, Marriott, Renaissance, Sheraton, Westin and Holiday Inn.

The Properties

We own a diversified portfolio of hotels managed and branded by Hilton Worldwide, Starwood Hotels &
Resorts Worldwide, Inc., Marriott International, Inc., Fairmont Hotels & Resorts, Morgans Hotel Group Corp. and
InterContinental Hotels Group PLC. We consider our hotels to be high-quality lodging properties with respect to
desirability of location, size, facilities, physical condition, quality and variety of servicesofferedinthemarketsinwhich
they are located. Our hotels are designed to appeal to a broad range of hotel customers, including frequent business




travelers, groups and conventions, as well as leisure travelers. They generally feature comfortable, modern guest
rooms, meeting and convention facilities and full-service restaurant and catering facilities.

The following table shows the distribution among our 77 Consolidated Hotels in continuing operations at
June 30, 2011:

Number of Properties

Hilton Brands:

Embassy Suites Hotels 41

Doubletree and Doubletree Guest Suites

Hilton and Hilton Suites 1
Holiday Inn 15
Starwood Brands:

Sheraton and Sheraton Suites 6

Westin 1
Marriott Brands:

Renaissance 2

Marriott 1
Fairmont Hotels & Resorts 1
Royalton and Morgans 2

Total Hotels 7

* Since June 30, 2011, we have sold three hotels, which were included in discontinued operations at June 30,
2011.

We are committed to maintaining the high standards of our hotels. At June 30, 2011, our hotels averaged
288 rooms, with six hotels having 400 or more rooms. In 2008, we compl eted amulti-year, portfolio-wide renovation
program costing more than $450 million. The program was designed to upgrade, modernize and renovate all of our
hotels to enhance or maintain their competitive position. For 2010, our pro rata share of capital expenditures spent
on consolidated and unconsolidated hotels, including renovations and redevelopment projects, was $40.4 million.
We also spent 7.0% of our consolidated room revenue on maintenance and repair expense.

Business Strategy

Weare committed to delivering superior returns on invested capital by assembling adiversified portfolio of
high-quality hotels located in major markets and resort locations that have dynamic demand generators and high
barriers to entry. At the same time, we seek to improve cash flow and real estate value through disciplined portfolio
management, unigue asset management and smart allocation of capital.

In 2006, we devel oped along-term strategic plan with an intense focus on portfolio management. Asaresult,
our portfolio composition (e.g., segment, brand and location) continues to evolve radically through asset sales,
acquisitions and capital investment. Between late 2005 and 2007, we disposed of 45 non-strategic hotels, primarily
limited service and midscale hotels located in secondary and tertiary markets and markets with low barriersto entry.
Today, our portfolio consists primarily of upper-upscale hotels and resorts |ocated in more than 30 major markets. In
2010, we acquired the Fairmont Copley Plazain Boston and in May 2011, purchased two midtown Manhattan hotels,
Royalton and Morgans. In 2010, we initiated a second phase of asset sales, in which we expect to sell our interests
in asmany as 35 hotels. We began marketing 14 hotel s for sale during the fourth quarter of 2010 and sold six of these
hotels by July 31, 2011 (including the three hotels designated as held for sale at June 30, 2011).

We remain focused on improving our portfolio quality, diversification, future growth rates and creating a
sound and flexible balance sheet. With these objectivesin mind, the following areas are critically important:

Asset management. We seek to maximize revenue, market share, hotel operating margins and cash flow at
every hotel. We employ an aggressive asset management philosophy that entails a hands-on approach. Our asset
managers, al of whom have extensive hotel operating experience, have thorough knowledge of the markets where
we operate our hotels, and overall demand dynamics, which enables them to work closely with our hotel managers.
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In addition, our strong, long-term relationships with the major hotel companiesthat operate our hotels enable us
to work more effectively with them. We press our hotel managers to implement best practices in expense and revenue
management and work closely with them to monitor and review hotel operations and align cost structures with current
business. For example, reduction in departmental expenses per occupied room from 2008 to 2010 resulted in 2010
savings of over $20 million. Most of these per occupied room savings are permanent. We strive to influence brand
strategy on marketing and revenue enhancement programs. We a so consider value-added enhancements at our hotels,
such as maximizing use of public areas, implementing new restaurant concepts, changing management of food and
beverage operations and uncovering new revenue sources.

Renovations and redevelopment. We take a long-term approach to capital spending. Our plan involves
efficiently maintaining our properties and limiting future fluctuations of expenditures while maximizing return on
investment. We completed a multi-year, portfolio-wide renovation program in 2008 which enhanced the competitive
position and value of our hotels. Through this process, we invested more than $450 million and achieved the expected
returns on our investment. For example, market share (one of the industry's primary performance measures) for our
portfolio increased almost 3% during 2008 and 1.4% during 2009. These gains relate mostly to the success of the
renovation program, but also reflect the change in our asset management approach.

We consider expansion or redevelopment opportunities at our properties that offer attractive returns. Most
recently, we completed the comprehensive redevelopment of the San Francisco Marriott Union Square (formerly, a
Crowne Plaza). The market shareindex for thishotel increased to 115%in 2010 from 80% in 2007 (prior to renovations
commencing). Other recent projects include a new 35,000 square foot convention center adjacent to our Hilton Myrtle
Beach Oceanfront Resort, additional meeting space at the Doubletree Guest Suites in Dana Point, Californiaand new
spa and food and beverage facilities at the Embassy Suites Deerfield Beach Resort & Spa. We are seeking approval
and entitlements for additional redevelopment projects at multiple hotels; however, we will only implement those
projects that ultimately satisfy our stringent capital investment criteria.

As part of our long-term capital plan, we anticipate renovating between six and eight core hotels each year.
Inthefirst six months of 2011, we completed approximately $35 million of capital improvementsat our hotels, and we
expect to spend approximately $45 million in non-discretionary capital and $35 to $40 million in discretionary capital
in 2011 (including more than $20 million at the Fairmont Copley Plaza).

Portfolio management. Aspart of our long-term strategi ¢ plan to achieve or exceed targeted returnson invested
capital, we sell and acquire hotelsto improve our overall portfolio quality, enhance diversification and improve growth
rates. Selling non-strategic hotels creates capacity to reduce our debt, pay accrued preferred dividends, invest capital
in re-development opportunities at our remaining hotels and/or acquire hotels in our target markets, in each case
consistent with our long-term strategy and internal underwriting standards. In addition, selling non-strategic hotels
reduces our future capital expenditures and enables management to focus on “core” long-term investments. In 2010 we
reviewed each hotel in our portfolio in terms of projected performance, future capital expenditure requirements and
market dynamics and concentration risk. Based on this analysis, we developed a plan to sell our interestsin 35 hotels
(29 of which we consolidate the real estate interest and six of which are owned by unconsolidated joint ventures) that
no longer meet our investment criteria. Wewill bring these hotels to market at the appropriate time and will sell hotels
only when we receive satisfactory pricing. We began marketing 14 hotels for sale during the fourth quarter of 2010
and sold six of these hotels by July 31, 2011 (including the three hotels designated as held for sale at June 30, 2011).

External growth. In addition to our disciplined portfolio management, we continue to pursue hotel acquisitions
in our target markets.

In August 2010, we purchased the Fairmont Copley Plaza in Boston (an irreplaceable iconic hotel in one of
our target markets) for $98.5 million, which is substantially below estimated replacement cost and is less than nine
times 2007 EBITDA. Fourth quarter 2010 revenue per available room, or RevPAR, at this hotel ($172) was more than
double 2010 RevPARfor the rest of our portfolio ($81). Wearein theinitial stage of a major redevelopment program
at the Fairmont Copley Plaza that will upgrade the guest rooms and public spaces at that hotel to recapture premium
rated corporate transient and group customers. In addition, we are considering value enhancing projects that would
improve amenities at the hotel and reposition it closer to its luxury competitors. For example, we are building a new
state-of -the-art fitness center on the roof, which includes a 700-plus square foot outdoor sun deck. RevPARat this hotel




increased 9.3%inthefourth quarter of 2010, compared to RevPARgrowth of 5.7% for therest of our portfolio. Similarly,
average daily rate, or ADR, at this hotel increased 6.9% for the fourth quarter of 2010, compared to ADR growth of
1.5% for the rest of our portfolio. This hotel is performing better than expected and illustrates how we are executing
our external growth strategy-opportunistic transactions that, combined with effective asset management, provide

On May 23, 2011, we completed our purchase of two iconic hotels in midtown Manhattan (Royalton (168
rooms) and Morgans (114 rooms)), for $140 million (approximately ten times peak historical Hotel EBITDA) from
Morgans Hotel Group Corp., which will continue to manage the hotel's pursuant to along-term management contract.
At approximately $496,000 per key, we estimate that the purchase priceisroughly 60 percent of replacement cost. This
acquisitionfulfillsall our strategic and val uation objectives, including aninternal rate of returnin excess of our weighted
average cost of capital. The midtown Manhattan submarket has some of the highest barriersto entry of any market in
theworld. Both hotel sarein excellent condition and have been renovated recently (roughly $120,000 per key at Royalton
and $90,000 per key at Morgans).

Our pipeline of upper-upscale hotelsin our other remaining target markets-New York City (Manhattan) and
Washington, DC (central businessdistrict) issteadily robust. Weare currently reviewing and/or engaged in negotiations
concerning several potential transactions that meet our underwriting and strategic criteria, and have recently acquired
Morgans and Royalton, as noted above. Acquiring hotels in markets with very high barriers to entry improves our
portfolio quality, diversity and concentration. We are focused on opportunities that will contribute to targeted returns
that substantially exceed our weighted average cost of capital and that are accretiveto long-term funds from operations,
or FFO, and stock price. We consider primarily upper-upscale hotels well-positioned to grow RevPAR and EBITDA
significantly stronger than the industry and our portfolio. Our process is both disciplined and diligent, and it benefits
from leveraging our relationships with brand owners and other sellers (which provides a competitive advantage when
sourcing potential acquisitions).

The industry and overall economy are in the early stages of prolonged growth. We will take advantage of
favorable pricing that continuesto reflect asignificant discount to replacement cost, and we arefocused on opportunities
that offer potential for significant value appreciation and hotels will benefit from our aggressive and disciplined asset
management, including our history of capitalizing on redevelopment and other value-enhancing opportunities.

Balance sheet strategy. Weare committed to strengthening our balance sheet and reducing leverage. A healthy
balance sheet provides the necessary flexibility and capacity to withstand lodging cycles, and provides capacity for
appropriate acquisitions. We expect to reduce our leverage significantly and restructure our balance sheet through
improved hotel operations and proceeds from future hotel sales, which wewill useto repay and refinance our remaining
debt. Wewill continue to look for additional opportunities to reduce overall debt levels and our average interest rate,
increase our flexibility and ensure adequate long-term liquidity on an economically sound basis.

By mid-2010, we had successfully refinanced al of our near-term debt and eliminated all of our maturity issues
intheface of aglobal recession and constrained capital markets. Werefinanced or resolved $1.5 billion of debt through
the end of 2010 and extended our weighted average debt maturity to the first quarter of 2014. In 2010, we repaid two
loans, totaling $177 million, for $130 million (a 27% discount), that were scheduled to mature in 2012 and
opportunistically bought back $40 million of senior notes that mature this year.

On March 4, 2011, certain of our subsidiaries entered into arevolving credit agreement with JPMorgan Chase
Bank, N.A., as the administrative agent and lender, and certain other lenders providing for a $225,000,000 revolving
lineof credit (the”Lineof Credit Facility”). The Lineof Credit Facility maturesin August 2014, although the borrowers
have a one-year extension option (subject to certain conditions). Borrowings under the Line of Credit Facility bear a
variable interest rate of LIBOR (no floor) plus 4.5%. In addition to the interest payable on amounts outstanding under
the Credit Agreement, the borrowers will pay a quarterly 0.50% fee, based on the unused portion of the Line of Credit
Facility. The Line of Credit Facility isguaranteed by Fel Cor and FelCor L P. The covenantsinthe Line of Credit Facility
are applicable exclusively to the borrowers and generally not applicable to FelCor or Fel Cor LP. However, FelCor and
FelCor LP must comply with certain covenants as articulated in the indenture that governs our 10% Senior Secured
Notes due 2014, or our 10% Notes, as those covenants were in effect as of March 4, 2011 (when the Line of Credit
Facility wasestablished), regardl ess of whether that indenture has been otherwise modified, hasexpired or isterminated.




When the Line of Credit Facility was established, FelCor repaid two secured loans (totaling approximately
$227 million) with a combination of cash on hand and funds drawn under the new facility. The repaid loans ($198.3
million and $28.8 million) would have matured in 2013 and 2012, respectively, and were secured by 11 hotels; those
same hotels (together with pledges of the equity interest of the borrowers) now secure repayment of amounts drawn and
outstanding under the Line of Credit Facility. Weintend to use funds available under the Line of Credit Facility for general
corporate purposes, including, without limitation, hotel acquisitions and repayment of other debt.

On April 1, 2011, we consummated the public offering of 27.6 million shares of our common stock (including
3.6 million shares sold when the underwriters exercised their option to purchase additional shares). The offering resulted
innet proceeds of approximately $158 million, after deducting theunderwriters discount and transaction expenses. Fel Cor
LP used the net proceeds of this offering to redeem $144 million, in the aggregate, principal amount of its 10% Notes.
Under the terms of the indenture governing the redeemed 10% Notes, the redemption price was 110% of the principal
amount of the redeemed 10% Notes, together with accrued and unpaid interest thereon to the redemption date.

In May 2011, FelCor LP issued $525 million in aggregate principal amount of 6.75% senior secured notes
maturing December 1, 2019, or the Initial Notes. TheInitial Notes are secured by acombination of (i) first lien mortgages
and related security interests on six hotels and (ii) pledges of equity interests in certain subsidiaries of FelCor LP. The
Initial Notes were offered to qualified institutional buyers pursuant to Rule 144A under the Securities Act of 1933, as
amended, or the Securities Act, and to persons outside the United States under Regulation S of the Securities Act. The
net proceeds of the offering were approximately $511 million after fees and expenses, a portion of which were used to
purchase Morgans and Royalton, with the remainder to be used for general corporate purposes (including, among other
things, repaying outstanding indebtedness and pursuing other hotel acquisitions). Pending application of the net proceeds,
we may invest such net proceeds in short term interest-bearing investments.

Strategic Relationships

We benefit from our brand/manager alliances with Hilton Worldwide (Embassy Suites Hotels, Doubletree and
Hilton), Starwood Hotels & Resorts Worldwide, Inc. (Sheraton and Westin), Marriott International, Inc. (Renaissance
and Marriott), Fairmont Hotels & Resorts, Morgans Hotel Group (Royalton and Morgans) and InterContinental Hotels
Group PLC (Holiday Inn). Theserelationships enable usto work effectively with our managers to maximize marginsand
operating cash flow from our hotels.

e Hilton Worldwide (www.hiltonworldwide.com) is recognized internationally as a preeminent hospitality company.
Hilton owns, manages or franchises morethan 3,600 hotelsin 81 countries. Its portfolio includes many of theworld's
best-known and most highly regarded hotel brands, including Waldorf Astoria, Conrad, Hilton, Doubl etree, Embassy
Suites, Hilton Garden Inn, Hampton Inn, Homewood Suites, Home2 Suites, and Hilton Grand Vacations. At June 30,
2011, 48 of our Consolidated Hotel s were managed by Hilton subsidiaries. Hilton is a’50% partner in joint ventures
with usthat own 11 hotels and al so manage residential condominiumsat Kingston Plantation. Hilton also holds 10%
equity interestsin certain of our consolidated subsidiaries that own three hotels.

e  Starwood Hotels & Resorts Worldwide, Inc. (www.starwoodhotels.com) is one of the leading hotel and leisure
companies in the world with 1,000 propertiesin 100 countries. With internationally renowned brands, Starwood is
afully integrated owner, operator and franchisor of hotels and resorts including, St. Regis, The Luxury Collection,
W, Westin, Le Méridien, Sheraton, Four Points, Element and Aloft. Subsidiaries of Starwood managed seven of our
Consolidated Hotels at June 30, 2011 and Starwood indirectly owned 40% of one of our Consolidated Hotels.

e Marriott International, Inc. (www.marriott.com) is a leading lodging company with over 3,400 lodging properties
worldwide. Its portfolio includes 17 lodging and vacation resort ownership brands, including Ritz Carlton, Marriott,
Renaissance, W Marriott, Courtyard by Marriott, Fairfield Inn by Marriott and Residence Inn by Marriott. At
June 30, 2011, three of our Consolidated Hotels were managed by Marriott subsidiaries.




Fairmont Hotels & Resorts (www.fairmont.com) is aleading luxury global hotel company, with a collection of 56
distinctive hotels. At June 30, 2011, a Fairmont subsidiary managed the Fairmont Copley Plazain Boston.

MorgansHotel Group Corp. (www.morganshotel group.com) iswidely credited asthecreator of thefirst “ boutique”
hotel and a continuing leader of the hotel industry's boutique sector. M organs owns and/or manages a portfolio of
13 luxury hotel propertiescomprising over 3,300 rooms. At June 30, 2011, Morgansmanaged our recently acquired
Morgans and Royalton hotels.

InterContinental Hotels Group PL C (www.ichotel sgroup.com) of the United Kingdom isone of theworld'slargest
hotel companies by number of rooms. IHG owns, manages, leases or franchises, through various subsidiaries,
more than 4,500 hotels and over 650,000 guest roomsin 100 countries. IHG owns a portfolio of well recognized
and respected hotel brands, including I nterContinental Hotels & Resorts, Crowne PlazaHotels& Resorts, Holiday
Inn, Holiday Inn Express, Hotel Indigo, Staybridge Suites and Candlewood Suites. IHG al so manages the world's
largest hotel loyalty program, Priority Club Rewards. At June 30, 2011, IHG subsidiaries managed 15 of our
Consolidated Hotels.




The Exchange Offer

Registration Rights Agreement

Resale of Exchange Notes

Consequences of Failure to
Exchange Initial Notes

Summary of the Terms of the Exchange Offer

We are offering to exchange up to $525,000,000 aggregate principal amount of
the Exchange Notes, which have been registered under the Securities Act, for
up to $525,000,000 aggregate principal amount of the Initial Notes issued on
May 10, 2011. You may exchange your Initial Notes only by following the
procedures described elsewhere in this prospectus under “ The Exchange Offer-
Procedures for Tendering Initial Notes.”

Weissued the Initial Notes on May 10, 2011 in a private placement. Theinitial
purchasers placed the Initial Notes with qualified institutional buyers and non-
U.S. persons in transactions exempt from the registration requirements of the
SecuritiesAct and applicable state securitieslaws. In connection with the private
placement, we entered into a registration rights agreement with the initial
purchasers, which provides, among other things, for this exchange offer.

Based uponinterpretiveletterswritten by the SEC, webelieve that the Exchange
Notesissued inthe exchange offer may be offered for resale, resold, or otherwise
transferred by you without compliance with the registration and prospectus
delivery provisions of the Securities Act, provided that:

* You are acquiring the Exchange Notes in the ordinary course of your
business,

* You are not participating, do not intend to participate and have no
arrangement or understanding with any person to participate, in the
distribution of the Exchange Notes; and

* Youarenot our "affiliate," asthat term is defined for the purposes of Rule
144A under the Securities Act.

If any of the foregoing are not true and you transfer any Exchange Note without
registering the Exchange Note and delivering a prospectus meeting the
requirements of the Securities Act, or without an exemption from registration
of your Exchange Notes from such requirements, you may incur liability under
the Securities Act. We do not assume or indemnify you against such liability.

Each broker-deal er that receives Exchange Notesfor itsown account inexchange
for Initial Notes that were acquired by such broker-dealer as aresult of market-
making or other trading activities must acknowledge that it will deliver a
prospectus meeting the requirements of the Securities Act in connection with
any resale of the Exchange Notes. A broker-dealer may use this prospectus for
an offer to resell, aresale or any other retransfer of the Exchange Notes. See
“Plan of Distribution.”

Initial Notes that are not tendered or that are tendered but not accepted, will,
following the compl etion of theexchange offer, continueto be subject to existing
restrictions upon transfer. Thetrading market for Initial Notes not exchanged in
the exchange offer may be significantly morelimited than at present. Therefore,
if your Initial Notes are not tendered and accepted in the exchange offer, it may
become moredifficult for you to sell or transfer your Initial Notes. Furthermore,
you will no longer be able to compel us to register the Initial Notes under the
Securities Act. In addition, you will not be able to offer or sell the Initial Notes
unlessthey areregistered under the SecuritiesAct (andwewill havenoobligation
to register them, except for some limited exceptions), or unlessyou offer or sell
them under an exemption from the requirements of, or atransaction not subject
to, the Securities Act.




Expiration of the Exchange
Offer

Conditions to the Exchange
Offer

Procedures for Tendering
Initial Notes

Withdrawal Rights

Absence of Dissenters' Rights of
Appraisal

Acceptance of Initial Notes and
Delivery of Exchange Notes

United States Federal Income
Tax Consequences

Exchange Agent

Fees and Expense

Use of Proceeds

The exchange offer will expire at 5:00 PM., New York City time on
, 2011, unless we decide to extend the expiration date.

The exchange offer is not subject to any condition other than certain customary
conditions, which we may, but are not required to, waive. The exchange offer is
subject to the condition that the registration statement, of which this prospectus
forms a part, shall have become effective. We currently anticipate that each of
the conditionswill be satisfied and that wewill not need to waive any conditions.
Wereservetheright to terminate or amend the exchange offer at any time before
the expiration date if any such condition occurs. For additional information
regarding the conditions to the exchange offer, see “The Exchange Offer-
Conditions to the Exchange Offer.”

DTC participants may electronically transmit their acceptance of the exchange
offer by causing DTC to transfer their Initial Notes to the exchange agent in
accordance with ATOP procedures for such a transfer. Additionally, if aDTC
participant has Initial Notes credited to its DTC account al so by book-entry and
the Initial Notes are held of record by DTC's nominee, such DTC participant
may tender itsInitial Notesby book-entry transfer asif it were the record holder.
For moreinformation on accepting the exchange offer and tendering your Initial
Notes, see “The Exchange Offer-Procedures for Tendering Initial Notes’ and
“The Exchange Offer-Book Entry Transfer.”

Y oumay withdraw thetender of your Initial Notesat any timeprior to 5:00 p.m.,
New York City time, ontheexpiration date. Towithdraw, you must send awritten
or facsimile transmission of your notice of withdrawal to the exchange agent at
its address set forth in this prospectus under “ The Exchange Offer-Withdrawal
of Tenders’ by 5:00 p.m., New York City time, on the expiration date.

Y oudo not have dissenters rights of appraisal with respect to the exchange offer.

Subject to certain conditions, we will accept all Initial Notes that are properly
tendered in the exchange offer and not withdrawn prior to 5:00 p.m., New York
City time, on the expiration date. Wewill deliver the Exchange Notes promptly
after the expiration date.

Webelievethat the exchange of Initial Notesfor Exchange Notes generally will
not beataxableexchangefor federal incometax purposes, but you shoul d consult
your tax adviser about the tax consequences of this exchange. See “Material
U.S. Income Tax Consequences.”

Deutsche Bank Trust Company Americas, the Collateral Agent, Registrar and
Paying Agent under the indenture for the Notes, is serving as exchange agent in
connection with the exchange offer. The mailing address of the exchange agent
isDB ServicesAmericas, Inc., MSJCK01-0218, 5022 Gate Parkway, Suite 200,
Jacksonville, Florida 32256.

We will bear al expenses related to consummating the exchange offer and
complying with the registration rights agreement.

Wewill not receive any cash proceeds from theissuance of the Exchange Notes.
We received net proceeds of approximately $511 million from the sale of the
Initial Notes. We used a portion of the proceeds to purchase Royalton and
Morgans. See “-External Growth.” We intend to use the balance of the net
proceeds for general corporate purposes (including, among other things,
repaying outstanding indebtedness and pursuing other hotel acquisitions).
Pending application of the net proceeds, we may invest such net proceeds in
short term interest-bearing investments.
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Summary Description of Exchange Notes

The terms of the Exchange Notes will be identical in all material respectsto those of the Initial Notes except
for transfer restrictions and registration rights that do not apply to the Exchange Notes. The Exchange Notes will
evidence the same debt astheInitial Notes, and the sameindenture will govern the Exchange Notes astheInitial Notes.
The summary below describesthe principal terms of the Exchange Notes. Certain of the termsand conditions described
below are subject to important limitations and exceptions. The “ Description of the Notes and Guarantees’ section of
this prospectus contains a more detailed description of the terms and conditions of the Exchange Notes.

Issuer

Exchange Notes Offered

Maturity

Interest Rate

Interest Payment
Dates

Optional Redemption

Optional Redemption
after Equity Offerings

Guarantees

Security

FelCor LP

$525 million aggregate principal amount of Exchange Notes, registered under the
Securities Act.

The Exchange Notes will mature on June 1, 2019.

The Exchange Notes will bear interest at arate per annum equal to 6.75%. Interest will
accrue from May 10, 2011.

June 1 and December 1 of each year, beginning on December 1, 2011.

At any time prior to June 1, 2015, we may redeem the Exchange Notes, in whole or in
part, at aprice equal to 100% of the principal amount of the Exchange Notes, redeemed,
plus a “make-whole’ premium as described under “Description of the Notes and
Guarantees-Optional Redemption,” plus accrued and unpaid interest, if any, to the date
of redemption. Atany time on or after June 1, 2015 we may redeem the Exchange Notes
at the redemption price described under the heading “Description of the Notes and
Guarantees-Optional Redemption,” plus accrued and unpaid interest, if any, to the date
of redemption.

At any time (which may be more than once) on or prior to June 1, 2014, we can choose
to redeem up to 35% of the outstanding Exchange Notes with net cash proceeds from
one or more equity offerings, aslong as:

e wepay 106.75% of theface amount of the Exchange Notesredeemed, together
with accrued and unpaid interest, if any, to the redemption date;

e we redeem the Exchange Notes within 90 days of completing the equity
offering; and

o atleast 65% of the aggregate principal amount of the Exchange Notes issued
remains outstanding afterwards.

The Exchange Notes will be unconditionally guaranteed on a senior basis, jointly and
severaly, by FelCor, those subsidiaries of FelCor LPthat own the collateral hotels and
the subsidiaries of FelCor LP that guarantee the 10% Notes. See “Description of the
Notes and Guarantees-Guarantees.”

The Exchange Notes will be secured by first lien mortgages of six hotels owned by
certain subsidiaries of FelCor LP, and pledges of the equity interests of those wholly-
owned subsidiaries of FelCor LP. The Exchange Notes will be secured only by the
foregoing collateral and certain related operating assets, and will not be secured by any
other assets of FelCor, FelCor LPor any of their subsidiaries. |n addition, the Exchange
Notes will have the benefit of a negative pledge with respect to the foregoing assets.
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Ranking

Certain Other
Covenants

Change of Control,
Collateral Asset Sales,
Non-Collateral Asset Sales;
Event of Loss Offers

The Exchange Notes will be our senior secured obligations. Asto right of payments,
the Exchange Notes will rank (i) effectively pari passu with any future senior secured
debt to the extent that any such senior secured debt hasapari passu lieninthe collateral
securing the Exchange Notes, (ii) senior to any existing or future senior debt that isnot
secured by the collateral to the extent of the value of the collateral, (iii) senior in right
of payment to any future subordinated debt and (iv) effectively subordinated to any of
our debt that is secured by assets other than collateral, including the 10% Notes and
the Line of Credit Facility. The Exchange Noteswill be structurally subordinated, and
effectively rank junior, to any liabilities of our subsidiaries that do not guarantee the
Exchange Notes.

The guarantees of the Exchange Noteswill be (i) senior unsecured obligations of each
guarantor that does not also grant a lien on any of its assets and (ii) senior secured
obligations of each guarantor that also grants a lien of any of its assets. The senior
unsecured guarantees will rank equally with any existing and any future senior
unsecured debt and will rank senior to any existing and any future subordinated debt
of the applicable guarantors. The senior secured guarantees will rank equally with the
other existing and future senior secured debt of each such guarantor to the extent that
such debt has a pari passu lien in the collateral and senior to their future subordinated
debt and each guarantee of each guarantor will be effectively subordinated to any debt
of such guarantors that is secured by their assets other than collateral, to the extent of
the value of such other assets pledged as security. As of June 30, 2011, we and our
consolidated subsidiaries had approximately $1.6 billion of indebtedness, of which
approximately $632 million was secured indebtedness and other liabilities of our non-
guarantor subsidiaries, all of which were secured by assets other than the collateral,
and is effectively senior to the Exchange Notes and the subsidiary guarantees. See
“Description of the Notes and Guarantees-Ranking.”

The indenture governing the Notes restricts our ability and the ability of our restricted
subsidiaries to:

. incur additional debt;

. incur additional secured debt and subsidiary debt;

. make certain distributions, investments and other restricted payments,

. limit the ability of restricted subsidiaries to make paymentsto us;

. issue or sell stock of restricted subsidiaries,

. enter into transactions with affiliates;

. create liens, including, but not limited to, pledges on the equity interests in our
subsidiary guarantors;

These covenants are subject to a number of important limitations and exceptions.

If we experience a defined change of control and, under certain circumstances, if we
sell collateral, non-collateral assets or experience an event of |oss, we may be required
to offer to repurchase the Exchange Notes on the terms set forth in the Description of
the Notes and Guarantees. We may not have sufficient funds available at the time of
any change of control to effect the repurchase, if required.
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Risk Factors

Youshould carefully consider all of the information set forth under the caption “Risk Factors™ beginning
on page 14 before investing in the Exchange Notes. Among the most significant of these risk factors are:

. if you do not properly tender your Initial Notes, you will continue to hold unregistered Initial Notes and
your ability to transfer Initial Notes will be limited;

. general economic conditions, including, among other things, unemployment, major bank failures and
unsettled capital markets, sovereign debt uncertainty, theimpact of the United States' military involvement
in the Middle East and elsewhere, future acts of terrorism, the threat or outbreak of a pandemic disease
affecting the travel industry, rising high fuel costs and increased transportation security precautions;

. thereare significant risks associated with our planned renovation and redevel opment projects, which could
adversely affect our financial condition, results of operations, or cash flows from these projects:

. we are subject to the risks of real estate ownership, which could increase our costs of operations;

. we are subject to the risks inherent in the hospitality industry, which include, among others, risks relating
to an increase in competition from new hotel development, reductions in business and leisure travel as a
result of new terrorist attacksor thehigh costsandinconveniencesof travel, reduced coveragesandincreased
costs of insurance, regional or local economic, seismic or weather conditions, possible adverse effects of
management franchise and license agreement requirements, and brand concentration; and

. as aREIT, we are subject to specific tax laws and regulations, the violation of which could subject usto
significant tax liabilities.
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Summary Historical Consolidated Financial Information

Thefollowing tables set forth summary historical consolidated financial information for Fel Cor LPand Fel Cor.

The summary historical consolidated financial information is presented as of and for the six months ended June 30,
2011 and 2010, and theyearsended December 31, 2010, 2009 and 2008. Wederived the summary historical consolidated
financial information for the years ended December 31, 2010, 2009 and 2008 from our consolidated financial statements
and the notes thereto, audited by PricewaterhouseCoopers LLP, an independent registered public accounting firm
incorporated herein by reference.

Y ou should read the following in conjunction with our consolidated financial statements and the notes thereto

incorporated herein by reference.

@

(b)

(©

(d)

Six Months Ended

(in millions, except per unit data) June 30, Year Ended December 31,
2011 2010 2010 2009 2008
Statement of Operations Data:®
Total revenues $ 483 $ 437 $ 834 $ 831 $ 1,003
L oss from continuing operations® (82) (15) (181) (96) (41)
L oss from continuing operations, per unit (0.92) (0.53) (2.70) (2.12) (2.30)
Loss from continuing operations, per share (0.92) (0.53) (2.71) (2.12) (2.32)
Other Data:
Cash distributions declared per common unit/sharé® $ — $ — $ — $ — $ 085
Adjusted FFO per unit/share® 0.13 (0.06)  (0.09) 0.39 1.99
Adjusted EBITDA® 108 95 188 179 276
Cash flows provided by operating activities 15 41 59 73 153
Ratio of earnings to fixed charges®® () (@) (h) (i) )
Balance Sheet Data (at end of period):
Total assets $ 2493 $ 2600 $ 2359 $ 2626 $ 2512
Total debt, net of discount 1,612 1,597 1,548 1,773 1,552
Redeemable units 4 1 2 1 1

All years presented have been adjusted to reflect hotels no longer owned and hotels designated as held for sale as discontinued
operations.

The following amounts (in millions) are included in loss from continuing operations:

Six Months Ended

June 30, Year Ended December 31,
2011 2010 2010 2009 2008
Impairment loss $ 12 $ — $ (115 % — $ (38)
Impairment loss on unconsolidated hotels — — — ()] (23
Debt extinguishment (24) (46) a4 2 —

We suspended payment of our common distributionsin December 2008 and our preferred distributionsin March 2009 in
light of the deepening recession and dysfunctional capital markets, and the attendant impact on our industry and us. In
January 2011, we reinstated our current quarterly preferred distribution and paid current quarterly preferred distributionsin
January, May and August 2011. Our Board of Directors will determine the amount of future common and preferred
distributions for each quarter, if any, based upon various factors including operating results, economic conditions, other
operating trends, our financial condition and capital requirements, as well as the minimum REIT distribution requirements.
We had unpaid seven quarters of aggregate accrued distributions with respect to our Series A and Series C preferred stock at
June 30, 2011 (these preferred distributions remain unpaid at August 26, 2011). Unpaid preferred distributions must be paid
infull prior to payment of any common dividends.

Werefer in this prospectusto certain “ non-GAAPfinancial measures.” Thesemeasures, including FFO, Adjusted FFO, Adjusted
EBITDA, Hotel EBITDA and Hotel EBITDA margin, aredescribed in more detail and their computation is contained in footnote
(d) to the “ Selected Financial Data,” found el sewhere in this prospectus.
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C)

()

(9

(h)

0]

)

For the purpose of computing the ratio of earnings to fixed charges, earnings consist of income from continuing operations
before adjustment for income or loss from equity investors plus fixed charges excluding capitalized interest, and fixed charges
consist of interest, whether expensed or capitalized, and amortization of |oan costs.

For the six months ended June 30, 2011, we incurred a loss from continuing operations, which resulted in a coverage ratio of
less than 1:1. Our earnings would have had to have been $79 million greater to have achieved a coverageratio of 1:1.

For the six months ended June 30, 2010, we incurred a loss from continuing operations, which resulted in a coverage ratio of
less than 1:1. Our earnings would have had to have been $12 million greater to have achieved a coverage ratio of 1:1.

For the year ended December 31, 2010, we incurred a loss from continuing operations, which resulted in a coverage ratio of
less than 1:1. Our earnings would have had to have been $195 million greater to have achieved a coverage ratio of 1:1.

For the year ended December 31, 2009, we incurred a loss from continuing operations, which resulted in a coverage ratio of
lessthan 1:1. Our earnings would have had to have been $87 million greater to have achieved a coverage ratio of 1:1.

For the year ended December 31, 2008, we incurred a loss from continuing operations, which resulted in a coverage ratio of
lessthan 1:1. Our earnings would have had to have been $27 million greater to have achieved a coverage ratio of 1:1.
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RISK FACTORS

An investment in the Exchange Notes involves a significant degree of risk. You should carefully consider the
following risk factors, together with all of the other information included in this prospectus, in evaluating the exchange
offer.

Risks Related to Our Business

We depend on external sources of capital to reduce our debt and for future growth, and we may be
unable to access capital when necessary.

Because FelCor isa REIT, our ability to reduce our debt and finance our growth must largely be funded by
external sources of capital because Fel Cor isrequired to distribute to its stockholders at |east 90% of itstaxableincome
(other than net capital gains) including, in some cases, taxable income it recognizes for federal income tax purposes
but with regard to which we do not receive corresponding cash. Our ability to obtain the external capital we require
could be limited by a number of factors, many of which are outside our control, including general market conditions,
unfavorable market perception of our future prospects, lower current and/or estimated future earnings, excessive cash
distributions or alower market price for Fel Cor's common stock. Our ability to access additional capital, also may be
limited by the terms of our existing indebtedness, which, under certain circumstances, restrict our incurrence of debt
and the payment of distributions. Any of these factors, individually or in combination, could prevent us from being
able to obtain the external capital we require on terms that are acceptable to us, or at all. If our future cash flow from
operations and external sources of capital areinsufficient to pay our obligations as they mature or to fund our liquidity
needs, wemay beforced to reduce or delay our business activitiesand capital expenditures, sell assets, obtain additional
equity capital or restructure or refinance all or a portion of our debt on or before maturity. We cannot assure you that
wewill beableto refinanceany of our debt on atimely basisor on satisfactory terms, if at all. Failing to obtain necessary
external capital could have a material adverse effect on our ability to finance our future growth and reduce our debt.
Following theissuanceof thelnitial Notes, wehaveonly alimited number of unencumbered hotel sand limited resources
to raise additional capital.

We may be unable to sell non-strategic hotels when anticipated, or at all, or sell them for satisfactory
pricing.

Aspart of our long-term strategic plan, we plan to sell non-strategic hotel s and use the proceeds to reduce our
leverage, pay accrued preferred distributions, invest in our portfolio and/or acquire hotelsthat fit our long-term strategy.
The current hotel transaction market is at an early stage relative to the economic cycle. While the initial phase of our
asset sales(2005-07) took placeinaparticularly robust transaction market and overall economy, the current and ongoing
transaction market is not as robust, we may be unable to sell hotels at acceptable prices, or at all. Our ability to sell
hotelsis at least partially dependent on potential buyers obtaining financing. If adequate financing is not available or
isonly available at undesirable terms, we may be unable to sell hotels or sell them for desired pricing. If we are unable
to sell non-strategic hotels or sell them for desired pricing, it could affect our ability to repay and refinance debt and
dow the execution of our strategic plan. If we sell a mortgaged hotel for less than the outstanding debt balance, we
would be required to use cash to make up the shortfall or substitute an unencumbered hotel as collateral, which would
restrict future flexibility when refinancing debt or restrict us from using cash for other purposes.

Compliance with, or failure to comply with, our financial covenants may adversely affect our financial
position and results of operations.

The indentures governing the Notes and the 10% Notes, our Line of Credit Facility and the agreements
governing our subsidiary mortgage debt each contain, and future financing agreements may contain, variousrestrictive
covenants and incurrence tests, including, among others, provisions that can restrict our ability to:

= incur any additional indebtedness;
= make common or preferred distributions;
= repurchase FelCor's common or preferred stock;

= makeinvestments,
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= engage in transactions with affiliates;

= incur liens;

= merge or consolidate with another person;

= dispose of all or substantially all of our assets; and

= permit limitations on the ability of our subsidiaries to make paymentsto us.

In addition, the agreements governing the Notes and the 10% Notes require that we satisfy total leverage,
secured leverage and interest coverage tests in order, among other things, to: (i) incur additional indebtedness except
to refinance maturing debt with replacement debt, as defined under our indentures; (ii) pay distributions in excess of
the minimum distributions required to maintain FelCor's REIT status; (iii) repurchase FelCor's capital stock; or
(iv) merge. These restrictions may adversely affect our ability to finance our operations or engage in other business
activities that may bein our best interest.

Variouspolitical, economic, social or businessrisks, uncertainties and events beyond our control could affect
our ability to comply with these covenants and financial thresholds. Failure to comply with any of the covenantsin our
existing or future financing agreements could result in a default under those agreements and under other agreements
containing cross-default provisions. A default could permit lendersto accel erate the maturity of obligationsunder these
agreements and to foreclose upon any collateral securing those obligations. Under these circumstances, we might not
have sufficient fundsor other resourcesto satisfy all of our obligations. In addition, thelimitationsimposed by financing
agreements on our ability to incur additional debt and to take other actions could significantly impair our ability to
obtain other financing. We cannot assure you that we will be granted waivers or amendments to these agreements if
for any reason we are unable to comply with these agreements or that we will be able to refinance our debt on terms
acceptableto us, or at all.

Certain of our subsidiaries have been formed as special purpose entities, or SPEs. These SPES have incurred
mortgage debt secured by the assets of those SPES, which debt is non-recourse to us, except in connection with certain
customary recourse “carve-outs,” including fraud, misapplication of funds, etc., in which case, this debt could become
fully recourse to us.

We have substantial financial leverage.

At June 30, 2011, our consolidated debt ($1.6 billion) represented approximately 62% of our total enterprise
value. Declining revenues and cash flow may adversely affect our public debt ratings and may limit our access to
additional debt. Historically, we have incurred debt for acquisitions and to fund our renovation, redevelopment and
rebranding programs. If our ability to obtain debt financing is limited, that could adversely affect our ability to fund
these programs or acquire hotels in the future.

Our financial leverage could have important consequences. For example, it could:

= limit our ability to obtain additional financing for working capital, renovation, redevelopment and rebranding
plans, acquisitions, debt service requirements and other purposes;

= limit our ability to refinance existing debt;
= limit our ability to pay distributions, invest in unconsolidated joint ventures, etc.

= require usto agree to additional restrictions and limitations on our business operations and capital structure
to obtain financing;

= increase our vulnerahility to adverse economic and industry conditions, and to interest rate fluctuations;

= require usto dedicate a substantial portion of our cash flow from operations to payments on our debt, thereby
reducing funds available for capital expenditures, future business opportunities, paying distributions or other
purposes,
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= limit our flexibility to make, or react to, changes in our business and our industry; and
= place us at acompetitive disadvantage, compared to our competitors that have less debt.

Except in the case of the Notes, the 10% Notes and the Line of Credit Facility, our mortgage debt is generally
recourse solely to the specific hotel s securing the debt except in case of fraud, misapplication of funds and certain other
limited recourse carve-out provisions, which could extend recourse to us. Much of our secured debt allows us to
substitute collateral under certain conditions and is prepayable, subject to various prepayment, yield maintenance or
defeasance obligations

We have substantial variable rate debt.

At June 30, 2011, approximately 27% of our consolidated outstanding debt had variable interest rates. If
variable interest rates were to increase significantly, they could have a material adverse impact on our earnings and
financial condition.

We are subject to the risks of real estate ownership, which could increase our costs of operations.

General Risks. Our investment in hotels is subject to the numerous risks generally associated with owning
real estate, including among others:

= adverse changesin general or local economic or real estate market conditions;

= changesin zoning laws;

= increasesin lodging supply or competition;

= decreasesin demand;

= changesin traffic patterns and neighborhood characteristics;

= increasesin assessed property taxes from changesin valuation or real estate tax rates,
= increasesin the cost of our property insurance;

= thepotential for uninsured or underinsured property |0sses;

= costly governmental regulations and fiscal policies;

= changesintax laws;

= our ability to acquire hotel properties at prices consistent with our investment criteria;
= our ability to fund capital expenditures at our hotels to maintain or enhance their competitive position; and

= other circumstances beyond our control.

Moreover, real estate investments are substantially illiquid, and we may not be able to adjust our portfolioin
atimely manner to respond to changes in economic and other conditions.

Compliance with environmental laws may adversely affect our financial condition. Owners of real estate are
subject to numerous federal, state, local and foreign environmental laws and regulations. Under these laws and
regulations, acurrent or former owner of real estate may beliablefor the costs of remediating regulated materialsfound
on its property, whether or not they wereresponsiblefor its presence. In addition, if an owner of real property arranges
for the disposal of regulated materials at another site, it may also beliablefor the costs of remediating the disposal site,
even if it did not own or operate the disposal site. Such liability may be imposed without regard to fault or the legality
of a party's conduct and may, in certain circumstances, be joint and several. A property owner may also be liable to
third partiesfor personal injuriesor property damage sustained asaresult of itsrelease of regulated materials, including
asbestos-containing materias, into the environment. Environmental laws and regulations may require us to incur
substantial expensesand limit the use of our properties. We could have substantial liability for afailure to comply with
applicable environmental laws and regulations, which may be enforced by the government or, in certain instances, by
private parties. The existence of regulated materialson aproperty can also adversely affect thevalue of, and the owner's
ability to use, sell or borrow against the property.
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We cannot provide assurances that future or amended laws or regulations, or more stringent interpretations or
enforcement of existing environmental requirements, will not impose any material environmental liability, or that the
environmental condition or liability relating to our hotels will not be affected by new information or changed
circumstances, by the condition of propertiesin the vicinity of such hotels, such asthe presence of leaking underground
storage tanks, or by the actions of unrelated third parties.

Moreover, under federal and certain state environmental laws, aholder of secured indebtedness may beliable
for an issuer's environmental matters if the debt holder or its agents or employees have actually participated in the
management of the operations of the issuer, even though the environmental damage or threat was caused by athird
party, a prior owner, a current owner or an operator other than that debt holder. Under federal environmental laws,
“participation in management” generally requires actual participation in, and not merely the capacity to influence, the
operations of the subject facility. Thiswould generally require that the debt holder have exercised control with respect
to environmental compliance or over all or substantially all of the non-environmental operational functions. Similarly,
the debt holder may incur liability if it acquirestitle to afacility in various circumstances, including when it:

= holdsthe facility as an investment, including leasing the facility to athird party;

= failstosell, releaseor otherwisedivest itself of thefacility at the earliest practicable, commercially reasonable
time, on commercially reasonable terms; or

= failsto properly address environmental conditions at the facility.

Thecollateral agent and theindenture trustee may need to eval uate theimpact of these potential environmental
liabilities before determining to foreclose on collateral consisting of real property, if any, because secured creditorsthat
hold amortgagein real property may be held liable under environmental lawsfor the costs of remediating or preventing
the release or threatened releases of regulated materials at such real property. Consequently, the collateral agent may
decline to foreclose on such collateral or exercise remedies available in respect thereof, if it does not receive
indemnification to its satisfaction from the holders of the Notes.

Compliance with the Americans with Disabilities Act may adversely affect our financial condition. Under the
Americans with Disabilities Act of 1990 (the “ADA"), all public accommodations, including hotels, are required to
meet certain federal requirementsfor access and use by disabled persons. Variousstate and local jurisdictions have also
adopted requirements relating to the accessibility of buildings to disabled persons. We believe that our hotels
substantially comply with the requirements of the ADA and other applicable laws. However, we could be liable for
both governmental fines and payments to private parties if it were determined that our hotels are not in compliance
with these laws. If we were required to make unanticipated major modifications to our hotels to comply with the
requirements of the ADA and other similar laws, it could materially adversely affect our ability to make distributions
to our unitholders and to satisfy our other obligations.

Lodging industry-related risks may adversely affect our business.

We are subject to the risks inherent to hotel operations. We have ownership interests in the operating lessees
of our hotels; consequently, we are subject to the risk of fluctuating hotel operating expenses at our hotels, including,
but not limited to:

= wage and benefit costs, including hotels that employ unionized labor;

= repair and maintenance expenses;

= gasand electricity costs;

= insurance costs, including health, general liability and workers compensation; and
= other operating expenses.

Inaddition, wearesubject totherisksof adeclinein Hotel EBITDA margins, which occur when hotel operating
expenses increase disproportionately to revenues or fail to shrink at least as fast as revenues decline. These operating
expenses and Hotel EBITDA marginsare controlled by our independent managers over whom we have limited control.
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Investing in hotel assets involves special risks. We have invested in hotel-related assets, and our hotels are
subject to all of the risks common to the hotel industry. These risks could adversely affect hotel occupancy and the
rates that can be charged for hotel rooms, and generally include:

= adverse effects of declinesin genera and local economic activity;

= competition from other hotels;

= construction of more hotel roomsin a particular area than needed to meet demand;

= increasesin energy costs and other travel expenses,

= other events, such asterrorist acts or war, that reduce business and leisure travel;

= fluctuations in our revenue caused by the seasonal nature of the hotel industry;

= anoutbreak of apandemic disease affecting the travel industry;

= adownturn in the hotel industry; and

= risksgenerally associated with the ownership of hotels and real estate, as discussed herein.

We could face increased competition. Each of our hotels competes with other hotelsin its geographic area. A
number of additional hotel rooms have been, or may be, built in anumber of the geographic areas in which our hotels
arelocated, which could adversely affect both occupancy and ratesin those markets. A significant increasein the supply
of upscale and upper upscale hotel rooms, if demand fails to increase at least proportionately, could have a material
adverse effect on our business, financial condition and results of operations.

We face reduced coverage and increased costs of insurance. Our property insurance hasa$100,000 “all- risk”
deductible, and a5% deductible (insured value) for named windstorm and California earthquake coverage. Substantial
uninsured or not fully-insured losses would have a material adverse impact on our operating results, cash flows and
financial condition. Catastrophiclosses, such asthelosses caused by hurricanesin 2005, could makethe cost of insuring
against these types of losses prohibitively expensive or difficult to find. In an effort to limit the cost of insurance, we
purchase catastrophic insurance coverage based on probable maximum losses based on 250-year events and have only
purchased terrorism insurance to the extent required by our lenders or franchisors. We have established a self-insured
retention of $250,000 per occurrence for general liability insurance with regard to 52 of our hotels at June 30, 2011.
The remainder of our hotels participate in general liability programs sponsored by our managers, with no deductible.

We could have property losses not covered by insurance. Our property policies provide that al of the claims
from each of our properties resulting from a particular insurable event must be combined together for purposes of
evaluating whether the aggregate limits and sub-limits contained in our policies have been exceeded. Therefore, if an
insurableevent occursthat affectsmorethan one of our hotels, the claimsfrom each affected hotel will beadded together
to determine whether the aggregate limit or sub-limits, depending on the type of claim, have been reached, and each
affected hotel may only receive aproportional share of the amount of insurance proceeds provided for under the policy
if the total value of theloss exceeds the aggregate limits available. Wemay incur lossesin excess of insured limitsand,
as aresult, we may be even less likely to receive sufficient coverage for risks that affect multiple properties such as
earthquakes or catastrophic terrorist acts. There are risks such as war, catastrophic terrorist acts, nuclear, biological,
chemical, or radiological attacks, and some environmental hazards that may be deemed to fall completely outside the
general coverage limits of our policies or may be uninsurable or may be too expensive to justify insuring against.

Wemay also encounter disputes concerning whether an insurance provider will pay aparticular claim that we
believe is covered under our policy. Should aloss in excess of insured limits or an uninsured loss occur or should we
be unsuccessful in abtaining coverage from an insurance carrier, we could lose all, or a portion of, the capital we have
invested in a property, as well as the anticipated future revenue from the hotel. In that event, we might nevertheless
remain obligated for any mortgage debt or other financial obligations related to the property.
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Weobtain terrorism insurance to the extent required by lenders or franchisors as apart of our all-risk property
insurance program, as well as our general liability and FelCor's directors' and officers coverage. However, our all-risk
policies have limitations such as per occurrence limits and sub-limits which might have to be shared proportionally
across participating hotels under certain loss scenarios. Also, all-risk insurers only have to provide terrorism coverage
to the extent mandated by the Terrorism Risk Insurance Act, or TRIA, for “certified” acts of terrorism - namely those
which are committed on behalf of non-United States personsor interests. Furthermore, we do not have full replacement
coverage at all of our properties for acts of terrorism committed on behalf of United States persons or interests (“non-
certified” events) as our coverage for such incidentsis subject to sub-limits and/or annual aggregate limits. In addition,
property damage related to war and to nuclear, biological and chemical incidentsis excluded under our policies. While
TRIA will reimburse insurers for losses resulting from nuclear, biological and chemical perils, TRIA does not require
insurers to offer coverage for these perils and, to date, insurers are not willing to provide this coverage, even with
government reinsurance. Additionally, there is a possibility that Congress will not renew TRIA in the future, which
would eliminate the federal subsidy for terrorism losses. Asaresult of the above, there remains uncertainty regarding
the extent and adequacy of terrorism coveragethat will beavailableto protect our interestsin the event of futureterrorist
attacks that impact our properties.

We have geographic concentrations that may create risks from regional or local economic, seismic or weather
conditions. At June 30, 2011, approximately 48% of our hotel rooms were located in, and 47% of our 2010 Hotel
EBITDA was generated from, three states: California, Florida and Texas. Additionally, at June 30, 2011, we had
concentrationsin six major metropolitan areas, the San Francisco Bay area, Atlanta, South Florida, Boston, Dallas and
the Los Angeles area, which together represented approximately 36% of our 2010 Hotel EBITDA. Therefore, adverse
economic, seismic or weather conditions in these states or metropolitan areas may have a greater adverse effect on us
than on the industry as awhole.

Transfers and/or termination of franchise licenses and management agreements may be prohibited or
restricted. Hotel managers and franchise licensors may have the right to terminate their agreements or suspend their
services in the event of default under such agreements or other third party agreements such as ground leases and
mortgages, upon the loss of liquor licenses, or in the event of the sale or transfer of the hotel. Franchise licenses may
expire by their terms, and we may not be able to obtain replacement franchise license agreements.

If a management agreement or franchise license were terminated, under certain circumstances (such as the
saleof ahotel), we could beliablefor liquidated damages (which may be guaranteed by usor certain of our subsidiaries).
In addition, we may need to obtain adifferent franchise and/or engage a different manager, and the costs and disruption
associated with those changes could be significant (and materially adverse to the value of the affected hotel) because
of the loss of associated name recognition, marketing support and centralized reservation systems provided by the
franchise licensor or operations management provided by the manager. Additionally, most of our management
agreements restrict our ability to encumber our interests in the applicable hotels under certain circumstances without
the managers' consent, which can make it more difficult to obtain secured financing on acceptable terms.

We are subject to possible adverse effects of management, franchise and license agreement requirements. All
of our hotelsare operated under existing management, franchise or license agreementswith nationally recognized hotel
companies. Each agreement requires that the licensed hotel be maintained and operated in accordance with specific
standards and restrictions in order to maintain uniformity within the brand. Compliance with these standards, and
changesin these standards, could require ustoincur significant expensesor capital expenditures, which could adversely
affect our results of operations and ability to pay distributions to our unitholders and service on our indebtedness.

We are subject to the risks of brand concentration. We are subject to the potential risks associated with the
concentration of our hotels under a limited number of brands. A negative public image or other adverse event that
becomes associated with the brand could adversely affect hotels operated under that brand.
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Thefollowing table reflects the percentage of 2010 Hotel EBITDA from our 77 Consolidated Hotels by brand
at June 30, 2011:

% of 2010 Hotel

Hotels EBITDA®
Embassy Suites Hotels 41 58
Holiday Inn 15 19
Doubletree and Hilton 8 10
Sheraton and Westin 7 8
Renaissance and Marriott 3 3
Fairmont 1 2 ®
Royalton and Morgans 2 — 8

(@) Hotel EBITDAisanon-GAAPfinancial measure. Additional reconciliationand further discussion of Hotel EBITDA iscontained
elsewherein this prospectus.

(b) Weacquired the Fairmont Copley Plazain August 2010, and thistable reflects only results of operationsfor the period in which
we owned the hotel.

() Weacquired Royaton and Morgansin May 2011, so they did not contribute to 2010 Hotel EBITDA

If any of these brands suffer asignificant declinein appeal to thetraveling public, therevenuesand profitability
of our branded hotels could be adversely affected.

The lodging business is seasonal in nature. Generally, hotel revenues for our hotel portfolio are greater in the
second and third calendar quartersthan inthefirst and fourth calendar quarters, although this may not be truefor hotels
inmajor tourist destinations. Revenuesfor hotelsintourist areasare generally substantially greater during tourist season
than other times of the year. Weexpect that seasonal variationsin revenue at our hotelswill cause quarterly fluctuations
in our revenues.

Theincreasing use of Internet travel intermediaries by consumers may adversely affect our profitability.

Some of our hotel rooms may be booked through Internet travel intermediaries. As these Internet bookings
increase, theseintermediaries may be ableto obtain higher commissions, reduced room ratesor other significant contract
concessions from us and our management companies. Moreover, some of these Internet travel intermediaries are
attempting to offer hotel rooms as acommodity, by increasing theimportance of price and general indicators of quality
(such as*“three-star downtown hotel”) at the expense of brand identification. These agencies hope that consumerswill
eventually develop brand loyalties to their reservations system rather than to the brands under which our hotels are
franchised. If the amount of sales made through Internet intermediaries increases significantly, room revenues may
flatten or decrease and our profitability may be adversely affected.

Future terrorist activities and political instability may adversely affect, and create uncertainty in, our
business.

Terrorismin the United States or el sewhere could have an adverse effect on our business, although the degree
of impact will depend on a number of factors, including the U.S. and global economies and global financial markets.
Previous terrorist attacks in the United States and subsequent terrorism alerts have adversely affected the travel and
hospitality industriesin past years. Such attacks, or the threat of such attacks, could have a material adverse effect on
our business, our ability to finance our business, our ability to insure our properties, and/or our results of operations
and financia condition, asawhole.
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If we fail to comply with applicable privacy laws and regulations, we could be subject to payment of
fines, damages or face restrictions on our use of guest data.

Our managers collect information relating to our guests for various business purposes, including marketing
and promotional purposes. Collecting and using of personal data is governed by U.S. and other privacy laws and
regulations. Privacy regulationscontinueto evolveand may beinconsi stent from onejurisdictionto another. Compliance
with applicable privacy regulations may increase our operating costs and/or adversely impact our manager's ability to
market our products, properties and servicesto our guests. In addition, non-compliance (or in some circumstances non-
compliance by third parties engaged by us), or abreach of security on systems storing privacy data, may result in fines,
payment of damages or restrictions on our use or transfer of data.

As a REIT, FelCor is subject to specific tax laws and regulations, the violation of which could subject
us to significant tax liabilities.

The U.S. federal income tax laws governing REITs are complex. Fel Cor has operated, and intends to continue
to operate, in amanner that is intended to enable it to qualify as a REIT under the U.S. federal income tax laws. The
REIT qualification requirements are extremely complicated, and interpretations of the U.S. federal income tax laws
governing qualification asaREIT arelimited. Accordingly, we cannot be certain that Fel Cor has been, or will continue
to be, successful in operating so asto qualify asa REIT.

The U.S. federal income tax laws governing REITs are subject to change. At any time, the U.S. federal income
tax laws governing REITs or the administrative interpretations of those laws may be amended. These new laws,
interpretations, or court decisions may change the U.S. federal income tax laws relating to, or the U.S. federal income
tax consequences of, qualification as a REIT. Any of these new laws or interpretations may take effect retroactively
and could adversely affect us.

Failure to make required distributions would subject FelCor to tax. Each year, a REIT must pay out to its
stockholders at least 90% of its taxable income, other than any net capital gain. To the extent that Fel Cor satisfies the
90% distribution requirement, but distributes less than 100% of its taxable income, it will be subject to U.S. federal
corporate income tax on its undistributed taxable income. In addition, it will be subject to a 4% nondeductible tax if
the actual amount it pays out to its stockholders in a calendar year is less than the minimum amount specified under
federal tax laws. FelCor's only source of funds to make such distributions comes from distributions from FelCor LP.
Accordingly, we may be required to borrow money or sell assets to enable FelCor to pay out enough of its taxable
income to satisfy the distribution requirements and to avoid corporate income tax and the 4% tax in a particular year.

Failure to qualify as a REIT would subject FelCor to U.S. federal income tax. If FelCor failsto qualify asa
REIT in any taxable year for which the statute of limitations remains open, it would be subject to U.S. federa income
tax at regular corporate rates (including any applicable alternative minimum tax) for such taxable year and may not
qualify asaREIT for four subsequent years. We might need to borrow money or sell hotelsin order to obtain the funds
necessary to pay any such tax. Unless FelCor'sfailureto qualify asaREIT was excused under U.S. federal income tax
laws, it could not re-elect REIT status until the fifth calendar year following the year in which it failed to qualify.

We may become subject to a 100% excise tax if the rent our TRSs pay us is determined to be excessive. While
we believe that the terms of the leases that exist between us and our TRSs were negotiated at arm's length and are
consistent with theterms of comparableleasesin the hotel industry, there can be no assurance that the Internal Revenue
Service, or IRS, would not challenge the rents paid to us by our TRSs as being excessive, or that a court would not
uphold such challenge. In that event, we could owe atax of 100% on the amount of rents determined to be in excess
of an arm'slength rate. Imposition of a 100% excise tax could adversely affect our ability to service our indebtedness,
including the Notes.

We lack control over the management and operations of our hotels. Because U.S. federa income tax laws
restrict REI Tsand their subsidiaries from operating hotels, we do not manage our hotels. Instead, we are dependent on
the ability of independent third-party managers to operate our hotels pursuant to management agreements. Asaresullt,
we are unable to directly implement strategic business decisions for the operation and marketing of our hotels, such as
decisions with respect to the setting of room rates, the salary and benefit provided to hotel employees, the conduct of
food and beverage operationsand similar matters. Whileour taxable REI T subsidiariesmonitor thethird-party manager's
performance, we have limited specific recourse under our management agreements if we believe the third-party
managers are not performing adequately. Failure by our third-party managers to fully perform the duties agreed to in

21



our management agreements could adversely affect our results of operations. In addition, our third-party managers or
their affiliates manage hotels that compete with our hotels, which may result in conflicts of interest. As aresult, our
third-party managers may have in the past made, and may in the future make, decisions regarding competing lodging
facilities that are not or would not be in our best interests.

Complying with FelCor’s REIT requirements may cause us to forgo attractive opportunities that could
otherwise generate strong risk-adjusted returns and instead pursue less attractive opportunities, or none at all.

To continue to qualify asa REIT for U.S. federal income tax purposes, Fel Cor must continually satisfy tests
concerning, among other things, the sources of its income, the nature and diversification of its assets, the amounts it
distributesto its stockholders and the ownership of its stock. Thus, compliance with FelCor's REIT requirements may
hinder our ability to operate solely on the basis of generating strong risk-adjusted returns on invested capital for our
unithol ders.

Complyingwith FelCor's REIT requirements may force us to liquidate otherwise attractive investments,
which could result in an overall loss on our investments.

To continueto qualify asaREIT, Fel Cor must also ensure that at the end of each calendar quarter at least 75%
of the value of its assets consists of cash, cash items, government securities and qualified REIT real estate assets. The
remainder of itsinvestment in securities (other than government securities and qualified real estate assets) generally
cannot include morethan 10% of the outstanding voting securities of any oneissuer or morethan 10% of thetotal value
of the outstanding securities of any oneissuer. In addition, in general, no more than 5% of the value of its assets (other
than government securities and qualified real estate assets) can consist of the securities of any oneissuer, and no more
than 25% of the value of its total securities can be represented by securities of one or more TRSs. If FelCor fails to
comply with these requirements at the end of any calendar quarter, it generally will be treated as meeting such
requirements if it corrects such failure within 30 days after the end of the calendar quarter. If FelCor fails to correct
any suchfailureswithintheforegoing 30 day period, it may neverthel essbe ableto preserveitsREI T status by benefiting
from certain statutory relief provisions. Except with respect to ade minimisfailure of the 5% asset test or the 10% vote
or value test, FelCor can maintain its REIT status only if the failure was due to reasonable cause and not to willful
neglect. In that case, Fel Cor will be required to dispose of the assets causing the failure within six months after the last
day of the quarter in which it identified the failure, and it will be required to pay an additional tax of the greater of
$50,000 or the product of the highest applicable tax rate (currently 35%) multiplied by the net income generated on
those assets. Asaresult, we may be required to liquidate otherwise attractive investments.

We own, and may acquire, interests in hotel joint ventures with third parties that expose us to some risk
of additional liabilities or capital requirements.

Weown, through our subsidiaries, interestsin several real estatejoint ventureswith third parties. Joint ventures
that are not consolidated into our financia statements owned real estate interestsin atotal of 13 hotels, in which we
had an aggregate investment of $73 million, at June 30, 2011. Thelessee operations of 12 of these 13 hotelsareincluded
in our consolidated results of operations due to our majority ownership of those lessees. Our joint venture partners are
affiliates of Hilton with respect to 11 hotels, and private entities or individuals (all of whom are unaffiliated with us)
with respect to two hotels. The ventures and hotels were subject to non-recourse mortgage loans aggregating $153
million at June 30, 2011.

The personal liability of our subsidiaries under existing non-recourse loans secured by the hotels owned by
our joint ventures is generally limited to the guaranty of the borrowing ventures personal obligations to pay for the
lender's | osses caused by misconduct, fraud or misappropriation of funds by the ventures and other typical exceptions
from the non-recourse covenants in the mortgages, such as those relating to environmental liability. We may invest in
other ventures in the future that own hotels and have recourse or non-recourse debt financing. If a venture defaults
under itsmortgageloan, thelender may accel erate theloan and demand payment in full beforetaking actionto foreclose
on the hotel. As a partner or member in any of these ventures, our subsidiary may be exposed to liability for claims
asserted against the venture, and the venture may not have sufficient assets or insurance to discharge the liability.

Our subsidiaries may be contractually or legally unable to control decisions unilaterally regarding these
ventures and their hotels. In addition, the hotelsin ajoint venture may perform at levels bel ow expectations, resulting
in potential insolvency unless the joint venturers provide additional funds. In some ventures, the joint venturers may
elect not to make additional capital contributions. Wemay be faced with the choice of losing our investment in aventure
or investing additional capital in it with no guaranty of receiving areturn on that investment.
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FelCor's directors may have interests that may conflict with our interests.

A director of FelCor who has a conflict of interest with respect to an issue presented to FelCor's board will
have no inherent legal obligation to abstain from voting upon that issue. Fel Cor does not have provisionsin its bylaws
or charter that requiresaninterested director to abstain from voting upon anissue, and it doesnot expect to add provisions
inits charter and bylaws to this effect. Although each director of FelCor has aduty of loyalty to us, thereisarisk that,
should an interested director vote upon an issue in which adirector or one of hisor her affiliates has an interest, his or
her vote may reflect abiasthat could be contrary to our best interests. In addition, even if an interested director abstains
from voting, that director's participation in the meeting and discussion of an issue in which they have, or companies
with which he or she is associated have, an interest could influence the votes of other directors regarding the issue.

Departure of key personnel would deprive us of the institutional knowledge, expertise and leadership
they provide.

FelCor's executive management team includes its President and Chief Executive Officer and four Executive
Vice Presidents. In addition, FelCor has several other long-tenured senior officers. These executives and officers
generally possess institutional knowledge about our organization and the hospitality or real estate industries, have
significant expertise in their fields, and possess |eadership skills that are important to our operations. The loss of any
of its executives or other long-serving officers could adversely affect our ability to execute our business strategy.

Risks Related to the Exchange Notes, the Collateral and this Exchange Offer

If you do not properly tender your Initial Notes, you will continue to hold unregistered Initial Notes and
your ability to transfer Initial Notes will be limited.

We will only issue Exchange Notes in exchange for Initial Notes that are timely received by the exchange
agent. Therefore, you should allow sufficient timeto ensuretimely delivery of thelnitial Notesand you should carefully
follow the instructions on how to tender your Initial Notes. Neither we nor the exchange agent are required to tell you
of any defects or irregularities with respect to your tender of the Initial Notes. If you do not tender your Initial Notes
properly or if we do not accept your Initial Notes because you did not tender your Initial Notes properly, then, after we
consummate the exchange offer, you may continue to hold Initial Notes that are subject to the existing transfer
restrictions. In addition, if you tender your Initial Notesfor the purpose of participating in adistribution of the Exchange
Notes, you will be required to comply with the registration and prospectus delivery requirements of the Securities Act
in connection with any resale of the Exchange Notes. If you are abroker-deal er that receives Exchange Notes for your
own account in exchangefor Initial Notes that you acquired asaresult of market-making activities or any other trading
activities, you will be required to acknowledge that you will deliver a prospectusin connection with any resale of such
Exchange Notes. After the exchange offer is consummated, if you continue to hold any Initial Notes, you may have
difficulty selling them because there may be only a small amount of Initial Notes outstanding.

The capital stock securing the Notes will automatically be released from the collateral to the extent the
pledge of such collateral would require the filing of separate financial statements for any of our subsidiaries with
the SEC.

The indenture governing the Notes and the collateral documents provides that, to the extent that any rule
would, or isadopted, amended or interpreted which would, require thefiling with the SEC (or any other governmental
agency) of separate financia statements of any of our subsidiaries due to the fact that such subsidiary's capital stock
or other securities secure the Notes, then such capital stock or other securities will automatically be deemed, for so
long as such requirement would be in effect, not to be part of the collateral securing the Notes to the extent necessary
to not be subject to such requirement. In such event, the collateral documents may be amended, without the consent of
any holder of the Exchange Notes, to the extent necessary to evidence the absence of any liens on such capital stock
or other securities. Asaresult, holders of the Exchange Notes could lose their security interest in such portion of the
collateral if and for so long as any such rule isin effect. In addition, the absence of alien on a portion of the capital
stock of asubsidiary pursuant to thisprovision in certain circumstances could result in lessthan amajority of the capital
stock of asubsidiary being pledged to secure the Exchange Notes, which could impair the ability of the collateral agent,
acting on behalf of the holders of the Exchange Notes, to sell a controlling interest in such subsidiary or to otherwise
realize value on its security interest in such subsidiary's stock or assets. As of the issue date, we believe securities of
one or more of the expected subsidiary guarantors could exceed the 20% threshold. Accordingly, in that event, upon
registration of the Notes, a portion of their securities will be excluded from the collateral.
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The collateral securing the Notes may be inadequate to satisfy payments on the Notes. We have not
obtained an independent appraisal of the current market value of the hotels.

The Initial Notes, and the Exchange Notes will be, secured by mortgaged interests in owned and leased real
property and pledged equity interests in the owners of certain owned and/or leased real property described under
“Description of the Notes and Guarantees-Security.” The value of the collateral will depend on market and economic
conditions at thetime, the availability of buyersand other factors beyond our control. Thereis currently no established
trading market for any of the other pledged subsidiaries. The existence of any permitted liens could adversely affect
the value of the Notes collateral aswell asthe ahility of the collateral agent for the Notesto realize or foreclose on such
collateral. The Notes collateral that will secure the Notes may also secure future indebtedness and other obligations of
the Company and the guarantors to the extent permitted by the indenture and the security documents. The proceeds of
any sale of the collateral following a default by us may not be sufficient to satisfy the amounts due on the Notes. No
appraisal of the fair market value of the collateral has been prepared in connection with this exchange offer and we
therefore cannot assure you that the value of the noteholders' interest in the collateral equals or exceeds the principal
amount of the Notes. Moreover, the maximum indebtedness secured by the mortgage encumbering the Vinoy
Renaissance St. Petersburg Resort and Golf Clubislimited to the current estimated fair market value of the hotel, which
is substantially lower than the net book value described in “Collateral Hotels.” If the value of that hotel exceeds the
stated maximum secured indebtedness, you will only have an unsecured claim against FelCor LP, FelCor and the
subsidiary guarantorsto the extent of the shortfall. If the value of the collateral isless than the principal amount of the
Notes, then in the event of a bankruptcy, you will have only an unsecured claim against FelCor LP, FelCor and the
subsidiary guarantors to the extent of such shortfall. See “-The value of the collateral securing the Notes may not be
sufficient to secure post-petition interest.”

It may be difficult to realize the value of the collateral pledged to secure the Notes.

The Initial Notes are, and the Exchange Notes will be, secured by mortgaged interests in owned and leased
real property and pledged equity interestsin the owners of certain owned and/or leased real property described in detail
in“Description of the Notes and Guarantees-Security.” Thetrustee'sability to foreclose on the collateral on your behalf
may be subject to perfection, the consent of third parties, priority issues, state law regquirements and practical problems
associated with the realization of the collateral agent's security interest or lien in the collateral, including cure rights,
foreclosing on the collateral within the time periods permitted by third parties or prescribed by laws, statutory rights
of redemption, and the effect of the order of foreclosure. We cannot assure you that the consents of any third parties
and approvals by governmental entitieswill be given when required to facilitate aforecl osure on such assets. Moreover,
certain permits and licenses that are required to operate the hotels, like liquor licenses, may not be transferable under
local law. Accordingly, the collateral agent may not have the ability to foreclose upon the hotels or assume or transfer
the right to operate the hotels. We cannot assure you that foreclosure on the collateral will be sufficient to acquire all
hotel assets and the benefit of the various third party agreements necessary for operations or to make all payments on
the Notes.

The underlying real estate for one of our collateral hotels is owned by unaffiliated third parties, and we
occupy the property pursuant to ground leases with the property owners. Termination of these ground leases
by the lessors could cause us to lose the ability to operate this hotel and incur substantial related costs. Although
we granted a mortgage on the ground lease underlying the hotel and golf course, we did not grant a mortgage
on a related ground lease underlying its marina facility.

Our interest in the land underlying the Vinoy Renaissance St. Petersburg Resort and Golf Club is subject to
three ground leases with unaffiliated third parties. While we have granted a mortgage on the ground lease underlying
the collateral hotel and golf course, we are prohibited from pledging or mortgaging our interests in the ground lease
for the related marina. We may also be restricted in our ability in the future to sell or otherwise transfer our leasehold
interests, to release any contractual landlord'slien with respect to personal property at the hotel, to cure lessee defaullts,
to obligate the lessor to allow the trustee or collateral agent to cure defaults or enter into a new lease with the trustee
or collateral agent in the event of a foreclosure or arejection of the lease in bankruptcy. The underlying land owners
interests under any of the ground leases are not being pledged, and the mortgage granted remains subject to their
interests.
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Under certain of our hotel management agreements, hotel managers may have the right to acquire the
managed property in the event of a sale of such hotels.

Certain of our hotel management agreements grant the hotel manager the option to purchase the hotel or
personal property located at the hotel in connection with the transfer of the hotel to an unaffiliated third-party. A default
under an applicable ground lease or mortgage securing the Notes may be a material default which triggers such a
purchase option. Upon foreclosure of our interests in the hotel, such hotel manager would have an option to purchase
such hotel or personal property in the event of any attempted sale to an unaffiliated third-party.

Transferability of franchise license and management agreements and termination of such agreements
may be prohibited or restricted.

Hotel managers and franchise licensors may have the right to terminate their agreements or suspend their
services in the event of default under such agreements or other third party agreements such as ground leases and
mortgages, uponthelossof liquor licenses, or intheevent of thesaleor transfer of thehotel . Franchiselicenseagreements
may expire by their terms prior to the maturity of the Notes, and we may not be able to obtain replacement franchise
license agreements. A franchise licensor's consent may be required for the continued use of the brand license following
foreclosure and, conversely, the collateral agent may be restricted from replacing the franchise licensor following
foreclosure. Inthe event of foreclosure, if the succeeding owner is unable to assume or obtain certain operating, liquor
or other licenses, such failure can constitute a material default under the management or franchise license agreements.

The sale of a hotel, replacement of the brand, or material default under a management or franchise license
agreement may give rise to payment of liquidated damages or termination fees that may be guaranteed by us or certain
of our subsidiaries. Theloss of amanager or franchise license could have amaterial impact on the operations and value
of ahotel because of the loss of associated name recognition, marketing support and centralized reservation systems
provided by the franchise licensor or operations management provided by the manager. Most of our management
agreements restrict our ability to encumber our interests in the applicable hotels under certain circumstances, which
include the mortgages contemplated by the indenture governing the Notes, without the managers' consent. If we are
unable to obtain such consent, which we may not know prior to the issue of the Exchange Notes, we will be unable to
secure the Notes with liens against the hotel for which the consent is not obtained.

State law may limit the ability of the collateral agent, trustee and the holders of the Notes to foreclose
on the real property and improvements and leasehold interests included in the collateral.

The Noteswill be secured by, among other things, lienson real property or leasehold interestsin real property
and improvements located in the states of California, Florida, Massachusetts and New York, where the collateral hotels
arelocated. Thelaws of those states may limit the ability of the trustee and the holders of the Notes to foreclose on the
improved real property collateral located in those states and provinces. Laws of those states govern the perfection,
enforceability and foreclosure of mortgage liens against real property interests which secure debt obligations such as
the Notes. These laws may impose procedural requirements for foreclosure different from and necessitating a longer
time period for compl etion than the requirementsfor foreclosure of security interestsin personal property. Debtors may
have the right to reinstate defaulted debt (even if it is has been accelerated) before the foreclosure date by paying the
past due amounts and aright of redemption after foreclosure. Governing laws may also impose security first and one
form of action rules (such as California), which can affect the ability to foreclose or the timing of foreclosure on real
and personal property collateral regardless of thelocation of the collateral and may limit theright to recover adeficiency
following aforeclosure.

The holders of the Notes and the trustee also may be limited in their ability to enforce a breach of the “no
liens” and “ no transfers or assignments” covenants. Some decisions of state courts, including California's, have placed
limitsonalender'sability to prohibit and to accel erate debt secured by real property upon breach of covenantsprohibiting
sales or assignments or the creation of certain junior liens or leasehold estates, and the lender may need to demonstrate
that enforcement of such covenantsis reasonably necessary to protect against impairment of the lender's security or to
protect against an increased risk of default. Although the foregoing court decisions may have been preempted, at least
in part, by certain federal laws, the scope of such preemption, if any, is uncertain. Accordingly, a court could prevent
the trustee and the holders of the Notes from declaring a default and accelerating the Notes by reason of a breach of
this covenant, which could have a material adverse effect on the ability of holders to enforce the covenant.
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Your interest in the collateral may be adversely affected by the failure to record and/or perfect security
interests in certain collateral.

The security interests in the collateral securing the Notes include a pledge of certain equity interests and a
pledge or security interest in, or lien on, assets, whether now owned or acquired or arising in the future. The mortgages
with respect to the hotels to be pledged as collateral securing the Notes will include a grant of a security interest in
certain assets constituting personal property related to the operation and ownership of such hotels, but shall not include
asecurity interest in any personal property that requires perfection other than by the filing of afinancing statement. In
addition, applicable law requires that certain property and rights acquired after the grant of a general security interest
can only be perfected at the time such property and rights are acquired and identified. As aresult and even though it
may constitute an event of default under theindenture governing theNotes, athird party creditor of usor our subsidiaries
could gain priority over the lien of one or more of the mortgages or deeds of trust secured by the hotels through the
recordation of an intervening lien or liens. Although the indenture governing the Notes contains customary further
assurances and covenants, neither the collateral agent nor the trustee under the indenture governing the Notes will
monitor the future acquisition of property and rights that constitute the collateral, or take any action to perfect the
security interest in such acquired collateral.

The collateral agent or the trustee under the indenture may be unable to foreclose on the collateral, or
exercise associated rights, and pay you any amount due on the Exchange Notes.

Under theindenturegoverning the Notes, if an event of default occurs, including defaultsin payment of interest
or principal on the Exchange Noteswhen due at maturity or otherwise, the trustee may accel erate the Notes and, among
other things, the collateral agent appointed under the indenture may initiate proceedings to foreclose on the collateral
securing the Notes and exercise associated rights. The right of the collateral agent to repossess and dispose of the
collateral after the occurrence of an event of default islikely to be significantly impaired or, at aminimum, delayed by
applicable U.S. bankruptcy laws if a bankruptcy proceeding were to be commenced involving FelCor, FelCor LP or
any subsidiary guarantor prior to thetrustee'sdisposition of thecollateral . For example, under applicableU.S. bankruptcy
laws, a secured creditor is prohibited from repossessing and selling its collateral from a debtor in a bankruptcy case
without bankruptcy court approval. Under any of these circumstances, you may not be fully compensated for your
investment in the Exchange Notes in the event of a default by FelCor LP.

The courts could cancel the Exchange Notes or a guarantee under fraudulent conveyance laws or certain
other circumstances.

Under U.S. bankruptcy laws and comparable provisions of state fraudulent transfer laws, a guarantee of the
Exchange Notes could be voided, or claims on a guarantee of the Exchange Notes could be subordinated to all other
debts of that guarantor if, among other things, the guarantor, at the time it incurred the indebtedness evidenced by its
guarantee: (1) received lessthan reasonably equivalent value or fair consideration for theincurrence of such guarantee;
and (2) either: (a) wasinsolvent or rendered insolvent by reason of such incurrence; (b) was engaged in a business or
transaction for which the guarantor's remaining assets constituted unreasonably small capital; or (c) intended to incur,
or believed that it would incur, bets beyond its ability to pay such debts as they mature.

If such circumstances were found to exist, or if acourt wereto find that the guarantee wereissued with actual
intent to hinder, delay or defraud creditors, the court could void the guarantees or cause any payment by that guarantor
pursuant to its guarantee to be voided and returned to the guarantor, or to afund for the benefit of the creditors of the
guarantor. I n such event, the Exchange Noteswoul d be structurally subordinated to theindebtednessand other liabilities
of such subsidiary. In addition, the loss of a guarantee (other than in accordance with the terms of the indenture) will
congtitute adefault under the indenture, which default could cause all Exchange Notes to become immediately due and
payable. Sufficient fundsto repay the Exchange Notes may not be availablefrom other sources, including the remaining
guarantors, if any. In addition, the court might direct you to repay any amounts that you aready received from the
subsidiary guarantor.

In addition, our obligations under the Exchange Notes may be subject to review under the same laws in the
event of our bankruptcy or other financial difficulty. In that event, if a court were to find that when we issued the
Exchange Notes the factors in clauses (1) and( 2) above applied to us, or that the Exchange Notes were issued with
actual intent to hinder, delay or defraud creditors, the court could void our obligations under the Exchange Notes, or
direct the return of any amounts paid thereunder to us or to afund for the benefit of our creditors.
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In addition, a court may find that we or a guarantor did not receive reasonably equivalent value or fair
consideration for the Exchange Notes or the guarantees, respectively, if we or aguarantor did not substantially benefit
directly or indirectly from the issuance of the Exchange Notes. If a court were to void the issuance of the Exchange
Notes or the guarantees, you may no longer have a claim against us or the guarantors.

The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law
applied in any proceeding to determine whether a fraudulent transfer has occurred. Generally, however, the operating
partnership or a guarantor would be considered insolvent if: (i) the sum of its debts, including contingent liabilities,
were greater than the fair saleable value of all of its assets; or (ii) the present fair value of its assets were less than the
amount that would be required to pay its probable liability on its existing debts, including contingent liabilities, asthey
become absolute and mature; or (iii) it could not pay its debts as they become due.

Each subsidiary guarantee will contain a provision intended to limit the guarantor's liability to the maximum
amount that it could incur without causing theincurrence of obligationsunder itssubsidiary guaranteeto be afraudulent
transfer. This provision may not be effective to protect the subsidiary guarantees from being voided under fraudulent
transfer law, or may reduce that guarantor's obligation to an amount that effectively makes such guarantee worthless.

Finally, asacourt of equity, the bankruptcy court may subordinate the claimsin respect of the Exchange Notes
to other claims against us under the principle of equitable subordination, if the court determines that: (i) the holder of
the Exchange Notes engaged in some type of inequitable conduct; (ii) such inequitable conduct resulted in injury to
our other creditors or conferred an unfair advantage upon the holder of the Exchange Notes; and (iii) equitable
subordination is not inconsistent with federal bankruptcy laws.

We can offer no assurance as to what standard a court would apply in making such determinations or that a
court would agree with our conclusionsin this regard.

The value of the collateral securing the Notes may not be sufficient to secure post-petition interest.

In the event of abankruptcy, liquidation, dissolution, reorganization or similar proceeding against us, holders
of the Notes will only be entitled to post-petition interest, fees, costs or charges under U.S. bankruptcy laws to the
extent that the value of their security interest in the collateral is greater than the amount of their pre-bankruptcy claim.
Holders of the Notes that have a security interest in collateral with avalue equal or lessthan their pre-bankruptcy claim
will not be entitled to post-petition interest under U.S. bankruptcy laws. No appraisal of the fair market value of the
collateral has been prepared in connection with this exchange offer and we therefore cannot assure you that the value
of the noteholders interest in the collateral equals or exceeds the principal amount of the Notes. If the value of the
collateral is less than the principal amount of the Notes, then in the event of a bankruptcy, you will have only an
unsecured claim against FelCor LP, FelCor and the subsidiary guarantors to the extent of such shortfall. See “-The
collateral securing the Notes may be inadequate to satisfy payments on the Notes’ and “ Description of the Notes and
Guarantees.”

We may not have the funds necessary to finance a repurchase required by the indenture in the event of
a change of control.

Upon the occurrence of a*“change of control” as defined under “Description of the Notes and Guarantees,”
holders of Noteswill have theright to require usto repurchase their Exchange Notes at 101% of their principal amount,
plus accrued and unpaid interest, if any, to the date of repurchase. We may not have sufficient financial resources or
the ability to arrange financing to pay the repurchase price for all Exchange Notes delivered by holders seeking to
exercisetheir repurchaserights, particularly asthat change of control may trigger asimilar repurchase requirement for,
or resultinan event of default under or the accel eration of, other indebtedness. In addition, it is possiblethat restrictions
in our other indebtedness will not allow such repurchases. Any failure by usto repurchase the Exchange Notes upon a
change of control would result in an event of default under the indenture and may also constitute a cross-default on
other indebtedness existing at that time.

No active public trading market will exist for the Exchange Notes, which could limit your ability to sell
the Exchange Notes.

The Exchange Noteswill be anew issue of securitiesfor which thereis currently no market. Wedo not intend
to list the Exchange Notes on any securities exchange. We cannot assure you that an active trading market for the
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Exchange Notes will exist. The initial purchasers have advised us that they intend to make a market in the Exchange
Notes after this exchange offer is completed. However, they are not obligated to do so and may discontinue market-
making at any time without notice.

Theliquidity of any market for the Exchange Notes will depend upon various factors, including:

= the number of holders of the Exchange Notes,

= theinterest of securities dealersin making a market for the Exchange Notes;
= theoveral market for high yield securities;

= our financia performance and prospects; and

= the prospects for companiesin our industry generally.

Accordingly, we cannot assure you that an active trading market will develop for the Exchange Notes. If the
Exchange Notes are traded after their initial issuance, they may trade at a discount from their initial offering price,
depending upon prevailing interest rates and other factors including those listed above.

Historically, the market for non-investment grade debt has been subject to disruptions that have caused
substantial volatility in the prices of securities similar to the Exchange Notes. Any market for the Exchange Notes may
be subject to similar disruptions. Any such disruptions may adversely affect you as a holder of the Exchange Notes.

Our debt agreements will allow us to incur additional debt that, if incurred, could exacerbate the other
risks described herein.

The indenture governing the Notes and other instruments governing our indebtedness permit us to incur
substantial debt in the future, including additional secured debt, including debt equally and ratably with the same assets
pledged for the benefit of the hol ders of the Exchange Notes so long as*“ Additional Pari Passu Collateral” (i.e. collateral
of equal or greater value than the principal amount of such additional secured debt) is delivered as collateral for the
benefit of the holders of the Exchange Notes and such additional debt. Similar risks, and perhaps others, that may
impact the value of the collateral contemplated by the offering hereby would likely impact the value of such Additional
Pari Passu Collateral. With respect to the collateral contemplated by the exchange offer hereby and any Additional Pari
Passu Collateral, the right to take actions with respect thereto pursuant to the intercreditor agreement resides with the
authorized representative of the holders of the largest outstanding principal amount of indebtedness secured by such
collateral and Additional Pari Passu Collateral. If we issue additional pari passu indebtednessin the future in a greater
principal amount than the Exchange Notes offered hereby, then the authorized representative for that debt would be
able to exercise rights under the intercreditor agreement, rather than the authorized representative for the Exchange
Notes offered hereby.

If we add any incremental debt, the leverage related risk described above would intensify.
The Notes are effectively junior to certain of our and our subsidiaries' existing debt.

The Exchange Notes will be secured by a pledge of mortgaged interests in owned and leased real property
and pledged equity interests in the owners of certain owned and/or leased real property described in the detail in
“Description of the Notes and Guarantees-Security” and will rank equally, asto right to payment, with our existing and
future senior debt, including our 10% Notes and the Line of Credit Facility. The Exchange Notes will be effectively
subordinated to all of our debt, and our consolidated subsidiaries debt, to the extent that debt is secured by any assets
or property other than the collateral securing the Exchange Notesand to al other debt of our non-guarantor subsidiaries.
As of June 30, 2011, we and our consolidated subsidiaries had approximately $1.6 billion of indebtedness, of which
approximately $632 million was secured indebtedness and other liabilities of our non-guarantor subsidiaries, al of
which were secured by assets other than the collateral, and iseffectively senior to the Exchange Notesand the subsidiary
guarantees.

At June 30, 2011, we had no other unsecured debt other than trade payables and intercompany loans.
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USE OF PROCEEDS

This exchange offer is intended to satisfy certain of our obligations under the registration rights agreement
between us and the initial purchasers of the Initial Notes. We will not receive any cash proceeds from the issuance of
the Exchange Notes. In consideration for issuing the Exchange Notes as contemplated in this prospectus, wewill receive
in exchange, Initial Notesin like principal amount, the terms of which are the samein all material respects asthe form
and terms of the Exchange Notes except that the Exchange Notes have been registered under the Securities Act and
will not contain terms restricting the transfer thereof or providing for registration rights. The Initial Notes surrendered
in exchange for the Exchange Notes will be retired and cancelled and cannot be reissued. Accordingly, issuance of the
Exchange Notes will not increase our indebtedness.

Wereceived net proceeds of approximately $511 million from the sale of the Initial Notes. Weused a portion
of the proceeds to purchase Royalton and Morgans. See “-External Growth.” We intend to use the balance of the net
proceedsfor general corporate purposes(including, among other things, repaying outstandingindebtednessand pursuing
other hotel acquisitions). Pending application of the net proceeds, we may invest such net proceeds in short term
interest-bearing investments.
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THE EXCHANGE OFFER
Purpose and Effect of this Exchange Offer

In connectionwiththeissuanceof thelnitial Notes, weentered into aregistration rightsagreement that provides
for this exchange offer. The registration statement of which this prospectus forms a part was filed in compliance with
the obligations under the registration rights agreement. A copy of the registration rights agreement relating to the Initial
Notesisfiled as an exhibit to the registration statement of which this prospectusis a part. Under the registration rights
agreement relating to the Initial Notes we agreed that we would, subject to certain exceptions:

= usecommercialy reasonable effortsto file and consummate, at our cost, within 180 days after the issue date
of the Initial Notes, aregistration statement with the SEC, with respect to aregistered offer to exchange such
Initial Notesfor the Exchange Notes having terms substantially identical in all material respectsto the Initial
Notes, including the guarantee by Fel Cor and our subsidiary guarantors (except that the Exchange Notes will
not contain transfer restrictions);

= alow the exchange offer to remain open for at least 20 business days after the date notice of the exchange
offer ismailed to the holders;

= intheevent that applicable interpretations of the SEC staff do not permit FelCor LP and Fel Cor to effect the
exchangeoffer, or under certain other circumstances, at our cost, use our best effortsto causeashelf registration
statement with respect to resales of the Initial Notes to become effective and to keep such shelf registration
statement effective until the one year anniversary thereof or an earlier date when all of the Initial Notes have
been sold under the shelf registration statement;

= intheevent of ashelf registration, provide each holder copies of the prospectus, notify each holder when the
shelf registration statement for the Initial Notes has become effective, and take other actionsthat are required
to permit resales of the Initial Notes;

= accept for exchange the Initial Notes, or portions thereof, tendered and not validly withdrawn pursuant to the
exchange offer;

= deliver, or causeto bedelivered, tothetrusteefor cancellation al Initial Notes, or portionsthereof, so accepted
for exchange by us and issue, and cause the trustee to promptly authenticate and mail to each holder, an
Exchange Note equal in principal amount to the principal amount of the Initial Notes surrendered by such
holder;

= prepareand file with the SEC such amendments and post-effective amendmentsto each registration statement
as may be necessary to keep such registration statement effective for the applicable period and cause each
prospectus to be supplemented by any required prospectus supplement and, as so supplemented, to be filed
pursuant to Rule 424 under the 1933 Act;

= to keep each prospectus current during the period described under Section 4(3) and Rule 174 under the 1933
Act that isapplicableto transactionsby brokers or dealerswith respect to the Initial Notesor Exchanges Notes;
and

= use commercially reasonable efforts to cause the Exchange Notes to be rated by two nationally recognized
statistical rating organizations (as such term is defined in Rule 436(g)(2) under the 1933 Act).

For each Initial Note tendered to us pursuant to the exchange offer, we will issue to the holder of such Initial
Note an Exchange Note having a principal amount equal to that of the surrendered Initial Note.

Under existing SEC interpretations, the Exchange Notes will be freely transferable by holders other than our
affiliates after the exchange offer without further registration under the Securities Act if the holder of the Exchange
Notesrepresentsto usin the exchange offer that it isacquiring the Exchange Notesin the ordinary course of itsbusiness,
that it has no arrangement or understanding with any person to participate in the distribution of the Exchange Notes
and that it is not an affiliate of ours, as such terms are interpreted by the SEC; provided, however, that broker-dealers
receiving the Exchange Notesin the exchange offer will have aprospectus delivery requirement with respect to resales
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of such Exchange Notes. The SEC has taken the position that such participating broker-dealers may fulfill their
prospectus delivery requirements with respect to the Exchange Notes (other than aresale of an unsold allotment from
the original sale of the Initial Notes) with this prospectus contained in the registration statement. Each broker-dealer
that receives the Exchange Notes for its own account in exchange for the Initial Notes, where such Initial Notes were
acquired by such broker-dealer as a result of market-making activities or other trading activities, must acknowledge
that it will deliver a prospectusin connection with any resale of such Exchange Notes. See “Plan of Distribution.”

A holder of Initial Notes (other than certain specified holders) who wishes to exchange the Initial Notes for
the Exchange Notes in the exchange offer will be required to represent that any Exchange Notes to be received by it
will be acquired in the ordinary course of its business and that at the time of the commencement of the exchange offer
it has no arrangement or understanding with any person to participate in the distribution (within the meaning of the
Securities Act) of the Exchange Notes and that it is not an “affiliate” of ours, as defined in Rule 405 of the Securities
Act, orif itisan affiliate, that it will comply with the registration and prospectus delivery requirements of the Securities
Act to the extent applicable.

If the exchange offer is not consummated or a shelf registration statement is not declared effective by the SEC
on or prior to 180 days after the issue date of the Initial Notes, the annual interest rate borne by the Initial Notes will
be increased by 0.5% until the exchange offer is consummated or the SEC declares the shelf registration statement
effective.

Background of the Exchange Offer

We issued $525,000,000 aggregate principal amount of the Initial Notes. The terms of the Exchange Notes
and the Initial Notes will be identical in al materia respects, including the guarantee by FelCor and our subsidiary
guarantors, except for transfer restrictions and registration rights that will not apply to the Exchange Notes. Interest
will be payable on the Exchange Notes on June 1 and December 1 of each year, beginning on December 1, 2011. The
Exchange Notes will mature on June 1, 2019.

In order to exchange your Initial Notes for the Exchange Notes containing no transfer restrictions in the
exchange offer, you will be required to make the following representations:

= the Exchange Noteswill be acquired in the ordinary course of your business;
= you have no arrangements with any person to participate in the distribution of the Exchange Notes; and

= you are not our “affiliate” as defined in Rule 405 of the Securities Act, or if you are an affiliate of ours, you
will comply with the applicable registration and prospectus delivery requirements of the Securities Act.

Upon the terms and subject to the conditions set forth in this prospectus and in the related | etter of transmittal,
we will accept for exchange any Initial Notes properly tendered and not validly withdrawn in the exchange offer, and
the exchange agent will deliver the Exchange Notes promptly after the expiration date of the exchange offer. We
expressly reserve the right to delay acceptance of any of the tendered Initial Notes or terminate the exchange offer and
not accept for exchange any tendered Initial Notes not already accepted if any conditions set forth under “-Conditions
tothe Exchange Offer” have not been satisfied or waived by usor do not comply, inwholeor in part, with any applicable
law.

If you tender your Initial Notes, you will not be required to pay brokerage commissions or fees or, subject to
the instructions in the letter of transmittal, transfer taxes with respect to the exchange of the Initial Notes.

Expiration Date; Extensions; Termination; Amendments

The exchange offer will expire at 5:00 p.m., New York City time, on , 2011, unless we extend it.
We expressly reserve the right to extend the exchange offer on adaily basis or for such period or periods as we may
determinein our solediscretion fromtimeto timeby giving oral, confirmed inwriting, or written noticeto the exchange
agent and by making a public announcement by press release to Businesswire prior to 9:00 am., New York City time,
on the first business day following the previously scheduled expiration date. During any extension of the exchange
offer, al Initial Notes previoudly tendered, not validly withdrawn and not accepted for exchange will remain subject
to the exchange offer and may be accepted for exchange by us.
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Tothe extent we are legally permitted to do so, we expressly reserve the absolute right, in our sole discretion,
but are not required, to:

= waive any condition of the exchange offer; and
= amend any terms of the exchange offer.

Any waiver or amendment to the exchange offer will apply to all Initial Notes tendered, regardless of when
or inwhat order the Initial Notes were tendered. If we make a material change in the terms of the exchange offer or if
we waive amaterial condition of the exchange offer, we will disseminate additional exchange offer materials, and we
will extend the exchange offer to the extent required by law.

We expressly reserve the right, in our sole discretion, to terminate the exchange offer if any of the conditions
set forth under “-Conditions to the Exchange Offer” exist. Any such termination will be followed promptly by apublic
announcement. In the event we terminate the exchange offer, we will giveimmediate notice to the exchange agent, and
all Initial Notes previously tendered and not accepted for exchange will be returned promptly to the tendering holders.

In the event that the exchange offer iswithdrawn or otherwise not completed, the Exchange Noteswill not be
given to holders of Initial Notes who have validly tendered their Initial Notes. We will return any Initial Notes that
have been tendered for exchange but that are not exchanged for any reason to their holder without cost to the holder,
or, in the case of the Initial Notes tendered by book-entry transfer into the exchange agent's account at a book-entry
transfer facility under theprocedureset forth under “ -Proceduresfor Tenderinglnitial Notes’ and“ Book-Entry Transfer,”
such Initial Noteswill be credited to the account maintained at such book-entry transfer facility from which such Initial
Notes were delivered.

Resale of the Exchange Notes

Based on interpretations of the SEC set forth in no-action letters issued to third parties, we believe that the
Exchange Notes issued under the exchange offer in exchange for the Initial Notes may be offered for resale, resold,
and otherwise transferred by you without compliance with the registration and prospectus delivery provisions of the
SecuritiesAct, if:

= you arenot an “affiliate” of ourswithin the meaning of Rule 405 under the Securities Act;
= you are acquiring the Exchange Notes in the ordinary course of business; and
= youdo not intend to participate in the distribution of the Exchange Notes.

If youtender Initial Notesin theexchangeoffer withtheintention of participatinginany manner inadistribution
of the Exchange Notes:

= you cannot rely on those interpretations of the SEC; and

= youmust comply with theregistration and prospectusdelivery requirementsof the SecuritiesActin connection
with a secondary resal e transaction, and the secondary resal e transaction must be covered.

Unless an exemption from registration is otherwise available, any security holder intending to distribute the
Exchange Notes should be covered by an effective registration statement under the Securities Act containing the selling
security holder's information required by Item 507 of Regulation S-K. This prospectus may be used for an offer to
resell, aresale or other re-transfer of the Exchange Notes only as specifically set forth in the section captioned “Plan
of Distribution.” Only broker-deal ersthat acquired the Exchange Notes as aresult of market-making activities or other
trading activities may participate in the exchange offer. Each broker-dealer that receives the Exchange Notes for its
own account in exchange for Initial Notes, where such Initial Notes were acquired by such broker-dealer as a result of
market-making activities or other trading activities, must acknowledge that it will deliver a prospectus in connection
with any resal e of the ExchangeNotes. Pleaseread the section captioned “ Plan of Distribution” for moredetail sregarding
the transfer of the Exchange Notes.
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Acceptance of Initial Notes for Exchange

We will accept for exchange Initial Notes validly tendered pursuant to the exchange offer, or defectively
tendered, if such defect has been waived by us, after the later of:

= theexpiration date of the exchange offer; and
= thesatisfaction or waiver of the conditions specified below under “-Conditions to the Exchange Offer.”

Except as specified above, we will not accept Initial Notes for exchange subsequent to the expiration date of
the exchange offer. Tenders of Initial Notes will be accepted only in aggregate principal amounts equal to $1,000 or
integral multiples thereof.

We expressly reserve the right, in our sole discretion, to:

= delay acceptancefor exchange of Initial Notestendered under the exchange offer, subject to Rule 14e-1 under
the Exchange Act, which requiresthat an offeror pay the consideration offered or return the securities deposited
by or on behalf of the holders promptly after the termination or withdrawal of atender offer; or

= terminate the exchange offer and not accept for exchange any Initial Notes, if any of the conditions set forth
below under “-Conditionsto the Exchange Offer” have not been satisfied or waived by usor in order to comply
in whole or in part with any applicable law.

In all cases, the Exchange Notes will beissued only after timely receipt by the exchange agent of certificates
representing Initial Notes, or confirmation of book-entry transfer, a properly completed and duly executed letter of
transmittal, or amanually signed facsimile thereof, and any other required documents. For purposes of the exchange
offer, we will be deemed to have accepted for exchange validly tendered Initial Notes, or defectively tendered Initial
Notes with respect to which we have waived such defect, if, as and when we give oral, confirmed in writing, or written
noticeto the exchange agent. Promptly after the expiration date, we will deposit the Exchange Noteswith the exchange
agent, who will act as agent for the tendering holdersfor the purpose of receiving the Exchange Notes and transmitting
them to the holders. The exchange agent will deliver the Exchange Notes to holders of Initial Notes accepted for
exchange after the exchange agent receives the Exchange Notes.

If, for any reason, we delay acceptance for exchange of validly tendered Initial Notes or we are unable to
accept for exchange validly tendered Initial Notes, then the exchange agent may, nevertheless, on its behalf, retain
tendered Initial Notes, without prejudiceto our rights described in this prospectus under the captions*-Expiration Date;
Extensions; Termination; Amendments,” “-Conditions to the Exchange Offer” and “-Withdrawal of Tenders,” subject
to Rule14e-1 under the Exchange Act, which reguiresthat an of feror pay the consideration offered or return the securities
deposited by or on behalf of the holders thereof promptly after the termination or withdrawal of atender offer.

If any tendered Initial Notes are not accepted for exchange for any reason, or if certificates are submitted
evidencing more Initial Notes than those that are tendered, certificates evidencing Initial Notes that are not exchanged
will be returned, without expense, to the tendering holder, or, in the case of the Initial Notes tendered by book-entry
transfer into the exchange agent's account at a book-entry transfer facility under the procedure set forth under “-
Procedures for Tendering Initial Notes” and “-Book-Entry Transfer,” such Initial Noteswill be credited to the account
maintained at such book-entry transfer facility from which such Initial Notes were delivered.

Tendering holders of Initial Notes exchanged in the exchange offer will not be obligated to pay brokerage
commissions or transfer taxes with respect to the exchange of their Initial Notes other than as described under the
caption “-Transfer Taxes’ or as set forth in the letter of transmittal. We will pay all other charges and expenses in
connection with the exchange offer.
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Procedures for Tendering Initial Notes

The exchange agent and DTC have confirmed that the exchange offer iseligible for ATOP. Accordingly, DTC
participants may electronically transmit their acceptance of the exchange offer by causing DTC to transfer their Initial
Notes to the exchange agent in accordance with ATOP procedures for such atransfer.

If you areaDTC participant that has Initial Notes credited to your DTC account also by book-entry and that
areheld of record by DTC'snominee, you may tender your Initial Notes by book-entry transfer asif you weretherecord
holder. Because of this, references herein to registered or record holders include DTC participants with Initial Notes
credited to their accounts. If you are not a DTC participant, you may tender Initial Notes by book-entry transfer by
contacting your broker or opening an account with a DTC participant.

A holder who wishesto tender Initial Notesin the exchange offer must cause to be transmitted to the exchange
agent an agent's message, which agent's message must be received by the exchange agent prior to 5:00 p.m., New York
City time, on the expiration date. In addition, the exchange agent must receive a timely confirmation of book-entry
transfer of the Initial Notes into the exchange agent's account at DTC through ATOP under the procedure for book-
entry transfers described herein along with a properly transmitted agent's message, on or before the expiration date.

The term “agent's message” means a message, transmitted by DTC to, and received by, the exchange agent
and forming apart of abook-entry confirmation, which statesthat DTC has received an express acknowledgment from
the tendering participant stating that the participant has received and agrees to be bound by the terms and subject to
the conditions set forth in this prospectus and that we may enforce the agreement against the participant. To receive
confirmation of valid tender of Initial Notes, aholder should contact the exchange agent at the telephone number listed
under “-Exchange Agent.”

Thetender by aholder that is not withdrawn before the expiration date will constitute an agreement between
that holder and usin accordancewith thetermsand subject to the conditions set forth in this prospectus. Only aregistered
holder of Initial Notes may tender the Initial Notes in the exchange offer. If you wish to tender Initial Notes that are
registered in the name of a broker, dealer, commercia bank, trust company, or other nominee, you should promptly
instruct the registered holder to tender on your behalf.

All questions as to the validity, form, eligibility (including time of receipt), acceptance, and withdrawal of
tendered Initial Notes will be determined by usin our sole discretion, which determination will be final and binding.
Wereservethe absoluteright to reject any and all Initial Notes not properly tendered or any Initial Notes our acceptance
of whichwould, intheopinionof counsel for us, beunlawful. Weal soreservetheright towaiveany defects, irregul arities,
or conditions of tender as to particular Initial Notes. However, to the extent we waive any conditions of tender with
respect to one tender of Initial Notes, we will waive that condition for all tenders as well. Our interpretation of the
terms and conditions of the exchange offer will be final and binding on all parties. Unless waived, any defects or
irregularities in connection with tenders of Initial Notes must be cured within the time period we determine. Neither
we, the exchange agent, nor any other person will be under any duty to give notification of any defectsor irregularities
in tenders or incur any liability for failure to give you notification of defects or irregularities with respect to tenders of
your Initial Notes. Tendersof Initial Notesinvolving any defectsor irregularitieswill not be deemed to have been made
until the defects or irregularities have been cured or waived. Any Initial Notes received by the exchange agent that are
not properly tendered and as to which the defects or irregul arities have not been cured or waived within the time period
wedeterminewill bereturned by theexchange agent tothe DT C participant who delivered such Initial Notesby crediting
an account maintained at DTC designated by such DTC participant promptly after the expiration date of the exchange
offer or the withdrawal or termination of the exchange offer.

In addition, we reserve the right, in our sole discretion, to purchase or make offers to purchase any Initial
Notes that remain outstanding after the expiration date or, as set forth under “-Conditions to the Exchange Offer,” to
terminate the exchange offer and, to the extent permitted by applicable law, purchase Initial Notesin the open market,
in privately negotiated transactions, or otherwise. Theterms of any such purchases or offerscould differ from theterms
of the exchange offer.



By tendering Initial Notesin the exchange offer, you represent to usthat, among other things: (i) the new notes
acquired pursuant to the exchange offer are being obtained in the ordinary course of business of the person or entity
receiving the new notes, whether or not such person or entity is the registered holder, (ii) neither you nor any person
or entity receiving the related new notes is engaging in, or intends to engage in, a distribution of the new notes, (iii)
neither you nor any person receiving the related new notes has an arrangement or understanding with any person or
entity to participate in the distribution of the new notes, (iv) neither you nor any person or entity receiving the related
new notesisan“ affiliate,” asdefined under Rule 405 of the SecuritiesAct, of FelCor, FelCor LP, or any of thesubsidiary
guarantors, and (v) you are not acting on behalf of any person or entity who could not truthfully make these statements.

Each broker-dealer that receives Exchange Notes for its own account in exchange for Initial Notes, where
such Initial Noteswere acquired by such broker-dealer asaresult of market-making activitiesor other trading activities,
must acknowledge that it will deliver a prospectus in connection with any resale of the Exchange Notes. See “Plan of
Distribution.”

Book-Entry Transfer

The exchange agent will establish an account with respect to the Initial Notes at the DTC for purposes of the
exchange offer within two business days after the date of this prospectus. Holders must tender their Initial Notes by
book-entry transfer to the exchange agent's account at DTC through ATOP by transmitting their acceptanceto DTC in
accordance with DTC's ATOP procedures. DTC will then verify the acceptance, execute a book-entry delivery to the
exchange agent's account at DTC and send an agent's message to the exchange agent. Delivery of the agent's message
by DTC to the exchange agent will satisfy the terms of the exchange offer in lieu of execution and delivery of aletter
of transmittal by the participant identified in the agent's message. Accordingly, a letter of transmittal need not be
completed by a holder tendering through ATOP.

In al cases, we will issue Exchange Notes for Initial Notes that we have accepted for exchange under the
exchange offer only after the exchange agent timely receives:

= timely confirmation of book-entry transfer of your Initial Notes into the exchange agent's account at DTC;
and

= aproperly transmitted agent's message.

If we do not accept any tendered Initial Notes for any reason set forth in the terms of the exchange offer, we
will credit the non-exchanged Initial Notes to your account maintained with DTC.

Withdrawal of Tenders

Except as otherwise provided in this prospectus, you may withdraw your tender of Initial Notes at any time
prior to the expiration date of the exchange offer.

For awithdrawal to be effective:

= theexchangeagent must receive awritten notice of withdrawal at the address set forth below under  -Exchange
Agent”; or

= you must comply with the appropriate procedures of DTC's automated tender offer program system.
Any notice of withdrawal must:
= gpecify the name of the person who tendered the Initial Notes to be withdrawn; and

= identify theInitial Notesto bewithdrawn, including the principal amount of the Initial Notesto be withdrawn.
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If certificates for the Initial Notes have been delivered or otherwise identified to the exchange agent, then,
prior to the release of those certificates, the withdrawing holder must also submit;

= theseria numbers of the particular certificates to be withdrawn; and

= asigned notice of withdrawal with signatures guaranteed by an eligible institution, unless the withdrawing
holder is an igible institution.

If the Initial Notes have been tendered pursuant to the procedure for book-entry transfer described above, any
notice of withdrawal must specify the name and number of the account at DTC to be credited with the withdrawn Initial
Notes and otherwise comply with the procedures of DTC.

Wewill determine all questions as to the validity, form and eligibility, including time of receipt, of notices of
withdrawal, and our determination shall befinal and binding on all parties. Wewill deem any Initial Notes so withdrawn
not to have been validly tendered for exchange for purposes of the exchange offer.

Wewill return any Initial Notesthat have been tendered for exchange but that are not exchanged for any reason
to their holder without cost to the holder. In the case of Initial Notestendered by book-entry transfer into the exchange
agent's account at DTC, according to the procedures described above, those Initial Noteswill be credited to an account
maintained with DTCfor thelnitial Notes. Thisreturn or crediting will take place assoon aspracticable after withdrawal ,
rejection of tender or termination of theexchange offer. Youmay re-tender properly withdrawn Initial Notesby following
one of the procedures described under “-Proceduresfor Tendering Initial Notes” at any timeon or prior to theexpiration
date of the exchange offer.

Absence of Dissenters' Rights of Appraisal
You do not have dissenters' rights of appraisal with respect to the exchange offer.
Conditions to the Exchange Offer

The exchange offer is subject to the condition that the registration statement, of which this prospectus forms
apart, shall have become effective. Despite any other term of the exchange offer, we will not be required to accept for
exchange any Initial Notes and we may terminate or amend the exchange offer as provided in this prospectus before
accepting any Initial Notes for exchange if in our reasonable judgment:

= the Exchange Notesto be received will not be tradable by the holder without restriction under the Securities
Act andthe ExchangeA ct and without material restrictionsunder the blue sky or securitieslawsof substantially
all of the states of the United States;

= the exchange offer, or the making of any exchange by a holder of Initial Notes, would violate applicable law
or any applicable interpretation of the staff of the SEC; or

= any action or proceeding has been instituted or threatened in any court or by or before any governmental
agency with respect to the exchange offer that would reasonably be expected to impair our ability to proceed
with the exchange offer.

Wewill not be obligated to accept for exchange the Initial Notes of any holder that has not made to us:

= the representations described under the captions “-Procedures for Tendering Initial Notes’ and “Plan of
Distribution”; and

= any other representations that may be reasonably necessary under applicable SEC rules, regulations, or
interpretations to make available to us an appropriate form for registration of the Exchange Notes under the
SecuritiesAct.
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We expressly reserve theright, at any time or at various times, to extend the period of time during which the
exchange offer is open. Consequently, we may delay acceptance of any Initial Notes by giving oral or written notice
of an extension to their holders. During an extension, al Initial Notes previously tendered will remain subject to the
exchange offer, and we may accept them for exchange. We will return any Initial Notes that we do not accept for
exchange for any reason without expense to their tendering holder as promptly as practicable after the expiration or
termination of the exchange offer.

Weexpressly reserve the right to amend or terminate the exchange offer and to reject for exchange any Initial
Notesnot previously accepted for exchange, upon the occurrence of any of the conditions of the exchange offer specified
above. By public announcement we will give oral or written notice of any extension, amendment, non-acceptance or
termination to the holders of the Initial Notes as promptly as practicable. If we amend the exchange offer in a manner
that we consider material, we will disclose the amendment in the manner required by applicable law.

These conditions are solely for our benefit and we may assert them regardless of the circumstances that may
give rise to them or waive them in whole or in part a any time or at various timesin our sole discretion. If wefail at
any time to exercise any of the foregoing rights, this failure will not constitute a waiver of that right. Each of these
rights will be deemed an ongoing right that we may assert at any time or at various times.

Wewill not accept for exchange any Initial Notestendered, and will not issue the Exchange Notesin exchange
for any Initial Notes, if at any time a stop order is threatened or in effect with respect to the registration statement of
which this prospectus constitutes a part or the qualification of the indenture under the Trust Indenture Act of 1939.

Transfer Taxes

Wewill pay al transfer taxes, if any, applicable to the transfer and exchange of Initial Notes pursuant to the
exchange offer. The tendering holder, however, will be required to pay any transfer taxes, whether imposed on the
record holder or any other person, if:

= ddivery of the Exchange Notes, or certificates for Initial Notes for principal amounts not exchanged, are to
be made to any person other than the record holder of the Initial Notes tendered;

= tendered certificates for Initial Notes are recorded in the name of any person other than the person signing
any letter of transmittal;

= atransfer tax isimposed pursuant to a shelf registration statement; or

= atransfer tax isimposed for any reason other than thetransfer and exchangeof Initial Notesunder theexchange
offer.

Accounting Treatment

The Exchange Notes will be recorded at the same carrying value as the Initial Notes as reflected in our
accounting records on the date of exchange. Accordingly, no gain or loss will be recognized by us for accounting
purposes. The expenses related to the exchange offer and the unamortized debt issue costs related to the issuance of
the Initial Notes will be amortized over the remaining term of the Exchange Notes.

Consequences of Failure to Exchange

If you do not exchangeyour Initial Notesfor the Exchange Notesin the exchange offer, you will remain subject
to restrictions on transfer of the Initial Notes:

= asset forth in the legend printed on the Initial Notes as a consequence of the issuance of the Initial Notes
pursuant to the exemptionsfrom, or in transactionsnot subject to, theregistration requirementsof the Securities
Act and applicable state securities laws; and

= asotherwise set forth in the prospectus distributed in connection with the private offering of each of the Initial
Notes.
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In general, you may not offer or sell the Initial Notes unless they are registered under the Securities Act, or if
the offer or sale is exempt from registration under the Securities Act and applicable state securities laws. Except as
required by the registration rights agreements relating to the Initial Notes, we do not intend to register resales of the
Initial Notes under the Securities Act. Based on interpretations of the SEC, you may offer for resale, resell or otherwise
transfer the Exchange Notes issued in the exchange offer without compliance with the registration and prospectus
delivery provisions of the Securities Act, provided that:

= youarenot an “affiliate” within the meaning of Rule 405 under the Securities Act;
= you acquired the Exchange Notes in the ordinary course of your business; and

= youhavenoarrangement or understanding with respect to thedistribution of the Exchange Notesto be acquired
in the exchange offer.

If youtender Initial Notesintheexchangeoffer for the purpose of participatingin adistribution of the Exchange
Notes:

= you cannot rely on the applicable interpretations of the SEC; and

= youmust comply with theregistration and prospectusdelivery requirementsof the SecuritiesActin connection
with asecondary resal etransaction and that such asecondary resal etransaction must be covered by an effective
registration statement containing the selling security holder information required by Item 507 or 508, as
applicable, of Regulation S-K under the Securities Act.

Exchange Agent

Deutsche Bank Trust Company Americasisthe exchange agent. You should direct any questions and requests
for assistance and requests for additional copies of this prospectus to the exchange agent as follows:

DB Services Americas, Inc.
MS JCK01-0218
5022 Gate Parkway, Suite 200
Jacksonville, Florida 32256

Telephone: (800) 735-7777 (Option #1)
Facsimile: (615) 866-3889

Other

Participation in the exchange offer is voluntary, and you should carefully consider whether to exchange the
Initial Notes for the Exchange Notes. We urge you to consult your financial and tax advisors in making your own
decision on what action to take.

We may in the future seek to acquire untendered Initial Notes in open market or privately negotiated
transactions, through subsequent exchange offersor otherwise, on termsthat may differ from thetermsof thisexchange
offer. We have no present plans to acquire any Initial Notes that are not tendered in the exchange offer or to file a
registration statement to permit resales of any untendered Initial Notes.
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CAPITALIZATION

The following table sets forth (1) our cash and cash equivalents and (2) our capitalization at June 30, 2011,
and reflects our results of operationsthrough June 30, 2011 including: (i) payment at maturity of the remaining balance
of our senior notes due June 2011 ($46 million), (ii) purchase of Royalton and Morgans ($140 million), (iii) the
redemption of $144 million of our 10% Senior Notes, (iv) issuance of common limited partnership unitsto FelCor, in
connection with FelCor's public offering and sale of common stock, for net proceeds of $158 million, and (v) issuance
of the Initial Notes at par and related fees and expenses for the offering of the Initial Notes, for net proceeds of
approximately $511 million.

Youshould review thisinformation together with “ Use of Proceeds’ and our consolidated financial statements
and related notes incorporated by reference herein.

(in thousands) June 30, 2011
Actual

Cash and cash equivalents $ 231,049

Short term debt:

Current portion of debt $ 235277

Long term debt:
Line of Credit® —

Notes offered hereby 525,000
Senior Secured Notes due 2014 (net of discount) 455,260
Mortgage debt 396,569
Total long-term debt 1,376,829
Redeemable FelCor LP Units 3,887
Preferred Units 478,774
Common Units 130,718
Accumulated other comprehensive income 28,052
Total FelCor LP partners' capital 637,544
Noncontrolling interests 20,030
Total capitalization $ 2,038,290

(@ The Line of Credit Facility provides for a $225 million revolving line of credit. At June 30, 2011, we had no outstanding

borrowings under the Line of Credit Facility.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OPERATING DATA

The following tables set forth selected financial datafor FelCor LP and FelCor. The selected financial datais

presented as of and for the six months ended June 30, 2011 and 2010, and the years ended December 31, 2010, 2009,
2008, 2007 and 2006. We derived the summary historical consolidated financial information for the years ended
December 31, 2010, 2009, 2008, 2007 and 2006 from our consolidated financial statements and the notes thereto,
audited by PricewaterhouseCoopers LLP, an independent registered public accounting firm incorporated herein by
reference.

Y ou should read the following in conjunction with our consolidated financial statements and the notesthereto

incorporated herein by reference.

Six Months Ended

(in millions, except per unit data) June 30, Year Ended December 31,

2011 2010 2010 2009 2008 2007 2006

Statement of Operations Data:®

Total revenues $ 483 $ 437 $ 834 $ 83 $ 1003 $ 80 $ 862
Income (loss) from continuing operations®™ (82) (15) (181) (96) (42) 53 3
Income (loss) from continuing operations, per unit (0.92) (0.53) (2.70) (2.12) (2300 023 (0.55)
Income (loss) from continuing operations, per share (0.92) (0.53) (2.71) (2.12) (2.31) 023 (0.56)
Other Data:
Cash distributions declared per common unit/sharé®  $ — $ — $ — $ — $ 08 $120 $ 080
Adjusted FFO per unit/share’® 013  (0.06)  (0.09) 0.39 199 217 1.98
Adjusted EBITDA® 108 95 188 179 276 285 291
Cash flows provided by operating activities 15 41 59 73 153 137 148
Ratio of earnings to fixed charges® () (@ (h) (i) G 132 (3)
Balance Sheet Data (at end of period):
Total assets $ 2493 $2600 $ 2359 $ 2626 $ 2512 w684 $ 2583
Total debt, net of discount 1,612 1,597 1,548 1,773 1552 1,476 1,369
Redeemable units 4 1 2 1 1 21 30

@

(b)

(©

(d)

All years presented have been adjusted to reflect hotels no longer owned and hotels designated as held for sdle as
discontinued operations.

The following amounts (in millions) are included in income (loss) from continuing operations:

Six Months Ended

June 30, Year Ended December 31,
2011 2010 2010 2009 2008 2007 2006
Impairment loss $ (12 — $ (115 — $ (39 — —
Impairment loss on unconsolidated hotels — — — 2 (13 — —
Debt extinguishment (24) (46) 44 ()] — — 15)
Gain on sale of condominiums — — — — — 19 —

We suspended payment of our common distributionsin December 2008 and our preferred distributionsin March 2009 in
light of the deepening recession and dysfunctional capital markets, and the attendant impact on our industry and us. In
January 2011, we reinstated our current quarterly preferred distributions and paid current quarterly preferred distributions
in January, May and August, 2011. Fel Cor's Board of Directorswill determine the amount of future common and preferred
distributions for each quarter, if any, based upon various factors including operating results, economic conditions, other
operating trends, our financial condition and capital requirements, as well as FelCor's minimum REIT distribution
reguirements. We had unpaid seven quarters of aggregate accrued distributions with respect to our Series A and Series C
preferred stock at June 30, 2011 (these preferred distributions remain unpaid at August 26, 2011). Unpaid preferred
distributions must be paid in full prior to payment of any common distributions.

Werrefer in this prospectus to certain “non-GAAP financial measures.” These measures, including FFO, Adjusted FFO,
EBITDA, Adjusted EBITDA, Hotel EBITDA and Hotel EBITDA margin, are measures of our financial performance that
are not calculated and presented in accordance with generally accepted accounting principles, or GAAP. The following
tables reconcile these non-GA AP measures to the most comparable GAAP financial measure. Immediately following the
reconciliations, we include a discussion of why we believe these measures are useful supplemental measures of our
performance and of the limitations upon such measures.
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Reconciliation of Net Loss to FFO and Adjusted FFO

(in thousands, except per unit data)

Six Months Ended June 30,

2011 2010
Per Unit Per Unit
Dollars Units Amount Dollars Units Amount
Net loss $ (74123 $  (40,952)
Noncontrolling interests (109) (96)
Preferred distributions (19,356) (19,356)
Numerator for basic and diluted loss
attributable to common unitholders (93,588) 109,608 (0.85) (60,404) 65,309 (0.92)
Depreciation and amortization 67,861 — 0.61 68,639 — 1.05
Depreciation, discontinued operations and
unconsolidated entities 9,448 — 0.09 13,346 — 0.20
Gain on sale of hotels, net (6,660) — (0.06) — — —
Gain on sale of unconsolidated entities — — — (559) — (0.02)
Gain on involuntary conversion (172) — — — — —
Conversion of options and unvested
FelCor restricted stock — — — — 651 —
FFO (23,110) 109,608 (0.21) (21,022) 65,960 0.32
Impairment loss 11,706 — 0.11
Impairment loss, discontinued operations and
unconsolidated entities 598 = 0.01 21,060 — 0.32
Acquisition costs 946 — 0.01 — — —
Debt extinguishment, including discontinued operations 23,961 — 0.22 (46,060) — (0.70)
Conversion of options and unvested
FelCor restricted stock — 860 (0.02) — (651) —
Adjusted FFO $ (14,101) 110468 $ (0.13) $ (3,978) 65309 $ (0.06)
Reconciliation of Net Loss to FFO and Adjusted FFO
(in thousands, except per unit data) Year Ended December 31,
2010 2009 2008
Per Unit Per Unit Per Unit
Dollars Units  Amount  Dollars Units  Amount  Dollars Units  Amount
Net loss $(225,837) $(109,091) $(120,487)
Noncontrolling interests 1,915 297 (1,191)
Preferred distributions (38,713) (38,713) (38,713)
Net loss attributable to FelCor LP
common Unitholders (262,635) (147,507) (160,391)
Less: Dividends declared on FelCor's
unvested restricted stock — — (1,041)
Nurmeretor for basic and diluted [oss (262,635) 80905 $ (325) (147507) 63410 $ (233) (161432 63178 $ (2.56)
Depreciation and amortization 136,931 — 1.69 134,860 — 213 125,077 — 1.98
Depreciation, discontinued operations
and unconsolidated entities 25,295 — 0.32 29,789 — 0.46 30,754 — 0.49
Gain on involuntary conversion — — — — — — (3,095) — (0.05)
Gain on sale of hotels — — — (910 — (0.02) (1,193) — (0.02)
Gain on sale of unconsolidated entities (21,203) — (0.26) — — — — — —
Dividends declared on FelCor's
unvested restricted stock — — — — — — 1,041 — 0.02
FelCor's unvested restricted stock — — — — 331 — — — —
FFO (121,512) 80,905 (1.50) 16,232 63,741 0.25 (8,848) 63,178 (0.14)
Impairment loss 115,273 — 1.43 — — — 38,455 — 0.61
Impairment loss, discontinued
operations and unconsolidated entities 57,703 — 0.71 5,516 — 0.08 82,204 — 1.30
Acquisition costs 449 — 0.01 — — — — — —
Extinguishment of debt (59,465) — (0.74) 1,721 — 0.03 — — —
Hurricane loss — — — — — — 934 — 0.01
Hurricane loss, discontinued
operations and unconsolidated entities — — — — — — 785 — 0.01
Conversion costs — — — 447 — 0.01 507 — 0.01
Severance costs — — — 612 — 0.01 850 — 0.01
quglp quata??oﬂgmag&, discontinued . . . . . . 11,060 . 018
L ease termination costs — — — 469 — 0.01 — — —
FelCor's unvested restricted stock — — — — — — — 98 —
Adjusted FFO $ (7552) 80,905 $ (0.09) $ 24997 63741 $ 039 $125947 63276 $ 1.99
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Reconciliation of Net Income to FFO and Adjusted FFO

(in thousands, except per unit data) Year Ended December 31,
2007 2006
Per Unit Per Unit
Dollars Units Amount Dollars Units Amount

Net income $ 89,824 $ 50,256
Noncontrolling interests 309 1,068
Preferred distributions (38,713) (38,713)
Net income attributable to FelCor LP common

unitholders 51,420 12,611
Less: Dividends declared on FelCor's unvested restricted

stock (1,011) (612)
Numerator for basic and diluted loss attributable to common

unitholders 50,409 62954 $ 0.80 11,999 62,598 0.19
Depreciation and amortization 95,770 — 1.52 81,728 — 1.30
Depéne{_:ilt ziaté)n, discontinued operations and unconsolidated 27,052 . 043 30,762 . 0.64
Gain on sale of hotels (27,330) — (0.43) (40,650) — (0.65)
Gain on sale of unconsolidated entities (10,993) — (0.18) — — —
Dividends declared on FelCor's unvested restricted stock 1,011 — 0.02 612 — 0.01
FelCor's unvested restricted stock — 297 (0.01) — 327 —
FFO 135,919 63,251 2.15 93,451 62,925 1.49
Impairment loss, discontinued operations and

unconsolidated entities — — — 15,547 — 0.24
Extinguishment of debt 811 — 0.01 17,472 — 0.28
Conversion costs 491 — 0.01 — — —
Abandoned projects 22 — — 112 — —
Gain on swap termination — — — (1,715) — (0.03)
Adjusted FFO $137,243 63251 $ 217 $ 124,867 62,925 $ 1.98

Reconciliation of Net Loss to EBITDA, Adjusted EBITDA, and Hotel EBITDA

(in thousands) Six Months Ended June 30,
2011 2010
Net loss $ (74123) $ (40,952)
Depreciation and amortization 67,861 68,639
Depreciation, discontinued operations and unconsolidated entities 9,448 13,346
Interest expense 68,442 70,782
Interest expense, discontinued operations and unconsolidated entities 2,964 5,543
Amortization of FelCor stock compensation 3,577 3,257
Noncontrolling interests (109) (96)
EBITDA 78,060 120,519
Impairment loss 11,706 —
Impairment loss, discontinued operations and unconsolidated entities 508 21,060
Debt extinguishment, including discontinued operations 23,961 (46,060)
Acquisition costs 946 —
Gain on sale of hotels (6,660) —
Gain on involuntary conversion (171) —
Gain on sale of unconsolidated subsidiary — (559)
Adjusted EBITDA 108,440 94,960
Other revenue (1,236) (1,372
Adjusted EBITDA from acquired hotels (567) 315
Equity in income from unconsolidated subsidiaries (excluding interest and depreciation) (8,287) (7,857)
Noncontrolling interests (excluding interest and depreciation) 1,237 1,327
Consolidated hotel |ease expense 18,801 17,773
Unconsolidated taxes, insurance and lease expense (3,436) (3,363)
Interest income (94) (200)
Other expenses (excluding acquisition costs) 1,301 1,362
Corporate expenses (excluding amortization expense of FelCor stock compensation) 12,870 13,100
Adjusted EBITDA from discontinued operations (5,156) (6,060)
Hotel EBITDA $ 123873 $ 109,985
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Reconciliation of Net Income (Loss) to EBITDA, Adjusted EBITDA, and Hotel EBITDA

(in thousands)

Net income (loss)
Depreciation and amortization

Depreciation, discontinued operations and unconsolidated

entities
Interest expense

Interest expense, discontinued operations and
unconsolidated entities

Amortization of stock compensation
Noncontrolling interests

EBITDA
Impairment loss

Impairment loss, discontinued operations and
unconsolidated entities

Hurricane loss

Hurricane loss, discontinued operations and
unconsolidated entities

Extinguishment of debt
Conversion costs
Acquisition costs
Severance costs
Liquidated damages, discontinued operations
L ease termination costs
Abandoned projects
Gain on swap termination
Gain on sale of hotels
Gain on involuntary conversion
Gain on sale of unconsolidated entities
Adjusted EBITDA
Other revenue
Adjusted EBITDA from acquired hotel§?

Equity in income from unconsolidated subsidiaries
(excluding interest, depreciation and impairment expense)
Noncontrolling interests (excluding interest, depreciation

and severance)
Consolidated hotel |ease expense

Unconsolidated taxes, insurance and |ease expense

Interest income

Other expenses (excluding conversion costs, severance costs

and |ease termination costs)

Corporate expenses (excluding amortization expense of

stock compensation)
Gain on sale of asset
Gain on sale of condominiums

Adjusted EBITDA from discontinued operations

Hotel EBITDA

Year Ended December 31,

2010 2009 2008 2007 2006
$ (225837) $ (109,091) $ (120,487) $ 89,824 $ 50,256
136,931 134,860 125,077 95,770 81,728
25,295 29,789 30,754 27,052 39,762
139,853 100,260 92,746 89,654 106,942
9,656 9,801 13,902 15,262 15,624
7,445 5,165 4,451 4,255 5,080
1,915 297 (1,191) 309 1,068
95,258 171,081 145,252 322,126 300,460
115,273 — 38,455 — —
57,703 5,516 82,204 — 15,547
_ _ 934 _
— — 785 — —
(59,465) 1,721 — 811 17,472
— 447 507 491 —
449 — — — —
— 612 850 — —
— — 11,060 — —
— 469 — — —
— — — 22 112
— — — — (1,715)
— (910) (1,193) (27,330) (40,650)
— — (3,095) — —
(21,103) — — (10,993) —
188,115 178,936 275,759 285,127 291,226
(3,174) (2,843) (2,921) (3,029) (24)
(3,416) — — 14,400 13,147
(16,283) (14,829) (21,144) (24,309) (26,351)
2,150 2,305 3,648 311 (357)
36,327 34,187 46,264 51,197 50,682
(6,630) (7,092) (7,093) (6,327) (5,380)
(360) (686) (1,536) (6,270) (3,875)
2,831 2,566 3,417 2,312 —
23,302 19,051 16,247 16,463 18,228
— (723) — — 92
— — — (18,622) —
(16,351) (13,979) (28,656) (38,448) (65,954)
$ 206511 $ 196893 $ 283985 $ 272,805 $ 271,434

@ For same-store metrics, we have included the hotel acquired in August 2010 and excluded the two hotels acquired in May

2011 for all periods presented.
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Hotel EBITDA and Hotel EBITDA Margin

(dollars in thousands)

Six months ended June

Year ended December 31,

2011 2010 2010 2009 2008
Total revenue $ 483,084 $ 437,136 $ 883,868 $ 830,591 $1,003,324
Other revenue (1,236) (4,372) (3,174) (2,843) (2,921)
Hotel operating revenue 481,848 435,764 880,694 827,748 1,000,403
Revenue from acquired hotels @ (3,343) 17,889 (16,839) — —
Same-store hotel operating revenue 478,505 453,653 863,855 827,748 1,000,403
Same-store hotel operating expenses (354,632) (343,668) (657,344) (630,855) (716,418)
Hotel EBITDA $ 123873 $ 109,985 $ 206,511 $ 196,893 $ 283,985
Hotel EBITDA margin® T 259% = 242% 239% = 238%  284%
@ For same-store metrics, we have included the hotel acquired in August 2010 and excluded the two hotels acquired in May
2011 for all periods presented.
(b) Hotel EBITDA as a percentage of same-store hotel operating revenue.

Reconciliation of Total Operating Expenses to Same-store Hotel Operating Expenses

Six months ended

(dollars in thousands) June 30, Year ended December 31,
2011 2010 2010 2009 2008

Total operating expenses $ 471034 $ 426862 $ 986695 $ 821,061 $ 945551
Unconsolidated taxes, insurance and lease

expense 3,436 3,363 6,630 7,002 7,093
Consolidated hotel lease expense (18,801) (27,773) (36,327) (34,187) (46,264)
Corporate expenses (16,447) (16,357) (30,747) (24,216) (20,698)
Depreciation and amortization (67,861) (68,639) (136,931) (134,860) (125,077)
Impairment loss (11,706) — (115,273) — (38,455)
Other expenses (2,247) (1,362) (3,280) (4,025) (5,732)
Expenses from acquired hotel @ (2,776) 17,574 (13,423) — —

Hotel operating expenses

$ 354632 $ 343668 $ 657,344 $ 630855 $ 716,418

(@) For same-store metrics, we have included the hotel acquired in August 2010 and excluded the two hotels acquired in May
2011 for all periods presented.

Reconciliation of Ratio of Operating Income (Loss) to Total Revenues to Hotel EBITDA Margin

Six months ended

June 30, Year ended December 31,
2011 2010 2010 2009 2008
Ratio of operating income (loss) to total revenues 2.5% 24% (11.6)% 1.2% 5.8%
Other revenue (0.3) (0.3) (0.4 (0.2 (0.3)
Revenue from acquired hotel @ (0.5) 38 (2.0) - -
Unconsolidated taxes, insurance and |ease expense (0.7) (0.7) (0.8 (0.9 (0.7)
Consolidated |ease expense 39 39 4.2 41 4.6
Other expenses 0.5 0.3 0.4 05 0.6
Corporate expenses 34 3.6 35 2.9 21
Depreciation and amortization 14.1 15.1 15.8 16.2 125
Impairment loss 24 — 133 — 3.8
Expenses from acquired hotels @ 0.6 (3.9) 15 — —
Hotel EBITDA margin 25.9% 24.2% 23.9 % 23.8% 28.4%

(@) For same-store metrics, we have included the hotel acquired in August 2010 and excluded the two hotels acquired in May
2011 for all periods presented.
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Substantially all of our non-current assets consist of real estate. Historical cost accounting for real estate assets
implicitly assumes that the value of real estate assets diminishes predictably over time. Since real estate values instead
have historically risen or fallen with market conditions, most industry investors consider supplemental measures of
performance, which are not measures of operating performance under GAAP, to be helpful in evaluating a real estate
company's operations. These supplemental measures are not measures of operating performance under GAAP. However,
we consider these non-GAAP measures to be supplemental measures of a hotel REIT's performance and should be
considered along with, but not as an aternative to, net income (loss) attributable to Fel Cor as a measure of our operating
performance.

FFO and EBITDA

The White Paper on Funds From Operations approved by the Board of Governors of the National Association
of Rea Estate Investment Trusts (“NAREIT”), defines FFO as net income or loss attributable to parent (computed in
accordance with GAAP), excluding gains or losses from sales of property, plus depreciation and amortization, and after
adjustments for unconsolidated partnerships and joint ventures. Adjustments for unconsolidated partnerships and joint
ventures are calculated to reflect FFO on the same basis. We compute FFO in accordance with standards established by
NAREIT. Thismay not be comparableto FFO reported by REI Tsthat do not define thetermin accordance with the current
NAREIT definition or that interpret the current NAREIT definition differently than we do.

EBITDA is acommonly used measure of performance in many industries. We define EBITDA as net income
or loss attributabl e to parent (computed in accordance with GAAP) plusinterest expenses, income taxes, depreciation and
amortization, and after adjustments for unconsolidated partnerships and joint ventures. Adjustments for unconsolidated
partnerships and joint ventures are calculated to reflect EBITDA on the same basis.

Adjustments to FFO and EBITDA

Weadjust FFO and EBITDA when evaluating our performance because management believesthat theexclusion
of certain additional items, including but not limited to those described below, provides useful supplemental information
toinvestorsregarding our ongoing operating performance and that the presentation of Adjusted FFO, and Adjusted EBITDA
when combined with GAAP net income attributable to FelCor, EBITDA and FFO, is beneficial to an investor's better
understanding of our operating performance.

= Gainsand lossesrelated to extinguishment of debt and interest rate swaps - We exclude gains and | osses rel ated
to extinguishment of debt and interest rate swaps from FFO and EBITDA because we believe that it is not
indicative of ongoing operating performance of our hotel assets. This also represents an acceleration of interest
expense or areduction of interest expense, and interest expense is excluded from EBITDA.

= Impairment losses - We exclude the effect of impairment losses and gains or losses on disposition of assetsin
computing Adjusted FFO and Adjusted EBITDA because we believe that including these is not consistent with
reflecting the ongoing performance of our remaining assets. Additionally, we believe that impairment charges
and gains or losses on disposition of assets represent accelerated depreciation, or excess depreciation, and
depreciation is excluded from FFO by the NAREIT definition and from EBITDA.

= Cumulative effect of achangein accounting principle - Infrequently, the Financial Accounting Standards Board
promulgates new accounting standards that require the consolidated statements of operations to reflect the
cumulative effect of a change in accounting principle. We exclude these one-time adjustments in computing
Adjusted FFO and Adjusted EBITDA because they do not reflect our actual performance for that period.

In addition, to derive Adjusted EBITDA we exclude gains or losses on the sale of depreciable assets because
we believe that including them in EBITDA is not consistent with reflecting the ongoing performance of our remaining
assets. Additionally, the gain or loss on sale of depreciable assets represents either accelerated depreciation or excess
depreciation in previous periods, and depreciation is excluded from EBITDA.

Hotel EBITDA and Hotel EBITDA Margin

Hotel EBITDA and Hotel EBITDA margin are commonly used measures of performance in the hotel industry
and give investors a more complete understanding of the operating results over which our individual hotels and brand/
managershavedirect control. Webelievethat Hotel EBITDA and Hotel EBITDA marginareuseful toinvestorsby providing
greater transparency with respect to two significant measuresthat we usein our financial and operational decision-making.
Additionally, using these measures facilitates comparisons with hotel REI Tsand hotel owners. Wepresent Hotel EBITDA
and Hotel EBITDA margin by eliminating all revenues and expenses from continuing operations not directly associated
with hotel operations, including corporate-level expenses, depreciation and amortization, and expenses related to our
capital structure. We eliminate corporate-level costs and expenses because we believe property-level results provide
investors with supplemental information into the ongoing operational performance of our hotels and the effectiveness of
management on a property-level basis. We eliminate depreciation and amortization because, even though depreciation
and amortization are property-level expenses, wedo not believethat these non-cash expenses, which are based on historical
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cost accounting for real estate assets, and implicitly assume that the value of real estate assets diminishes predictably over
time, accurately reflect an adjustment in the value of our assets. We also eliminate consolidated percentage rent paid to
unconsolidated entities, which is effectively eliminated by noncontrolling interests and equity in income from
unconsolidated subsidiaries, and include the cost of unconsolidated taxes, insurance and | ease expense, to reflect the entire
operating costs applicable to our Consolidated Hotels. Hotel EBITDA and Hotel EBITDA margins are presented on a
same-store basis and exclude the historical results of operationsfrom the Fairmont Copley Plaza acquired in August 2010.

Use and Limitations of Non-GAAP Measures

FelCor's management and Board of Directors use FFO, Adjusted FFO, EBITDA, Adjusted EBITDA, Hotel
EBITDA and Hotel EBITDA margin to evaluate the performance of our hotels and to facilitate comparisons between us
and lodging REITS, hotel owners who are not REITs and other capital intensive companies. We use Hotel EBITDA and
Hotel EBITDA margin in evaluating hotel-level performance and the operating efficiency of our hotel managers.

The use of these non-GAAPfinancial measures has certain limitations. These non-GAAPfinancial measures as
presented by us, may not be comparable to non-GAAP financial measures as calculated by other real estate companies.
These measures do not reflect certain expenses or expenditures that we incurred and will incur, such as depreciation,
interest and capital expenditures. FelCor's management compensates for these limitations by separately considering the
impact of these excluded items to the extent they are material to operating decisions or assessments of our operating
performance. Our reconciliations to the most comparable GAAP financial measures, and our consolidated statements of
operations and cash flows, include interest expense, capital expenditures, and other excluded items, all of which should
be considered when evaluating our performance, as well as the usefulness of our non-GAAP financial measures.

These non-GAAP financial measures are used in addition to and in conjunction with results presented in
accordance with GAAP. They should not be considered as alternatives to operating profit, cash flow from operations, or
any other operating performance measure prescribed by GAAP. These non-GAAP financial measures reflect additional
ways of viewing our operations that we believe, when viewed with our GAAP results and the reconciliations to the
corresponding GAAP financial measures, provide a more complete understanding of factors and trends affecting our
businessthan could be obtai ned absent thisdisclosure. Westrongly encourageinvestorsto review our financial information
in its entirety and not to rely on asingle financial measure.

For the purpose of computing the ratio of earnings to fixed charges, earnings consist of income from continuing

operations before adjustment for income or loss from equity investors plus fixed charges excluding capitalized interest,
and fixed charges consist of interest, whether expensed or capitalized, and amortization of loan costs.

For the six months ended June 30, 2011, we incurred aloss from continuing operations, which resulted in a coverage
ratio of lessthan 1:1. Our earnings would have had to have been $79 million greater to have achieved a coverage ratio

of 1:1.

For the six months ended June 30, 2010, we incurred aloss from continuing operations, which resulted in a coverageratio

of lessthan 1:1. Our earnings would have had to have been $12 million greater to have achieved a coverage ratio of 1:1.

For the year ended December 31, 2010, we incurred a loss from continuing operations, which resulted in a coverage
ratio of less than 1:1. Our earnings would have had to have been $195 million greater to have achieved a coverage ratio

of 1:1.

For the year ended December 31, 2009, we incurred aloss from continuing operations, which resulted in a coverage
ratio of lessthan 1:1. Our earnings would have had to have been $87 million greater to have achieved a coverage ratio

of 1:1.

For the year ended December 31, 2008, we incurred aloss from continuing operations, which resulted in a coverage
ratio of less than 1:1. Our earnings would have had to have been $27 million greater to have achieved a coverage ratio

of 1:1.

For the year ended December 31, 2006, we had a coverage ratio of lessthan 1:1. Our earnings would have had to have
been $9 million greater to have achieved a coverageratio of 1:1.
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BUSINESS AND PROPERTIES
FelCor and FelCor LP

FelCor isapublic lodging real estateinvestment trust, or REIT, that at June 30, 2011 had ownership interests
in 78 hotel sin continuing operations with approximately 22,000 rooms and three hotel s designated as held for sale. All
of our operations are conducted solely through FelCor LP, which is the issuer of the Notes, or its subsidiaries. FelCor
isthe sole general partner and owner of agreater than 99% interest in FelCor LP.

Our businessisconducted in onereportable segment: hospitality. During 2010, wederived 97% of our revenues
from hotels located within the United States, with the balance derived from our Canadian hotels.

We are committed to delivering superior returns on invested capital by assembling a diversified portfolio of
high-quality hotel slocated in major marketsand resort |ocationsthat have dynamic demand generatorsand high barriers
toentry. Atthe sametime, we seek toimprove cash flow and real estate valuethrough disciplined portfolio management,
unique asset management and smart allocation of capital.

In 2006, we devel oped along-term strategic plan with an intense focus on portfolio management. Asaresult,
our portfolio composition (e.g., segment, brand and location) continues to evolve radically through asset sales,
acquisitions and capital investment. Today, our portfolio consists primarily of upper-upscale hotels and resorts located
in more than 30 major markets. We remain focused on improving our portfolio quality, diversification, future growth
rates and creating a sound and flexible balance sheet. In 2010, we acquired the Fairmont Copley Plazain Boston and
in May 2011, purchased two midtown Manhattan hotels, Royalton and Morgans. In 2010, we initiated a second phase
of asset sales, in which we intend to sell our interests in as many as 35 hotels. We began marketing 14 hotels for sale
during the fourth quarter of 2010 and sold six of these hotels by July 31, 2011 (including three hotels designated as
held for sale at June 30, 2011).

Of the 78 hotels in which we had an ownership interest at June 30, 2011, we owned a 100% interest in 60
hotels, a 90% interest in entities owning three hotels, an 82% interest in an entity owning one hotel, a 60% interest in
an entity owning one hotel and a 50% interest in entities owning 13 hotels. We consolidate our real estate interestsin
the 65 hotels in which we held greater than 50% ownership interests and we record the real estate interests of the 13
hotels in which we held 50% ownership interests using the equity method. At June 30, 2011, 77 of our 78 hotels were
leased to our operating lessees, and one 50%-owned hotel was operated without alease. Weheld mgjority interests and
had direct or indirect controlling interests in all our operating lessees. Because we own controlling interests in these
lessees, we consolidated our interests in these hotels (which we refer to as our Consolidated Hotels) and reflect those
hotels' operating revenues and expensesin our statement of operations.

At June 30, 2011, our Consolidated Hotel swerelocated in the United States (75 hotelsin 22 states) and Canada
(two hotels in Ontario), with concentrations in major markets and resort areas. Our hotel portfolio consists primarily
of upper-upscale hotels and resorts, which are flagged under brands such as Embassy Suites Hotels, Fairmont, Hilton,
Marriott, Renaissance, Sheraton, Westin and Holiday Inn.

Developments during 2010

Initiated Second Phase of Our Strategic Disposition Program. As part of our long-term strategic plan to
enhance unitholder value and achieve or exceed targeted returns on invested capital, we sell and acquire hotels to
improve our overal portfolio quality, enhance diversification and improve growth rates. In 2010, we acquired the
Fairmont Copley Plazain Boston and in May 2011, purchased two midtown Manhattan hotels, Royalton and Morgans.
In 2010, we initiated a second phase of asset sales, in which weintend to sell our interestsin as many as 35 hotels. We
began marketing 14 hotels for sale during the fourth quarter of 2010 and sold six of these hotels by July 31, 2011
(including three hotels designated as held for sale at June 30, 2011).

Selling underperforming and nonstrategic hotels creates capacity that allows us to reduce concentration risk,
reduce leverage, invest in higher yielding redevel opment opportunities at our remaining hotels and/or acquire hotels
in our target markets. In addition, selling non-strategic hotels reduces our future capital expenditure requirements and
enables management to focus on “core” long-term investments. We reviewed each hotel in our portfolio in terms of
projected performance, future capital expenditure requirements and market dynamics and concentration risk. Based on
thisanalysis, we intend to sell our interestsin 35 hotels (29 of which we consolidate the real estate interest, and six of
which are owned by unconsolidated joint ventures) that no longer meet our investment criteria. Asa consequence, the
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hold periods for the hotels we consolidate were shortened, and we were required to test those assets for impairment as
they were approved to be marketed for sale. We recorded a $152.7 million impairment charge in 2010 related to 16 of
these hotels. We began marketing 14 hotels for sale during the fourth quarter of 2010 and will continue to monitor the
transaction environment to bring additional hotels to market at the appropriate time.

Refinanced Term Loan. InMay 2010, we obtained anew $212 millionloan, secured by ninehotels, that matures
in 2015. Thisloan bearsinterest at LIBOR (subject to a 3.0% floor) plus 5.1%. The proceeds were used to repay $210
million in loans that were secured by 11 hotels and scheduled to mature in May 2010. The terms and interest rate of
thisfinancing aresignificantly morefavorabl ethantherefinanced debt, and we unencumbered two previously mortgaged
hotels in the process.

Deed-in-Lieu Transfers. Two loans (totaling $32 million) matured in May 2010. The cash flows for the hotels
that secured those loans did not cover debt service and we determined the hotels' fair values to be less than the loan
amounts. We stopped funding the shortfalls in December 2009. We were unable to negotiate an acceptable debt
maodification or reduction that favored our unitholders, and wetransferred these hotelsto the lendersin full satisfaction
of therelated debt.

FelCor Common Stock Offering. In June 2010, FelCor completed a public offering of 31,625,000 shares of
its common stock at $5.50 per share. The net proceeds from the offering, after underwriting discounts, were
approximately $166 million. Fel Cor contributed the net proceeds from this offering to usin exchange for alike number
of units. We used these proceeds, together with cash on hand, to repay $177 million of secured debt for $130 million,
representing a 27% discount, and for our $98.5 million acquisition of the Fairmont Copley Plazain Boston.

Developments during 2011

New Line of Credit Facility. On March 4, 2011, certain of our subsidiaries entered into the Line of Credit
Facility. The Line of Credit Facility maturesin August 2014, although the borrowers have aone-year extension option
(subject to certain conditions). Borrowings under the Line of Credit Facility bear avariable interest rate of LIBOR (no
floor) plus4.50%. In addition to theinterest payable on amounts outstanding under the Credit Agreement, the borrowers
will pay a quarterly 0.50% fee, based on the unused portion of the Line of Credit Facility. The Line of Credit Facility
is guaranteed by FelCor and FelCor LP. The covenantsin the Line of Credit Facility are applicable exclusively to the
borrowers and generally not applicable to FelCor or FelCor LP. However, FelCor and FelCor LP must comply with
certain covenants as articulated in the indenture that governs our 10% Notes as those covenants were in effect as of
March4, 2011 (whentheLineof Credit Facility wasestablished), regardlessof whether that indenturehasbeen otherwise
modified, has expired or is terminated.

When the Line of Credit Facility was established, FelCor repaid two secured loans (totaling approximately
$227 million) with a combination of cash on hand and funds drawn under the new facility. The repaid loans ($198.3
million and $28.8 million) would have matured in 2013 and 2012, respectively, and were secured by 11 hotels; those
same hotels (together with pledges of the equity interest of the borrowers) now secure repayment of amounts drawn
and outstanding under the Line of Credit Facility. We intend to use funds available under the Line of Credit Facility
for general corporate purposes, including, without limitation, hotel acquisitions and repayment of other debt.

Equity Offering. On April 1, 2011, we consummated the public offering of 27.6 million shares of our common
stock (including 3.6 million shares sold when the underwriters exercised their option to purchase additional shares).
The offering resulted in net proceeds of approximately $158 million, after deducting the underwriters' discount and
transaction expenses. At that time, we intended to use a portion of the proceeds to fund the purchase of Royalton and
Morgans and for general corporate purposes. As anticipated and as discussed in the equity offering prospectus, in the
immediate term, we used the equity proceeds to redeem $144 million of our outstanding 10% Notes.

Midtown Manhattan Acquisitions. On May 23, 2011, we completed our purchase of two iconic hotels in
midtown Manhattan, Royalton (168 rooms) and Morgans (114 rooms), for $140 million (approximately ten times peak
historical Hotel EBITDA) from Morgans Hotel Group Corp., which will continue to manage the hotels pursuant to a
long-term management contract. At approximately $496,000 per key, we estimate that the purchase price is roughly
60 percent of replacement cost. Thisacquisitionfulfillsall of our strategic and val uation objectives, including aninternal
rate of return in excess of our weighted average cost of capital. The midtown Manhattan submarket has some of the
highest barriers to entry of any market in the world. Both hotels are in excellent condition and have been renovated
recently (roughly $120,000 per key at Royalton and $90,000 per key at Morgans).
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Partial Redemption of 10% Notes. FelCor LP redeemed $144 million, in the aggregate, of the $636 million
outstanding principal amount of the 10% Notes using proceeds from its April 2010 equity offering. Under the terms of
the indenture governing the redeemed 10% Notes, the redemption price was 110% of the principal amount of the
redeemed 10% Notes, together with accrued and unpaid interest thereon to the redemption date.

Senior Secured Notes Offering. In May 2011, our wholly-owned subsidiary issued $525.0 millionin aggregate
principal amount of its 6.75% senior secured notes due 2019 (the Initial Notes). Net proceeds after initial purchasers
discount were approximately $511 million, a portion of which was used to purchase Royalton and Morgans, with the
remainder available for general corporate purposes (including, among other things, repaying outstanding indebtedness
and pursuing other hotel acquisitions). Pending application of the net proceeds, we may invest such net proceedsin
short term interest-bearing investments.

Business Strategy

We are committed to delivering superior returns on invested capital by assembling a diversified portfolio of
high-quality hotel slocated in major markets and resort |ocationsthat have dynamic demand generatorsand high barriers
toentry. Atthe sametime, we seek toimprove cash flow and real estate valuethrough disciplined portfolio management,
unique asset management and smart allocation of capital.

In 2006, we devel oped along-term strategic plan with an intense focus on portfolio management. Asaresult,
our portfolio composition (e.g., segment, brand and location) continues to evolve radically through asset sales,
acquisitions and capital investment. Between late 2005 and 2007, we disposed of 45 non-strategic hotels, primarily
limited service and midscale hotels located in secondary and tertiary markets and markets with low barriersto entry.
Today, our portfolio consists primarily of upper-upscale hotels and resorts located in more than 30 major markets. In
2010, we acquired the Fairmont Copley Plazain Boston and in May 2011 purchased two midtown Manhattan hotels,
Royalton and Morgans. In 2010, weinitiated a second phase of asset sales, in which we expect to sell our interestsin
as many as 35 hotels. We began marketing 14 hotels for sale during the fourth quarter of 2010 and sold six of these
hotels by July 31, 2011 (including three hotels designated as held for sale at June 30, 2011).

Weremain focused onimproving our portfolio quality, diversification, future growth ratesand creating asound
and flexible balance sheet. With these objectives in mind, the following areas are critically important:

Asset Management. We seek to maximize revenue, market share, hotel operating margins and cash flow at
every hotel. We employ an aggressive asset management philosophy that entails a hands-on approach. Our asset
managers, al of whom have extensive hotel operating experience, have thorough knowledge of the markets where our
hotels operate, and overall demand dynamics, which enablesthem to work closely with our hotel managers. In addition,
our strong, long-term relationships with the major hotel companies that operate our hotels enable us to work more
effectively with them. We press our hotel managers to implement best practices in expense and revenue management
and work closely with them to monitor and review hotel operations and align cost structures with current business. For
example, reduction in departmental expenses per occupied room from 2008 to 2010 resulted in 2010 savings of over
$20 million. Most of these per occupied room savings are permanent. Our 2011 hotel cost per occupied room remains
more than $3 below our 2008 levels. We strive to influence brand strategy on marketing and revenue enhancement
programs. We also consider value-added enhancements at our hotels, such as maximizing use of public areas,
implementing new restaurant concepts, changing management of food and beverage operations and uncovering new
revenue sources.

Renovations and Redevelopment. We take a long-term approach to capital spending. Our plan involves
efficiently maintaining our properties and limiting future fluctuations of expenditures while maximizing return on
investment. We completed a multi-year, portfolio-wide renovation program in 2008 which enhanced the competitive
position and value of our hotels. Through this process, we invested more than $450 million and achieved the expected
returns on our investment. For example, market share (one of the industry's primary performance measures) for our
portfolio increased almost 3% during 2008 and 1.4% during 2009. These gains relate mostly to the success of the
renovation program, but also reflect the change in our asset management approach.
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We consider expansion or redevelopment opportunities at our properties that offer attractive returns. Most
recently, we completed the comprehensive redevelopment of the San Francisco Marriott Union Square (formerly, a
Crowne Plaza). The market shareindex for thishotel increased to 115% in 2010 from 80% in 2007 (prior to renovations
commencing). Other recent projectsinclude anew 35,000 sguare foot convention center adjacent to our Hilton Myrtle
Beach Oceanfront Resort, additional meeting space at the Doubletree Guest Suitesin Dana Point, Californiaand new
spa and food and beverage facilities at the Embassy Suites Deerfield Beach Resort & Spa. We are seeking approval
and entitlements for additional redevelopment projects at multiple hotels;, however, we will only implement those
projects that ultimately satisfy our stringent capital investment criteria.

As part of our long-term capital plan, we anticipate renovating between six and eight core hotels each year.
In the first six months of 2011, we completed approximately $35 million of capital improvements at our hotels, and
we expect to spend approximately $45 million in non-discretionary capital and $35 to $40 million in discretionary
capital in 2011 (including more than $20 million at the Fairmont Copley Plaza).

Portfolio Management. Aspart of our long-term strategic planto achieve or exceed targeted returnson invested
capital, we sell and acquire hotelsto improve our overall portfolio quality, enhance diversification and improve growth
rates. Selling non-strategic hotels creates capacity to reduce our debt, pay accrued preferred dividends, invest capital
in re-development opportunities at our remaining hotels and/or acquire hotels in our target markets, in each case
consistent with our long-term strategy and internal underwriting standards. In addition, selling non-strategic hotels
reduces our future capital expenditures and enables management to focus on “core” long-term investments. In that
regard, in 2010 we reviewed each hotel in our portfolio in terms of projected performance, future capital expenditure
requirements and market dynamics and concentration risk. Based on this analysis, we developed a plan to sell our
interestsin 35 hotels (29 of which we consolidate the real estate interest and six of which are owned by unconsolidated
joint ventures) that no longer meet our investment criteria. We began marketing 14 hotels for sale during the fourth
quarter of 2010 and will continue to monitor the transaction environment to bring additional hotels to market at the
appropriate time.

External Growth. In additionto our disciplined portfolio management, we continueto pursue hotel acquisitions
in our target markets.

In August 2010, we purchased the Fairmont Copley Plazain Boston (an irreplaceable iconic hotel in one of
our target markets) for $98.5 million, which is substantially below estimated replacement cost and is less than nine
times 2007 EBITDA. Fourth quarter 2010 RevPAR at this hotel ($172) was more than double 2010 RevPAR for the
rest of our portfolio ($81). Wearein theinitial stage of a major redevelopment program at the Fairmont Copley Plaza
that will upgrade the guest rooms and public spaces at that hotel to recapture premium rated corporate transient and
group customers. In addition, we are considering value enhancing projects that would improve amenities at the hotel
and reposition it closer to its luxury competitors. For example, we are building a new state-of-the-art fitness center on
the roof, which includes a 700-plus sgquare foot outdoor sun deck. RevPAR at this hotel increased 9.3% in the fourth
quarter of 2010, compared to RevPAR growth of 5.7% for the rest of our portfolio. Similarly, average daily rate, or
ADR, at this hotel increased 6.9% for the fourth quarter of 2010, compared to ADR growth of 1.5% for the rest of our
portfolio. Thishotel isperforming better than expected andiillustrateshow weareexecuting our external growth strategy-
opportunistic transactions that, combined with effective asset management, provide superior long-term returns.

On May 23, 2011, we completed our purchase of two iconic hotels in midtown Manhattan (Royalton (168
rooms) and Morgans (114 rooms)), for $140 million (approximately ten times peak historical Hotel EBITDA) from
Morgans Hotel Group Corp., which will continue to manage the hotels pursuant to along-term management contract.
At approximately $496,000 per key, we estimate that the purchase priceisroughly 60 percent of replacement cost. This
acquisitionfulfillsall our strategic and val uation objectives, including aninternal rate of returnin excessof our weighted
average cost of capital. The midtown Manhattan submarket has some of the highest barriers to entry of any market in
theworld. Both hotel sarein excellent condition and have been renovated recently (roughly $120,000 per key at Royalton
and $90,000 per key at Morgans.
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Our pipeline of upper-upscale hotelsin our target markets-New York City (Manhattan) and Washington, DC
(central business district) is steadily robust. We are currently reviewing and/or engaged in negotiations concerning
several potential transactions that meet our underwriting and strategic criteria, and have recently acquired Morgans
and Royalton, as noted above. Acquiring hotels in markets with very high barriers to entry improves our portfolio
quality, diversity and concentration. We are focused on opportunities that will contribute to targeted returns that
substantially exceed our weighted average cost of capital and that are accretive to long-term funds from operations, or
FFO, and stock price. We consider primarily upper-upscale hotels well-positioned to grow RevPAR and EBITDA
significantly stronger than the industry and our portfolio. Our process is both disciplined and diligent, and it benefits
from leveraging our relationships with brand owners and other sellers (which provides a competitive advantage when
sourcing potential acquisitions).

The industry and overall economy are in the early stages of prolonged growth. We will take advantage of
favorable pricing that continuesto refl ect asignificant discount to replacement cost, and we arefocused on opportunities
that offer potential for significant value appreciation and hotels will benefit from our aggressive and disciplined asset
management, including our history of capitalizing on redevelopment and other value-enhancing opportunities.

Balance Sheet Strategy. Weare committed to strengthening our bal ance sheet and reducing leverage. A healthy
balance sheet provides the necessary flexibility and capacity to withstand lodging cycles, and provide capacity for
appropriate acquisitions. We expect to reduce our leverage significantly and restructure our balance sheet through
improved hotel operationsand proceeds from future hotel sales, which wewill useto repay and refinance our remaining
debt. Wewill continue to look for additional opportunities to reduce overall debt levels and our average interest rate,
increase our flexibility and ensure adequate long-term liquidity on an economically sound basis.

By mid-2010, we had successfully refinanced all of our near-term debt and eliminated all of our maturity
issuesin the face of aglobal recession and constrained capital markets. We refinanced or resolved $1.5 billion of debt
through the end of 2010 and extended our weighted average debt maturity to the first quarter of 2014. In 2010, we
repaid two loans, totaling $177 million, for $130 million (a27% discount), that were scheduled to maturein 2012 and
opportunistically bought back $40 million of senior notes that matured this year.

In addition, we entered into the Line of Credit Facility, asdescribed in“-Developmentsduring 2011-New Line
of Credit Facility,” whereby we used cash on hand and funds drawn under the facility to repay two secured loans
(totaling approximately $227 million). The Line of Credit Facility enhances our flexibility with respect to cash
management and hotel acquisitions. At June 30, 2011, the entire Line of Credit Facility was undrawn and available.

On April 1, 2011, we consummated the public offering of 27.6 million shares of our common stock (including
3.6 million shares sold when the underwritersexercised their option to purchase additional shares). Theoffering resulted
in net proceeds of approximately $158 million, after deducting the underwriters' discount and transaction expenses.
FelCor LP used the net proceeds of this offering to redeem $144 million, in the aggregate, principal amount of its 10%
Notes. Under the terms of the indenture governing the redeemed 10% Notes, the redemption price was 110% of the
principal amount of the redeemed 10% Notes, together with accrued and unpaid interest thereon to the redemption date.

In May 2011, FelCor LPissued $525 million in aggregate principal amount of the Initial Notes. The Initia
Notes are secured by acombination of (i) first lien mortgages and rel ated security interests on six hotelsand (i) pledges
of equity interestsin certain subsidiaries of FelCor LP. The Initial Notes were offered to qualified institutional buyers
pursuant to Rule 144A under the Securities Act and to persons outside the United States under Regulation S of the
Securities Act. The net proceeds of the offering were approximately $511 million after fees and expenses, a portion of
which were used to purchase Morgans and Royalton, with the remainder to be used for general corporate purposes,
(including, among other things, repayment of outstandingindebtedness and pursuing other hotel acquisitions). Pending
application of the net proceeds, we may invest such net proceeds in short term interest-bearing investments.
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Strategic Relationships

Webenefit from our brand/manager allianceswith Hilton Worldwide (Embassy Suites Hotels, Doubl etree and

Hilton), Starwood Hotels & Resorts Worldwide, Inc. (Sheraton and Westin), Marriott International, Inc. (Renaissance
and Marriott), Fairmont Hotels & Resorts, and Morgans Hotel Group (Royalton and Morgans) and I nterContinental
Hotels Group PLC (Holiday Inn).

These rel ationships enable us to work effectively with our managers to maximize margins and operating cash

flow from our hotels.

Hilton Worldwide (www.hiltonworldwide.com) is recognized internationally as a preeminent hospitality
company. Hilton owns, manages or franchises more than 3,600 hotelsin 81 countries. Its portfolio includes
many of the world's best-known and most highly regarded hotel brands, including Waldorf Astoria, Conrad,
Hilton, Doubletree, Embassy Suites, Hilton Garden Inn, Hampton Inn, Homewood Suites, Home2 Suites, and
Hilton Grand Vacations. At June 30, 2011, 48 of our Consolidated Hotel swere managed by Hilton subsidiaries.
Hiltonisa50% partner in joint ventureswith usthat own 11 hotel s and al so manage residential condominiums
at Kingston Plantation. Hilton also holds 10% equity interestsin certain of our consolidated subsidiaries that
own three hotels.

Starwood Hotels & Resorts Worldwide, Inc. (www.starwoodhotel s.com) is one of theleading hotel and leisure
companiesintheworldwith 1,000 propertiesin 100 countries. Withinternationally renowned brands, Starwood
is afully integrated owner, operator and franchisor of hotels and resorts including, St. Regis, The Luxury
Collection, W, Westin, Le Méridien, Sheraton, Four Points, Element and Aloft. Subsidiaries of Starwood
managed seven of our Consolidated Hotels at June 30, 2011. Starwood indirectly owns 40% of one of our
Consolidated Hotels.

Marriott International, Inc. (www.marriott.com) is a leading lodging company with over 3,400 lodging
properties worldwide. Its portfolio includes 17 lodging and vacation resort ownership brands, including Ritz
Carlton, Marriott, Renaissance, JW Marriott, Courtyard by Marriott, Fairfield Inn by Marriott and Residence
Inn by Marriott. At June 30, 2011, three of our Consolidated Hotels were managed by Marriott subsidiaries.

Fairmont Hotels & Resorts (www.fairmont.com) is aleading luxury global hotel company, with a collection
of 56 distinctivehotels. At June 30, 2011, aFairmont subsidiary managed the Fairmont Copley Plazain Boston.

Morgans Hotel Group Corp. (www.morganshotelgroup.com) is widely credited as the creator of the first
“boutique” hotel and acontinuing leader of the hotel industry's boutique sector. M organs owns and/or manages
aportfolio of 12 luxury hotel properties comprising over 3,700 rooms. At June 30, 2011, Morgans managed
our recently acquired Morgans and Royalton hotels.

InterContinental Hotels Group PLC (www.ichotel sgroup.com) of the United Kingdom is one of the world's
largest hotel companies by number of rooms. IHG owns, manages, leases or franchises, through various
subsidiaries, more than 4,500 hotels and over 650,000 guest roomsin 100 countries. IHG owns a portfolio of
well recognized and respected hotel brands, including | nterContinental Hotels& Resorts, Crowne PlazaHotels
& Resorts, Holiday Inn, Holiday Inn Express, Hotel Indigo, Staybridge Suites and Candlewood Suites. IHG
also manages the world's largest hotel loyalty program, Priority Club Rewards. At June 30, 2011, IHG
subsidiaries managed 15 of our Consolidated Hotels.
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Hotel Brands

Part of our business strategy isto have some of the most recognized and respected hotel brand owners manage

our hotels. The following table illustrates the distribution of our Consolidated Hotels among our brands at June 30,

2011.
% of Total % of 2010 Hotel
Brand Hotels® Rooms Rooms EBITDA®

Embassy Suites Hotels 41 10,718 48 58
Holiday Inn 15 5,154 23 19
Doubletree and Hilton 8 1,856 9 10
Sheraton and Westin 7 2,478 11 8
Renaissance and Marriott 3 1,321 6 3
Fairmont 1 383 2 2 ©
Royalton and Morgans 2 282 1 — @

(8 SinceJune 30, 2011, we have sold three Embassy Suites Hotels and purchased two hotels- Morgansand Royalton,

(b)

(©

(d)

which are managed by Morgans Hotel Group.

Hotel EBITDA isanon-GAAPfinancial measure. A detail ed reconciliation and further discussion of Hotel EBITDA
is contained elsewhere in this prospectus.

We acquired the Fairmont Copley Plazain August 2010, and this table reflects only results of operations for the
period in which we owned the hotel.

We acquired Royalton and Morgansin May 2011, so they did not contribute to our 2010 Hotel EBITDA.
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Hotel Portfolio

The following table sets forth certain descriptive information regarding the hotels in which we held ownership
interest at June 30, 2011.

@

Comparable Hotels Brand State Rooms % Owned ®
Birmingham Embassy Suites Hotel AL 242

Phoenix — Biltmore Embassy Suites Hotel AZ 232

Anaheim — North Embassy Suites Hotel CA 222

Dana Point — Doheny Beach Doubletree Guest Suites CA 196

Indian Wells — Esmeralda Resort & Spa Renaissance Resort CA 560

Los Angeles— International Airport/South Embassy Suites Hotel CA 349

Milpitas— Silicon Valley Embassy Suites Hotel CA 266

Napa Valley Embassy Suites Hotel CA 205

Oxnard — Mandalay Beach — Hotel & Resort Embassy Suites Hotel CA 248

San Diego — On the Bay Holiday Inn CA 600

San Francisco — Airport/Waterfront Embassy Suites Hotel CA 340

San Francisco — Airport/South San Francisco Embassy Suites Hotel CA 312

San Francisco — Fisherman’s Wharf Holiday Inn CA 585

San Francisco — Union Square Marriott CA 400

San Rafael — Marin County Embassy Suites Hotel CA 235 50%
Santa Barbara— Goleta Holiday Inn CA 160

Santa Monica Beach — at the Pier Holiday Inn CA 132

Wilmington Doubletree DE 244 90%
Boca Raton Embassy Suites Hotel FL 263

Deerfield Beach — Resort & Spa Embassy Suites Hotel FL 244

Ft. Lauderdale — 17th Street Embassy Suites Hotel FL 361

Ft. Lauderdale — Cypress Creek Sheraton Suites FL 253

Miami — International Airport Embassy Suites Hotel FL 318

Orlando — International Airport Holiday Inn FL 288

Orlando — International Drive South/Convention Embassy Suites Hotel FL 244

Orlando — Walt Disney World Resort Doubletree Guest Suites FL 229

St. Petersburg — Vinoy Resort & Golf Club Renai ssance Resort FL 361

Tampa— Tampa Bay Doubletree Guest Suites FL 203

Atlanta— Buckhead Embassy Suites Hotel GA 316

Atlanta— Gateway — Atlanta Airport Sheraton GA 395

Atlanta— Perimeter Center Embassy Suites Hotel GA 241 50%
Chicago — Lombard/Oak Brook Embassy Suites Hotel IL 262 50%
Indianapolis — North Embassy Suites Hotel IN 221 82%
Kansas City — Overland Park Embassy Suites Hotel KS 199 50%
Baton Rouge Embassy Suites Hotel LA 223

New Orleans — Convention Center Embassy Suites Hotel LA 370

New Orleans — French Quarter Holiday Inn LA 374

Boston — at Beacon Hill Holiday Inn MA 303

Boston — Copley Plaza Fairmont MA 383

Boston — Marlborough Embassy Suites Hotel MA 229

Baltimore —at BWI Airport Embassy Suites Hotel MD 251 90%
Bloomington Embassy Suites Hotel MN 218
Minneapolis— Airport Embassy Suites Hotel MN 310

Kansas City — Plaza Embassy Suites Hotel MO 266 50%
Charlotte Embassy Suites Hotel NC 274 50%
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Hotel Portfolio (continued)

Comparable Hotels @ Brand State  Rooms % Owned ®
Charlotte — SouthPark Doubletree Guest Suites NC 208
Raleigh/Durham Doubletree Guest Suites NC 203
Raleigh — Crabtree Embassy Suites Hotel NC 225 50%
Parsippany Embassy Suites Hotel NJ 274 50%
Secaucus — Meadowlands Embassy Suites Hotel NJ 261 50%
Philadelphia— Historic District Holiday Inn PA 364
Philadel phia— Society Hill Sheraton PA 365
Pittsburgh — at University Center (Oakland) Holiday Inn PA 251
Charleston — Mills House Holiday Inn SC 214
Myrtle Beach — Oceanfront Resort Embassy Suites Hotel SC 255
Myrtle Beach Resort Hilton SC 385
Nashville — Airport — Opryland Area Embassy Suites Hotel TN 296
Nashville — Opryland — Airport (Briley

Parkway) Holiday Inn TN 383
Austin Doubletree Guest Suites TX 188 90%
Austin — Central Embassy Suites Hotel TX 260 50%
Dallas— Love Field Embassy Suites Hotel TX 248
Dallas— Park Central Westin TX 536 60%
Houston — Medical Center Holiday Inn TX 287
San Antonio — International Airport Embassy Suites Hotel TX 261 50%
San Antonio — International Airport Holiday Inn TX 397
San Antonio — NW |-10 Embassy Suites Hotel TX 216 50%
Burlington Hotel & Conference Center Sheraton VT 309
Hotels Acquired in 2011
Morgans Morgans Hotel NY 114
Royalton Morgans Hotel NY 168
Hotels Marketed for Sale
Phoenix — Crescent Sheraton AZ 342
Jacksonville — Baymeadows Embassy Suites Hotel FL 277
Atlanta— Airport Embassy Suites Hotel GA 232
Atlanta— Galleria Sheraton Suites GA 278
St. Paul — Downtown Embassy Suites Hotel MN 208
Dallas— Market Center Embassy Suites Hotel TX 244
Canada
Toronto — Airport Holiday Inn Ontario 446
Toronto — Y orkdale Holiday Inn Ontario 370
Hotels in Discontinued Operations
Orlando— North®© Embassy Suites Hotel FL 277
Corpus Christi® Embassy Suites Hotel TX 150
Dallas— DFW International Airport South® Embassy Suites Hotel X 305
Unconsolidated Hotel
New Orleans — French Quarter — Chateau

LeMoyne Holiday Inn LA 171 50%

(8 Excludeseight hotelsin continuing operations that are currently being marketed for sale, three hotelsin
discontinued operations and two hotels acquired in May 2011.
(b) Weown 100% of thereal estate interests unless otherwise noted.

(c) Thishotel was sold after June 30, 2011.
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Management Agreements

AtJune30, 2011, of our 77 Consolidated Hotels, (i) Hilton subsidiariesmanaged 48 hotels, (ii) IHG subsidiaries
managed 15 hotels, (iii) Starwood subsidiaries managed seven hotels, (iv) Marriott subsidiaries managed three hotels,
(v) a Fairmont subsidiary managed one hotel, (vi) a subsidiary of Morgans Hotel Group managed two hotels, and
(vii) an independent management company managed one hotel.

The management agreementsrelating to 36 of our Consolidated Hotels contain the right and license to operate
the hotel s under specified brands. No separate franchise agreements exist, and no separate franchise feeisrequired for
these 36 hotels. These hotels are managed by (i) IHG, under the Holiday Inn brand, (ii) Starwood, under the Sheraton
and Westin brands, (iii) Hilton, under the Doubletree and Hilton brands, (iv) Marriott, under the Renaissance and
Marriott brands, (v) Morgans Hotel Group, under Royalton and Morgans, and (vi) Fairmont, under the Fairmont brand.

Management Fees. Minimum base management fees generally range from 1-3% of total revenue, with the
exception of our IHG-managed hotels, whose base management fees are 2% of total revenue plus 5% of room revenue.
Most of our management agreements also allow for incentive management fees (generally ranging from 8.5% to 15%)
that are subordinated to our return on investment. I ncentive management fees are generally capped at 2 to 3% of total
revenue (except for incentive management fees payable to Marriott, which are not limited).

We paid the following management fees (in thousands) with respect to our Consolidated Hotels during each
of the following periods:

Six months ended

June 30, Year ended December 31,

2011 2010 2010 2009 2008
Base fees $ 13776 $ 12593 $ 25611 $ 25,008 $ 30,076
Incentive fees 884 682 1,136 769 4,720
Total management fees $ 14660 $ 13275 $ 26,747 $ 25777 $ 34,796

Term and Termination. The management agreements with IHG terminate in 2018 for one hotel and 2025 for
14 hotels. The management agreements with Marriott terminate in 2025 for our Renaissance hotels and 2029 for our
Marriott hotel, and these agreements may be extended to 2055 and 2039, respectively, at Marriott's option. The
management agreement with Fairmont terminatesin 2030 and may be extended to 2040 and 2050 at Fairmont's option.
The management agreements with our other managers generally have initial terms of between 5 and 20 years, and the
agreements are generally renewable beyond theinitial term only upon the mutual written agreement of the parties. The
management agreements covering our hotels expire after 2013, subject to any renewal rights, as follows:

Number of management
agreements expiring

Manager 2014 2015 Thereafter
Hilton 5 5 38
IHG — — 15
Starwood — — 7
Marriott — — 3
Fairmont — — 1
Morgans — — 2
Other — 1 —
Total 5 6 66
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Management agreements are generally terminable upon the occurrence of standard events of default or if the
hotel subject to the agreement failsto meet certain financial expectations. Upon termination for any reason, wegenerally
will pay all amounts due and owing under the management agreement through the effective date of termination. If an
agreement is terminated as a result of our default we may also be liable for damages suffered by the manager. If we
sell a hotel managed by IHG, we may be required to pay IHG a monthly replacement management fee equal to the
existing fee structure for up to one year and, thereafter, liquidated damages, or alternatively, reinvest the sale proceeds
into another hotel to be branded under an IHG brand and managed by IHG. In addition, if webreach an |HG management
agreement, resulting in termination, or otherwise cause or suffer IHG's termination for any reason other than an event
of default by IHG, we may be liable for liquidated damages under the terms of that management agreement.

Assignment. Generally, neither party to a management agreement has the right to sell, assign or transfer the
agreement to an unaffiliated third party without the prior written consent of the other party to the agreement, which
consent shall not be unreasonably withheld. A changein control of Fel Cor will generally require each manager'sconsent.

Franchise Agreements

AtJune 30, 2011, 41 of our Consolidated Hotelsoperate under franchise or license agreementsthat are separate
from our management agreements. All of these hotels are operated as Embassy Suites Hotels.

Our Embassy Suites franchise agreements grant us the right to the use of the Embassy Suites Hotels name,
system and marks with respect to specified hotels and establish various management, operational, record-keeping,
accounting, reporting and marketing standards and procedures with which the licensed hotel must comply. In addition,
the franchisor establishes requirements for the quality and condition of the hotel and its furnishings, furniture and
equipment, and we are obligated to expend such funds as may be required to maintain the hotel in compliance with
those requirements. Typically, our Embassy Suites franchise agreements provide for alicense feg, or royalty, of 4% to
5% of suite revenues. In addition, we pay approximately 3.5% to 4% of suite revenues as marketing and reservation
system contributionsfor the systemwide benefit of Embassy Suites Hotels. We paid marketing and reservation systems
contributions of $6.7 million and $6.6 million for the six months ended June 30, 2011 and 2010, respectively, and $12.9
million, $11.8 million and $15.8 million for the years ended December 31, 2010, 2009, and 2008, respectively. Wepaid
Embassy Suites (Hilton) license fees with respect to our Consolidated Hotels during each of the following periods as
follows (in thousands):

Six months ended

June 30, Year ended December 31,
Brand 2011 2010 2010 2009 2008
Embassy Suites Hotels $ 7672 $ 7424 $ 14612 $ 13981 $ 16,698

Our typical Embassy Suites franchise agreement provides for a term of 10 to 20 years, but for 20-year
agreements, we may terminate the license for any particular hotel on the 10th or 15th anniversary of the agreement
upon payment of an amount equal tothelicensefees paid with respect tothat hotel during thetwoimmediately preceding
years. The agreements provide no renewal or extension rights and are not assignable. If we breach one of these
agreements, in addition to losing the right to use the Embassy Suites Hotels name for the applicable hotel, we may be
liable, under certain circumstances, for liquidated damages equal to the fees paid to the franchisor with respect to that
hotel during the three immediately preceding years. Franchise agreements covering five of our hotels expire in 2014,
five expirein 2015, and the remaining agreements expire thereafter.

Competition

The lodging industry is highly competitive. Each of our hotels is located in a developed area that includes
other hotel propertiesand competesfor guestsprimarily with other full serviceand limited servicehotelsinitsimmediate
vicinity and secondarily with other hotel propertiesinitsgeographic market. Webelievethat location, brand recognition,
the quality of the hotel, the services provided, and price are the principal competitive factors affecting our hotels.

Environmental Matters

Under various federal, state and local environmental laws, ordinances and regulations, a current or previous
owner of real property may be liable for the removal or remediation of regulated materials on, under or in a property.
These laws may impose liability whether or not the owner or operator knew of, or was responsible for, the presence of
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such regulated materials. In addition, certain environmental laws and common law principles could be used to impose
liability for release of asbestos-containing materials, and third parties may seek recovery from owners or operators of
real property for personal injury associated with exposure to rel ated asbestos-containing materials. Environmental laws
also may impose restrictions on the manner in which property may be used or businesses may be operated, and these
restrictions may require corrective or other expenditures. In connection with our current or prior ownership of hotels
or other real estate, we may be potentially liable for various environmental costs or liabilities.

We customarily obtain a Phase | environmental site assessment, or ESA, from an independent environmental
consultant before acquiring ahotel. Theprincipal purpose of an ESA istoidentify indicationsof potential environmental
contamination. ESAs of our hotels were designed to meet the requirements of the then current industry standards
governing ESAs, and consistent with those requirements, none of the surveysinvolved testing of groundwater, soil or
air. Accordingly, they do not represent eval uations of conditions at the studied sitesthat would be revealed only through
such testing. Our ESA reports have not revealed any environmenta liability that we believe would have a material
adverse effect on our business, assets or results of operations, nor are we aware of any such liability. Nevertheless, it
is possible that these reports do not reveal or accurately assess all material environmental conditions and that there are
materia environmental conditions of which we are unaware.

Webelieve that our hotels are in compliance, in al material respects, with all federal, state, local and foreign
laws and regulations regarding hazardous substances and other environmental matters, the violation of which could
have a material adverse effect on us. We have not been notified by any governmental authority or private party of any
noncompliance, liability or claim relating to hazardous substances or other environmental matters in connection with
any of our current or former properties that we believe would have amaterial adverse effect on our business, assets or
results of operations. However, obligations for compliance with environmental laws that arise or are discovered in the
future may adversely affect our financia condition.

Tax Status

Asapartnershipfor U.S. federal incometax purposes, we are not subject to U.S. federal incometax. However,
under our partnership agreement, we are required to reimburse Fel Cor for any tax paymentsthey are required to make.
Accordingly, the tax information herein represents disclosures regarding FelCor and its taxable subsidiaries.

FelCor elected to be treated as a REIT under the U.S. federal income tax laws. AsaREIT, FelCor generally
isnot subjecttoU.S. federal incometaxation at thecorporatelevel ontaxableincomethat isdistributedtoitsstockhol ders.
FelCor may, however, be subject to certain state and local taxes on income and property and to U.S. federal income
and excise taxes on its undistributed taxable income. FelCor's taxable REIT subsidiaries, or TRSs, formed to lease our
hotels are subject to U.S. federal, state and local income taxes. A REIT is subject to a number of organizational and
operational requirements, including arequirement that it currently distribute at least 90% of its annual taxable income
to its stockholders. If FelCor failsto qualify asaREIT in any taxable year for which the statute of limitations remains
open, it will be subject to U.S. federal income taxes at regular corporate rates (including any applicable alternative
minimum tax) for such taxable year and may not qualify as a REIT for four subsequent years. In connection with
FelCor's election to be treated as a REIT, its charter imposes restrictions on the ownership and transfer of shares of
FelCor'scommon stock. Weexpect to make di stributions on our units, sufficient to enable Fel Cor to meet itsdistribution
obligationsasaREIT. At December 31, 2010, Fel Cor had aU.S. federal incometax losscarryforward of $169.4 million,
and our TRSshad a U.S. federal income tax loss carry-forward of $329.2 million.

Employees

We have no employees. FelCor as our sole general partner performs our management functions. At June 30,
2011, FelCor had 67 full-time employees. No one employed in the day-to-day operation of our hotels is FelCor's
employee. All are employed by the management companies that operate our hotels on our behalf.

Legal Proceedings

At June 30, 2011, there was no litigation pending or known to be threatened against us or affecting any of our
hotels, other than claims arising in the ordinary course of business or that otherwise are not considered to be material.
Furthermore, most of these ordinary-course-of-businessclaimsare substantial ly covered by insurance. Wedo not believe
that any claims known to us, individually or in the aggregate, will have a material adverse effect on us.
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COLLATERAL HOTELS

We have agreed to secure the Notes with, among other things, first lien mortgages on six hotels, including
Royalton and Morgans, that are either wholly-owned or leased by us and certain of our subsidiaries and pledges of the
equity ownership interests in the entities that own or lease those hotels. In addition, the Initial Notes have, and the
ExchangeNoteswill have, thebenefit of anegative pledgewith respect to these hotels. Thefollowing tableand narrative
information described these six hotels, which we sometimes refer to herein as collateral hotels.

Description of Collateral Hotels

Gross Book
Value at
December 31,
2010 (in
Hotel Brand Location Rooms  Ownership Interest thousands)®
Esmeralda Resort and Spa Renaissance Indian Wells, CA 560 100% Fee $ 118,672
Vinoy St. Petersburg Resort & St. Petersburg, .
Golf Club Renaissance FL 361 100%  GL=2090% $ 121,559 ©
GL=2088
GL=2088 @
Copley Plaza Fairmont Boston, MA 383 100% Fee $ 98,651
Los Angeles-International Embassy Suites
Airport/South Hotel Los Angeles, CA 349 100% Fee $ 31,737 (5)
Royalton Independent New York, NY 168 100% Fee $ 88,200 ©
Morgans Independent New York, NY 114 100% Fee $ 51,800

(1) With the exception of Royalton and Morgans, as noted below, gross book value represents historical amounts
invested in these properties before depreciation. Gross book val ue does not equate to current market value; in some
cases, current market value may be substantially less that gross book value.

(2) Ground leases covering the hotel, golf course and marina facility, respectively. The Initial Notes are, and the
Exchange Notes will be, secured with first lien mortgages on our leasehold interest in the hotel and golf course,
but we are unableto grant amortgage on our leasehold interest in the marinafacility. Wewill, however, berestricted
from placing any unpermitted lien on the marina facility.

(3) Includes gross book value of $4.7 million related to the marinafacility.
(4) Excludes $23 million in redevel opment expenditures expected to be completed in 2012.
(5) Reflectsthe allocated purchase prices for Royalton and Morgans.

The Renaissance Esmeralda Resort & Spa, afour-star resort in Indian Wells, Californiasitsin the heart of
the lush Coachella Valley against the backdrop of the Santa Rosa M ountains. The Esmeralda, which has been listed on
Condé Nast Traveler'sgold list of world's best placesto stay and as one of Travel + Leisure's 500 greatest hotelsin the
world, provides guests with a four-star sanctuary with first class service, 560 guestrooms and suites, three swimming
pooals, afitness center, aluxury spa, two restaurants, apopular nightclub and over 100,000 square feet of meeting space,
including the 16,500 square-foot Emerald Ballroom featuring dramatic floor-to-ceiling views of the surrounding
mountains. In addition, as part of the Indian Wells Golf Resort, the hotel enjoys favored access to two 18-hole
championship golf courses. The hotel had a 93% RevPAR market share index in 2010.
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The Vinoy St. Petersburg Renaissance Resort & Golf Club isthelegendary showplace of the St. Petersburg,
Floridawaterfront, and features 361 newly-renovated guest rooms and is the only luxury hotel on Florida's west coast
with the combination of a private marina, 18-hole golf course and 12-court tennis complex. The hotel enjoys an ideal
location on TampaBay andisjust minutesfrom the excitement of St. Pete Beach. Afineexampleof 1920sMediterranean
Revival architecture, the Vinoy islisted on the National Register of Historic Places, waslisted as one of the 500 greatest
hotels and resortsin theworld by Travel + L eisure magazine and as one of the world's best placesto stay by the readers
of Condé Nast Traveler. The hotel offers its guests a truly premium experience, with elegant surroundings, flawless
service, innovative restaurants and atotal of 62,000 square feet of superb meeting space (including 20,000 sguare feet
available outdoors). In 2010, the hotel underwent a $3.9 million renovation, including investments in guestrooms and
corridors and the hotel is currently undergoing a lobby renovation to be completed in the third quarter of 2011. The
hotel had a 116% RevPAR market share index for 2010.

The Fairmont Copley Plaza islocated on Copley Square in the heart of Boston's Back Bay neighborhood,
andisasymbol of Boston'srich history and elegance. Boasting 383 |avish guestrooms and suites, approximately 23,000
square feet of meeting and social space (including an extraordinary Grand Ballroom and the famous Oval Room), the
iconic Fairmont Copley Plaza has been the hotel for generations of Boston high society. We purchased this AAA Four
Diamond award-winning hotel in August 2010 for $98.5 million. RevPARfor thishotel grew 9.3% inthe fourth quarter,
thefirst full quarter of our ownership, which was much better than our remaining portfolio. Itsfourth quarter RevPAR
($172) was more than double the RevPARfor our overal portfolio. We are currently investing more than $20 million
to renovate and upgrade the guestrooms, bathrooms, corridors and public spaces, including the labby, restaurant and
bar and a new, state-of-the-art rooftop fitness center and outdoor sundeck. This redevelopment project, which will be
completed in 2012, will allow the hotel to further improve its already superior market share. The hotel had a 107%
RevPAR market share index in 2010.

The Embassy Suites Hotel Los Angeles-International Airport/South features 349 suites and 10,000 feet
of meeting space. The al-suite hotel differentiates itself with its open atrium, a complimentary cooked-to-order
breakfast, and a manager's reception every evening. The hotel islocated directly acrossfrom the airport in El Segundo,
strategically located on the corner of Sepulveda and Imperial Highway. This location has high barriers to entry with
no new supply in the LAX submarket during the last twelve months and only 0.4% of existing rooms currently under
construction. This all-suite hotel is located adjacent to the LA Air Force Base and Southern California's Defense and
Aerospace community and is only three miles from Manhattan Beach. The hotel enjoys stable demand generated by
government and various corporate sectors, and has consistently performed better than our remaining portfolio from
2004 through 2010. The hotel had a 122% RevPAR market share index for 2010.

Royalton islocated on West 44th Street, between Fifth and Sixth Avenues. It features a cutting-edge Philippe
Starck design, comprised of 168 guest rooms, including 24 lofts and a cove suites, 1,500 square feet of meeting space,
the Brasserie 44 restaurant and adjacent Bar 44, as well as fitness and business centers. In 2007, the hotel underwent
a $20.2 million renovation (approximately $120,000 per key), including re-establishing its legendary lobby as a
prominent New York locale. In 2010, an additional lobby bar was added for $1.5 million. Royalton has an enviable
location in the heart of midtown Manhattan. Bryant Park, Times Square, Rockefeller Center, shopping on Fifth and
Madison Avenues and Grand Central Terminal are all located within five blocks. This area benefits from some of the
highest barriersto new supply of any market in theworld. The hotel had a 90% RevPAR market share index for 2010.

Morgans, the original “boutique” hotel, islocated on Madison Avenue, between 37th and 38th Streets. The
19-story hotel comprises 114 guest rooms and 1,500 square feet of meeting space, aswell asa“living room” and fitness
center on the first guestroom level. Morgans a so includes a full-service restaurant, Asiade Cuba. The hotel recently
underwent arenovation in 2008, for $10.3 million (approximately $90,000 per key). The area surrounding Morgansis
among Manhattan's most dynamic and desirable neighborhoods, with over six million square feet of office space. The
hotel benefits from its proximity to many diverse, major corporate headquarters, including some of the biggest and
most recognized names in advertising, banking, fashion, cosmetics and pharmaceuticals. The hotel is also centrally
located near major tourist attractions, such as the Empire State Building, the Chrysler Building, the United Nations,
Grand Central Terminal, Bryant Park and Madison Square Garden, as well as Fifth Avenue and Madison Avenue
shopping. The hotel had a 118% RevPAR market share index for 2010.
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The following tables provide key operating data and Hotel EBITDA for our collateral hotels for the periods

shown:
Hotel Operating Data
Occupancy ADR
Year ended December 31, Year ended December 31,
2010 2009 2008 2007 2010 2009 2008 2007

EsmeraldaResort and Spa  50.2% 50.0% 587% 62.6% $157.47 $ 16457 $ 18261 $ 188.94

Vinoy Resort & Golf Club 70.7% 716% 73.8% 749% $15994 $ 16732 $ 189.76 $ 191.15

Copley Plaza' 723% 705% 758% 763% $233.32 $ 22960 $ 257.89 $ 256.08

International Airport/South  75.9% 73.3% 783% 76.4% $125.69 $ 126.18 $ 146.03 $ 147.70

Royalton 885% 87.1% 88% 84.7% $293.89 $ 276.02 $ 389.73 $ 384.31

Morgans 89.8% 87% 81.1% 86.4% $261.33 $ 24493 $ 350.72 $ 342.15

Collateral Hotels® 68.7% 67.7% 721% 73.1% $190.72 $ 189.59 $ 223.05 $ 220.56

RevPar Market share
Year ended December 31, Year ended December 31,
2010 2009 2008 2007 2010 2009 2008 2007
Esmeralda Resort and Spa $ 7898 $ 8222 $107.27 $118.18 93.0% 902% 95.3% 104.0%
Vinoy Resort & Golf Club $113.07 $119.85 $140.08 $143.08 1163% 117.1% 1283% 1254%
Copley Plaza® $168.73 $161.89 $19537 $19541 106.6% 110.3% 107.5% 103.6%
International Airport/South  $ 9540 $ 9249 $11429 $11287 1224% 122.6% 1224% 122.7%
Royalton $260.14 $24049 $34299 $325.68 90.2% 97.0% 106.2% 96.5%
Morgans $23472 $21310 $28459 $29555 1181% 111.7% 109.0% 106.7%
Collateral Hotels® $131.02 $128.36 $160.86 $161.21 103.7% 106.5% 109.2% 107.9%
Hotel EBITDA (in 000s) Year ended December 31,
2010 2009 2008 2007

Collateral Hotels® 16,029 18,509 37,537 39,054

(1) Includes data prior to our acquisition of the Fairmont Copley Plazain August 2010 and our recent acquisition of

Royalton and Morgans.
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DESCRIPTION OF MATERIAL INDEBTEDNESS
10% Senior Notes

Asof June 30, 2011 we had issued and outstanding $455 million in aggregate principa amount of 10% senior
notes due in October 2014, or our 10% Notes.

The indenture for our 10% Notes contains covenants and restrictions that are customary for senior notes of
this nature. These covenants and restrictions limit, among other things, our ability to:

= pay dividends and other distributions with respect to our equity interests and purchase, redeem or retire our
equity interests;

= incur additional indebtedness and issue preferred equity interest;
= enter into certain asset sales;

= enter into transactions with affiliates;

= incur liens on assets to secure certain debt; and

= engagein certain merger or consolidations and transfers of assets.

Theindenture also limits our restricted subsidiaries ability to create restrictions on making certain payments
and distributions.

Our 10% Notes are secured by, among other things, a pledge of the limited partner interests in FelCor LP
owned by FelCor, and first lien mortgages, equity pledges, and/or negative pledges with respect to up to 14 hotels
owned or leased by FelCor LP or its subsidiaries.

The 10% Notes are also guaranteed by FelCor and those subsidiaries of FelCor LP that own the collateral
hotels.

Line of Credit Facility

Asof June 30, 2011, we did not have any amounts outstanding under the Line of Credit Facility. The Line of
Credit Facility matures in August 2014, although the borrowers have a one-year extension option (subject to certain
conditions). Borrowings under the Line of Credit Facility bear avariable interest rate of LIBOR (no floor) plus 4.50%.
In additionto theinterest payabl e on amounts outstanding under the credit agreement, the borrowerswill pay aquarterly
0.50% fee, based on the unused portion of the Line of Credit Facility. The Line of Credit Facility is guaranteed by
FelCor and FelCor LP. The covenants in the Line of Credit Facility are applicable exclusively to the borrowers and
generally not applicable to Fel Cor or Fel Cor LP. However, Fel Cor and Fel Cor L P must comply with certain covenants
asarticulated in the indenture that governs our 10% Notes asthose covenants were in effect as of March 4, 2011 (when
the Line of Credit Facility was established), regardless of whether that indenture has been otherwise modified, has
expired or isterminated.

The Line of Credit Facility is secured by 11 hotels and pledges of the equity interest of the borrowers.
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Mortgage Debt

At June 30, 2011, we had atotal of $1.6 billion of consolidated secured debt with 64 encumbered consolidated
hotels having a $1.9 billion aggregate net book value.

Except inthe case of our 10% Notesand Line of Credit Facility, our mortgage debt isgenerally recourse solely
tothe specific hotel s securing the debt except in case of fraud, misapplication of fundsand certain other limited recourse
carve-out provisions, which could extend recourse to us. Much of our secured debt allows us to substitute collateral
under certain conditionsand isprepayabl e, subject to various prepayment, yield maintenance or defeasance obligations.

Much of our secured debt includes lock-box arrangements under certain circumstances. We are permitted to
spend an amount required to cover our budgeted hotel operating expenses, taxes, debt service, insurance and capital
expenditure reserves even if revenues are flowing through alock-box in cases where a specified debt service coverage
ratio is not met. With the exception of one hotel, all of our consolidated |oans subject to lock-box provisions currently
exceed the applicable minimum debt service coverage ratios at June 30, 2011.

63



DESCRIPTION OF THE NOTES AND GUARANTEES

The Initial Notes were, and the Exchange Notes will be, issued under an indenture (as supplemented, the
“Indenture”) by and among Fel Cor L P, asissuer, Fel Cor and the Subsidiary Guarantors, as guarantors, and Wilmington
Trust Company, astrustee (in such capacity, the “ Trustee”) and Deutsche Bank Trust Company Americas, as collateral
agent (in such capacity, the “ Collateral Agent”), registrar (in such capacity, the “ Registrar”) and paying agent (in such
capacity, the* Paying Agent”). Thetermsof theInitial Notesand the Exchange Notesincludethosestated inthelndenture
and those made part of the Indenture by reference to the Trust Indenture Act of 1939. The terms of the Exchange Notes
will be substantially identical to the terms of the Initial Notes, except for certain transfer restrictions and registration
rights relating to the Initial Notes.

For purposes of this section, we refer to FelCor Lodging Trust Incorporated as Fel Cor and Fel Cor Lodging
Limited Partnership as FelCor L P. Unless otherwise indicated or the context otherwise requires, the words“we,” “our”
and “us’ refer to FelCor, FelCor LP and their respective subsidiaries, collectively.

The following summary of certain provisions of the Indenture, the Notes, the Collateral Documents and the
Escrow Agreement does not purport to be complete and is subject to, and is qualified inits entirety by reference to, all
the provisions of those agreements, including the definitions of certain terms therein. More specific terms as well as
definitions of relevant terms can befound in the Indenture and the Trust Indenture Act of 1939. You can find definitions
of certain capitalized terms used in this description under “-Certain Definitions.”

General

Thelnitial Notesarein the aggregate principal amount of $525 million. Thelnitial Notesare, and the Exchange
Notes will be, senior secured obligations of FelCor LP. The Notes will mature on June 1, 2019. The Notes will be
guaranteed by FelCor and the Subsidiary Guarantors and secured by first lien mortgages on six hotels owned by certain
subsidiaries of FelCor LP, and pledges of the equity interests of these wholly-owned subsidiaries of FelCor LP, subject
to limited exceptions. The Notes will be secured only by the foregoing collateral and certain related operating assets,
and will not be secured by any other assets of FelCor, FelCor LPor any of their subsidiaries. In addition, the Noteswill
have the benefit of a negative pledge with respect to the foregoing assets.

Principal of, premium, if any, and interest on the Noteswill be payable, and the Initial Notesmay be exchanged
or transferred, at the office or agency of FelCor L Pin the Borough of Manhattan, The City of New York, whichinitially
will be the corporate trust office of the Paying Agent, Deutsche Bank Trust Company Americas, 60 Wall Street, New
York, New York 10005; provided that, at the option of FelCor LP, payment of interest may be made by check mailed
to the holders at their addresses as they appear in the security register for the Notes.

TheNoteswill beissued only infully registered form, without coupons, in denominationsof $1,000 of principal
amount and any integral multiple. No service charge will be made for any registration of transfer or exchange of Notes,
but Fel Cor LP may require payment of a sum sufficient to cover any transfer tax or other similar governmental charge
payable in connection with aregistration of transfer.

Subject to the covenants described below under “-Covenants’ and applicable law, FelCor LP may issue
additional notes under the Indenture. The Initial Notes, the Exchange Notes, and any additional notes subsequently
issued under the Indenture will be treated as a single class for all purposes under the Indenture.

Interest

Interest on the Notes will be payable semi-annually in cash on each June 1 and December 1 commencing on
December 1, 2011, to the persons who are registered holders, at the close of business on May 15 and November 15
immediately preceding the applicableinterest payment date. Interest on the Noteswill accrue from the most recent date
to which interest has been paid or, if no interest has been paid, from and including the date of issuance.

The Notes will bear interest at arate of 6.75% per annum.



Guarantees

The Initial Notes are, and the Exchange Notes will be, fully and unconditionally guaranteed as to principal,
premium, if any, and interest, jointly and severally, by FelCor and the Subsidiary Guarantors. If we default in the
payment of principal of, or premium, if any, or interest on, any of the Noteswhen and asthe same become due, whether
upon maturity, acceleration, call for redemption, Changeof Control, offer to purchase or otherwise, without the necessity
of action by the Trustee, the Collateral Agent or any holder, FelCor and the Subsidiary Guarantors shall be required
promptly to make such payment in full. The Indenture provides that FelCor and the Subsidiary Guarantors will be
released from their obligations as guarantors under the Notes under certain circumstances. The guarantees are
unconditional regardlessof theenforceability of the Notesor thelndenture. Theobligationsof Fel Cor and the Subsidiary
Guarantorsare limited in amanner intended to avoid such obligations being construed as fraudul ent conveyances under
applicable law.

Each of our current and future Restricted Subsidiaries that subsequently guarantees any Indebtedness (the
“Guaranteed Indebtedness”) of FelCor LP, FelCor or any Subsidiary Guarantor (each a“ Future Subsidiary Guarantor”)
will berequired to guaranteethe Notesand any other seriesof senior securitiesguaranteed by the Subsidiary Guarantors.
If the Guaranteed Indebtednessis (A) equal in right of payment with the Notes, then the guarantee of such Guaranteed
Indebtedness shall be equal inright of payment with, or subordinated in right of payment to, the Subsidiary Guarantee
or (B) subordinated in right of payment to the Notes, then the guarantee of such Guaranteed Indebtedness shall be
subordinated in right of payment to the Subsidiary Guarantee at |east to the extent that the Guaranteed Indebtednessis
subordinated in right of payment to the Notes.

Subject to compliancewith the preceding paragraph, the Indenture providesthat any guarantee by aSubsidiary
Guarantor will be automatically and unconditionally released upon (1) the sale or other disposition of all of the Capital
Stock of the Subsidiary Guarantor or the sale or disposition of all or substantially all of the assets of the Subsidiary
Guarantor, (2) the consolidation or merger of any such Subsidiary Guarantor with any person other than FelCor LP or
a Subsidiary of FelCor LP, if, as a result of such consolidation or merger, such Subsidiary Guarantor ceases to be a
subsidiary of FelCor LP, (3) alega defeasance or covenant defeasance of the Indenture, (4) the unconditional and
complete release of such Subsidiary Guarantor in accordance with the “Modification and Waiver” provisions of the
Indenture, or (5) the designation of aRestricted Subsidiary that isa Subsidiary Guarantor asan Unrestricted Subsidiary
under and in compliance with the Indenture.

Security

Thelnitial Notes are, and the Exchange Notes will be, secured by first lien mortgages on six hotels owned by
certain subsidiaries of FelCor LP, and pledges of the equity interests of these wholly-owned subsidiaries of FelCor LP
(collectively, and together with the related operating assets, the “ Collateral”). The Initial Notes are, and the Exchange
Noteswill be, secured only by the foregoing Collateral and certain related operating assets (which shall be deemed not
toinclude any personal property that requires perfection other than by the filing of afinancing statement), and will not
be secured by any other assets of FelCor, FelCor LP or any of their subsidiaries. The Collateral securing the Noteswill
be pledged in favor of the Collateral Agent. In addition to the Collateral, the Notes will have the benefit of a negative
pledge with respect to the Collateral.

In the future, certain Indebtedness, including additional notesissued under the Indenture, may be equally and
ratably secured by the Collateral if additional assets are added to the Collateral (any such Indebtedness is referred to
herein as “Additional Pari Passu Indebtedness’) If Additional Pari Passu Indebtedness is issued that is equally and
ratably secured by the Collateral, then (except in the case of additional notesissued under the Indenture) the I ntercreditor
Agreement will be entered into between an intercreditor agent, the applicable creditors and trustees, including the
Collateral Agent, acting on behalf of all of the holders of the notes secured by the Collateral, for the purpose of
establishing the sharing provisionswith respect to therightsand remediesin respect of the Collateral and any Additional
Pari Passu Collateral. In this case, the rights of the Trustee or the Collateral Agent, as applicable, or the holders to
foreclose upon and sell the Collateral upon the occurrence of an event of default will also be subject to the Intercreditor
Agreement in addition to the limitations under bankruptcy laws.
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The hotels included in the Collateral (together with any future hotels that constitute Replacement Property
Collateral, collectively, the “ Restricted Hotels”) are described in the following table.

Hotel Brand Location
Esmeralda Resort and Spa Renaissance Indian Wells, CA
Vinoy Resort & Golf Club Renaissance St. Petersburg, FL
Copley Plaza Fairmont Boston, MA
International Airport/South Embassy Suites Hotel LosAngeles, CA
Royalton Independent New York, NY
Morgans Independent New York, NY

Limitations on Stock Collateral

The Capital Stock and other securities of a Subsidiary of FelCor LP that are owned by FelCor LP or any
Subsidiary Guarantor will constitute Collateral only to the extent that such Capital Stock and other securities can secure
the Noteswithout Rule 3-16 of Regulation S-X under the Securities Act (or any other law, rule or regulation) requiring
separate financial statements of such Subsidiary to be filed with the Commission (or any other governmental agency).
In the event that Rule 3-16 of Regulation S-X under the Securities Act requires or is amended, modified or interpreted
by the Commission to require (or is replaced with another rule or regulation, or any other law, rule or regulation is
adopted, which would require) thefiling with the Commission (or any other governmental agency) of separate financial
statements of any Subsidiary of FelCor LP due to the fact that such Subsidiary's Capital Stock and other securities
secure the Notes, then the Capital Stock and other securities of such Subsidiary shall automatically be deemed not to
be part of the Collateral (but only to the extent necessary to not be subject to any such financial statement requirement
and only for solong as such financial statement requirement would otherwise have been applicableto such Subsidiary).
In such event, the Collateral Documents may be amended or modified, without the consent of any holder of Notes, to
the extent necessary to rel easethe security interestsin the shares of Capital Stock and other securitiesthat are so deemed
to no longer constitute part of the Collateral. Notwithstanding the foregoing, neither Fel Cor LP nor any subsidiary shall
take any action in the form of areorganization, merger or other restructuring aprincipal purpose of which isto provide
for the release of the Lien on any Capital Stock pursuant to this paragraph.

In the event that Rule 3-16 of Regulation S-X under the Securities Act permits or is amended, modified or
interpreted by the Commission to permit (or its replaced with another rule or regulation, or any other law, rule or
regulation is adopted, which would permit) such Subsidiary's Capital Stock and other securities to secure the Notesin
excess of the amount then pledged without the filing with the Commission (or any other governmental agency) of
separate financial statements of such Subsidiary, then the Capital Stock and other securities of such Subsidiary shall
automatically be deemed to be a part of the Collateral (but only to the extent necessary to not be subject to any such
financial statement requirement). In such event, the Collateral Documents may be amended or modified, without the
consent of any holder of Notes, to the extent necessary to subject to the Liens under the Collateral Documents such
additional Capital Stock and other securities.

In accordance with the limitations set forth in the two immediately preceding paragraphs, the Collatera will
include shares of Capital Stock and other securities of Subsidiaries of FelCor LP only to the extent that the applicable
value of such Capital Stock and other securities (on a Subsidiary-by-Subsidiary basis) islessthan 20% of the aggregate
principal amount of the Notesoutstanding. Therefore, the portion of the Capital Stock and other securitiesof Subsidiaries
constituting Note Collateral may decrease or increase as described above. See* Risk Factors-The capital stock securing
the Notes will automatically be released from the collateral to the extent the pledge of such collateral would require
the filing of separate financia statements for any of our subsidiaries with the SEC.”

Release of Collateral

The Grantors will be entitled to the releases of the assets and properties included in the Collateral from the
Liens securing the Notes under any one or more of the following circumstances:

= toenablethedisposition of such assetsand propertiesto the extent not prohibited under the covenants described
under “-Covenants-Limitations on Collateral Asset Sales’; or

= asdescribed under “-Modification and Waiver” below.
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The security interests in all the Collateral securing the Notes and the applicable Subsidiary Guarantees will
be released upon (i) payment infull of the principal of, together with accrued and unpaid interest (including Additional
Interest, if any) on, the Notesand all other obligationsunder the Indenture, the Subsidiary Guarantees and the Collateral
Documents that are due and payable at or prior to the time such principal, together with accrued and unpaid interest
(including Additional Interest, if any), ispaid, or (ii) alegal defeasance or covenant defeasance under the Indenture or
adischarge of the Indenture, each as described under “-Defeasance and Discharge.”

The Collateral Agent's ability to foreclose upon the Collateral islimited by applicable bankruptcy laws. See
“Risk Factors-The collateral agent or the trustee under the indenture may be unable to foreclose on the collateral, or
exercise associated rights, and pay you any amount due on the Exchange Notes.”

Sufficiency of Collateral

In the event of foreclosure on the Collateral, the proceeds from the sale of the Collateral may not be sufficient
to satisfy in full the obligations under the Notes. The amount to be received upon such a sale would be dependent on
numerous factors, including but not limited to the timing and the manner of the sale. In addition, there can be no
assurance that the Collateral can be sold in a short period of time in an orderly manner. A significant portion of the
Collateral includes assets or properties that may only be usable, and thus retain value, as part of the operations of one
or more of the Grantors. Accordingly, any such sale of such Collateral separate from the sale of the operation of one
or more of the Grantors may not be feasible or of significant value.

Further Assurances; Third-Party Agreement; Operations

FelCor LP, FelCor and their Restricted Subsidiaries will use their commercially reasonable efforts to do or
causeto bedoneall thingsreasonably necessary to preserve, renew and keep in full force and effect their existing rights,
licenses, permits and insurances that are material to any Restricted Hotel to the extent consistent with their ordinary
course ownership and asset management of a hotel and comply in all material respects with all of their material
agreementsapplicabletoal Restricted Hotel s. Fel Cor L Pand itsRestricted Subsidiarieswill promptly notify the Trustee
and the Collateral Agent of the giving or receipt of any notice of any material default under any material agreement
applicable to the Restricted Hotels. FelCor, FelCor LP and the Restricted Subsidiaries will do or cause to be done all
acts and things which may be reasonably required, or which the Collateral Agent may reasonably request, to assure
and confirm the Collateral Agent holds enforceable and perfected first priority liens (subject to permitted liens) upon
all real and personal property (including after-acquired property relating to the Restricted Hotels) that is subject to any
Lien securing the Notes to the extent required by the Collateral Documents.

Intercreditor Matters

The Initial Notes are, and the Exchange Notes and all other Additional Pari Passu Indebtedness permitted to
be secured in accordance with the definition of Additional Pari Passu Indebtedness will be, subject to the terms of the
Intercreditor Agreement, provided that no such arrangement shall be required solely in the case that additional notes
areissued in accordance with the Indenture. The provisions of the Intercreditor Agreement do not limit the amount of
Indebtedness that FelCor LP can incur and secure.

The statementsunder thissection aresummariesof certaintermsand provisionsof thel ntercreditor Agreement.
They do not purport to be completeand arequalifiedintheir entirety by referenceto al the provisionsinthentercreditor
Agreement.

Upon theincurrence of Additional Pari Passu Indebtedness in accordance with the terms of the Indenture and
the Collateral Documents, Fel Cor L P, the Guarantors, anintercreditor agent (in such capacity, the* Intercreditor Agent”)
and the Collateral Agent will enter into an intercreditor agreement to establish the terms of the relationship among the
holdersof the Notesand the holders of any seriesof Additional Pari Passu Indebtedness (the” Intercreditor Agreement”).
Although the holders of the Notes will not be party to the Intercreditor Agreement, by their acceptance of the Notes
they will agreeto be bound thereby and the holders of the Notesand Additional Pari Passu | ndebtedness al so specifically
authorize the Collateral Agent to enter into the Intercreditor Agreement on their behalf and authorize the Intercreditor
Agent to take al actions provided for under the terms of the Intercreditor Agreement and the holders of Notes and
Additional Pari Passu I ndebtednesswill bebound by such actions. TheNotesand any Additional Pari Passu | ndebtedness
are collectively referred to as “ Collateral Debt.”
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The Intercreditor Agreement will provide, among other things, that:

(i)

(i)

(iii)

(iv)

v)

the holders of the Notes and the holders of Additional Pari Passu Indebtedness shall share equal
priority and pro rata entitlement in and to the Collateral and the Additional Pari Passu Collateral;

the Collateral and the Additional Pari Passu Collateral shall only be substituted or released and Liens
shall only begranted on the Collateral and the Additional Pari Passu Collateral to the extent permitted
under both the Indenture and the documents governing the Additional Pari Passu Indebtedness, and
the terms for substitution or release of Collateral and the Additional Pari Passu Collateral shal be
substantially similar to the terms of the other Collateral Documents;

in connection with any matter under the Intercreditor Agreement requiring a vote of holders of the
Notes and/or any series of Additional Pari Passu Indebtedness, each such holder eligibleto vote will
cast its votes in accordance with the documents governing such Collateral Debt, as applicable, and
in accordance with the outcome of the applicable vote of holders of such Collateral Debt, the
representative of each will cast all of itsvotesasablock in respect of any vote under the Intercreditor
Agreement;

the Intercreditor Agent may await written direction by holders (or their agent or representative) of
theseriesof Collateral Debt (the* Controlling Secured Party”) constituting amajority of all Collateral
Debt and will act, or decline to act, as directed by such holders (or their agent or representative), in
the exercise and enforcement of any interests, rights, powersand remediesin respect of the Collateral
and Additional Pari Passu Collatera or under the definitive documentsthereof or applicablelaw and,
following the initiation of such exercise of remedies, the Intercreditor Agent will act, or decline to
act, with respect to the manner of such exercise of remedies as directed by such holders (or their
agent or representative); and

therewill be a customary 180 days standstill provision which will provide that before the holders of
any seriesof Collateral Debt that does not constitute amajority thereof may take enforcement action
(a) an event of default, as defined in documents governing such Collateral Debt shall have occurred,
(b) written notice shall have been provided to holders of al Collateral Debt and (c) such Collateral
Debt shall becurrently dueand payableinfull (whether asaresult of accel eration thereof or otherwise);
provided that any action taken will be stayed and will not occur and will be deemed not to have
occurred with respect to the Collateral and the Additional Pari Passu Collateral (1) at any time the
Intercreditor Agent has commenced and is diligently pursuing any, enforcement action with respect
to the Collateral and Additional Collateral or (2) at any time FelCor LP or the Guarantor that has
granted any such Collateral and/or Additional Collatera isthen adebtor under or with respect to (or
otherwise subject to) any insolvency or liquidation proceeding.

None of the holders of the Notes (their agent or representative) nor any holders of Additional Pari Passu
Indebtedness (their agent or representative) may institute any suit or assert in any suit, bankruptcy, insolvency or other
proceeding any claim against the Collateral Agent or any other party entitled to thebenefit of theIntercreditor Agreement
seeking damages from or other relief by way of specific performance, instructions or otherwise with respect to any
Collateral. In addition, none of the holders of the Notes (their agent or representative) nor any holders of Additional
Pari Passu Indebtedness (their agent or representative) may seek to have any Collateral or any part thereof marshaled
upon any foreclosure or other disposition of such Collateral. If any holders of the Notes (their agent or representative)
or any holders of Additional Pari Passu Indebtedness (their agent or representative) obtains possession of any Collateral
or realizes any proceeds or payment in respect thereof, at any time prior to the discharge of the other, as applicable,
then it must hold such Collateral, proceeds or payment in trust for such other and promptly transfer such Collateral,
proceeds or payment to the Collateral Agent to be distributed in accordance with the Intercreditor Agreement.
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If FelCor LP, Fel Cor or any Guarantor becomes subject to any bankruptcy case and as debtor(s)-in-possession,
moves for approval of financing (the “DIP Financing”) to be provided by one or more lenders (the “DIP Lenders”)
under Section 364 of the Bankruptcy Code or the use of cash collateral under Section 363 of the Bankruptcy Code,
each of the holders of the Notes (through their agent or representative) and any holders of Additional Pari Passu
Indebtedness (through their agent or representative) will agree not to object to any such financing or to the Liens on
the Collateral securing the same (the“DIP Financing Liens”) or to any use of cash collateral that constitutes Collateral,
unless the Controlling Secured Party, shall then oppose or object to such DIP Financing or such DIP Financing Liens
or useof cash collateral (and (i) to the extent that such DIPFinancing Liensare senior to the Lienson any such Collateral
for the benefit of the Controlling Secured Parties, each other secured party thereunder (the “Non-Controlling Secured
Parties”) will subordinate its Liens with respect to such Collateral on the same terms as the Liens of the Controlling
Secured Parties (other than any Liens of any secured parties under the Intercreditor Agreement constituting DIP
Financing Liens) are subordinated thereto, and (ii) to the extent that such DIP Financing Liensrank pari passu with the
Lienson any such Collateral granted to secure the obligations of the Controlling Secured Parties, each Non-Controlling
Secured Party will confirm the priorities with respect to such Collateral as set forth in the Intercreditor Agreement), in
each case so long as:

(A) the secured parties of each series thereunder retain the benefit of their Liens on al such Collateral
pledged to the DIP Lenders, including proceeds thereof arising after the commencement of such
proceeding, with the same priority vis-a-vis al the other secured parties (other than any Liens of the
secured parties constituting DIP Financing Liens) as existed prior to the commencement of the
bankruptcy case,

(B) the secured parties of each series thereunder are granted Liens on any additional collateral pledged
to any secured parties thereunder as adequate protection or otherwise in connection with such DIP
Financing or use of cash collateral, with the same priority vis-a-visthe secured partiesas set forth in
the Intercreditor Agreement,

(© if any amount of such DIP Financing or cash collateral is applied to repay any of the secured parties
thereunder, such amount is applied pursuant to the Intercreditor Agreement, and

(D) if any secured parties are granted adequate protection, including in the form of periodic payments,
in connection with such DIP Financing or use of cash collateral, the proceeds of such adequate
protection is applied pursuant to the Intercreditor Agreement;

provided that the secured parties of each series shall have aright to object to the grant of aLien to securethe
DIPFinancing over any assetsor property subjectto Liensinfavor of thesecured partiesof such seriesor itsrepresentative
that shall not constitute Collateral; and provided, further, that the secured parties receiving adequate protection shall
not object to any other secured party receiving adequate protection comparable to any adequate protection granted to
such secured parties in connection with a DIP Financing or use of cash collateral.

Optional Redemption

Optional Redemption. Except as described below, FelCor LP does not have the right to redeem any Notes
prior to maturity.

The Notes will be redeemable at the option of FelCor LP, in whole or in part, a any time, and from time to
time, on and after June 1, 2015, upon not less than 30 days' nor more than 60 days' notice, at the following redemption
prices (expressed as percentages of the principal amount thereof) if redeemed during the 12-month period commencing
June 1 of the years indicated below, in each case together with accrued and unpaid interest thereon to the redemption
date:

Year Redemption Price
2015 103.375%
2016 101.688%
2017 and thereafter 100.000%
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Optional Redemption upon Equity Offerings. At any time, or from time to time, on or prior to 2014, FelCor
LP may, at its option, use the net cash proceeds of one or more Equity Offerings to redeem up to 35% of the principal
amount of the Notes at a redemption price of 106.750% of the principal amount thereof, together with accrued and
unpaid interest and Additional Interest, if any, to the date of redemption; provided that:

D at least 65% of the principal amount of the Notes issued under the Indenture remains outstanding
immediately after such redemption; and

2 FelCor L P makes such redemption not more than 90 days after the consummation of any such equity
offering

Make-Whole Premium. In addition, at any time and from time to time prior to June 1, 2015, FelCor LP and
FelCor may, at their option, redeem all or a portion of the Notes at a redemption price equal to 100% of the principal
amount thereof plusthe Applicable Premium with respect to the Notes plus accrued and unpaid interest and Additional
Interest, if any, thereon to the redemption date. Notice of such redemption must be mailed to holders of the Notes called
for redemption not less than 15 nor more than 60 days prior to the redemption date. The notice need not set forth the
Applicable Premium but only the manner of calculation of the redemption price. The Indenture will provide that, with
respect to any such redemption, FelCor LP and Fel Cor will notify the Trustee of the Applicable Premium with respect
to the Notes promptly after the calculation and that the Trustee will not be responsible for such calculation.

“Adjusted Treasury Rate” means, with respect to any redemption date, (i) the yield, under the heading which
represents the average for the immediately preceding week, appearing in the most recently published statistical release
designated “H.15(519)" or any successor publication which is published weekly by the Board of Governors of the
Federal Reserve System and which establishes yields on actively traded United States Treasury securities adjusted to
constant maturity under the caption “Treasury Constant Maturities’ for the maturity corresponding to the Comparable
Treasury Issue with respect to the Notes called for redemption (if no maturity is within three months before or after
June 1, 2015, yields for the two published maturities most closely corresponding to the Comparable Treasury |ssue
shall be determined and the Adjusted Treasury Rate shall beinterpolated or extrapolated from such yields on astraight
line basis, rounding to the nearest month) or (ii) if such release (or any successor release) is not published during the
week preceding the cal culation date or does not contain such yields, therate per year equal to the semi-annual equivalent
yield to maturity of the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the
Comparable Treasury Price for such redemption date, in each case calculated on the third business day immediately
preceding the redemption date, plus, in the case of each of clause (i) and (ii), 0.50%.

“ Applicable Premium” means, at any redemption date, the excess of (A) the present value at such redemption
date of (1) the redemption price of the Notes on June 1, 2015 (such redemption price being described above in the
second paragraph of this*-Optional Redemption” section) plus(2) all required remaining scheduled interest payments
due on the Notes through June 1, 2015 (excluding accrued and unpaid interest), computed using a discount rate equal
to the Adjusted Treasury Rate, over (B) the principal amount of the Notes on such redemption date.

“Comparable Treasury Issue” means the United States Treasury security selected by the Quotation Agent as
having amaturity comparable to the remaining term from the redemption date to June, 2015, that would be utilized, at
the time of selection and in accordance with customary financial practice, in pricing new issues of corporate debt
securities of amaturity most nearly equal to June 1, 2015.

“Comparable Treasury Price” means, with respect to any redemption date, if clause(ii) of the Adjusted Treasury
Rateisapplicable, theaverage of three, or such lesser number asisobtained by the Quotation Agent, Reference Treasury
Dealer Quotations for the redemption date.

“Quotation Agent” means the Reference Treasury Deadler selected by FelCor LP and FelCor.

“Reference Treasury Dealer” means any three nationally recognized investment banking firms selected by
FelCor LPand FelCor that are primary dealers of Government Securities.
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“Reference Treasury Dealer Quotations’ means, with respect to each Reference Treasury Dealer and any
redemption date, the average, as determined by FelCor LP, of the bid and asked prices for the Comparable Treasury
Issue with respect to the Notes, expressed in each case as a percentage of its principal amount, quoted in writing to
FelCor LPby such Reference Treasury Dealer at 5:00 p.m., New York City time, on the third business day immediately
preceding the redemption date.

Selection and Notice of Redemption

In the event that Fel Cor L P choosesto redeem lessthan all of the Notes, selection of the Notesfor redemption
will be made by the Trustee or the Registrar either:

Q) in compliance with the requirements of the principal national securities exchange, if any, on which
the Notes are listed; or,

2 on apro ratabasis, by lot or by such method as the Trustee shall deem fair and appropriate.

No Notes of a principal amount of $1,000 or less shall be redeemed in part. If a partial redemption is made
with the proceeds of an Equity Offering, the Trustee or the Registrar will select the Notes only on a pro rata basis or
on asnearly apro ratabasis asis practicable (subject to DTC procedures) unless such method is otherwise prohibited.
Notice of redemption will be mailed by first-class mail at least 30 but not more than 60 days before the redemption
date to each holder of Notesto be redeemed at its registered address. Unless FelCor LP defaults in the payment of the
redemption price, on and after the redemption date, interest will cease to accrue on Notes or portions thereof called for
redemption.

Sinking Fund
There are no sinking fund payments for the Notes, except with respect to any Mandatory Redemption.
Registration Rights

FelCor LPand Fel Cor agreed with theinitial purchasers of the Initial Notes, for the benefit of the holders, that
FelCor LP and FelCor would use their commercialy reasonable efforts, at their cost, to file and cause to become
effective aregistration statement with respect to aregistered exchange offer to exchange the Initial Notes for an issue
of notesthat will be senior notes of Fel Cor LPwith termsidentical to the Initial Notestendered, including the guarantee
by FelCor and the Subsidiary Guarantors, except that such notes would not have legends restricting transfer. The
exchange offer made by this prospectus and the registration statement, of which this prospectus constitutes a part, is
intended to satisfy the foregoing obligations of Fel Cor L P and Fel Cor. The agreement with theinitial purchasers of the
Initial Notes requires this exchange offer to remain open for at least 20 business days' after the date notice of the
exchange offer is mailed to the holders of the Initial Notes. For each Initial Note surrendered to FelCor LP under the
exchange offer, the holder will receive an Exchange Note of equal principal amount.

In the event that applicable interpretations of the SEC staff do not permit FelCor LP and FelCor to effect the
exchange offer, or under certain other circumstances, FelCor LP and FelCor will, at their cost, use their best effortsto
cause a shelf registration statement with respect to resales of the Initial Notes to become effective and to keep such
shelf registration statement effective until the one year anniversary thereof or an earlier date when all of the Initial
Notes have been sold under the shelf registration statement. FelCor LP and FelCor shall, in the event of a shelf
registration, provide each holder copies of the prospectus, notify each holder when the shelf registration statement for
the Initial Notes has become effective and take other actions that are required to permit resales of the Initial Notes. A
holder that sellsits Initial Notes pursuant to the shelf registration statement generally will be required to be named as
a selling security holder in the related prospectus and to deliver a prospectus to purchasers, will be subject to certain
of the civil liability provisions under the Securities Act in connection with those sales and will be bound by those
provisions of the registration rights agreement that are applicable to that holder, including certain indemnification
obligations.

Based onaninterpretation by the Commission'sstaff set forthin no-action|ettersissued tothird partiesunrel ated
to us, we believe that, with the exception set forth below, the Exchange Notes issued pursuant to the exchange offer in
exchange for Initial Notes may be offered for resale, resold, and otherwise transferred by their holders, other than any
holder whichisour “affiliate” within the meaning of Rule 405 promulgated under the Securities Act or abroker-dealer
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who purchased Initial Notes directly from FelCor LPto resell pursuant to Rule 144A or any other available exemption
promulgated under the Securities Act, without compliance with the registration and prospectus delivery provisions of
the Securities Act, provided that the Exchange Notes are acquired in the ordinary course of business of the holder and
the holder does not have any arrangement or understanding with any person to participate in the distribution of the
Exchange Notes. Any holder who tendersin this exchange offer for the purpose of participating in adistribution of the
Exchange Notes cannot rely on thisinterpretation by the Commission's staff and must comply with the registration and
prospectus delivery requirements of the Securities Act in connection with a secondary resal e transaction. Each broker-
dealer that receives Exchange Notesfor itsown account in exchangefor Initial Notesthat were acquired by it asaresult
of market-making activities or other trading activities, must acknowledgethat it will deliver a prospectusin connection
with any resale of the Exchange Notes. See “Plan of Distribution.” Broker-dealers who acquired Initial Notes directly
fromusand not asaresult of market-making activitiesor other trading activitiesmay not rely onthe staff'sinterpretations
discussed above or participate in this exchange offer and must comply with the prospectus delivery requirements of
the Securities Act in order to sell the Initial Notes, unless an exemption is available.

If the exchange offer is not consummated by November 19, 2011, the annual interest rate borne by the Notes
will be increased by 0.5% until the exchange offer is consummated or the SEC declares a shelf registration statement
covering resale of the Initial Notes effective.

FelCor LP and FelCor are entitled to close the exchange offer 20 business days after its commencement;
provided that FelCor LP has accepted al Initial Notes validly tendered in accordance with the terms of the exchange
offer. Initial Notes not tendered in the exchange offer will bear interest at the rate set forth on the cover page of this
prospectus and will be subject to all of thetermsand conditions specifiedin the Indenture and to the transfer restrictions
described in “Transfer Restrictions” in the offering memorandum relating to the Initial Notes.

This description of some of the provisions of the registration rights agreement is a summary only. We urge
you to read the registration rights agreement because it defines your rights regarding registration of the Initial Notes.
A copy of the registration rights agreement has been filed with the SEC as an exhibit to the registration statement, of
which this prospectus constitutes apart. You may request acopy of thisagreement by contacting us at the address under
“Where You Can Find More Information.”

Ranking

TheInitial Notes are, and the Exchange Noteswill be, our senior secured obligations. Asto right to payments,
the Notes will rank (i) on par with our other existing and any future senior secured debt to the extent that any such
senior secured debt has apari passu lien in the Collateral, (ii) senior to any future senior debt that is not secured by the
Collateral to the extent of the value of the Collatera, (iii) senior to any future subordinated debt and (iv) effectively
subordinated to any of our debt that is secured by assets other than Collateral, including our existing mortgaged assets,
to the extent of the value of the mortgaged assets. The Notes will be structurally subordinated, and effectively rank
junior, toany liabilitiesof our subsidiariesthat do not guarantee the Notes. Asof June 30, 2011, weand our consolidated
Subsidiaries had approximately $1.6 billion of Indebtedness, of which approximately $632 million was Secured
Indebtedness and other liabilities of our non-guarantor Subsidiaries, all of which were secured by assets other than the
Collateral, and is effectively senior to the Notes and the Subsidiary Guarantees. In addition, the aggregate amount
available to use to make Restricted Payments, under the first paragraph and clause (10) of the covenant “-Limitations
on Restricted Payments,” which is calculated beginning October 1, 2009, were approximately $416 million.

Certain Definitions

Set forth below are definitions of certain terms contained in the Indenture that are used in this description.
Please refer to the Indenture for the definition of other capitalized terms used in this description that are not defined
below.

“Acquired |ndebtedness’ means|ndebtednessof aPerson existing at thetimesuch Person becomesaRestricted
Subsidiary or assumed in connection with an Asset Acquisition from such Person by a Restricted Subsidiary and not
incurred by such Person in connection with, or in anticipation of, such Person becoming a Restricted Subsidiary or
such Asset Acquisition; provided that Indebtedness of such Person that is redeemed, defeased, retired or otherwise
repaid at the time of or immediately upon consummation of thetransactions by which such Person becomes a Restricted
Subsidiary or such Asset Acquisition shall not be Acquired I ndebtedness.
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“ Additional Pari Passu | ndebtedness’ meansany | ndebtednessincurred by Fel Cor L P, Fel Cor or any Subsidiary
Guarantor so long as (i) such Indebtedness, together with the Exchange Notes, are secured equally and ratably on first
priority basis by additional owned or leased real property and related operating assets (“Additional Pari Passu
Collateral™) whichhavean appraisal val ue (asdetermined by thereport or anal ysisof anationally recognizedindependent
appraiser selected by FelCor LP and delivered to the Trustee and the Collateral Agent) of not less than (x) 100% of the
aggregate principal amount of such Indebtednessif so incurred prior to the second anniversary of the Closing Date and
(y) 150% of the aggregate principal amount of such Indebtedness if so incurred on or after the second anniversary of
the Closing Date, (i) except in the case of additional notesissued under the Indenture after the Closing Date, the holders
of such Indebtedness will enter into an Intercreditor Agreement with respect to such Additional Pari Passu Collateral
and the Collateral, and (iii) such Indebtedness is otherwise permitted to be incurred under clause (G) of paragraph (4)
of the“Limitation on Indebtedness’ covenant.

“Adjusted Consolidated Net Income” means, for any period, the aggregate net income (or loss) of FelCor,
FelCor LPand their respective Restricted Subsidiariesfor such period determined on aconsolidated basisin conformity
with GAAP (without taking into account Unrestricted Subsidiaries) plustheminority interestin Fel Cor L P, if applicable;
provided that the following items shall be excluded in computing Adjusted Consolidated Net Income, without
duplication:

(1) thenetincome (or loss) of any Person, other than Fel Cor L P, Fel Cor or aRestricted Subsidiary, except
to the extent of the amount of dividends or other distributions actually paid to FelCor LP, FelCor or
any of their respective Restricted Subsidiaries by such Person during such period;

2 the net income (or loss) of any Restricted Subsidiary to the extent that the declaration or payment of
dividends or similar distributions by such Restricted Subsidiary of such netincomeisnot at thetime
permitted by the operation of thetermsof itscharter or any agreement, instrument, judgment, decree,
order, statute, rule or governmental regulation applicable to such Restricted Subsidiary;

3 any after-tax gains or losses attributable to Asset Sales;

4 any after-tax gains or losses from the extinguishment of debt including gains and losses from the
termination of interest rate hedge transactions;

(5) for so long as the Exchange Notes are not rated Investment Grade, any amount paid or accrued as
dividends on Preferred Stock of FelCor LP, FelCor or any Restricted Subsidiary owned by Persons
other than FelCor or FelCor LP and any of their respective Restricted Subsidiaries;

(6) all extraordinary gains and extraordinary losses including, without limitation, gains and losses from
any Casualty;
(7 any gain or loss realized as aresult of the cumulative effect of a change in accounting principles;

(8) any non-cash goodwill or intangible asset impairment changes resulting from the application of
Statement of Financial Accounting Standards Nos. 141, 141R or 142, as applicable, and non-cash
charges relating to the amortization of intangibles resulting from the application of Statement of
Financial Accounting Standards Nos. 141 or 141R, as applicable; and

9 all non-cash expenses related to stock-based compensation plans or other non-cash compensation,
including stock option non-cash expenses.

“Adjusted Consolidated Net Tangible Assets’ meansthe total amount of assets of Fel Cor L P, Fel Cor and their
respective Restricted Subsidiaries (Iess applicable depreciation, amortization and other valuation reserves), except to
the extent resulting from write-ups of capital assets (excluding write-upsin connection with accounting for acquisitions
in conformity with GAAP), after deducting from the total amount of assets:

QD all current liabilities of FelCor LP, FelCor and their respective Restricted Subsidiaries, excluding
intercompany items, and

2 all goodwill, trade names, trademarks, patents, unamortized debt discount and expense and other like
intangibles, all asset forth onthe most recent quarterly or annual consolidated balance sheet of FelCor
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LP or FelCor and their respective Restricted Subsidiaries, prepared in conformity with GAAP and
filed with the SEC or provided to the Trustee pursuant to the “ SEC Reports and Reportsto Holders”
covenant.

“Adjusted Total Assets” means, for any Person, the sum of:

Q Total Assetsfor such Person as of the end of the calendar quarter preceding the Transaction Date as
set forth on the most recent quarterly or annual consolidated balance sheet of FelCor LP or FelCor
and their respective Restricted Subsidiaries, prepared in conformity with GAAP and filed with the
SEC or provided to the Trustee pursuant to the “ SEC Reports and Reportsto Holders’ covenant; and

(2 any increase in Total Assets following the end of such quarter including, without limitation, any
increasein Total Assetsresulting from the application of the proceeds of any additional Indebtedness.

“Affiliate” means, as applied to any Person, any other Person directly or indirectly controlling, controlled by,
or under direct or indirect common control with, such Person. For purposes of this definition, “control” (including,
with correlative meanings, the terms “controlling,” “controlled by” and “under common control with”), as applied to
any Person, meansthe possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of such Person, whether through the ownership of voting securities, by contract or otherwise.

“Asset Acquisition” means.

QD an investment by FelCor LP or FelCor or any of their respective Restricted Subsidiariesin any other
Person pursuant to which such Person shall become a Restricted Subsidiary or shall be merged into
or consolidated with FelCor L P or Fel Cor or any of their respective Restricted Subsidiaries; provided
that such Person'sprimary businessisrelated, ancillary, incidental or complementary to thebusinesses
of FelCor LP or FelCor or any of their respective Restricted Subsidiaries on the date of such
investment; or

(2 an acquisition by FelCor LP or FelCor or any of their respective Restricted Subsidiaries from any
other Person that constitutes substantially all of adivision or line of business, or one or more hotel
properties, of such Person; provided that the property and assets acquired are related, ancillary,
incidental or complementary to the businesses of FelCor LP or FelCor or any of their respective
Restricted Subsidiaries on the date of such acquisition.

“Asset Disposition” means the sale or other disposition by FelCor LP or FelCor or any of their respective
Restricted Subsidiaries, other than to FelCor LP, FelCor or another Restricted Subsidiary, of:

1) all or substantialy all of the Capital Stock of any Restricted Subsidiary, or

2 all or substantially all of the assets that constitute adivision or line of business, or one or more hotel
properties, of FelCor LP or FelCor or any of their respective Restricted Subsidiaries.

“Asset Sale” means a Collateral Asset Sale or a Non-Collateral Asset Sale, as the case may be.

“Assumption” means the consummation of the transactions whereby FelCor LP will assume all of the
obligations of Escrow Issuer under the Initial Notes and the Indenture pursuant to a supplemental indenture and other
agreements.

“AverageLife’ meansat any date of determination with respect to any debt security, the quotient obtained by
dividing:

QD the sum of the products of:

= the number of years from such date of determination to the dates of each successive scheduled
principal payment of such debt security, and

= theamount of such principal payment; by

2 the sum of all such principal payments.
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“Capital Stock” means, with respect to any Person, any and all shares, interests, participation or other
equivalents (however designated, whether voting or non-voting), including partnership interests, whether general or
limited, in the equity of such Person, whether outstanding on the Closing Date or issued thereafter, including, without
limitation, all Common Stock, Preferred Stock and Units.

“Capitalized Lease” means, as applied to any Person, any lease of any property, whether real, personal or
mixed, of which the discounted present value of the rental obligations of such Person as lessee, in conformity with
GAAP, isrequired to be capitalized on the balance sheet of such Person.

“Capitalized Lease Obligations’ means the discounted present value of the rental obligations under a
Capitalized L ease as reflected on the balance sheet of such Person in accordance with GAAP.

“Casualty” means any casualty, loss, damage, destruction or other similar loss with respect to real or personal
property or improvements.

“Change of Control” means such time as:

(@0} a“person” or “group” (assuch termsare defined in Sections 13(d) and 14(d)(2) of the Securitiesand
Exchange Act of 1934 (the “ Exchange Act”)), becomes the ultimate “beneficial owner” (as defined
in Rule 13d-3 under the Exchange Act) of more than 35% of the total voting power of the Voting
Stock of FelCor or, other than by FelCor, of FelCor LP on afully diluted basis; or

2 individuals who on the Closing Date constitute the Board of Directors (together with any new or
replacement directors whose election by the Board of Directors or whose nomination by the Board
of Directors for election by FelCor's shareholders was approved by a vote of at least a mgjority of
the members of the Board of Directors then still in office who either were members of the Board of
Directors on the Closing Date or whose €l ection or nomination for election was so approved) cease
for any reason to constitute a majority of the members of the Board of Directors then in office.

“Closing Date” means the date the Notes were initially issued under the Indenture.

“Collateral Asset Sale” meansthesale, conveyance, transfer or other disposition, whether inasingletransaction
or aseries of related transactions, of Collateral.

“Collateral Documents” means, collectively, one or more mortgages or deeds of trust, assignments of rents,
security agreements and fixture filings concerning the fee interests or leasehold estate, as applicable, in certain of the
Grantors, including all additions, improvements and component parts related thereto and all rents, issues and profits
therefrom (collectively, the “ Deeds of Trust”), a pledge agreement covering Capital Stock of certain of the Grantors,
mortgages, intercreditor agreements (including the Intercreditor Agreement), if any, and any other security agreement,
financing statement or other document applicable to the Collateral, each as amended from time to time and any other
instruments of assignment or other instruments or agreements executed pursuant to the foregoing.

“Collateral Hotel EBITDA” means Consolidated EBITDA derived solely from the Restricted Hotels.

“Collateral Hotel Interest Coverage Ratio” means, on any date a certificate is required to be delivered to the
Trustee pursuant to the “ SEC Reports and Reportsto Holders” covenant (a“ Report Date”), the ratio of:

= the aggregate amount of Collateral Hotel EBITDA for the then most recent four fiscal quarters prior to
such Report Date for which reports have been filed with the SEC or provided to the Trustee pursuant to
the “SEC Reports and Reportsto Holders’ covenant (a“Four Quarter Period”); to

= theaggregate Collateral Hotel Interest Expense during such Four Quarter Period.

In making the foregoing calculation, the following, to the extent they apply to any Restricted Hotel, shall be
taken into account:

Q) pro formaeffect shall be given to any Indebtedness Incurred or repaid (other than in connection with
an Asset Acquisition or Asset Disposition) during the period (“ Reference Period”) commencing on
the first day of the Four Quarter Period and ending on the Report Date (other than Indebtedness
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Incurred or repaid under arevolving credit or similar arrangement to the extent of the commitment
thereunder (or under any predecessor revolving credit or similar arrangement) in effect on the last
day of such Four Quarter Period unlessany portion of such Indebtednessisprojected, inthereasonable
judgment of the senior management of Fel Cor LPor Fel Cor (asevidenced by an Officers Certificate),
to remain outstanding for a period in excess of 12 months from the date of the Incurrence thereof),
in each case as if such Indebtedness had been Incurred or repaid on the first day of such Reference
Period; and

2 Collateral Hotel Interest Expense attributable to interest on any Indebtedness (whether existing or
being Incurred) computed on a pro formabasis and bearing afloating interest rate shall be computed
asif theratein effect on the Report Date (taking into account any Interest Rate Agreement applicable
to such Indebtedness if such Interest Rate Agreement has a remaining term in excess of 12 months
or, if shorter, at least equal to the remaining term of such Indebtedness) had been the applicable rate
for the entire period.

“Collateral Hotel Interest Expense” means Consolidated I nterest Expense derived solely from the Restricted
Hotels.

“Common Stock” means, with respect to any Person, any and al shares, interests, participation or other
equivalents (however designated, whether voting or non-voting) that have no preference on liquidation or with respect
to distributions over any other class of Capital Stock, including partnership interests, whether general or limited, of
such Person's equity, whether outstanding on the Closing Date or issued thereafter, including, without limitation, all
series and classes of common stock.

“Condemnation” means any taking by a Governmental Authority of assets or property, or any part thereof or
interest therein, for public or quasi-public use under the power of eminent domain, by reason of any publicimprovement
or condemnation or in any other manner.

“Consolidated EBITDA” means, for any period, without duplication, Adjusted Consolidated Net Income for
such period plus, to the extent such amount was deducted in calculating such Adjusted Consolidated Net Income:

(1) Consolidated Interest Expense, and to the extent not reflected in Consolidated Interest Expense but
otherwise deducted in calculating Adjusted Consolidated Net Income, (i) amortization of origina
issue discount with respect to (x) the Exchange Notes and (y) any other Indebtedness incurred after
the Closing Date and (ii) the interest portion of any deferred payment obligation, calculated in
accordance with GAAP;

2 income taxes (other than income taxes (either positive or negative) attributable to extraordinary and
non-recurring gains or losses or sales of assets);

(3 depreciation expense;
(4) amortization expense; and

(5) all other non-cash items reducing Adjusted Consolidated Net Income (other than items that will
require cash payments and for which an accrual or reserveis, or isrequired by GAAPto be, made),

less all non-cash items increasing Adjusted Consolidated Net Income, all as determined on a consolidated basis for
FelCor LP,Fel Cor and their respective Restricted Subsidiariesin conformity with GAAP; provided that, if any Restricted
Subsidiary is not a Wholly-owned Restricted Subsidiary, Consolidated EBITDA shall be reduced (to the extent not
otherwise reduced in accordance with GAAP) by an amount equal to:

= theamount of the Adjusted Consolidated Net Income attributabl e to such Restricted Subsidiary multiplied
by

= the percentage ownership interest in the income of such Restricted Subsidiary not owned on the last day
of such period by FelCor LP or FelCor or any of their respective Restricted Subsidiaries.
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“Consolidated Interest Expense” means, for any period, without duplication, the aggregate amount of interest
expense, in respect of Indebtedness during such period, al as determined on a consolidated basis (without taking into
account Unrestricted Subsidiaries) in conformity with GAAP including, without limitation:

= for al purposes other than the covenant “Limitation on Restricted Payments,” (i) the amount of any
original issuediscount with respect to | ndebtednessincurred after the Closing Datethat reflectsthe excess,
if any, of the original issue discount with respect to such | ndebtedness over the then-unamortized original
issue discount of the Exchange Notes and the Existing Senior Secured Notes and (ii) the interest portion
of any deferred payment obligationnotincurredintheordinary courseof business, cal culatedin accordance
with GAAP,

= solely for the purposes of the covenant “Limitation on Restricted Payment,” (i) amortization of original
issue discount with respect to (x) the Exchange Notes, (y) the Existing Senior Secured Notes and (z) any
other Indebtedness incurred after the Closing Date and (ii) the interest portion of any deferred payment
obligation, calculated in accordance with GAAP;

= al commissions, discountsand other fees and expenses owed with respect to letters of credit and bankers
acceptance financing;

= thenet costs associated with Interest Rate Agreements and | ndebtednessthat is Guaranteed or secured by
assets of FelCor LP, FelCor or any of their respective Restricted Subsidiaries; and

= dl but the principal component of rentals in respect of capitalized lease obligations paid, accrued or
scheduled to be paid or to be accrued by FelCor LP, FelCor and their respective Restricted Subsidiaries,

excluding (A) the amount of such interest expense of any Restricted Subsidiary if the net income of such Restricted
Subsidiary is excluded in the cal cul ation of Adjusted Consolidated Net Income pursuant to clause (2) of the definition
thereof (but only inthe same proportion asthe net income of such Restricted Subsidiary isexcluded fromthe calculation
of Adjusted Consolidated Net Income pursuant to clause (2) of the definition thereof), (B) any premiums, fees and
expenses (and any amortization thereof) paid in connection with the incurrence of any Indebtedness, all as determined
on aconsolidated basis (without taking into account Unrestricted Subsidiaries) in conformity with GAAP, and (C) any
non-cash interest expense arising from the application of Statement of Financial Accounting Standards No. 133 or the
adoption of FASB Staff Position No. APB 14-1.

“Currency Agreement” means any foreign exchange contract, currency swap agreement or other similar
agreement or arrangement.

“Default” means any event that is, or after notice or passage of time or both would be, an Event of Default.

“Disqualified Stock” means any class or series of Capital Stock of any Person that by its terms or otherwise

1) required to be redeemed prior to the Stated Maturity of the Exchange Notes;

2 redeemable at the option of the holder of such class or series of Capital Stock, other than Units, at
any time prior to the Stated Maturity of the Exchange Notes; or

(3) convertibleinto or exchangeablefor Capital Stock referredtoinclause(1) or (2) aboveor Indebtedness
having a scheduled maturity prior to the Stated Maturity of the Exchange Notes,

provided that any Capital Stock that would not constitute Disqualified Stock but for provisions thereof giving holders
thereof the right to require such Person to repurchase or redeem such Capital Stock upon the occurrence of an “asset
sale” or “ changeof control” occurring prior tothe Stated M aturity of the ExchangeNotesshall not constitute Disqualified
Stock if the “asset sale” or “change of control” provisions applicable to such Capital Stock are no more favorable to
the holders of such Capital Stock than the provisions contained in “Limitation on Non-Collateral Asset Sales’ and
“Repurchase of Exchange Notes upon a Change of Control” covenants described below and such Capital Stock
specifically provides that such Person will not repurchase or redeem any such stock pursuant to such provision prior
to FelCor L P'srepurchase of the Exchange Notes as are required to be repurchased pursuant to the “ Limitation on Non-
Collateral Asset Sales” and “ Repurchase of Exchange Notes upon a Change of Control” covenants described below.
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“Equity Offering” meansapublic or private offering of Capital Stock (other than Disqualified Stock) of Fel Cor
or FelCor LP; provided that, the proceeds received by FelCor or FelCor LP directly or indirectly from such offering
are not less than $50 million.

“Escrow Account” means a segregated account, under the sole control of the Escrow Agent, that includesonly
cash and Cash Equivalents, the proceeds thereof and interest earned thereon, free from all Liens other thantheLienin
favor of the trustee or the collateral agent for the benefit of the holders of the Initial Notes.

“Escrow Period” means that period beginning on the issue date of the Initial Notes and ending on the Escrow
Termination Date, as set forth in the escrow agreement and described above under the caption “-Escrow of Gross
Proceeds; Special Mandatory Redemption.”

“Event of Loss” means, with respect to any Collateral (each an “Event of Loss Asset”) having a fair market
value in excess of $15 million, any (1) Casualty of such Event of Loss Asset, (2) Condemnation or seizure of such
Event of Loss Asset (other than pursuant to foreclosure or confiscation or requisition of the use of such Event of Loss
Asset) or (3) settlement in lieu of clause (2) above; provided that an “Event of Loss” shall not include any of the
foregoing if the Net Loss Proceeds therefrom are not in excess of $3 million in any occurrence or series of related
occurrences.

“Existing Senior Secured Notes’ means FelCor LP's outstanding 10% Senior Secured Notes due 2014.

“Existing Senior Secured Notes Indenture” means that certain Indenture dated as of October 1, 2009, as
amended and supplemented, pursuant to which the Existing Senior Secured Notes were issued and are outstanding.

“Fair market value” means the price that would be paid in an arm's-length transaction between an informed
and willing seller under no compulsion to sell and an informed and willing buyer under no compulsion to buy, as
determined in good faith by the Board of Directors, whose determination shall be conclusive if evidenced by a Board
Resolution.

“Funds From Operations’ for any period means the consolidated net income of FelCor LP, FelCor and their
respective Restricted Subsidiaries for such period in conformity with GAAP (without taking into account Unrestricted
Subsidiaries) excluding gains or losses from debt restructurings and sales of depreciable operating property, plus
depreciation of rea property (including furniture and equipment) and amortization related to real property and other
non-cash charges related to real property, after adjustments for unconsolidated partnerships and joint ventures plus the
minority interest in FelCor LP, if applicable.

“GAAP’ means generally accepted accounting principles in the United States of America as in effect as of
July 1, 2009, including without limitation, as set forth in the opinionsand pronouncements of the Accounting Principles
Board of the American Ingtitute of Certified Public Accountants and statements and pronouncements of the Financial
Accounting Standards Board or in such other statements by such other entity as approved by a significant segment of
the accounting profession. All ratios and computations contained or referred to in the Indenture shall be computed in
conformity with GAAP applied on a consistent basis, except that calculations made for purposes of determining
compliance with the terms of the covenants and with other provisions of the Indenture shall be made without giving
effect to:

= theamortization of any expenses incurred in connection with the offering of the Notes; and

= except as otherwise provided, the amortization of any amounts required or permitted by Accounting
Principles Board Opinions Nos. 16 and 17.

“Government Securities” means direct obligations of, obligations guaranteed by, or participations in pools
consisting solely of obligations of or obligations guaranteed by, the United States of Americafor the payment of which
obligations or guarantee the full faith and credit of the United States of Americais pledged and that are not callable or
redeemable at the option of the issuer thereof.
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“Grantors’ means each of FelCor Lodging Limited Partnership, FelCor/LAX Hotels, L.L.C., FelCor/LAX
Holdings, L.P., FelCor Copley Plaza, L.L.C., FelCor Esmeralda (SPE), L.L.C., FelCor St. Pete (SPE), L.L.C., Los
Angelesinternational Airport Hotel Associates, aTexaslimited partnership, DJONT Operations, L.L.C., FelCor Copley
PlazaLeasing, L.L.C., FelCor EsmeraldaLeasing (SPE) L.L.C., FelCor St. Pete Leasing (SPE), L.L.C., Madison 237
Hotel, L.L.C., Madison 237 Hotel Leasing, L.L.C., Royalton 44 Hotel, L.L.C. and Royalton 44 Hotel Leasing, L.L.C.

“Guarantee” means any obligation, contingent or otherwise, of any Person directly or indirectly guaranteeing
any Indebtedness of any other Person and, without limiting the generality of the foregoing, any obligation, direct or
indirect, contingent or otherwise, of such Person:

(1) to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness
of such other Person (whether arising by virtue of partnership arrangements, or by agreements to
keep-well, to purchase assets, goods, securities or services (unless such purchase arrangements are
on arm's-length terms and are entered into in the ordinary course of business), to take-or-pay, or to
maintain financia statement conditions or otherwise); or

2 entered into for purposes of assuring in any other manner the obligee of such Indebtedness of the
payment thereof or to protect such obligee against loss in respect thereof (in whole or in part);

provided, that the term “ Guarantee” shall not include (a) endorsements for collection or deposit in the ordinary course
of business or (b) a guarantee by FelCor LP or FelCor of Indebtedness of a Subsidiary of FelCor LP that is recourse
(except upon the occurrence of certain events set forth in the instruments governing such Indebtedness, including,
without limitation, fraud, misapplication of funds or other customary recourse provisions) solely to assets pledged to
secure such Indebtedness, for so long as such guarantee may not be enforced against Fel Cor L P or Fel Cor by the holder
of such Indebtedness (except upon the occurrence of such an event), provided that upon the occurrence of such an
event, such guarantee shall be deemed to be the incurrence of a “ Guarantee” and at the time of such incurrence and
during such period as such guarantee may be enforced against Fel Cor LP or Fel Cor by the holder of such Indebtedness
with respect to such Incurrence, such guarantee shall be deemed to bea” Guarantee” for all purposesunder the Indenture.
The term “ Guarantee” used as a verb has a corresponding meaning.

“Guarantors’ means FelCor and the Subsidiary Guarantors, collectively.

“Incur” means, with respect to any Indebtedness, toincur, create, issue, assume, Guaranteeor otherwisebecome
liable for or with respect to, or become responsible for, the payment of, contingently or otherwise, such Indebtedness,
including an “Incurrence” of Acquired Indebtedness; provided that neither the accrual of interest nor the accretion of
original issue discount shall be considered an Incurrence of Indebtedness.

“Indebtedness’ means, with respect to any Person at any date of determination (without duplication):
Q all indebtedness of such Person for borrowed money;
(2 all obligations of such Person evidenced by bonds, debentures, notes or other similar instruments;

3 the face amount of letters of credit or other similar instruments (excluding obligations with respect
to letters of credit (including trade letters of credit) securing obligations (other than obligations
described in (1) or (2) above or (5), (6) or (7) below) entered into in the ordinary course of business
of such Person to the extent such letters of credit are not drawn upon or, if drawn upon, to the extent
such drawing is reimbursed no later than the third Business Day following receipt by such Person of
ademand for reimbursement);

4 all unconditional obligationsof such Personto pay the deferred and unpaid purchase price of property
or services, which purchase price is due more than six months after the date of placing such property
inserviceor taking delivery andtitlethereto or the completion of such services, except TradePayabl es;

(5) all Capitalized Lease Obligations;
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(6)

(")

(8)

all Indebtedness of other Persons secured by a Lien on any asset of such Person, whether or not such
Indebtednessis assumed by such Person; provided that the amount of such Indebtedness shall be the
lesser of (A) the fair market value of such asset at that date of determination and (B) the amount of
such Indebtedness;

al Indebtedness of other Persons Guaranteed by such Person to the extent such Indebtedness is
Guaranteed by such Person; and

to the extent not otherwise included in this definition or the definition of Consolidated Interest
Expense, obligations under Currency Agreements and Interest Rate Agreements.

The amount of Indebtedness of any Person at any date shall be the outstanding balance at such date of all
unconditional obligations of the type described above and, with respect to obligations under any Guarantee, the
maximum liability upon the occurrence of the contingency giving rise to the obligation; provided that:

theamount outstanding at any timeof any I ndebtednessissued with original issuediscount shall bedeemed
to be the face amount with respect to such Indebtedness less the remaining unamortized portion of the
original issue discount of such Indebtedness at the date of determination in conformity with GAAP; and

Indebtedness shall not include any liability for federal, state, local or other taxes.

“Interest Coverage Ratio” means, on any Transaction Date, the ratio of:

the aggregate amount of Consolidated EBITDA for the then most recent four fiscal quarters prior to such
Transaction Date for which reports have been filed with the SEC or provided to the Trustee pursuant to
the “SEC Reports and Reports to Holders” covenant (“Four Quarter Period”); to

the aggregate Consolidated Interest Expense during such Four Quarter Period. In making the foregoing
calculation,

1)

2

3)

pro forma effect shall be given to any Indebtedness Incurred or repaid (other than in connection
with an Asset Acquisition or Asset Disposition) during the period (“Reference Period”)
commencing on the first day of the Four Quarter Period and ending on the Transaction Date
(other than Indebtedness Incurred or repaid under a revolving credit or similar arrangement to
the extent of the commitment thereunder (or under any predecessor revolving credit or similar
arrangement) in effect on the last day of such Four Quarter Period unless any portion of such
Indebtedness is projected, in the reasonable judgment of the senior management of FelCor LP
or FelCor (as evidenced by an Officers Certificate), to remain outstanding for aperiod in excess
of 12 months from the date of the Incurrence thereof), in each case asif such Indebtedness had
been Incurred or repaid on the first day of such Reference Period;

Consolidated Interest Expense attributable to interest on any Indebtedness (whether existing or
being Incurred) computed on a pro forma basis and bearing a floating interest rate shall be
computed as if the rate in effect on the Transaction Date (taking into account any Interest Rate
Agreement applicable to such Indebtedness if such Interest Rate Agreement has a remaining
terminexcessof 12 monthsor, if shorter, at | east equal totheremaining term of such I ndebtedness)
had been the applicable rate for the entire period;

pro forma effect shall be given to Asset Dispositions and Asset Acquisitions (including giving
pro forma effect to the application of proceeds of any Asset Disposition and any Indebtedness
Incurred or repaid in connection with any such Asset Acquisitions or Asset Dispositions) that
occur during such Reference Period but subsequent to the end of the related Four Quarter Period
asif they had occurred and such proceeds had been applied on the first day of such Reference
Period; and
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4 pro forma effect shall be given to asset dispositions and asset acquisitions (including giving pro
formaeffect to theapplication of proceedsof any asset disposition and any | ndebtednessIncurred
or repaid in connection with any such asset acquisitions or asset dispositions) that have been
made by any Person that has become a Restricted Subsidiary or has been merged with or into
FelCor LP or FelCor or any of their respective Restricted Subsidiaries during such Reference
Period but subsequent to the end of the related Four Quarter Period and that would have
constituted Asset Dispositions or Asset Acquisitions during such Reference Period but
subsequent to the end of the related Four Quarter Period had such transactions occurred when
such Person was a Restricted Subsidiary asif such asset dispositions or asset acquisitions were
Asset Dispositions or Asset Acquisitions and had occurred on the first day of such Reference
Period; provided that to the extent that clause (3) or (4) of this sentence requires that pro forma
effect be given to an Asset Acquisition or Asset Disposition, such pro formacalculation shall be
based uponthefour full fiscal quartersimmediately preceding the Transaction Date of the Person,
or division or line of business, or one or more hotel properties, of the Person that is acquired or
disposed of-to the extent that such financial information is available.

“Interest Rate Agreement” meansany interest rate protection agreement, interest rate future agreement, interest
rate option agreement, interest rate swap agreement, interest rate cap agreement, interest rate collar agreement, interest
rate hedge agreement, option or future contract or other similar agreement or arrangement with respect to interest rates.

“Investment” in any Person means any direct or indirect advance, loan or other extension of credit (including
without limitation by way of Guarantee or similar arrangement, but excluding advances to customersin the ordinary
course of business that are, in conformity with GAAP, recorded as accounts receivable on the consolidated balance
sheet of FelCor LP, FelCor and their respective Restricted Subsidiaries, and residual liabilitieswith respect to assigned
leaseholds incurred in the ordinary course of business) or capital contribution to (by means of any transfer of cash or
other property (tangible or intangible) to others or any payment for property or services solely for the account or use
of others, or otherwise), or any purchase or acquisition of Capital Stock, bonds, notes, debentures or other similar
instruments issued by, such Person and shall include:

Q the designation of a Restricted Subsidiary as an Unrestricted Subsidiary; and

2 the fair market value of the Capital Stock (or any other Investment), held by FelCor LP or FelCor or
any of their respective Restricted Subsidiaries of (or in) any Person that has ceased to be a Restricted
Subsidiary, including without limitation, by reason of any transaction permitted by clause (3) of the
“Limitation on the Issuance and Sale of Capital Stock of Restricted Subsidiaries’ covenant;

providedthat thefair market valueof thel nvestment remainingin any Personthat has ceased to beaRestricted Subsidiary
shall be deemed not to exceed the aggregate amount of |nvestments previously madein such Person valued at thetime
such Investments were made, |ess the net reduction of such Investments. For purposes of the definition of “Unrestricted
Subsidiary” and the “Limitation on Restricted Payments’ covenant described below:

= “Investment” shall include the fair market value of the assets (net of liabilities (other than liabilities to
FelCor LP or FelCor or any of their respective Restricted Subsidiaries)) of any Restricted Subsidiary at
the time such Restricted Subsidiary is designated an Unrestricted Subsidiary;

= thefair market value of the assets (net of liabilities (other than liabilities to FelCor LP or FelCor or any
of their respective Restricted Subsidiaries)) of any Unrestricted Subsidiary at the time that such
Unrestricted Subsidiary isdesignated aRestri cted Subsidiary shall beconsidered areductioninoutstanding
Investments; and

= any property transferred to or from an Unrestricted Subsidiary shall be valued at its fair market value at
the time of such transfer.
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“Investment Grade” means arating of the Exchange Notes by both S& P and Moody's, each such rating being
inoneof suchagency'sfour highest genericrating categoriesthat signifiesinvestment grade(i.e. BBB- (or theequivalent)
or higher by S& Pand Baa3 (or the equivalent) or higher by Moody's); provided, in each case, such ratings are publicly
available; provided, further, that in the event Moody's or S& P is no longer in existence for purposes of determining
whether theExchangeNotesarerated“ Investment Grade,” such organization may bereplaced by anationally recognized
statistical rating organization (as defined in Rule 436 under the Securities Act) designated by FelCor LP and FelCor,
notice of which shall be given to a Responsible Officer of the Trustee and the Paying Agent.

“Lien” means any mortgage, deed of trust, pledge, security interest, encumbrance, lien or charge of any kind
(including without limitation, any conditional sale or other title retention agreement or lease in the nature thereof).

“Line of Credit” means one or more debt facilities, commercial paper facilities or other debt instruments,
indentures or agreements, providing for revolving credit loans, term loans, receivables financing (including through
the sale of receivables to such lenders or to specia purpose entities formed to borrow from such lenders against such
receivables), letters of credit or other debt obligations, including without limitation, that certain Revolving Credit
Agreement dated as of March 4, 2011, by and among Fel Cor/JPM Hospitality (SPE), L.L.C., DJONT/JPM Hospitality
Leasing (SPE), L.L.C., FelCor/JPM Boca Raton Hotel, L.L.C. and DJONT/JPM Boca Raton Leasing, L.L.C.
(collectively, “Borrower”), and JPMorgan Chase Bank, N.A., as Administrative Agent, and the other lenders party
thereto, in each case, as amended, restated, modified, renewed, refunded, restructured, supplemented, replaced or
refinanced in whole or in part from time to time, including without limitation any amendment increasing the amount
of Indebtednessincurred or available to be borrowed thereunder, extending the maturity of any Indebtednessincurred
thereunder or contemplated thereby or deleting, adding or substituting one or more partiesthereto (whether or not such
added or substituted parties are banks or other ingtitutional lenders).

“Moody's’ means Moody's Investors Service, Inc. and its successors.
“Net Cash Proceeds’ means:

(1) with respect to any Asset Sale, the proceeds of such Asset Salein theform of cash or cash equivalents
and, other thanin the case of Collateral Asset Sales, including paymentsinrespect of deferred payment
obligations (to the extent corresponding to the principal, but not interest, component thereof) when
received in the form of cash or cash equivalents (except to the extent such obligations are financed
or sold with recourse to Fel Cor LP or FelCor or any of their respective Restricted Subsidiaries) and
proceeds from the conversion of other property received when converted to cash or cash equivalents,
net of:

= brokerage commissions and other fees and expenses (including fees and expenses of counsel
and investment bankers) related to such Asset Sale;

= provisions for all taxes actually paid or payable as a result of such Asset Sale by FelCor LP,
FelCor and their respective Restricted Subsidiaries, taken as awhole;

= payments made to repay Indebtedness or any other obligation outstanding at the time of such
Asset Sale (other than in the case of any Collateral Asset Sale) that either (A) is secured by a
Lien on the property or assets sold or (B) is required to be paid as aresult of such sale; and

= amountsreserved by FelCor LP, Fel Cor and their respective Restricted Subsidiaries against any
liahilities associated with such Asset Sale, including without limitation, pension and other post-
employment benefit liabilities, liabilities related to environmental matters and liabilities under
any indemnification obligations associated with such Asset Sale, all as determined on a
consolidated basisin conformity with GAAP; and

2 with respect to any issuance or sale of Capital Stock, the proceeds of such issuance or sale in the
form of cash or cash equivalents, and, other than in the case of Collateral Asset Sales, including
payments in respect of deferred payment obligations (to the extent corresponding to the principal,
but not interest, component thereof) when received in the form of cash or cash equivalents (except
to the extent such obligations are financed or sold with recourse to FelCor LP or FelCor or any of
their respective Restricted Subsidiaries) and proceeds from the conversion of other property received
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when converted to cash or cash equivalents, net of attorney's fees, accountants fees, underwriters
or placement agents fees, discountsor commissionsand brokerage, consultant and other feesincurred
in connection with such issuance or sale and net of tax paid or payable as aresult thereof.

“Net LossProceeds’ means, with respect toany Event of L oss, the proceedsintheform of (a) cash or Temporary
Cash Investments, (b) insurance proceeds, (c) all proceeds of any Condemnation or (d) damages awarded by any
judgment, in each case received by FelCor LP, FelCor or any of their Restricted Subsidiaries from such Event of Loss,

net of:

1)

2

reasonable out-of-pocket expenses and fees relating to such Event of Loss (including without
limitation legal, accounting and appraisal or insurance adjuster fees); and

taxes paid or payable after taking into account any reduction in consolidated tax liability due to
available tax credits or deductions and any tax sharing arrangements.

“Non-Collateral Asset Sale” means any sale, transfer or other disposition, including by way of merger,
consolidation or sale-leaseback transaction, in onetransaction or aseries of related transactions by Fel Cor LPor FelCor
or any of their Restricted Subsidiariesto any Person other than Fel Cor LPor Fel Cor or any of their respective Restricted
Subsidiaries of any assets or properties other than Collateral consisting of:

1)

2

3

all or any of the Capital Stock of any Restricted Subsidiary other than (@) any such Capital Stock of
any Grantor that constitutes Collateral and (b) sales permitted under clause (4) of the “Limitation on
the Issuance and Sale of Capital Stock of Restricted Subsidiaries’ covenant described below;

all or substantially all of the property and assets of an operating unit or business of FelCor LP or
FelCor or any of their respective Restricted Subsidiaries other than such property or assets of any
Grantor that constitute Collateral; or

any other property and assets of Fel Cor LPor Fel Cor or any of their respective Restricted Subsidiaries
outside the ordinary course of business of FelCor LP or FelCor or such Restricted Subsidiary and,
in each case, that is not governed by the provisions of the Indenture (a) applicable to Collateral and
the Collateral Documents and (b) applicable to mergers, consolidations and sal es of assets of FelCor
LPand FelCor;

provided that “Non-Collateral Asset Sale” shall not include:

sales or other dispositions of inventory, receivables and other current assets;

sales, transfers or other dispositions of assetswith afair market value not in excess of $2.5 millionin any
transaction or series of related transactions;

sales or other dispositions of assets for consideration at least equal to the fair market value of the assets
sold or disposed of, to the extent that the consideration received would satisfy the requirements set forth
in the second bullet of clause (1) of the second paragraph of the “Limitation on Non-Collateral Asset
Sdles’ covenant;

the sale or other disposition of cash or Cash Equivalents;

dispositions of accounts receivable in connection with the compromise, settlement or collection thereof
in the ordinary course of business;

a Restricted Payment that is permitted by the covenant described above under the caption “ Covenants-
Limitation on Restricted Payments”; or

the creation of a Lien not prohibited by the Indenture and the sale of assets received as a result of the
foreclosure upon a Lien.

“Note Guarantee” means a Guarantee by Fel Cor and the Subsidiary Guarantorsfor payment of the Exchange
Notes by such Person. The Exchange Note Guarantees will be unsecured senior obligations of each such Person and
will be unconditional regardless of the enforceability of the Exchange Notes or the Indenture.
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“Offer to Purchase” means an offer to purchase Exchange Notes by FelCor LP, from the holders commenced
by mailing a notice to the Trustee, Registrar, the Paying Agent and each holder stating:

1)

2

3)

(4)

()

(6)

(7)

the covenant pursuant to which the offer is being made and that all Exchange Notesvalidly tendered
will be accepted for payment on apro ratabasis, by ot or otherwisein accordancewith the procedures
of the depositary in the case of a partial redemption;

the purchase price and the date of purchase (which shall be a Business Day no earlier than 30 days
nor later than 60 days from the date such notice is mailed) (“ Payment Date”);

that any Exchange Note not tendered will continue to accrue interest pursuant to itsterms;

that, unless FelCor LP defaults in the payment of the purchase price, any Exchange Note accepted
for payment pursuant to the Offer to Purchase shall cease to accrue interest on and after the Payment
Date;

that holders electing to have a Exchange Note purchased pursuant to the Offer to Purchase will be
required to surrender the Exchange Note, together with the form entitled “Option of the Holder to
Elect Purchase” on the reverse side of the Exchange Note completed, to the Paying Agent at the
address specified in the notice prior to the close of business on the Business Day immediately
preceding the Payment Date;

that holders will be entitled to withdraw their election if the Payment Agent receives, not later than
the close of business on thethird Business Day immediately preceding the Payment Date, afacsimile
transmission or letter setting forth the name of such holder, the principal amount of Exchange Notes
delivered for purchase and a statement that such holder is withdrawing his election to have such
Exchange Notes purchased; and

that holders whose Exchange Notes are being purchased only in part will be issued new Exchange
Notes equal in principal amount to the unpurchased portion of the Exchange Notes surrendered;
provided that each Exchange Note purchased and each new Exchange Note issued shall be in a
principal amount of $1,000 or integral multiples thereof.

On the Payment Date, FelCor LP shall

accept the Exchange Notes for payment and in the case of a partial redemption, such Exchange Notes or
portions thereof tendered pursuant to an Offer to Purchase on a pro rata basis, by lot or otherwise in
accordance with the procedures of the depositary;

deposit with the Paying Agent money sufficient to pay thepurchase price of all Exchange Notesor portions
thereof so accepted; and

and shall promptly thereafter deliver, or cause to be delivered, to the Paying Agent all Exchange Notes
or portions thereof so accepted together with an Officers' Certificate specifying the Exchange Notes or
portions thereof accepted for payment by FelCor LP.

The Paying Agent shall promptly mail to the holders of Exchange Notes so accepted payment in an amount
equal to the purchase price, and the authenticating agent shall promptly authenticate and mail to such holders a new
Exchange Note equal in principa amount to any unpurchased portion of any Exchange Note surrendered; provided
that each Exchange Note purchased and each new Exchange Note issued shall be in a principal amount of $1,000 or
integral multiplesthereof. Fel Cor LP shall publicly announce the results of an Offer to Purchase as soon as practicable
after the Payment Date. FelCor LP shall comply with Rule 14e-1 under the Exchange Act and any other securitieslaws
and regul ationsthereunder to the extent such laws and regul ations are applicabl e, in the event that Fel Cor L Pisrequired
to repurchase Exchange Notes pursuant to an Offer to Purchase.



“Permitted Investment” means;

1)

2
3

(4)

()

(6)

(7)

an Investment in FelCor LP or FelCor or any of their Restricted Subsidiaries or a Person that will,
upon the making of such Investment, become a Restricted Subsidiary or be merged or consolidated
with or into or transfer or convey all or substantially al its assets to, FelCor LP or FelCor or any of
their Restricted Subsidiaries; provided that such person's primary business is related, ancillary,
incidental or complementary to the businesses of FelCor LP or FelCor or any of their respective
Restricted Subsidiaries on the date of such Investment;

Temporary Cash Investments;

payroll, travel and similar advances to cover matters that are expected at the time of such advances
ultimately to be treated as expenses in accordance with GAAP; and

any Investment made as aresult of the receipt of non-cash consideration from an Asset Sale that was
made pursuant to and in compliance with the covenant described above under the caption “ Covenants-
Limitation on Non-Collateral Asset Sales’ or any disposition of assets or rights not constituting an
Asset Sale by reason of the threshold contained in the definition thereof;

stock, obligations or securities received in connection with the bankruptcy or reorganization of, or
settlement of delinquent accounts and. disputes with, customers and suppliers, in each case in the
ordinary course of business or received in satisfaction of judgment;

any Investment of FelCor, FelCor LP or any of their Restricted Subsidiaries existing on the date of
the Indenture, and any extension, modification or renewal of any such Investments, but only to the
extent not involving additional advances, contributions or other Investments of cash or other assets
or other increasesthereof (other than asaresult of the accrual or accretion of interest or original issue
discount or the issuance of pay-in-kind securities), in each case, pursuant to the terms of such
Investment asin effect on the Closing Date; and

Guarantees of |ndebtedness permitted to beincurred by the primary obligor pursuant to the covenant
described under “ Covenants-Limitation on Indebtedness.”

“Permitted Liens” means, with respect to any Person:

1)

2

3

pledges or deposits by such Person under workmen's compensation laws, unemployment insurance
laws or similar legislation or regulatory requirements, including any Lien securing letters of credit
issuedintheordinary courseof businessconsistent with past practicein connectiontherewith; deposits
made in the ordinary course of business to secure liability to insurance carriers; good faith deposits
in connection with bids, tenders, contracts (other than for the payment of Indebtedness) or leasesto
which such Person is a party; deposits to secure public or statutory obligations of such Person or
depositsof cash or U.S. government bondsto secure bid, surety or appeal bondsto which such Person
isaparty; deposits as security for contested taxes or import duties or for the payment of rent, in each
case incurred in the ordinary course of business; and deposits made by FelCor LP, FelCor or any of
their Restricted Subsidiariesin connection with any letter of intent or purchase agreement permitted
hereunder;

Liens and landlord's liens imposed by law or the provisions of Leases, such as carriers,
warehousemen's and mechanics Liens, in each case for sums not yet overdue for a period of more
than 60 days or being contested in good faith by appropriate proceedings or other Liens arising out
of judgmentsor awardsagai nst such Person with respect towhich such Person shall thenbe proceeding
withanappeal or other proceedingsfor review if adequatereserveswith respect thereto aremaintai ned
on the books of such Person in accordance with GAAP;

Liensfor taxes, assessments or other governmental charges not yet delinquent or payable or subject
to penalties for nonpayment or which are being contested in good faith by appropriate proceedings
diligently conducted, if adequate reserves with respect thereto are maintained on the books of such
Person in accordance with GAAP,

85



(4)

()

(6)
(")

(8)

(9)

(10)

(i) survey exceptions, encumbrances, easements, reservations, licenses, rights-of-way, sewers,
electric lines, telegraph and tel ephone lines and other similar matters, or zoning or other restrictions
asto the use of real properties or Liensincidental to the conduct of the business of such Person or to
the ownership of its properties which were not incurred in connection with Indebtedness and which
do not in the aggregate materially adversely affect the value of said properties or materially impair
their usein the operation of the business of such Person, (ii) leases, subleases, licenses or sublicenses
granted to othersintheordinary course of businesswhich do not materially interferewith theordinary
conduct of the business of Fel Cor LP, Fel Cor or any of their Restricted Subsidiariesand do not secure
any Indebtedness and (iii) Liensarising from Uniform Commercial Code financing statement filings
regarding operating leases entered into by FelCor LP, FelCor and their Restricted Subsidiariesin the
ordinary course of business;

Liens securing Indebtedness or other obligations of a Restricted Subsidiary owing to FelCor LP,
FelCor or aRestricted Subsidiary permitted to beincurred in accordance with the covenant described
under “-Covenants-Limitation on Indebtedness’ or Liens in favor of FelCor LP, FelCor or any
Subsidiary Guarantor;

Liens existing on the Closing Date (other than Liens securing Indebtedness);

Lienson assetsor propertiesor sharesof stock of aPerson at thetime such Person becomesaSubsidiary
or Lienson assets or properties at thetime Fel Cor LP, Fel Cor or aRestricted Subsidiary acquired the
property, including any acquisition by means of a merger or consolidation with or into FelCor LP,
FelCor or any of their Restricted Subsidiaries; provided, however, that in each case such Liens do
not secure |ndebtedness and are not created or incurred in connection with, or in contemplation of,
such other Person becoming such a Subsidiary or such acquisition, asthe case may be; and provided,
further, that in each case such Liens may not extend to any other property owned by FelCor LP,
FelCor or any of their Restricted Subsidiaries;

Liens to secure any refinancing, refunding, extension, renewal or replacement (or successive
refinancings, refundings, extensions, renewals or replacements), as a whole or in part, of any
Indebtedness secured by any Lien referred to in the foregoing clauses (5), (6) and (7); provided,
however, that (a) such new Lien shall be substantially limited to all or part of the same property that
secured the original Lien (plus improvements on such property), and (b) the Indebtedness secured
by such Lien at such timeis not increased to any amount greater than the sum of (i) the outstanding
principal amount or, if greater, committed amount of the Indebtedness described under clauses (5),
(6) and (7) at the time the original Lien became a Permitted Lien under the Indenture, and (ii) an
amount necessary to pay any fees and expenses, including premiums, related to such refinancing,
refunding, extension, renewal or replacement;

Lienssecuring judgmentsfor the payment of money not constituting an Event of Default under clause
(6) under the caption “-Events of Default” so long as such Liens are adequately bonded and any
appropriatelegal proceedingsthat may have been duly initiated for the review of such judgment have
not been finally terminated or the period within which such proceedings may be initiated has not
expired;

() Liensin favor of customs and revenue authorities arising as amatter of law to secure payment of
customs duties in connection with the importation of goods in the ordinary course of business; (ii)
Liensarising out of conditional sale, title retention, consignment or similar arrangementsfor thesae
or purchase of goods entered into by FelCor LP, FelCor or any of their Restricted Subsidiariesin the
ordinary course of business; and (iii) Lienson specificitemsof inventory of other goodsand proceeds
of any Person securing such Person's obligationsin respect of bankers' acceptancesissued or created
for the account of such Person to facilitate the purchase, shipment or storage of such inventory or
other goods,
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(12) Liensthat are contractual rights of set-off (i) relating to the establishment of depository relationswith
banks not given in connection with the issuance of Indebtedness or (i) relating to pooled deposit or
sweep accounts of FelCor LP, FelCor or any of their Restricted Subsidiariesto permit satisfaction of
overdraft or similar obligationsincurred in the ordinary course of business of FelCor LP, FelCor and
their Restricted Subsidiaries;

(12 any encumbrance or restriction (including put and call arrangements) with respect to Capital Stock
of any joint venture or similar arrangement pursuant to any joint venture or similar agreement;

(13) Liens securing the Notes and the related Subsidiary Guarantees of the Notes (and Exchange Notes
in respect thereof), and Liens securing Additional Pari Passu Indebtedness;

(19 Liensin favor of collecting or payor banks having aright of setoff, revocation, refund or chargeback
with respect to money or instruments of the Issuer or any Subsidiary thereof on deposit with or in
possession of such bank;

(15) depositsin the ordinary course of business to secure liability to insurance carriers; and

(16) Lienssecuring I ndebtednessincurredin connectionwith acquisitionsof orimprovementsonfurniture,
fixtures & equipment (“FF&E") in respect of any Restricted Hotel; provided that the aggregate
principal amount of al Indebtedness secured by such Liensin respect of any individual Restricted
Hotel shall not exceed $500,000 &t any one time outstanding.

For purposes of this definition, the term “Indebtedness’ shall be deemed to include interest, fees, expenses
and other similar obligations on such Indebtedness. The foregoing notwithstanding, the Liens set forth in (5) above
shall not apply to any assets or properties that constitute Collateral.

“Person” means an individual, partnership, corporation, limited liability company, unincorporated
organization, trust or joint venture, or agovernmental agency or political subdivision thereof or other entity.

“Preferred Stock” means, with respect to any Person, any and al shares, interests, participation or other
equivalents (however designated, whether voting or non-voting) that have a preference on liquidation or with respect
to distributions over any other class of Capital Stock, including preferred partnership interests, whether general or
limited, or such Person's preferred or preference stock, whether outstanding on the Closing Date or issued thereafter,
including, without limitation, all series and classes of such preferred or preference stock.

“Restricted Subsidiary” means any Subsidiary of FelCor LP or FelCor other than an Unrestricted Subsidiary.

“Secured Indebtedness’ means any |ndebtedness secured by a L ien upon the property of FelCor LP or FelCor
or any of their respective Restricted Subsidiaries, other than (i) Indebtedness represented by the Exchange Notes, any
Additional Pari Passu | ndebtedness, the Exi sting Senior Secured Notesand any “ Additional Pari Passu | ndebtedness” (as
defined in the Existing Senior Secured Notes Indenture), and (ii) Indebtedness secured solely by a Stock Pledge to the
extent such Indebtedness does not exceed 50% of Adjusted Total Assets.

“Senior Indebtedness’ means the following obligations of FelCor LP or FelCor or any of their respective
Restricted Subsidiaries, whether outstanding on the Closing Date or thereafter Incurred:

Q all Indebtedness and all other monetary obligations (including expenses, fees and other monetary
obligations) of FelCor LP and FelCor under a Line of Credit;

2 all Indebtedness and all other monetary obligations of FelCor LP or FelCor or any of their respective
Restricted Subsidiaries (other than the Exchange Notes), including principal and interest on such
Indebtedness, unless such Indebtedness, by itsterms or by the terms of any agreement or instrument
pursuant to which such Indebtedness isissued is expressly subordinated in right of payment to the
Exchange Notes; and

(3  Subsidiary Debt.
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Senior Indebtedness will also include interest accruing subsequent to events of bankruptcy of FelCor LP and FelCor
and their respective Restricted Subsidiaries at the rate provided for the document governing such Senior Indebtedness,
whether or not such interest is an alowed claim enforceabl e against the debtor in abankruptcy case under bankruptcy
law.

“Significant Subsidiary” means, at any determination date, any Restricted Subsidiary that, together with its
Subsidiaries:

(1) for the most recent fiscal year of FelCor LP and FelCor, accounted for more than 15% of the
consolidated revenues of FelCor LP, FelCor and their respective Restricted Subsidiaries; or

2 asof theend of such fiscal year, wasthe owner of morethan 15% of the consolidated assets of Fel Cor
LP, FelCor and their respective Restricted Subsidiaries, all as set forth on the most recently available
consolidated financial statements thereof for such fiscal year.

“S& P’ means Standard & Poor's and its successors.
“Stated Maturity” means:

(1) with respect to any debt security, the date specified in such debt security as the fixed date on which
the final installment of principal of such debt security is due and payable; and

2 with respect to any scheduled installment of principal of or interest on any debt security, the date
specified in such debt security as the fixed date on which such installment is due and payable.

“Stock Pledge” means a security interest in the equity interests of subsidiaries of FelCor and/or FelCor LP.

“Subsidiary” means, with respect to any Person, any corporation, association or other business entity of which
more than 50% of the voting power of the outstanding Voting Stock is owned, directly or indirectly, by such Person
and one or more other Subsidiaries of such Person and the accounts of which would be consolidated with those of such
Person in its consolidated financial statementsin accordance with GAAP, if such statements were prepared as of such
date.

“Subsidiary Debt” meansall Unsecured Indebtedness of which aRestricted Subsidiary isthe primary obligor.

“Subsidiary Guarantee” means a Guarantee by each Subsidiary Guarantor for payment of the Exchange Notes
by such Subsidiary Guarantor. The Subsidiary Guarantee will be an unsecured senior obligation of each Subsidiary
Guarantor and will be unconditional regardless of the enforceability of the Exchange Notes and the Indenture.
Notwithstanding the foregoing, each Subsidiary Guarantee by a Subsidiary Guarantor shall provide by itstermsthat it
shall beautomatically and unconditionally rel eased and discharged upon (i) any sale, exchange or transfer, to any Person
not an Affiliate of FelCor LP or FelCor, of all of the Capital Stock owned by FelCor LP, FelCor and their respective
Restricted Subsidiariesin, or all or substantially all the assets of, such Restricted Subsidiary (which sale, exchange or
transfer is not then prohibited by the Indenture), (ii) satisfaction or discharge of the obligations under the Indenture or
alegal defeasance or covenant defeasance under the Indenture, each as described under “Defeasance” and (iii) the
unconditional and complete release of such Subsidiary Guarantor from its Guarantee of all Guaranteed Indebtedness.

“Subsidiary Guarantor” meansFelCor/CSSHoldings, L.P., Fel Cor L odging Holding Company, L.L.C., FelCor
TRSBorrower 1, L.P., FelCor TRS Borrower 4, L.L.C., FelCor TRSHoldings, L.L.C., FelCor Canada Co., FelCor/St.
Paul Hotel (SPE), L.L.C., FelCor Hotel Asset Company, L.L.C., FelCor Copley Plaza, L.L.C., FelCor St. Pete (SPE),
L.L.C., FelCor Esmeralda (SPE), L.L.C., Los Angeles International Airport Hotel Associates, a Texas limited
partnership, Madison 237 Hotel, L.L.C., Royalton 44 Hotel, L.L.C., any other Restricted Subsidiary that owns a
Restricted Hotel and any Restricted Subsidiary that executes a Subsidiary Guaranty in compliancewith the“Limitation
on Issuances of Guarantees by Restricted Subsidiaries’ covenant below.

“Temporary Cash Investment” means any of the following:
(N} direct obligations of the United States of America or any agency thereof or obligations fully and
unconditionally guaranteed by the United States of Americaor any agency thereof;
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2

3

(4)

()

(6)

(")

(8)

time deposits accounts, certificates of deposit and money market deposits maturing within 180 days
of the date of acquisition thereof issued by a bank or trust company which is organized under the
laws of the United States. of America, any state thereof, and which bank or trust company has capital,
surplus and undivided profits aggregating in excess of $50 million and has outstanding debt which
israted“A” (or suchsimilar equivalent rating) or higher by at |east onenationally recognized statistical
rating organization (as defined in Rule 436 under the Securities Act) or any money-market fund
sponsored by aregistered broker dealer or mutual fund distributor;

repurchase obligations with a term of not more than 30 days for underlying securities of the types
described in clause (1) above entered into with abank meeting the qualifications described in clause
(2) above;

commercial paper, maturing not morethan 90 daysafter thedate of acquisition, issued by acorporation
(other than an Affiliate of FelCor LP or FelCor) organized and in existence under the laws of the
United States of America, any state of the United States of Americawith arating at the time as of
which any investment therein ismade of “P-2" (or higher) according to Moody's or “A2" (or higher)
according to S& P (or such similar equivalent rating);

securities with maturities of six months or less from the date of acquisition issued or fully and
unconditionally guaranteed by any state, commonwealth or territory of the United States of America,
or by any political subdivision or taxing authority thereof, and rated at least “A” by S& P or Moody's
(or such similar equivalent rating);

money market funds at least 95% of the assets of which constitute Temporary Cash Investments of
the kinds described in clauses (1) through (5) of this definition;

repurchase obligations of any commercial bank organized under the laws of the United States of
America or any state thereof having capital and surplus aggregating at least $500.0 million, having
aterm of not more than 30 days, with respect to securitiesreferred to in clause (2) of this definition;
and

instruments equivalent to those referred to in clauses (1) to (7) above denominated in euro or any
other foreign currency comparable in credit quality and tenor to those referred to above and
customarily used by corporationsfor cash management purposesin any jurisdiction outsidetheUnited
States to the extent reasonably required in connection with any business conducted by a Restricted
Subsidiary organized in such jurisdiction.

“Total Assets’ means the sum of:

)
2

Undepreciated Real Estate Assets; and

all other assets of FelCor LP, FelCor and their respective Restricted Subsidiaries on a consolidated
basis determined in conformity with GAAP (but excluding intangibles and accounts receivables).

“Total Unencumbered Assets’ as of any date means the sum of:

1)
2

those Undepreciated Real Estate Assets not securing any portion of Secured Indebtedness; and

all other assets (but excluding intangibles and accounts receivable) of FelCor LP, FelCor and their
respective Restricted Subsidiaries not securing any portion of Secured I ndebtedness determined on
a consolidated basis in accordance with GAAP.

“Trade Payables’ means, with respect to any Person, any accounts payable or any other indebtedness or
monetary obligation to trade creditors created, assumed or Guaranteed by such Person or any of its Subsidiaries arising
in the ordinary course of business in connection with the acquisition of goods or services.

“Transaction Date” means, with respect to the Incurrence of any Indebtedness by Fel Cor LP or FelCor or any
of their respective Restricted Subsidiari es, the date such Indebtednessisto belncurred and, withrespect to any Restricted
Payment, the date such Restricted Payment isto be made.
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“Undepreciated Real Estate Assets’ means, as of any date, the cost (being the original cost to FelCor LP or
FelCor or any of their respective Restricted Subsidiaries plus capital improvements) of real estate assets of FelCor LP,
FelCor and their Restricted Subsidiaries on such date, before depreciation and amortization of such real estate assets,
determined on a consolidated basisin conformity with GAAP.

“Units” means the limited partnership units of FelCor LP, that by their terms are redeemable at the option of
the holder thereof and that, if so redeemed, at the election of FelCor are redeemable for cash or Common Stock of
FelCor.

“Unrestricted Subsidiary” means

Q any Subsidiary of FelCor LP or FelCor that at the time of determination shall be designated an
Unrestricted Subsidiary by the Board of Directorsin the manner provided below;

(2 any Subsidiary of an Unrestricted Subsidiary; and

3 any entity that isdesignated as an “ Unrestricted Subsidiary” pursuant to the Existing Senior Secured
Notes Indenture as of the date hereof, which such entities are as follows. DJONT/JPM Leasing,
L.L.C.,DJONT/JPM OrlandoLeasing, L.L.C.,DJONT Operations, L.L.C., BHR Operations, L.L.C.,
DJONT/CMB DeerfieldLeasing, L.L.C., DJONT/CMB New OrleansLeasing, L.L.C., DJONT/CMB
SSF Leasing, L.L.C., DJONT/CMB Corpus Leasing, L.L.C., DJONT/JPM Boca Raton Leasing,
L.L.C.,DJONT/JPM BWI Leasing, L.L.C., DJONT/CMB FCOAM, L.L.C., DJONT/CMB Orsouth
Leasing, L.L.C., DJONT/CMB Piscataway Leasing, L.L.C. and DJONT/JPM Phoenix Leasing,
L.L.C

The Board of Directors may designate any Restricted Subsidiary (including any newly acquired or newly
formed Subsidiary of FelCor LP or FelCor) to be an Unrestricted Subsidiary unless such Subsidiary owns any Capital
Stock of, or owns or holds any Lien on any property of, FelCor LP or FelCor or any of their respective Restricted
Subsidiaries (other than Capital Stock of any Subsidiaries of such Subsidiary); provided that:

= any Guarantee by FelCor LP or FelCor or any of their respective Restricted Subsidiaries of any
Indebtedness of the Subsidiary being so designated shall be deemed an“Incurrence” of such Indebtedness
and an “Investment” by FelCor LP or FelCor or such Restricted Subsidiary (or al, if applicable) at the
time of such designation;

= either (i) the Subsidiary to be so designated hastotal assets of $1,000 or lessor (ii) if such Subsidiary has
assets greater than $1,000, such designation would be permitted under the “Limitation on Restricted
Payments’ covenant described below; and

= if applicable, thelncurrence of Indebtednessand thel nvestment referred to inthefirst bullet of thisproviso
would be permitted under the “Limitation on Indebtedness’ and “Limitation on Restricted Payments’
covenants described below.

The Board of Directors may designate any Unrestricted Subsidiary to be a Restricted Subsidiary; provided
that:

= no Default or Event of Default shall have occurred and be continuing at the time of or after giving effect
to such designation; and

= dlLiensandIndebtednessof such Unrestricted Subsidiary outstanding immediately after such designation
would, if Incurred at such time, have been permitted to be Incurred (and shall be deemed to have been
Incurred) for all purposes of the Indenture.

Any such designation by the Board of Directors shall be evidenced to the Trustee and Collateral Agent by
promptly filing with the Trustee a copy of the Board Resolution giving effect to such designation and an Officers
Certificate certifying that such designation complied with the foregoing provisions.

“Unsecured | ndebtedness’ meansany | ndebtednessof Fel Cor LPor Fel Cor or any of their respective Restricted
Subsidiariesthat is not Secured | ndebtedness.
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“Vinoy Marina L easehold Parcel” meansthat certain leasehold estate created by that certain Lease Agreement
dated as of September 25, 1989, by and between the City of St. Petersburg, Florida, as lessor, and Vinoy Development
Corporation, as lessee, as the same may be amended, assigned, supplemented, restated or otherwise modified from
timeto time.

“Voting Stock” means with respect to any Person, Capital Stock of any class or kind ordinarily having the
power to vote for the election of directors, managers or other voting members of the governing body of such Person.

“Wholly-owned” means, with respect to any Subsidiary of any Person, the ownership of all of the outstanding
Capital Stock of such Subsidiary (other than any director's qualifying shares or Investments by individuals mandated
by applicable law) by such Person or one or more Wholly-owned Subsidiaries of such Person.

Covenants

The Indenture contains, among others, the following covenants; provided that the | ndenture provides that the
“Limitationon Liens,” the“Limitation on Sale-L easeback Transactions,” the“Limitation on Restricted Payments,” the
“Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries,” the “Limitation on the
Issuance and Sale of Capital Stock of Restricted Subsidiaries,” the* Limitation on | ssuances of Guaranteesby Restricted
Subsidiaries,” clauses (3) and (4) of “Consolidation, Merger and Sale of Assets,” and the “Limitation on Transactions
with Affiliates” covenants will not be applicable in the event, and only for so long as, the Notes are rated Investment
Grade and no Default or Event of Default has occurred and is continuing.

Limitation on Indebtedness

Q Neither Fel Cor L Pnor Fel Cor will, and neither Fel Cor L Pnor Fel Cor will permit any of their respective
Restricted Subsidiariesto, Incur any Indebtednessif, immediately after giving effect to the I ncurrence of such additional
Indebtedness, the aggregate principal amount of all outstanding Indebtedness of Fel Cor LP, Fel Cor and their respective
Restricted Subsidiaries on a consolidated basis determined in accordance with GAAP is greater than 60% of Adjusted
Total Assets.

(2 Neither Fel Cor L Pnor Fel Cor will, and neither Fel Cor LPnor Fel Cor will permit any of their respective
Restricted Subsidiaries to, Incur any Subsidiary Debt or any Secured |ndebtedness if, immediately after giving effect
to the Incurrence of such additional Subsidiary Debt or Secured Indebtedness, the aggregate principal amount of all
outstanding Subsidiary Debt and Secured I ndebtedness of Fel Cor L P, Fel Cor and their respective Restricted Subsidiaries
on aconsolidated basis is greater than 45% of Adjusted Total Assets.

3 Neither Fel Cor L Pnor Fel Cor will, and neither Fel Cor L Pnor Fel Cor will permit any of their respective
Restricted Subsidiariesto, Incur any Indebtedness; provided that Fel Cor L Por Fel Cor or any of their respective Restricted
Subsidiaries may Incur Indebtedness if, after giving effect to the Incurrence of such Indebtedness and the receipt and
application of the proceeds therefrom, the Interest Coverage Ratio of Fel Cor LP, FelCor and their respective Restricted
Subsidiaries on a consolidated basis would be greater than (i) prior to October 1, 2011, 1.4 to 1, (ii) on or after October
1, 2011 but prior to October 1, 2012, 1.6 to 1 and (iii) thereafter 2.0to 1.

4 Notwithstanding paragraphs (1), (2) or (3), FelCor LPor FelCor or any of their respective Restricted
Subsidiaries may Incur each and all of the following:

(A) Indebtedness outstanding under any Line of Credit at any time in an aggregate principal
amount not to exceed the greater of (&) $250 million or (b) 1.5 times Consolidated EBITDA
for the then most recent four fiscal quarters calculated prior to such Transaction Date for
which reports have been filed with the SEC or provided to the Trustee pursuant to the“ SEC
Reports and Reportsto Holders” covenant, less any amount of such I ndebtedness under any
Line of Credit permanently repaid as provided under the “Limitation on Non-Collateral
Asset Sales’ covenant described below;
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(B)

(©)

(D)

Indebtedness owed to:
=  FelCor LPor FelCor evidenced by an unsubordinated promissory note; or
= toany Restricted Subsidiary,

provided that any event which results in any such Restricted Subsidiary ceasing to be a
Restricted Subsidiary or any subsequent transfer of such Indebtedness (other than to Fel Cor
LPor FelCor or any other Restricted Subsidiary) shall be deemed, in each case, to constitute
an Incurrence of such Indebtedness not permitted by this clause (B);

Indebtedness issued in exchange for, or the net proceeds of which are used to refinance or
refund, outstanding Indebtedness (other than Indebtedness Incurred under clause (A), (B),
(D), (F) or (G) of thisparagraph (4)) and any refinancingsthereof in an amount not to exceed
the amount so refinanced or refunded (plus premiums, accrued interest, fees and expenses);
provided that Indebtedness, the proceeds of which are used to refinance or refund the Notes
or Indebtednessthat ranks equally with or subordinatein right of payment to, the Notesshall
only be permitted under this clause (C) if:

= in case the Notes are refinanced in part or the Indebtedness to be refinanced ranks
equally with the Notes, such new Indebtedness, by its terms or by the terms of any
agreement or instrument pursuant to which such new | ndebtednessis outstanding, ranks
equally with or is expressly made subordinate in right of payment to the remaining
Notes;

= in case the Indebtedness to be refinanced is subordinated in right of payment to the
Notes, such new Indebtedness, by its terms or by the terms of any agreement or
instrument pursuant to which such new Indebtednessisissued or remains outstanding,
isexpressly made subordinatein right of payment to the Notes at | east to the extent that
the Indebtedness to be refinanced is subordinated to the Notes; and

= such new Indebtedness, determined as of the date of Incurrence of such new
Indebtedness, does not mature prior to the Stated Maturity of the Indebtedness to be
refinanced or refunded, and the Average Life of such new Indebtednessisat least equal
to the remaining Average Life of the Indebtedness to be refinanced or refunded; and

provided further that in no event may Indebtedness of FelCor LP or FelCor or a Subsidiary
Guarantor that ranks equally with or subordinate in right of payment to the Notes be
refinanced by meansof any | ndebtednessof any Restricted Subsidiary thatisnot aSubsidiary
Guarantor pursuant to this clause (C);

I ndebtedness:

= inrespect of performance, surety or appeal bonds provided in the ordinary course of
business,

= under Currency Agreements and Interest Rate Agreements; provided that such
agreements (i) are designed solely to protect FelCor LP or FelCor or any of their
respective Restricted Subsidiaries against fluctuations in foreign currency exchange
ratesor interest ratesand (ii) do not increase the Indebtedness of the obligor outstanding
at any time other than as a result of fluctuationsin foreign currency exchange rates or
interest rates or by reason of fees, indemnities and compensation payabl e thereunder,
and

= arising from agreements providing for indemnification, adjustment of purchase price
or similar obligations, or from Guarantees or letters of credit, surety bonds or
performance bonds securing any obligations of FelCor LP or FelCor or any of their
respective Restricted Subsidiaries pursuant to such agreements, in any case Incurred in
connection with the disposition of any business, assets or Restricted Subsidiary (other
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than Guarantees of Indebtedness Incurred by any Person acquiring all or any portion
of such business, assets or Restricted Subsidiary for the purpose of financing such
acquisition), in aprincipal amount not to exceed the gross proceeds actually received
by FelCor LP, FelCor and their respective Restricted Subsidiaries on a consolidated
basis in connection with such disposition;

(E) Indebtedness of FelCor LP or FelCor, to the extent the net proceeds thereof are promptly:

= used to purchase Notes tendered in an Offer to Purchase made as aresult of a Change
in Control; or

= deposited to defease the Notes as described below under “ Defeasance’;

(3] Guarantees of the Notes and Guarantees of Indebtedness of FelCor LP or FelCor by any of
their respective Restricted Subsidiaries provided the guarantee of such Indebtedness is
permitted by and made in accordance with the “Limitation on |ssuances of Guarantees by
Restricted Subsidiaries’ covenant described below; or

(G Additional Pari Passu Indebtedness so long as (i) immediately prior to, and after giving
effect to, such incurrence a Default or an Event of Default shall not have occurred and be
continuing and (ii) such incurrenceis otherwise permitted under paragraphs (1), (2) and (3)
above.

(5) Notwithstanding any other provision of this“Limitation on Indebtedness’ covenant, the maximum
amount of Indebtedness that FelCor LP or FelCor or any of their respective Restricted Subsidiaries may Incur pursuant
to this “Limitation on Indebtedness’ covenant shall not be deemed to be exceeded, with respect to any outstanding
Indebtedness due solely to the result of fluctuations in the exchange rates of currencies.

(6) For purposes of determining any particular amount of Indebtedness under this “Limitation on
Indebtedness’ covenant,

= Guarantees, Liens or obligations with respect to letters of credit supporting Indebtedness
otherwise included in the determination of such particular anount shall not be included; and

= any Liensgranted pursuant to the equal and ratable provisions referred to in the “ Limitation on
Liens’ covenant described below shall not be treated as Indebtedness.

For purposes of determining compliance with this “Limitation on Indebtedness’ covenant, in the event that
an item of Indebtedness meetsthe criteria of more than one of the types of Indebtedness described in the above clauses
(other than Indebtedness referred to in second bullet in this paragraph (6)), each of FelCor LP and FelCor, in its sole
discretion, shall classify such item of Indebtedness and only be required to include the amount and type of such
Indebtedness in one of such clauses; provided that FelCor LP and FelCor must classify such item of Indebtednessin
an identical fashion; provided further that FelCor LP and FelCor may divide and classify an item of Indebtednessin
one or more of the types of Indebtedness and may later reclassify all or a portion of such item of Indebtedness, in any
manner that complies within this covenant.

Limitation on Liens

Neither FelCor LP nor FelCor shall, and shall not permit any Restricted Subsidiary to, directly or indirectly,
create, incur, assume or otherwise cause to exist any Lien (except a Permitted Lien) that secures obligations under any
Indebtedness (any such Lien, an“Additional Lien™) on any asset or properties of FelCor LPor FelCor or any Restricted
Subsidiary that constitutesCollateral (whichshall alsoincludefor purposesof thiscovenant, theVinoy MarinalL easehol d
Parcel), or any income or profits therefrom, or assign or convey any right to receive income therefrom other than (i)
the Notes and the Exchange Note Guarantee of any Guarantor, (i) any Additional Pari Passu |ndebtednessto the extent
the incurrence of such Indebtednessis permitted under the covenant “Limitation on Indebtedness;” provided that the
Indenture shall not prohibit FelCor LP or FelCor or any Restricted Subsidiary from, directly or indirectly, creating,
incurring, assuming or otherwise causing to exist any such Additional Lien with respect to any asset or property that
does not constitute Collateral (or any income or profits therefrom, or right to receive income therefrom).
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Limitation on Sale-Leaseback Transactions

Neither FelCor LP nor FelCor will, and neither FelCor LP nor FelCor will permit any of their respective
Restricted Subsidiaries to, enter into any sale-leaseback transaction involving any of its assets or properties whether
now owned or hereafter acquired, whereby any of them sells or transfers such assets or properties and then or thereafter
leases such assets or properties or any substantial part thereof.

The foregoing restriction does not apply to any sale-leaseback transaction with respect to any assets or
properties, other than Collateral, if:

oy
2
3

(4)

thelease isfor a period, including renewal rights, of not in excess of three years,
the lease secures or relates to industrial revenue or pollution control bonds;

the transaction is solely between Fel Cor LP or Fel Cor and any Wholly-owned Restricted Subsidiary
or solely between Wholly-owned Restricted Subsidiaries; or

FelCor LP or FelCor or any of their respective Restricted Subsidiaries, within 12 months after the
sale or transfer of any assets or properties is completed, applies an amount not less than the net
proceeds received from such sale in accordance with clause (1) or (2) of the second paragraph of the
“Limitation on Non-Collateral Asset Sales’” covenant described below.

Limitation on Restricted Payments

Neither FelCor LP nor FelCor will, and neither FelCor LP nor FelCor will permit any of their respective
Restricted Subsidiaries to, directly or indirectly:

oy

2

3

(4)

declare or pay any dividend or make any distribution on or with respect to its Capital Stock held by
Persons other than FelCor LP or Fel Cor or any of their respective Restricted Subsidiaries, other than:

= dividends or distributions payable solely in shares of its Capital Stock (other than Disqualified
Stock) or in options, warrants or other rights to acquire shares of such Capital Stock; and

= proratadividends or distributions on Common Stock of Fel Cor LPor any Restricted Subsidiary
held by minority stockholders;

purchase, redeem, retire or otherwise acquire for value any shares of Capital Stock of :

= FelCor LP, FelCor or an Unrestricted Subsidiary (including options, warrants or other rights to
acquire such shares of Capital Stock) held by any Person other than FelCor LP or FelCor or any
of their respective Restricted Subsidiaries unless in connection with such purchase the
Unrestricted Subsidiary is designated as a Restricted Subsidiary; or

= aRestricted Subsidiary (including options, warrants or other rights to acquire such shares of
Capital Stock) held by an Affiliate of Fel Cor LPor Fel Cor (other than aWhol ly-owned Restricted
Subsidiary) or any holder (or any Affiliate of such holder) of 5% or more of the Capital Stock
of FelCor LP or FelCor;

make any voluntary or optional principal payment, redemption, repurchase, defeasance, or other
acquisition or retirement for value, of Indebtedness of FelCor LP or FelCor that is subordinated in
right of payment to the Notes; or

make an Investment, other than a Permitted Investment, in any Person (such payments or any other
actions described in clauses (1) through (4) above being collectively “Restricted Payments”) if, at
the time of, and after giving effect to, the proposed Restricted Payment:

(A) a Default or Event of Default shall have occurred and be continuing;
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(B) FelCor LP or FelCor could not Incur at least $1.00 of Indebtedness under paragraphs (1),
(2) and (3)(iii) of the “Limitation on Indebtedness’ covenant (for the avoidance of doubt,
clause (iii) of such paragraph 3 will be deemed operative at the time of any Restricted

Payment);

(© the aggregate amount of all Restricted Payments (the amount, if other than in cash, to be
determined in good faith by the Board of Directors, whose determination shall be conclusive
and evidenced by aBoard Resol ution) made after September 30, 2009 shall exceed the sum
of:

= 95% of the aggregate amount of the Funds From Operations (or, if the Funds From
Operationsisaloss, minus 100% of the amount of such |oss) (determined by excluding
income resulting from transfers of assets by FelCor LP or FelCor or any of their
respective Restricted Subsidiaries to an Unrestricted Subsidiary) accrued on a
cumulative basis during the period (taken as one accounting period) beginning on
October 1, 2009 and ending on the last day of the last fiscal quarter preceding the
Transaction Date for which reports have been filed with the SEC or provided to the
Trustee pursuant to the “ SEC Reports and Reportsto Holders’ covenant, plus

= theaggregate Net Cash Proceeds received by FelCor LP or Fel Cor after September 30,
2009 from the issuance and sale permitted by the Indenture of its Capital Stock (other
than Disqualified Stock) to a Person who is not a Subsidiary of FelCor LP or FelCor,
including an issuance or sale permitted by the Indenture of Indebtedness of FelCor LP
or FelCor for cash subsequent to September 30, 2009 upon the conversion of such
Indebtednessinto Capital Stock (other than Disqualified Stock) of Fel Cor LPor FelCor,
or from theissuance to a Person who isnot a Subsidiary of FelCor LP or FelCor of any
options, warrants or other rights to acquire Capital Stock of FelCor LP or FelCor (in
each case, exclusive of any Disgualified Stock or any options, warrants or other rights
that are redeemable for cash at the option of the holder, or are required to be redeemed
for cash, prior to the Stated Maturity of the Notes), plus

= anamount equal to the net reduction in Investments (other than reductionsin Permitted
Investments) in any Person resulting from payments of interest on Indebtedness,
dividends, repayments of loans or advances, or other transfers of assets, in each case
to FelCor LP or FelCor or any of their respective Restricted Subsidiaries or from the
Net Cash Proceeds from the sale of any such Investment (except, in each case, to the
extent any such payment or proceeds are included in the calculation of Funds From
Operations) or from redesignations of Unrestricted Subsidiaries as Restricted
Subsidiaries (valued in each case as provided in the definition of “Investments’) not to
exceed, in each case, the amount of Investments previously made by FelCor LP, FelCor
and their respective Restricted Subsidiariesin such Person or Unrestricted Subsidiary,
plus

= thepurchase price of non-cash tangible assets acquired in exchange for an issuance of
Capital Stock (other than Disqualified Stock) of FelCor LP or FelCor subsequent to
September 30, 2009.

Notwithstanding the foregoing, FelCor LP or FelCor may declare or pay any dividend or make any distribution, so
long as FelCor believes in good faith that FelCor qualifies as a REIT under the Code and the declaration or payment
of any dividend or the making of any distribution is necessary either to maintain FelCor's status as a REIT under the
Codefor any calendar year or to enable Fel Cor to avoid payment of any tax for any calendar year that could be avoided
by reason of adistribution by FelCor to its shareholders, with such distribution to be made as and when determined by
FelCor, whether during or after the end of, the relevant calendar year, if:

= theaggregate principal amount of all outstanding Indebtedness of Fel Cor LP or Fel Cor on aconsolidated
basis at such timeisless than 80% of Adjusted Total Assets; and
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no Default or Event of Default shall have occurred and be continuing. The foregoing provisions shall not
be violated by reason of:

)

2

3

(4)

()

(6)

(")

(8)

(9)
(10)

(11)

the payment of any dividend within 60 days after the date of declaration thereof if, at said date
of declaration, such payment would comply with the foregoing paragraph;

the redemption, repurchase, defeasance or other acquisition or retirement for value of
Indebtedness that is subordinated in right of payment to the Notes including premium, if any,
and accrued and unpaid interest, with the proceeds of, or in exchange for, Indebtedness Incurred
under clause (C) of paragraph (4) of the “Limitation on Indebtedness’ covenant;

the repurchase, redemption or other acquisition of Capital Stock of FelCor LP or FelCor or an
Unrestricted Subsidiary (or options, warrants or other rights to acquire such Capital Stock) in
exchange for, or out of the proceeds of a substantially concurrent issuance of, shares of Capital
Stock (other than Disqualified Stock) of Fel Cor LPor Fel Cor (or options, warrantsor other rights
to acquire such Capital Stock);

the making of any principal payment on, or the repurchase, redemption, retirement, defeasance
or other acquisition for value of, Indebtedness of FelCor LP or FelCor which is subordinated in
right of payment to the Notesin exchangefor, or out of the proceeds of, asubstantially concurrent
issuance of, shares of the Capital Stock (other than Disqualified Stock) of FelCor LP or FelCor
(or options, warrants or other rights to acquire such Capital Stock);

payments or distributions to dissenting stockholders pursuant to applicable law pursuant to or
in connection with aconsolidation, merger or transfer of assetsthat complieswith the provisions
of the Indenture applicable to mergers, consolidations and transfers of all or substantially all of
the property and assets of FelCor LP or FelCor;

the payment of cash (i) in lieu of the issuance of fractional shares of Equity Interests upon
conversion, redemption or exchange of securities convertible into or exchangeable for Equity
Interests of FelCor and (ii) in lieu of the issuance of whole shares of Equity Interests upon
conversion, redemption or exchange of securities convertible into or exchangeable for Equity
Interests of FelCor in an aggregate amount not to exceed $1 million;

theacquisition or re-acquisition, whether by forfeiture or in connection with satisfying applicable
payroll withholding tax obligations, of Capital Stock of FelCor or FelCor LPin connection with
the administration of their equity compensation programsin the ordinary course of business;

declaration or payment of any cash dividend or other cash distributionin respect of Capital Stock
of FelCor, FelCor LP or its respective Restricted Subsidiaries constituting Preferred Stock, so
long as the Interest Coverage Ratio contemplated by paragraph (3) of the “Limitation on
Indebtedness’ covenant shall be greater than or equal to 1.7 to 1;

Investments in any Person or Persons in an aggregate amount not to exceed $100 million;

Restricted Paymentsin an aggregate amount not to exceed $50 million; provided that at thetime
of, and after giving effect to, the proposed Restricted Payment Fel Cor LPand Fel Cor could have
incurred at least $1.00 of Indebtedness under paragraphs (1), (2) and (3)(iii) of the “Limitation
on Indebtedness’ covenant (for the avoidance of doubt, clause (iii) of such paragraph 3 will be
deemed operative at the time of any Restricted Payment); or

the repayment, defeasance, redemption, repurchase or other acquisition of Indebtedness
subordinated in right of payment or Disqualified Stock of FelCor or FelCor LP (@) in exchange
for, or out of the net cash proceeds of the substantially concurrent sale (other than to any
Subsidiary) of, the Disqualified Stock of FelCor or FelCor LP, or (b) pursuant to a required
change of control offer or asset sale offer arising from a Change of Control or Asset Sale, asthe
case may be, provided that such repayment, repurchase, redemption, acquisition or retirement
occurs after all Notes tendered by holders in connection with a related Offer to Purchase have
been repurchased, redeemed or acquired for value,
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provided that, except in the case of clauses (1) and (3), no Default or Event of Default shall have occurred and be
continuing or occur as adirect consequence of the actions or payments set forth therein.

Each Restricted Payment permitted pursuant to this paragraph (other than the Restricted Payment referred to
in clause (2) of this paragraph, an exchange of Capital Stock for Capital Stock or Indebtednessreferred to in clause (3)
or (4) of this paragraph, an Investment referred to in clause (9) of this paragraph or a Restricted Payment referred to
in clause (10) of this paragraph), and the Net Cash Proceeds from any issuance of Capital Stock referred to in clauses
(3) and (4), shal beincluded in cal culating whether the conditions of clause (C) of thefirst paragraph of this“ Limitation
on Restricted Payments’ covenant have been met with respect to any subsequent Restricted Payments.

Limitation on Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries

Neither FelCor LP nor FelCor will, and neither FelCor LP nor FelCor will permit any of their respective
Restricted Subsidiariesto, create or otherwise cause or suffer to exist or become effective any consensual encumbrance
or restriction of any kind on the ability of any Restricted Subsidiary to:

= pay dividends or make any other distributions permitted by applicable law on any Capital Stock of such
Restricted Subsidiary owned by FelCor LP or FelCor or any of their respective Restricted Subsidiaries,

= pay any Indebtedness owed to FelCor LP, FelCor or any other Restricted Subsidiary,
= makeloans or advancesto FelCor LP, FelCor or any other Restricted Subsidiary, or

= transfer its property or assets to FelCor LP, FelCor or any other Restricted Subsidiary. The foregoing
provisions shall not restrict any encumbrances or restrictions:

(1) existing on the Closing Date in the Indenture and any other agreement in effect on the Closing
Date, and any extensions, refinancings, renewals or replacements of such agreements; provided
that the encumbrances and restrictions in any such extensions, refinancings, renewals or
replacementsareno lessfavorablein any material respect to the holdersthan those encumbrances
or restrictionsthat arethen in effect and that are being extended, refinanced, renewed or replaced;

2 existing under or by reason of applicable law;

3 existing with respect to any Person or the property or assets of such Person acquired by FelCor
LP, FelCor or any Restricted Subsidiary, existing at the time of such acquisition and not incurred
in contemplation thereof, which encumbrances or restrictions are not applicable to any Person
or the property or assets of any Person other than such Person or the property or assets of such
Person so acquired;

4 in the case of the last bullet in the first paragraph of this “Limitation on Dividend and Other
Payment Restrictions Affecting Restricted Subsidiaries’ covenant:

= that restrict in acustomary manner the subletting, assignment or transfer of any property or
asset that isalease, license, conveyance or contract or similar property or asset,

= existing by virtue of any transfer of, agreement to transfer, option or right with respect to,
or Lien on, any property or assets of FelCor LP, FelCor or any Restricted Subsidiary not
otherwise prohibited by the Indenture, or

= arising or agreed to in the ordinary course of business, not relating to any Indebtedness, and
that do not, individually or in the aggregate, detract from the value of property or assets of
FelCor LP, Fel Cor or any Restricted Subsidiary in any manner material to FelCor LP, Fel Cor
and their respective Restricted Subsidiaries taken as awhole;

(5) with respect to a Restricted Subsidiary and imposed pursuant to an agreement that has been
entered intofor the saleor disposition of all or substantially all of the Capital Stock of, or property
and assets of, such Restricted Subsidiary; or
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(6) containedinthetermsof any | ndebtednessor any agreement pursuant towhich such. I ndebtedness
was issued if

= theencumbrance or restriction is not materially more disadvantageous to the holders of the
Notesthaniscustomary in comparablefinancings (asdetermined by Fel Cor L Pand Fel Cor),
and

= each of FelCor LPand Fel Cor determines that any such encumbrance or restriction will not
materially affect such Persons' ability to make principal or interest payments on the Notes.

Nothing contained in this “Limitation on Dividend and Other Payment Restrictions Affecting Restricted
Subsidiaries’ covenant shall prevent FelCor LP, FelCor or any Restricted Subsidiary from:

= creating, incurring, assuming or suffering to exist any Liens otherwise permitted in the “Limitation on
Liens’ covenant, or

= restrictingthesaleor other disposition of property or assetsof Fel Cor L Por Fel Cor or any of their respective
Restricted Subsidiariesthat secure Indebtedness of Fel Cor L P, Fel Cor or any of their respective Restricted
Subsidiaries.

Limitation on the Issuance and Sale of Capital Stock of Restricted Subsidiaries

Neither FelCor LP nor FelCor shall sell, and neither FelCor LP nor Fel Cor shall permit any of their respective
Restricted Subsidiaries, directly or indirectly, to issue or sell, any shares of Capital Stock of a Restricted Subsidiary
(including options, warrants or other rights to purchase shares of such Capital Stock) except:

1) to FelCor LP, FelCor or aWholly-owned Restricted Subsidiary;

2 issuances of director's qualifying shares or sales to individuals of shares of Restricted Subsidiaries,
to the extent required by applicable law or to the extent necessary to obtain local liquor licenses;

3 if, immediately after giving effect to such issuance or sale, such Restricted Subsidiary would no
longer constitute a Subsidiary and any Investment in such Person remaining after giving effect to
such issuance or sale would have been permitted to be made under the “Limitation on Restricted
Payments” covenant if made on the date of such issuance or sale; or

4 sales of not greater than 20% of the Capital Stock of a newly-created Restricted Subsidiary made in
connectionwith, or in contempl ation of , the acquisition or development by such Restricted Subsidiary
of one or more propertiesto any Person that is, or isan Affiliate of, the entity that provides, franchise
management or other services, asthe case may be, to oneor more properties owned by such Restricted
Subsidiary.

Limitation on Issuances of Guarantees by Restricted Subsidiaries

Neither FelCor LPnor FelCor will permit any of their respective Restricted Subsidiaries, directly or indirectly,
to Guarantee any Indebtedness of FelCor LP, Fel Cor or any Subsidiary Guarantor (“ Guaranteed | ndebtedness”), unless:

QD such Restricted Subsidiary substantially simultaneously executes and delivers a supplemental
indenture to the Indenture providing for a Subsidiary Guarantee by such Restricted Subsidiary; and

2 such Restricted Subsidiary waives and will not in any manner whatsoever claim or take the benefit
or advantage of, any rights of reimbursement, indemnity or subrogation or any other rights against
FelCor LP, FelCor or any other Restricted Subsidiary as aresult of any payment by such Restricted
Subsidiary under its Subsidiary Guarantes;
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provided that this paragraph shall not be applicable to any Guarantee of any Restricted Subsidiary that existed at the
time such Person became a Restricted Subsidiary and was not Incurred in connection with, or in contemplation of, such
person becoming a Restricted Subsidiary. If the Guaranteed I ndebtedness:

= ranks equally in right of payment with the Notes or Subsidiary Guarantee, then the Guarantee of such
Guaranteed Indebtedness shall rank equally with, or subordinate to, the Subsidiary Guarantee; or

= issubordinateinright of payment to the Notes, then the guarantee of such Guaranteed I ndebtedness shall
be subordinated in right of payment to the Subsidiary Guarantee at |east to the extent that the Guaranteed
Indebtedness is subordinated in right of payment to the Notes or Subsidiary Guarantee.

Notwithstanding the foregoing, any Subsidiary Guarantee by a Restricted Subsidiary may provide by itsterms
that it shall be automatically and unconditionally released and discharged upon:

Q any sale, exchange or transfer, to any Person not an Affiliate of FelCor LP or FelCor, of all of Capital
Stock held by FelCor LP, Fel Cor and their respective Restricted Subsidiariesin, or all or substantially
all the assets of, such Restricted Subsidiary (which sale, exchange or transfer is not prohibited by the
Indenture); or

(2 therelease or discharge of the Guaranteewhich resulted in the creation of such Subsidiary Guarantee,
except adischarge or release by or as aresult of payment under such Guarantee.

Limitation on Transactions with Affiliates

Neither FelCor LP nor FelCor will, and neither FelCor LP nor FelCor will permit any of their respective
Restricted Subsidiaries to, directly or indirectly, enter into, renew or extend any transaction (including, without
limitations, the purchase, sale, lease or exchange of property or assets, or the rendering of any service) with any holder
(or any Affiliate of such holder) of 5% or more of any class of Capital Stock of FelCor LPor FelCor or with any Affiliate
of FelCor LP or FelCor or any of their respective Restricted Subsidiaries, except upon fair and reasonable terms no
lessfavorableto FelCor LP, Fel Cor or such Restricted Subsidiary than could be obtained, at thetime of such transaction
or, if such transactionispursuant to awritten agreement, at thetime of the execution of the agreement providing therefor,
in acomparable arm's-length transaction with a Person that is not such a holder or an Affiliate.

The foregoing limitation does not limit, and shall not apply to:

Q transactions (A) approved by a majority of the independent directors of FelCor or (B) for which
FelCor LP, FelCor or any Restricted Subsidiary delivers to the Trustee and the Collateral Agent a
written opinion of anationally recognized investment banking firm stating that the transaction isfair
to FelCor LP, FelCor or such Restricted Subsidiary from afinancia point of view;

(2 any transaction solely between FelCor LP or FelCor and any of their respective Wholly-owned
Restricted Subsidiaries or solely between Wholly-owned Restricted Subsidiaries;

3 the payment of reasonable and customary fees and expenses to directors of FelCor who are not
employees of FelCor;

4 any payments or other transactions pursuant to any tax-sharing agreement between FelCor LP or
FelCor and any other Person with which FelCor LP or FelCor files a consolidated tax return or with
which FelCor LP or FelCor is part of a consolidated group for tax purposes;

(5) any Restricted Payments not prohibited by the “ Limitation on Restricted Payments’ covenant;

(6) transacti ons pursuant to agreementsor arrangementsin effect on the Closing Date or any amendment,
modification, or supplement thereto or replacement thereof, aslong assuch agreement or arrangement,
as so amended, modified, supplemented or replaced, taken as awhole, is hot more disadvantageous
to FelCor, FelCor LP and their Restricted Subsidiaries than the original agreement or arrangement
in existence on the Closing Date;
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()

(8)

9)

(10)

any employment, consulting, service or termination agreement, or reasonable and customary
indemnification arrangements, entered into by FelCor, FelCor LP or any of their Restricted
Subsidiaries with officers and employees of FelCor or any of its Restricted Subsidiaries that are
Affiliates of FelCor or FelCor LP and the payment of compensation to such officers and employees
(including amounts paid pursuant to empl oyee benefit plans, employee stock option or similar plans)
so long as such agreement has been approved by the Board of Directors of FelCor;

commission, payroll, travel and similar advancesor |oans (including payment or cancellation thereof)
to officers and employees of FelCor or any of its Restricted Subsidiaries;

any transaction with any Person who is not an Affiliate immediately before the consummation of
such transaction that becomes an Affiliate as aresult of such transaction; or

any transaction with ajoint venture, partnership, limited liability company or other entity that would
constitute an Affiliate Transaction solely because the Company or a Restricted Subsidiary owns an
equity interest in such joint venture, partnership, limited liability company or other entity.

Notwithstanding the foregoing, any transaction or series of related transactions covered by thefirst paragraph
of this“Limitation on Transactions with Affiliates” covenant and not covered by (2) through (10) of the immediately

foregoing paragraph,

the aggregate amount of which exceeds $5 million in value must be approved or determined to befair in
the manner provided for in clause (1)(A) or (B) above, and

the aggregate amount of which exceeds $10 million in value, must be determined to befair in the manner
provided for in clause (1)(B) above.

Limitation on Collateral Asset Sales

Neither FelCor LP nor FelCor will, and neither FelCor LP nor FelCor will permit any of their respective
Restricted Subsidiaries to, consummate any Collateral Asset Sale, unless:

1)

2

FelCor LP, FelCor or such Restricted Subsidiary, as the case may be, receives cash consideration at
the time of such Collateral Asset Sale at least equal to the fair market value of the Collateral sold or
disposed of as certified to the Collateral Agent by a nationally recognized independent appraiser
selected by FelCor LP; or

FelCor LP, FelCor or such Restricted Subsidiary pledges to the Collateral Agent as replacement
collateral owned or leased real property (such pledge of owned or leased real property consisting of
either (i) the pledge to the Collateral Agent of owned or leased real property already owned thereby
as replacement collateral or (ii) the purchase and subsequent pledge of new owned or leased rea
property, in each case within 60 days of such sale) (in each case, the “Replacement Property
Collateral”), so long as (a) the Replacement Property Collateral in such Collateral Asset Sale has a
fair market value (as determined by the report or analysis of a nationally recognized independent
appraiser selected by FelCor LP and delivered to the Collateral Agent within 30 days of such
substitution) at least equal to thevalue of the Collateral asof the date of disposition of such Collateral,
(b) the Replacement Property Collateral in such Collateral Asset SalehasaCollateral Hotel EBITDA
that is no worse than the Collateral Hotel EBITDA of the Collateral sold for the then most recent
four fiscal quartersprior to such Collateral Asset Salefor which reports have been filed with the SEC
or provided to the Trustee pursuant to the “ SEC Reports and Reports to Holders” covenant (c) the
Replacement Property Collateral is owned by a Subsidiary Guarantor that is a Wholly-Owned
Subsidiary of FelCor LPor FelCor and all the equity interestsin any such Wholly-Owned Subsidiary
(the “Replacement Pledged Equity”), along with the Replacement Property Collateral, are pledged
to the Collateral Agent for the benefit of the holders, (d) the Collateral Agent hasafirst priority Lien
in the Replacement Property Collateral and the Replacement Pledged Equity (collectively, the
“Replacement Collateral”) and receives such Collateral Documents, title insurance, surveys,
environmental reports, legal opinions and other documents and instruments as are reasonable and
customary for transactions of similar size and scope, as determined by a nationally recognized real
estate firm or law firm selected by FelCor LP (or in lieu thereof, such Replacement Collateral will
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be encumbered for the benefit of the Notesin a manner that is not materially worse than the manner
in which the Collateral sold or disposed of was so encumbered as certified by such nationally
recognized real estate firm or law firm, so long as (x) after giving effect to such sale or disposition
no more than 50% of the Restricted Hotels constituting Collateral prior to the sale or disposition
would not constitute Collateral and (y) commercially reasonable efforts are taken with respect to
such Replacement Collateral in order for it to constitute Collateral) and (e) the granting of aLien on
such Replacement Collateral is permitted by the terms of all other material Indebtedness of FelCor
LPand FelCor and their Restricted Subsidiaries and the Trustee and the Collateral Agent receives a
legal opinion to that effect; provided that in the case of clause (d) and (€) above, the Collateral Agent
and/or the Trustee will have received the deliverables required thereby as promptly as practical, but
in no event more than 120 days following such sale.

Notwithstanding the foregoing, in the event that any Net Cash Proceeds from a Collateral Asset Sale are not
invested or applied as provided in clause (2)(ii) of the preceding paragraph within 120 days of such sale, FelCor LPor
FelCor or any of their Restricted Subsidiaries will, within 15 Business Days thereafter, apply any Net Cash Proceeds
not so applied (the “ Collateral Excess Proceeds’) to either (i) together with any additional cash that may be required,
defease or discharge al the Notes and any Additional Pari Passu |ndebtedness secured by a lien on such Collateral
permitted hereby required to bepaid asdescribed bel ow under  -Defeasance” or (ii) makethe Offer to Purchase described
in the next paragraph with such Collateral Excess Proceeds; provided that such application of the Collateral Excess
Proceeds shall not be required until the aggregate amount thereof exceeds $20 million.

The Indenture providesthat if FelCor LP or FelCor or a Subsidiary Guarantor makes an Offer to Purchase the
Notes after the consummation of a Collateral Asset Saleit will offer to purchase all the Notes and any Additional Pari
Passu Indebtedness at a price in cash (the “ Collateral Asset Sale Payment”), in each case pro ratain proportion to the
respective principal amounts of the Notes and such Additional Pari Passu Indebtedness required to be repaid, equal to
100% of the aggregate principal amount thereof plus accrued and unpaid interest and Additional Interest, if any, to the
date of purchase, subject to the right of holders of record on the relevant record date to receive interest due on the
relevant interest payment date. Within 15 Business Days after the expiration of the 120-day period described in the
immediately preceding paragraph, FelCor LP or FelCor will send a notice describing such Collateral Asset Sale and
the Offer to Purchase pursuant to the procedures required by the Indenture, which notice will include the date of
consummation for such Offer to Purchase (which date may be extended in accordance with applicable law), which
shall be adate no earlier than 20 Business Days and no later than 60 calendar days from the date such notice is mailed
(the “Collateral Asset Sale Offer Payment Date”).

FelCor LP and FelCor will comply with the requirements of Rule 14e-1 and any other securities laws and
regulations thereunder to the extent such laws or regulations are applicable in connection with the repurchase of Notes
pursuant to such an Offer to Purchase. To the extent that the provisions of any securities laws or regulations conflict
with the provisions of the Indenture, FelCor LP and FelCor will comply with the applicable securities laws and
regulations and shall not be deemed to have breached their obligations described in the Indenture by virtue thereof. On
the Collateral Asset Sale Payment Date, FelCor LP and FelCor will:

(1) accept for payment all Notes and Additional Pari Passu |ndebtedness issued by them or portions
thereof properly tendered pursuant to the Offer to Purchase;

2 deposit with the Paying Agent an amount equal to the aggregate Collateral Asset Sale Payment in
respect of all Notes and Additional Pari Passu |ndebtedness or portions thereof so tendered; and

©)] deliver, or causeto be delivered, to the Registrar for cancellation the Notes so accepted together with
an Officer's Certificate to the Registrar stating that such Notes or portionsthereof have been tendered
to, and purchased by, FelCor LP and FelCor.

If the aggregate principal amount of Notes and such other Additional Pari Passu Indebtedness tendered into
such Offer to Purchase exceeds the amount of Excess Proceeds, then the Notes and such other Additional Pari Passu
Indebtedness will be purchased on a pro rata basis based on the principal amount of Notes and such other Additional
Pari Passu | ndebtednesstendered. Upon compl etion of each Offer to Purchase, any remaining Collateral ExcessProceeds
subject to such Offer to Purchase will no longer be deemed to be Collateral Excess Proceeds.
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Limitation on Non-Collateral Asset Sales

Neither FelCor LP nor FelCor shall, and neither FelCor LP or FelCor shall permit any of their respective
Restricted Subsidiaries to, consummate any Non-Collateral Asset Sale, unless:

D the consideration received by FelCor LP, Fel Cor or such Restricted Subsidiary isat |east equal to the
fair market value of the assets sold or disposed of, and

2 at least 75% of the consideration received consists of cash or Temporary Cash Investments; provided,
with respect to the sale of one or more hotel properties, that up to 75% of the consideration may
consist of indebtedness of the purchaser of such hotel properties, provided, further, that such
indebtednessis secured by afirst priority Lien on the hotel property or properties sold.

In the event and to the extent that the Net Cash Proceeds received by FelCor LP, FelCor or such Restricted
Subsidiary from one or more Non-Collateral Asset Sales accurring on or after the Closing Date in any period of 12
consecutive months exceed 10% of Adjusted Consolidated Net Tangible Assets (determined as of the date closest to
the commencement of such 12-month period for which a consolidated balance sheet of FelCor LP, FelCor and their
respective Restricted Subsidiaries has been filed with the SEC or provided to the Trustee pursuant to the “ SEC Reports
and Reports to Holders’ covenant), then FelCor LP or FelCor shall or shall cause the relevant Restricted Subsidiary
to:

QD within 12 months after the date Net Cash Proceeds so received exceed 10% of Adjusted Consolidated
Net Tangible Assets:

= apply an amount equa to such excess Net Cash Proceeds to permanently reduce Senior
Indebtedness of FelCor LP, FelCor, or any Restricted Subsidiary or Indebtedness of any other
Restricted Subsidiary, in each case owing to a Person other than FelCor LP, FelCor or any of
their respective Restricted Subsidiaries, or

= invest an equal amount, or the amount not so applied pursuant to the foregoing bullet (or enter
into a definitive agreement committing to so invest within 12 months after the date of such
agreement), in property or assets (other than current assets) of a nature or type or that are used
in a business (or in a Restricted Subsidiary having property and assets of a nature or type, or
engaged in abusiness) similar or related to the nature or type of the property and assets of, or
the business of, FelCor LP or FelCor or any of their respective Restricted Subsidiaries existing
on the date of such investment, and

2 apply (no later than the end of the 12-month period referred to in clause (1)) such excess Net Cash
Proceeds (to the extent not applied pursuant to clause (1)) as provided in the following paragraph of
this“Limitation on Non-Collateral Asset Sales’ covenant.

Theamount of such excess Net Cash Proceeds required to be applied (or to be committed to be applied) during
such 12-month period as set forth in clause (1) of the preceding sentence and not applied as so required by the end of
such period shall constitute “ Excess Proceeds.” If, as of the first day of any calendar month, the aggregate amount of
Excess Proceeds not previously subject to an Offer to Purchase pursuant to this “Limitation on Non-Collateral Asset
Sales’ covenant totals at least $10 million, FelCor LP must commence, not later than the fifteenth Business Day of
such month, and consummate an Offer to Purchase from the holders of the Notes and all holders of other Indebtedness
that is pari passu with the Notes containing provisions similar to those set forth in the Indenture with respect to offers
to purchase or redeem with the proceeds of sales of assets, on a pro rata basis, an aggregate principal amount of Notes
and such other Indebtedness equal to the Excess Proceedson such date, at apurchase price equal to 100% of the principal
amount of the Notes and such other Indebtedness plus, in each case, accrued interest and Additional Interest (if any)
to the Payment Date.

If the aggregate principal amount of the Notes and the other Indebtedness that is pari passu with the Notes
tendered into such Offer to Purchase exceeds the amount of Excess Proceeds, then the Notes and the other I ndebtedness
that is pari passu with the Notes will be purchased on a pro rata basis based on the principal amount of the Notes and
the other Indebtedness that is pari passu with the Notes tendered. Upon completion of each Offer to Purchase, any
remaining Excess Proceeds subject to such Offer to Purchase will no longer be deemed to be Excess Proceeds.
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Events of Loss

In the case of an Event of Loss with respect to any Event of Loss Asset, FelCor LP, FelCor or the affected
Restricted Subsidiary, as the case may be, shall, within 360 days after the receipt of any Net Loss Proceeds received
from such Event of Loss, either:

D grantaLieninfavor of the Collateral Agent on Replacement Collateral solong as(a) the Replacement
Collateral hasafair market value (as determined by the report or analysis of anationally recognized
independent appraiser selected by FelCor LP delivered to the Trustee within such 360-day period)
at least equal to thelesser of (i) the value of the Event of L oss Asset immediately prior to the date of
theEvent of Lossor (ii) theva ueof theEvent of L ossAsset asof the Closing Date, (b) the Replacement
Collatera is owned by a Subsidiary Guarantor that is a Wholly-Owned Subsidiary of FelCor LP or
FelCor and Replacement Collateral (subject to clause (c) below) is pledged to the Collateral Agent
for the benefit of the Holders, and (c) the Collateral Agent hasafirst priority Lien inthe Replacement
Collateral and receives such Collateral Documents, title insurance, surveys, environmental reports,
legal opinionsand other documents and instruments as are reasonable and customary for transactions
of similar sizeand scope, asdetermined by anationally recognized real estatefirmor law firm selected
by FelCor LP (or in lieu thereof, such Replacement Collateral will be encumbered for the benefit of
the Notesin amanner that is not materially worse than the manner in which the Event of L oss Asset
was so encumbered, solong as(x) after giving effect to such Event of L ossno morethan six Restricted
Hotelswould not constitute Collateral and (y) commercially reasonable efforts are taken with respect
to such Replacement Collateral in order for it to constitute Collateral); or

2 rebuild, repair, replace or construct improvements to the affected property or facility (or enter into a
binding agreement to do so within 360 days after the execution of such agreement) (an “ Acceptable
Event of Loss Commitment”);

provided that in either of clauses (1) and (2) above, any such action shall be permitted by the terms of all other material
Indebtedness of FelCor LP, FelCor and their Restricted Subsidiaries and the Trustee receives a legal opinion to that
effect; provided, further, that in the event any Acceptable Event of Loss Commitment is later cancelled or terminated
for any reason before the Net Loss Proceeds are applied in connection therewith, or such Net Loss Proceeds are not
actually so invested or paid in accordance with clause (2) above by the end of such 360-day period, then such Net Loss
Proceeds shall be applied in accordance with the immediately succeeding paragraph.

In the event that Fel Cor LP, FelCor or any of their Restricted Subsidiariesisnot ableto, or for any reason does
not, comply with theimmediately preceding paragraph, FelCor LPor Fel Cor will use any remaining Net L oss Proceeds
(the “Excess Net Loss Proceeds’) to make an offer (a*“Loss Proceeds Offer”) to Holders and to holders of Additional
Pari Passu Indebtedness to purchase the maximum principal amount of Notes and Additional Pari Passu | ndebtedness,
in each case pro ratain proportion to the respective principal amount thereof outstanding, that may be purchased from
the Excess Net Loss Proceeds at apricein cash equal to 100% of the aggregate principal amount thereof plus accrued
and unpaid interest and Additional Interest, if any, to the date of purchase; provided that such application of Excess
Net Loss Proceeds shall not be required until the aggregate amount thereof exceeds $30 million.

The Indenture provides that if FelCor LP or FelCor makes a L oss Proceeds Offer, within 15 Business Days
after theearlier of (i) the electionto makethe L oss Proceeds Offer and (ii) the expiration of the 360-day period described
in the first paragraph of this section (or, if applicable, within 15 Business Days after the cancellation or termination of
any Acceptable Event of Loss Commitment before the Net Proceeds are applied in connection therewith), FelCor LP
or FelCor will send a notice describing such Event of Loss, the Loss Proceeds Offer and the date of consummation for
such Loss Proceeds Offer (which date may be extended in accordance with applicable law), which shall be a date no
earlier than 20 Business Days and no | ater than 60 calendar daysfrom the date such noticeismailed (the“ L oss Proceeds
Offer Payment Date”) pursuant to the procedures required by the Indenture and described in such notice.

FelCor LP and FelCor will comply with the requirements of Rule 14e-1 and any other securities laws and
regulations thereunder to the extent such laws or regulations are applicable in connection with the repurchase of Notes
pursuant to a Loss Proceeds Offer. To the extent that the provisions of any securities laws or regulations conflict with
the provisions of the Indenture, Fel Cor LP and Fel Cor will comply with the applicable securities |aws and regulations
and shall not be deemed to have breached their obligations described in the Indenture by virtue thereof.
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On the Loss Proceeds Offer Payment Date, FelCor LP or FelCor will

1) accept for payment such principal amount of Notesand Additional Pari Passu | ndebtednessor portions
thereof required to be purchased by it under to the L oss Proceeds Offer or portions thereof properly
tendered pursuant to the Loss Proceeds Offer;

2 deposit with the Paying Agent an amount equal to the aggregate Loss Proceeds Offer Payment in
respect of all Notes and to the relevant agent for the Additional Pari Passu Indebtedness accepted for
payment in to the Loss Proceeds Offer; and

©)] deliver, or causeto be delivered, to the Registrar for cancellation the Notes so accepted together with
an Officer's Certificate to the Registrar stating that such Notes or portionsthereof have been tendered
to, and purchased by, FelCor LP or FelCor.

Repurchase of Notes upon a Change of Control

FelCor LP must commence, within 30 days of the occurrence of a Change of Control, and consummate an
Offer to Purchasefor all Notesthen outstanding, at a purchase price equal to 101% of the principal amount of the Notes,
plus accrued interest and Additional Interest (if any) to the Payment Date.

There can be no assurance that FelCor LP will have sufficient funds available at the time of any Change of
Control to make any debt payment (including repurchases of Notes) required by the foregoing covenant (aswell asany
covenant that may be contained in other securities of FelCor LP or FelCor that might be outstanding at the time). The
above covenant requiring FelCor LP to repurchase the Notes will, unless consents are obtained, require FelCor LPto
repay al indebtedness then outstanding which by itstermswould prohibit such Exchange Note repurchase, either prior
to or concurrently with such Exchange Note repurchase.

Subject to the following paragraph, the provisions described above that require FelCor to make an Offer to
Purchase following a Change of Control will be applicable regardless of whether any other provisions of the Indenture
areapplicable. Except asdescribed abovewith respect to aChange of Control, the Indenture does not contain provisions
that permit the holders of the Notes to require that FelCor repurchase or redeem the Notes in the event of atakeover,
recapitalization or similar transaction. | n addition, holders of Notes may not be entitled to require the I ssuer to purchase
their Notesin certain circumstancesinvolving a significant change in the composition of FelCor's Board of Directors,
including in connection with a proxy contest where FelCor's Board of Directors does not approve a dissident slate of
directors but approves them as Continuing Directors.

FelCor will not be required to make an Offer to Purchase upon a Change of Control if athird party makesthe
Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth in the
Indenture applicable to an Offer to Purchase made by the Issuer and purchases al Notes validly tendered and not
withdrawn under such Offer to Purchaser. Notwithstanding anything to the contrary herein, an Offer to Purchaser may
be made in advance of a Change of Control, conditional upon such Change of Control, if adefinitive agreementisin
place for the Change of Control at the time of making the Offer to Purchase.

FelCor will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securitieslaws
and regulations thereunder to the extent such laws and regulations are applicable in connection with the repurchase of
the Notes as a result of a Change of Control. To the extent that the provisions of any securities laws or regulations
conflict with the Change of Control provisions of the Indenture, the Issuer will comply with the applicable securities
laws or regulations and will not be deemed to have breached its obligations under the Change of Control provisions of
the Indenture by virtue of such compliance.

SEC Reports and Reports to Holders

Whether or not FelCor LP or FelCor isthen required to file reports with the SEC, FelCor LP and FelCor shall
file with the SEC all such reports and other information as they would be required to file with the SEC by Sections 13
(a) or 15(d) under the Exchange Act if they were subject thereto; provided that, if filing such documents by FelCor LP
or FelCor with the SEC is not permitted under the Exchange Act, FelCor LP or FelCor shall provide such documents
to the Trustee and upon written request supply copies of such documents to any prospective holder within the time
period specified by the SEC as if FelCor LP and FelCor were then permitted to file such documents with the SEC;
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provided, further, that if the rules and regulations of the SEC permit FelCor LP and FelCor to file combined reports or
information pursuant to the Exchange Act, FelCor LP and Fel Cor may file combined reports and information. FelCor
LPand FelCor shall supply the Trustee and each holder who makes awritten request for copies, copies of such reports
and other information.

In addition, substantially concurrently with the filing of the reports and other information with the SEC and/
or delivery thereof to the Trustee, in each case as set forth in the paragraph above, FelCor LPshall deliver to the Trustee
a certificate of the chief financial officer or treasurer of FelCor LP setting forth in reasonable detail the calculation of
the Collateral Hotel EBITDA, the Collateral Hotel Interest Expense and the Collateral Hotel Interest Coverage Ratio
as of the end of such year or period, as the case may be.

Events of Default

Events of Default under the Indenture include the following:

1)

2

3

(4)

()

(6)

default in the payment of principal of, or premium, if any, on any Exchange Note when they are due
and payable at maturity, upon acceleration, redemption or otherwise;

default in the payment of interest on any Exchange Note when they are due and payable, and such
default continues for a period of 30 days;

default in the performance or breach of the provisions of the Indenture applicable to mergers,
consolidations and transfers of all or substantially all of the assets of FelCor LP and FelCor or the
failureby FelCor L Pto make or consummate an Offer to Purchasein accordance with the“Limitation
on Collateral Asset Sales,” “Limitation on Non-Collateral Asset Sales’ or “ Repurchase of Notesupon
a Change of Control” covenants;

FelCor LP or FelCor defaults in the performance of or breaches any other covenant or agreement of
FelCor LPor FelCor in the Indenture or under the Notes (other than adefault specified in clause (1),
(2) or (3) above) and such default or breach continuesfor aperiod of 60 consecutive daysafter written
notice by the Trustee or the holders of 25% or more in aggregate principal amount of the Notes;

there occurs with respect to any issue or issues of Indebtedness of FelCor LP or FelCor or any
Significant Subsidiary having an outstanding principal amount of $20 million or moreintheaggregate
for al such issues of al such Persons, whether such Indebtedness now exists or shall hereafter be
created:

= anevent of default that has caused the hol der thereof to declare such Indebtedness to be due and
payable prior to its Stated Maturity and such Indebtedness has not been discharged in full or
such acceleration has not been rescinded or annulled within 30 days of such acceleration; and/
or

= thefailureto makeaprincipa payment at the final (but not any interim) fixed maturity and such
defaulted payment shall not have been made, waived or extended within 30 days of such payment
default;

any final judgment or order (not covered by insurance) for the payment of money in excess of $20
million in the aggregate for all such final judgments or orders against all such Persons (treating any
deductibles, self-insurance or retention as not covered by insurance):

= shall be rendered against FelCor LP or FelCor or any Significant Subsidiary and shall not be
paid or discharged; and

= there shal be any period of 60 consecutive days following entry of the final judgment or order
that causes the aggregate amount for all such final judgments or orders outstanding and not paid
or discharged against all such Personsto exceed $20 million during which astay of enforcement
of suchfinal judgment or order, by reason of apending appeal or otherwise, shall not bein effect;
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@) acourt having jurisdiction in the premises enters a decree or order for:

= relief in respect of FelCor LP or FelCor or any Significant Subsidiary in an involuntary case
under any applicable bankruptcy, insolvency or other similar law now or hereafter in effect;

= appointment of areceiver, liquidator, assignee, custodian, trustee, sequestrator or similar official
of FelCor LPor FelCor or any Significant Subsidiary or for all or substantially all of the property
and assets of FelCor LP or FelCor or any Significant Subsidiary; or

= thewinding up or liquidation of the affairs of FelCor LP or FelCor or any Significant Subsidiary
and, in each case, such decree or order shall remain unstayed and in effect for a period of 60
consecutive days;

(8) FelCor LPor FelCor or any Significant Subsidiary:

= commences avoluntary case under any applicable bankruptcy, insolvency or other similar law
now or hereafter in effect, or consents to the entry of an order for relief in an involuntary case
under such law;

= consentsto the appointment of or taking possession by areceiver, liquidator, assignee, custodian,
trustee, sequestrator or similar official of FelCor LP or FelCor or Significant Subsidiary or for
all or substantially all of the property and assets of FelCor LP or FelCor or any Significant
Subsidiary;

= effectsany general assignment for the benefit of its creditors;

9 any Exchange Note Guarantee ceasesto bein full force and effect (other than in accordance with the
terms of such Exchange Note Guarantee and the Indenture) or any Guarantor notifiesthe Trusteein
writing that it denies or disaffirmsits obligations under its Exchange Note Guarantee; or

(10) (8) there shall be a default in the performance, or breach, of any covenant or agreement of FelCor,
FelCor L.P. or any Subsidiary Guarantor, in any material respect, under any Collateral Document or
any management or franchi se agreement rel ated thereto and such default or breach shall continuefor
aperiod of 45 days after written notice has been given, by certified mail, (1) to FelCor by the Trustee
or (2) to FelCor and the Trustee by the holders of at least 25% in aggregate principal amount of the
then outstanding Notes or (b) any Collateral Document shall for any reason cease to be, or any
Collateral Document shall for any reason be asserted in writing by the I ssuer or any Guarantor, not
tobe, infull forceand effect and enforceablein accordancewithitstermsor ceasesto givetheHolders
the first priority Liens purported to be created thereby, except to the extent contemplated by the
Indenture and any such Collateral Document.

If an Event of Default (other than an Event of Default specified in clause (7) or (8) above that occurs with
respect to FelCor LPor FelCor) occurs and is continuing under the Indenture, the Trustee or the holders of at least 25%
in aggregate principa amount of the Notes then outstanding, by written notice to FelCor LP, Fel Cor and the Collateral
Agent (and to the Trustee if such notice is given by the holders), may, and the Trustee at the request of the holders of
at least 25% in aggregate principal amount of the Notes then outstanding shall, declare the principal of, premium, if
any, and accrued interest on the Notes to be immediately due and payable. Upon a declaration of acceleration, such
principal of, premium, if any, and accrued interest shall be immediately due and payable. In the event of a declaration
of acceleration because an Event of Default set forthin clause (5) above has occurred and i s continuing, such declaration
of acceleration shall be automatically rescinded and annulled if the event of default triggering such Event of Default
pursuant to clause (5) shall beremedied or cured by FelCor LP, FelCor or the relevant Significant Subsidiary or waived
by the holders of the relevant Indebtedness within 60 days after the declaration of acceleration with respect thereto.
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If an Event or Default specified in clause (7) or (8) above occurs with respect to FelCor LP or FelCor, the
principal of, premium, if any, and accrued interest on the Notes then outstanding shall automatically become and be
immediately due and payable without any declaration or other act on the part of the Trustee or any holder. The holders
of at least a magjority in principal amount of the outstanding Notes by written notice to FelCor LP, FelCor and to the
Trustee and the Collateral Agent, may waive all past defaults and rescind and annul a declaration of acceleration and
its consequencesiif:

= dl existing Events of Default, other than the nonpayment of the principal of, premium, if any, and interest
on the Notesthat have become due solely by such declaration of acceleration, have been cured or waived,
and

= therescission would not conflict with any judgment or decree of a court of competent jurisdiction. Asto
the waiver of defaults, see “-Modification and Waiver.”

The holders of at least amajority in aggregate principal amount of the outstanding Notes may direct the time,
method and place of conducting any proceeding for any remedy availableto the Trusteeor exercising any trust or power
conferred onthe Trustee. However, the Trusteemay refusetofollow any directionthat conflictswithlaw or thelndenture,
that may involvethe Trusteein personal liability, or that the Trustee determinesin good faith may be unduly prejudicial
to the rights of holders of Notes not joining in the giving of such direction and may take any other action it deems
proper that is not inconsistent with any such direction received from holders of Notes. A holder may not pursue any
remedy with respect to the Indenture or the Notes unless:

(N} the holder gives the Trustee written notice of a continuing Event of Default;

2 the holdersof at least 25% in aggregate principal amount of outstanding Notes make awritten request
to the Trustee to pursue the remedy;

3 such holder or holders offer the Trustee indemnity and/or security satisfactory to the Trustee in its
sole discretion against any costs, liability or expense;

4 the Trustee does not comply with the request within 60 days after receipt of the request and the offer
of indemnity; and

(5) during such 60-day period, the holders of amajority in aggregate principal amount of the outstanding
Notes do not give the Trustee a direction that isinconsistent with the request.

However, such limitations do not apply to the right of any holder of an Exchange Note to receive payment of
the principal of, premium, if any, or interest on, such Exchange Note or to bring suit for the enforcement of any such
payment on or after the due date expressed in the Notes, which right shall not be impaired or affected without the
consent of the holder.

The Indenture requires certain officers of FelCor LP and FelCor to certify, on or before a date not more than
90 days after the end of each fiscal year, that a review has been conducted of the activities of FelCor LP and FelCor
and their respective Restricted Subsidiariesand of their performance under the I ndenture and that Fel Cor L Pand Fel Cor
have fulfilled all obligations thereunder, or, if there has been a default in fulfillment of any such obligation, specifying
each such default and the nature and status thereof FelCor LP and FelCor will also be obligated to notify the Trustee
of any default or defaultsin the performance of any covenants or agreements under the Indenture.
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Consolidation, Merger and Sale of Assets

Neither FelCor LP nor FelCor will merge with or into, or sell, convey, transfer, lease or otherwise dispose of
all or substantially all of its property and assets (as an entirety or substantially an entirety in one transaction or aseries
of related transactions) to, any Person or permit any Person to merge with or into FelCor LP or FelCor unless:

1)

2

3

(4)

Defeasance

FelCor LPor FelCor shall bethe continuing Person, or the Person (if other than FelCor LPor Fel Cor)
formed by such consolidation or into which Fel Cor LP or FelCor ismerged or that acquired or |eased
such property and assets of FelCor LP or FelCor shall be an entity organized and validly existing
under the laws of the United States of Americaor any state or jurisdiction thereof and shall expressly
assume, by a supplemental indenture, executed and delivered to the Trustee, al of the obligations of
FelCor LP or FelCor on the Notes and under the I ndenture;

immediately after giving effect to such transaction, no Default or Event of Default shall have occurred
and be continuing;

immediately after giving effect to such transaction on apro forma basis Fel Cor LP or FelCor, or any
Person becoming the successor obligor of the Notes, as the case may be, could Incur at least $1.00
of Indebtedness under paragraphs (1), (2) and (3) of the “Limitation on Indebtedness’ covenant;
provided that this clause (3) shall not apply to a consolidation or merger among Wholly-owned
Restricted Subsidiaries of FelCor or FelCor LP with or into one or more Wholly-owned Restricted
Subsidiariesor of oneor moreWholly-owned Subsidiarieswith or into Fel Cor or Fel Cor L P; provided
that, in connection with any such merger or consolidation, no consideration (other than Capital Stock
(other than-Disqualified Stock) in the surviving Person or FelCor LP or FelCor) shall be issued or
distributed to the holders of Capital Stock of FelCor LP or FelCor; and

FelCor LPor FelCor deliverstothe Trusteeand the Collateral Agent an Officers Certificate (attaching
the arithmetic computationsto demonstrate compliance with clause (3), if applicable) and an Opinion
of Counsdl, in each case stating that such consolidation, merger or transfer and such supplemental
indenture complies with this provision and that all conditions precedent provided for herein relating
to such transaction have been complied with; provided that clause (3) above does not apply if, in the
good faith determination of the Board of Directors of FelCor LP or FelCor, whose determination
shall be evidenced by a Board Resolution, the principal purpose of such transaction isto change the
state of domicile of FelCor LP or FelCor; and provided, further, that any such transaction shall not
have as one of its purposes the evasion of the foregoing limitations.

Defeasance and Discharge. The Indenture provides that FelCor LP, FelCor and the Subsidiary Guarantors
will bedeemed to have paid and will bedischarged from any and all obligationsin respect of the Notesor any Subsidiary
Guarantee on the 123rd day after the deposit referred to below, and the provisions of the Indenture will no longer be
in effect with respect to the Notes (except for, among other things: certain obligationsto register thetransfer or exchange
of the Notes; to replace stolen, lost or mutilated Notes; to maintain paying agencies and to hold monies for payment
in trust) if, anong other things:

(D

2

FelCor L Phas deposited with the Paying Agent, intrust, money and/or U.S. Government Obligations
that through the payment of interest and principal in respect thereof in accordance with their terms
will provide money in an amount sufficient to pay the principal of, premium, if any, and accrued
interest on the Notes on the Stated Maturity of such payments in accordance with the terms of the
Indenture and the Notes;

FelCor LP has delivered to the Trustee, Registrar and Paying Agent:
(A) either

= anOpinion of Counsel to the effect that holderswill not recognizeincome, gain or 0ss
for federal income tax purposes as aresult of FelCor LP's exercise of its option under
this “Defeasance” provision and will be subject to federal income tax on the same
amount and in the same manner and at the same times as would have been the case if
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such deposit, defeasance and discharge had not occurred, which Opinion of Counsel
must be based upon (and accompanied by a copy of) aruling of the Internal Revenue
Service to the same effect unless there has been a change in applicable federal income
tax law after the Closing Date such that aruling is no longer required, or

= aruling directed to the Trusteereceived from the Internal Revenue Serviceto the same
effect as the af orementioned Opinion of Counsel; and

(B) an Opinion of Counsel to the effect that the creation of the defeasance trust does not violate
the Investment Company Act of 1940;

©)] immediately after giving effect to such deposit on a pro formabasis, no Event of Default, shall have
occurred and be continuing on the date of such deposit or during the period ending on the 123rd day
after the date of such deposit, and such deposit shall not result in abreach or violation of, or constitute
a default under, any other material agreement or instrument to which FelCor LP, FelCor or any of
their respective Restricted Subsidiaries is a party or by which FelCor LP, FelCor or any of their
respective Restricted Subsidiaries are bound; and

4 if at such time the Notes are listed on anational securities exchange, FelCor LP has delivered to the
Trustee and Paying Agent an Opinion of Counsel to the effect that the Notes will not be delisted as
aresult of such deposit, defeasance and discharge.

Defeasance of Certain Covenants and Certain Events of Default. The Indenture further provides that the
provisions of the Indenture will no longer bein effect with respect to clauses (3) and (4) under “Consolidation, Merger
and Sale of Assets’ and all the covenants described herein under “ Covenants,” clause (3) under “Events of Default”
with respect to such clauses (3) and (4) under “ Consolidation, Merger and Sale of Assets,” clause (4) under “ Events of
Default” with respect to such other covenants and clauses (5) and (6) under “ Events of Default” shall be deemed not
to be Events of Default upon, among other things:

(N} thedeposit withthe Paying Agent, intrust, of money and/or U.S. Government Obligationsthat through
the payment of interest and principal in respect thereof in accordance with their terms will provide
money in an amount sufficient to pay the principa of, premium, if any, and accrued interest on the
Notes on the Stated Maturity of such paymentsin accordance with the terms of the Indenture and the
Notes;

2 the satisfaction of the provisions described in clauses (2)(B), (3) and (4) of the preceding paragraph
titled “ Defeasance and Discharge”; and

3 the delivery by FelCor LP to the Trustee, Registrar and Paying Agent of an Opinion of Counsel to
the effect that, among other things, the holders will not recognize income, gain or loss for federa
income tax purposes as a result of such deposit and defeasance of certain covenants and Events of
Default and will be subject to federal income tax on the same amount and in the same manner and
at the same times as would have been the case if such deposit and defeasance had not occurred.

Defeasance and Certain Other Events of Default. Intheevent Fel Cor L Pexercisesitsoptionto omit compliance
with certain covenants and provisions of the Indenture with respect to the Notes as described in the immediately
preceding paragraph and the Notes are declared due and payabl e because of the occurrence of an Event of Default that
remains applicable, the amount of money and/or U.S. Government Obligations on deposit with the Trustee will be
sufficient to pay amounts due on the Notes at the time of their Stated Maturity but may not be sufficient to pay amounts
due on the Notes at the time of the accel eration resulting from such Event of Default. However, FelCor LP, FelCor and
the Subsidiary Guarantors will remain liable for such payments.
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Modification and Waiver

Subject to certain limited exceptions, modifications and amendments of the Indenture or Collateral Documents
may be made by FelCor LP, FelCor, the Trustee and the Collateral Agent with the consent of the holders of not less
than amajority in aggregate principal amount of the outstanding Notes (except that any amendment or supplement to
the provisions relating to Collateral shall require consents from holders of not less than 66 2/3% of the aggregate
principal amount of the outstanding Notes); provided that no such modification or amendment may, without the consent
of each holder affected thereby:

QD change the Stated Maturity of the principal of, or any installment of interest on, any Note;

2 reduce the principal amount of, or premium, if any, or interest on, any Note;
©)] change the place of payment of principal of, or premium, if any, or interest on, any Note;
4 impair the right to ingtitute suit for the enforcement of any payment on or after the Stated Maturity

(or, in the case of aredemption, on or after the Redemption Date) of any Exchange Note;

(5) reduce the above-stated percentages of outstanding Notes the consent of whose holdersis necessary
to modify or amend the Indenture;

(6) waive adefault in the payment of principal of, premium, if any, or interest on the Notes;
(7 voluntarily release a Guarantor of the Notes;

(8) release the Liens created by the Collateral Documentson all or substantially all the Collateral (other
than in accordance with the terms of the Indenture and the Collateral Documents);

9 make any change in the provisions of the Indenture or any Collateral Document dealing with the
application of proceeds of the Collateral that would have a materially adverse affect on the Holders;

(10 after the time an Offer to Purchase isrequired to have been made under “-Repurchase of Notes upon
a Change of Control,” “-Covenants-Limitation on Non-Collateral Asset Sales’ or “-Limitation on
Collateral Asset Sales’ or after a L oss Proceeds Offer is required to have been made under “-Events
of Loss,” reduce the purchase amount or price or extend the latest expiration date or purchase date
thereunder; or

(1) reduce the percentage or aggregate principal amount of outstanding Notes the consent of whose
holdersis necessary for waiver of compliance with certain provisions of the Indenture or for waiver
of certain defaults.

No Personal Liability of Incorporators, Partners, Stockholders, Officers, Directors, or Employees

The Indenture provides that no recourse for the payment of the principal of, premium, if any, or interest on
any of the Notes or for any claim based thereon or otherwise in respect thereof, and no recourse under or upon any
obligation, covenant or agreement of FelCor LP or FelCor in the Indenture, or in any of the Notes or because of the
creation of any Indebtedness represented thereby, shall be had against any incorporator, partner, stockholder, officer,
director, employee or controlling person of FelCor LP, FelCor or the Subsidiary Guarantors or of any successor Person
thereof. Each holder, by accepting the Notes, waives and releases all such liability.

Concerning the Trustee and the Collateral Agent

The Indenture provides that, except during the continuance of a Default, neither the Trustee nor the Collateral
Agent will beliable, except for the performance of such duties as are specifically set forth in the Indenture. If an Event
of Default has occurred and is continuing, the Trustee will use the same degree of care and skill in its exercise of the
rights and powers vested in it under the Indenture as a prudent person would exercise under the circumstances in the
conduct of such person's own affairs.
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The Indenture and provisions of the Trust Indenture Act of 1939 incorporated by reference into the Indenture
contain limitations on the rights of the Trustee, should it become a creditor of FelCor LP or FelCor, to obtain payment
of claimsin certain cases or to realize on certain property received by it in respect of any such claims, as security or
otherwise. The Trusteeis permitted to engage in other transactions; provided that if it acquires any conflicting interest,
it must eliminate such conflict or resign.

Book Entry; Delivery and Form

We will issue the Exchange Notes in the form of one or more global notes, or Global Exchange Note. The
Global Exchange Notewill be deposited with, or on behalf of, The Depository Trust Company, or DTC, and registered
in the name of the DTC or its nominee.

Initial Notes sold in offshore transactionsin reliance on Regulation S under the Securities Act are represented
by one or more permanent global notes in definitive, fully registered form without interest coupons, each an Old
Regulation S Global Note, and were deposited with the trustee as custodian for, and registered in the name of anominee
of, DTC. Initial Notessoldin reliance on Rule 144A are represented by one or more permanent global notesin definitive,
fully registered form without interest coupons, each an Old 144A Global Note, and together with the Old Regulation
S Global Note, the Old Global Notes, and were deposited with the trustee as custodian for, and registered in the name
of anominee of, DTC. The Exchange Notesissued in the exchange for the Old Globa Noteswill also beissued in the
form of one or more Globa Exchange Notes and will be deposited with the trustee as custodian for, and registered in
the name of anominee of, DTC.

Except as set forth below, the Global Exchange Note may be transferred, in whole and not in part, and only
to DTC or another nominee of DTC. You may hold your beneficial interests in the Global Exchange Note directly
through DTC if you have an account with DTC or indirectly through organi zations that have accountswith DTC. DTC
has advised usthat it is:

= alimited purpose trust company organized under the laws of the State of New York;
= a“banking organization” within the meaning of the New York State Banking Law;

= amember of the Federal Reserve System;

= a“clearing corporation” within the meaning of the Uniform Commercial Code; and
= a“clearing agency” registered under Section 17A of the Exchange Act.

DTC wascreated to hold securitiesfor itsparticipantsand to facilitate the clearance and settlement of securities
transactions between its participants through el ectronic book-entry changes to the accounts of its participants. DTC's
participantsinclude securities brokers and dealers, including theinitial purchasers; banks and trust companies; clearing
corporations and other organizations. Indirect accessto DTC's system isalso available to others such as banks, brokers,
dealers and trust companies; these indirect participants clear through or maintain a custodial relationship withaDTC
participant, either directly or indirectly. Investors who are not DTC participants may beneficially own securities held
by or on behalf of DTC only through DTC participants or indirect participantsin DTC.

Solong asDTC'snomineeistheregistered owner of aGloba Exchange Note, that nomineewill be considered
the sole owner or holder of the Exchange Notes represented by that Global Exchange Note for all purposes under the
Indenture. Except as provided below under “-Certificated Notes,” owners of beneficial interestsin a Global Exchange
Note:

= will not be entitled to have Exchange Notes represented by the Global Exchange Note registered in their
names,

= will not receive or be entitled to receive physical, certificated Exchange Notes; and

= will not be considered the owners or holders of the Exchange Notes under the indenture for any purpose,
including with respect to the giving of any direction, instruction or approval to the trustee under the
indenture.
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Asaresult, eachinvestor who ownsabeneficial interestinaGlobal Exchange Notemust rely onthe procedures
of DTC to exercise any rights of aholder of Exchange Notes under theindenture (and, if theinvestor isnot a participant
or anindirect participant in DTC, onthe procedures of the DTC participant through which theinvestor ownsitsinterest).

Payments of principal, premium (if any) and interest with respect to the Exchange Notes represented by a
Globa Exchange Note will be made by the trustee to DTC's nominee as the registered holder of the Global Exchange
Note. We understand that under existing industry practice, in the event an owner of abeneficial interest in the Global
Exchange Note desires to take any action that the DTC, asthe holder of the Global Exchange Note, is entitled to take,
the DTC would authorize the participants to take such action, and the participants would authorize beneficial owners
owning through such participants to take such action or would otherwise act upon theinstructions of beneficial owners
owning through them.

We will make payments of principal of, premium, if any, and interest on Exchange Notes represented by the
Global Exchange Note registered in the name of and held by the DTC or its nominee to the DTC or its nomineg, asthe
case may be, asthe registered owner and holder of the Global Exchange Note. We expect that the DTC or its nominee,
upon receipt of any payment of principal of, premium, if any, or interest on the Global Exchange Note will credit
participants accounts with payments in amounts proportionate to their respective beneficial interests in the principal
amount of the Global Exchange Note as shown on the records of the DTC or its nominee. Weal so expect that payments
by participants or indirect participantsto owners of beneficial interestsin the Global Exchange Note held through such
participants or indirect participants will be governed by standing instructions and customary practices and will be the
responsibility of such participants or indirect participants. Wewill not have any responsibility or liability for any aspect
of the recordsrelating to, or payments made on account of, beneficial ownership interestsin the Global Exchange Note
for any Exchange Note or for maintaining, supervising or reviewing any records relating to such beneficial ownership
interests or for any other aspect of the relationship between the DTC and its participants or indirect participants or the
relationship between such participants or indirect participants and the owners of beneficial interests in the Global
Exchange Note owning through such participants. Transfers between participantsin DTC will be effected under DTC's
procedures and will be settled in same-day funds.

Although the DTC has agreed to the foregoing procedures in order to facilitate transfers of interests in the
Global Exchange Note among participants of the DTC, it isunder no obligation to perform or continue to perform such
procedures, and such procedures may be discontinued at any time. Neither the Trustee, Registrar and Paying Agent nor
the Company will have any responsihility or liability for the performance by the DTC or its participants or indirect
participants of their respective obligations under the rules and procedures governing their operations.

Certificated Notes

If DTC is at any time unwilling or unable to continue as a depositary for the Global Exchange Notes and a
successor depositary is not appointed by FelCor LP within 90 days, FelCor LP will issue new certificated notes, or
Certificated Notes, which, in the case of Old Global Notes, may bear alegend with respect to the restrictions on transfer
thereof, in exchange for the Old Global Notes and the Global Exchange Notes.

Holders of interestsin an Old Global Note or a Global Exchange Note may receive Certificated Notes, which,
in the case of Old Global Notes, may bear alegend with respect to the restrictions on transfer thereof, in accordance
with the DTC's rules and procedures in addition to those provided for under the indenture.
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MATERIAL U.S. INCOME TAX CONSEQUENCES

Thefollowing isasummary of material U.S. federal incometax consequences of the exchange of Initial Notes
for Exchange Notes pursuant to the exchange offer, but does not purport to be a complete analysis of all potential tax
considerations. Thissummary isbased upon the Internal Revenue Code of 1986, as amended, the Treasury Regulations
promulgated or proposed thereunder, and administrative and judicial interpretations thereof, al as of the date hereof
and all of which are subject to change, possibly on aretroactive basis.

This summary is limited to the tax consequences of those persons who are original beneficial owners of the
Initial Notes, who exchange Initial Notes for Exchange Notes in the exchange offer, and that will hold the Exchange
Notes, as capital assets within the meaning of Section 1221 of the Code, which we refer to as Holders. This summary
does not purport to deal with all aspects of U.S. federal income taxation that might be relevant to particular Holdersin
light of their particular circumstances or status nor does it address specific tax consequences that may be relevant to
particular persons (including, for example, financial institutions, broker-deal ers, insurance companies, partnerships or
other pass-through entities, expatriates, banks, real estateinvestment trusts, regul ated i nvestment compani es, tax-exempt
organizations and persons that have a functional currency other than the U.S. Dollar, or persons in special situations,
such as those who have elected to mark securities to market or those who Initial Notes as part of a straddle, hedge,
conversion transaction or other integrated investment). In addition, this summary does not address U.S. federal
alternative minimum, estate and gift tax consequences or consequences under the tax laws of any state, local or foreign
jurisdiction. Wehave not sought any ruling from the Internal Revenue Service, or the RS, with respect to the statements
made and the conclusi onsreached in thissummary, and we cannot assureyou that the | RSwill agreewith such statements
and conclusions.

If apartnership or other entity treated as apartnership for U.S. federal incometax purposes holds Initial Notes
and participatesin the exchange offer, the tax trestment of a partner generally will depend upon the status of the partner
and the activities of the partnership. If you are a partner of a partnership holding the Initial Notes, you should consult
your tax advisor regarding the tax conseguences of the exchange of Initial Notes for Exchange Notes pursuant to the
exchange offer.

Thissummary isfor general information only. Persons considering the exchange of Initial Notesfor Exchange
Notes are urged to consult their independent tax advisors concerning the U.S. federal income taxation and other tax
consequences to them of exchanging the Initial Notes, aswell as the application of state, local and foreign income and
other tax laws.

Exchange of an Initial Note for an Exchange Note Pursuant to the Exchange Offer

The Exchange Notes described herein will not differ materialy in kind or extent from the Initial Notes. Your
exchange of Initial Notes for Exchange Notes will not constitute a taxable disposition of the Initial Notes for United
Statesfederal incometax purposes. Asaresult, (1) youwill not recognizetaxableincome, gain or losson such exchange,
(2) your holding period for the Exchange Notes will generally include the holding period for the Initial Notes so
exchanged, and (3) your adjusted tax basisin the Exchange Noteswill generally be the same asyour adjusted tax basis
in the Initial Notes so exchanged.

Accounting Treatment

The Exchange Notes will be recorded at the same carrying value as the Initial Notes as reflected in our
accounting records on the date of exchange. Accordingly, no gain or loss will be recognized by us for accounting
purposes. The expenses related to the exchange offer and the unamortized debt issue costs related to the issuance of
the Initial Noteswill be amortized over the remaining term of the Exchange Notes.

Certain ERISA Considerations

The following is a summary of certain considerations associated with the purchase of Exchange Notes by
employee benefit plans that are subject to Title | of the U.S. Employee Retirement Income Security Act of 1974, as
amended, or ERISA, plans, individual retirement accounts and other arrangements that are subject to Section 4975 of
the Code or provisions under any other federal, state, local, non-U.S. or other laws or regulations that are similar to
such provisionsof ERISA or the Code, or collectively Similar Laws, and entitieswhose underlying assetsare considered
to include “plan assets’ of any such plan, account or arrangement referred to herein as a Plan.
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General Fiduciary Matters

ERISA and the Code impose certain duties on personswho arefiduciaries of aPlan subject to Titlel of ERISA
or Section 4975 of the Code, or ERISA Plan, and prohibit certain transactions involving the assets of an ERISA Plan
and itsfiduciaries or other interested parties. Under ERISA and the Code, any person who exercises any discretionary
authority or control over the administration of such an ERISA Plan or the management or disposition of the assets of
such an ERISA Plan, or who renders investment advice for a fee or other compensation to such an ERISA Plan, is
generally considered to be afiduciary of the ERISA Plan.

In considering an investment in the Exchange Notes of a portion of the assets of any Plan, afiduciary should
determine whether the investment is in accordance with the documents and instruments governing the Plan and the
applicable provisions of ERISA, the Code or any Similar Law relating to a fiduciary's duties to the Plan including,
without limitation, the prudence, diversification, delegation of control and prohibited transaction provisions of ERISA,
the Code and any other applicable Similar Laws.

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans from engaging in specified
transactionsinvolving plan assets with persons or entitieswho are “partiesin interest,” within the meaning of ERISA,
or “disqualified persons,” within the meaning of Section 4975 of the Code, unless an exemption is available. A party
in interest or disqualified person who engaged in a nonexempt prohibited transaction may be subject to excise taxes
and other penaltiesand liabilitiesunder ERISA and the Code. In addition, the fiduciary of the ERISA Plan that engaged
in such anon-exempt prohibited transaction may be subject to penalties and liabilities under ERISA and the Code. The
acquisition and/or holding of Exchange Notes by an ERISA Plan with respect to which we or our guarantors or the
initial purchasersare considered aparty ininterest or adisqualified person may constitute or result in adirect or indirect
prohibited transaction under Section 406 of ERISA and/or Section 4975 of the Code, unlesstheinvestment is acquired
and is held in accordance with an applicable statutory, class or individual prohibited transaction exemption. In this
regard, the U.S. Department of Labor, or the DOL has issued prohibited transaction class exemptions, or “PTCEs,”
that may apply to the acquisition and hol ding of the Exchange Notes. These classexemptionsinclude, without limitation,
PTCE 84-14 respecting transactions determined by independent qualified professional asset managers, PTCE 90-1
respecting insurance company pooled separate accounts, PTCE 91-38 respecting bank collective investment funds,
PTCE 95-60 respecting life insurance company general accounts and PTCE 96-23 respecting transactions determined
by in-house asset managers. In addition, Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code provide
relief from the prohibited transaction provisions of ERISA and Section 4975 of the Code for certain transactions,
provided that neither the issuer of the securities nor any of its affiliates (directly or indirectly) have or exercise any
discretionary authority or control or render any investment advice with respect to the assets of any ERISA Planinvolved
in the transaction and provided, further that the ERISA Plan pays no more than adequate consideration in connection
with the transaction. There can be no assurance that all of the conditions of any such exemptions will be satisfied.

Because of the foregoing, the Exchange Notes should not be purchased or held by any person investing “plan
assets’ of any Plan, unless such purchase and holding will not constitute a non-exempt prohibited transaction under
ERISA and the Code or similar violation of any applicable Similar Laws.

Representation

Accordingly, by acceptance of an Exchange Notes, each purchaser and subsequent transferee will be deemed
to have represented and warranted that either (i) no portion of the assets used by such purchaser or transfereeto acquire
or hold the Exchange Notes constitutes assets of any Plan or (ii) the purchase and holding of the Exchange Notes (and
the exchange of Initial Notes for Exchange Notes) by such purchaser or transferee will not constitute a nonexempt
prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or a similar violation under any
applicable Similar Laws.

Theforegoing discussion is general in nature and is not intended to be all inclusive. Due to the complexity of
these rules and the penalties that may be imposed upon persons involved in non-exempt prohibited transactions, it is
particularly important that fiduciaries, or other persons considering purchasing the Exchange Notes on behalf of, or
with the assets of, any Plan, consult with their counsel regarding the potential applicability of ERISA, Section 4975 of
the Code and any Similar Lawsto such investment and whether an exemption would be applicable to the purchase and
holding of the Exchange Notes.
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PLAN OF DISTRIBUTION

Based on interpretations of the SEC set forth in no-action letters issued to third parties, we believe that the
Exchange Notes issued under the exchange offer in exchange for Initial Notes may be offered for resale, resold and
otherwise transferred by you without compliance with the registration and prospectus delivery provisions of the
Securities Act, provided:

= youarenot an “affiliate” of ourswithin the meaning of Rule 405 under the Securities Act;
= you are acquiring the Exchange Notes in the ordinary course of your business; and
= youdo not intend to participate in the distribution of the Exchange Notes.

If youtender Initial Notesintheexchangeoffer with theintention of participatinginany manner inadistribution
of the Exchange Notes:

= you cannot rely on the above interpretations of the SEC; and

= you must comply with the registration and prospectus delivery requirements of the Securities Act in
connection with a secondary resal e transaction, and the secondary resale transaction must be covered by
an effectiveregistration statement contai ning the selling security holder information required by Item 507
or 508, as applicable, of Regulation S-K under the Securities Act.

Each broker-dealer that receives Exchange Notes for its own account pursuant to the exchange offer must
acknowledgethat it will deliver a prospectus in connection with any resale of the Exchange Notes. This prospectus, as
it may be amended or supplemented from time to time, may be used by a broker dealer in connection with resales of
Exchange Notes received in exchange for Initial Notes where such Initial Notes were acquired as aresult of market-
marking activities or other trading activities. We have agreed that, for a period of 180 days after the effective date of
this prospectus, we will make this prospectus, as amended or supplemented, available to any broker-dealer for usein
connection with any such resale.

We will not receive any proceeds from any sale of the Exchange Notes by broker-dealers. Exchange Notes
received by broker-dealersfor their own accounts pursuant to the exchange offer may be sold from timeto timein one
or more transactions in the over-the-counter market, in negotiated transactions, through the writing of options on the
Exchange Notes or a combination of such methods of resale, at market prices prevailing at the time of resale, at prices
related to such prevailing market prices or negotiated prices. Any such resale may be made directly to purchasers or to
or through brokers or dealerswho may receive compensation in the form of commissions or concessionsfrom any such
broker-dealer and/or the purchasers of any such Exchange Notes. Any broker-dealer that resells Exchange Notes that
were received by it for its own account pursuant to the exchange offer and any broker or dealer that participatesin a
distribution of such Exchange Notes may be deemed to be an “underwriter” within the meaning of the Securities Act
and any profit on any such resale Exchange Notes and any commissions or concessions received by any such persons
may be deemed to be underwriting compensation under the Securities Act. The Letter of Transmittal states that, by
acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be deemed to admit that it
isan “underwriter” within the meaning of the Securities Act.

We have agreed, in connection with the exchange offer, to indemnify the holders of Notes against certain
liahilities, including liabilities under the Securities Act.

By acceptance of theexchangeoffer, each broker-deal er that receives Exchange Notes pursuant to theexchange
offer hereby agreesto notify us prior to using the prospectus in connection with the sale or transfer of Exchange Notes,
and acknowledges and agrees that, upon receipt of notice from us of the happening of any event which makes any
statement in the prospectus untruein any material respect or which requiresthe making of any changesin the prospectus
in order to make the statements therein not misleading (which notice we agree to deliver promptly to such broker-
dealer), such broker-dealer will suspend use of the prospectus until we have amended or supplemented the prospectus
to correct such misstatement or omission and has furnished copies of the amended or supplemented prospectus to such
broker-dealer.
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LEGAL MATTERS

Certain legal matters with respect to the legality of the Exchange Notes will be passed upon for FelCor and
FelCor LP by Akin Gump Strauss Hauer & Feld L.L.P., Dallas, Texas.

EXPERTS

The consolidated financial statementsincorporated in this Prospectus by referenceto Fel Cor Lodging Limited
Partnership's and FelCor Lodging Trust Incorporated's Current Reports on Form 8-K dated August 26, 2011, and
management's assessment of the effectiveness of internal control over financial reporting (which is included in
management's report on internal control over financia reporting) incorporated in this Prospectus by reference to the
Annual Reports on Form 10-K of FelCor Lodging Limited Partnership and FelCor Lodging Trust Incorporated for the
year ended December 31, 2010, have been so incorporated in reliance on the reports of PricewaterhouseCoopersLLP,
an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

The combined financial statements of Royalton LLC and Morgans Holdings LLC incorporated in this
Prospectus by reference to Fel Cor Lodging Limited Partnership's Current Report on Form 8-K dated August 26, 2011,
have been so incorporated in reliance on the report of BDO USA, LLP, an independent registered public accounting
firm, given on the authority of said firm as experts in auditing and accounting.
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Questions and requests for additional copies of this
prospectus should be directed to the exchange agent as
follows:

DB Services Americas, Inc.
MS JCK01-0218
5022 Gate Parkway, Suite 200
Jacksonville, Florida 32256

Telephone: (800) 735-7777 (Option #1)
Facsimile: (615) 866-3889

We have notauthorized anyone to give you any information
or to make any representations about the transactions we
discussed in this prospectus other than those contained in
this prospectus or in the documents we incorporate by
reference. If you are given any information or
representations about these matters that is not discussed
or incorporated in this prospectus, you must not rely on
that information. This prospectus is not an offer to sell, or
a solicitation of an offer to buy, securities anywhere or to
anyone where or to whom we are not permitted to offer or
sell securities under applicable law. The delivery of this
prospectus or the securities offered by this prospectus does
not, under any circumstances, mean that there has not been
a change in our affairs since the date of this prospectus. It
also does not mean that the information in this prospectus
or in the documents we incorporate by reference is correct
after this date.

Until , 2011, all dealers that effect transactions
in these securities, whether or not participating in this
offering, may be required to deliver a prospectus. This is
inaddition to the dealers' obligation to deliver a prospectus
when acting as underwriters and with respect to their
unsold allotments or subscriptions.

Offer to Exchange
All Outstanding
6.75% Senior Secured Notes due 2019

For
Registered 6.75% Senior Secured
Notes due 2019

FelCor Lodging
Limited Partnership

Prospectus

, 2011




PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 20. Indemnification of Directors and Officers

Section 6.7 of the Second A mended and Restated Agreement of Limited Partnership of Fel Cor Lodging Limited
Partnership (“FelCor LP”), asamended (the “ Partnership Agreement”), providesthat, to the fullest extent permitted by
law, but subject to the limitations expressly provided in the Partnership Agreement, Fel Cor Lodging Trust | ncorporated
(“FelCor™), or its successor or assigns, in its capacity as the general partner of FelCor LP (the “General Partner”), and
any person who is or was an officer or director of the General Partner shall be indemnified and held harmless by the
Partnership from and against any and all losses, claims, damages, liabilities (joint or several), expenses (including,
without limitation, legal fees and expenses), judgments, fines, settlements and other amounts arising from any and all
claims, demands, actions, suits or proceedings, whether civil or criminal, administrative or investigative, in which any
such party may be involved, or is threatened to be involved, as a party or otherwise, by reason of its status as (i) the
General Partner, or any of itsaffiliates, (ii) an officer, director, employee, partner, agent or trustee of the General Partner,
or any of its affiliates or (iii) a person serving at the request of the Partnership in another entity in a similar capacity;
provided, that in each case such party acted in good faith, in amanner which such party believed to bein, or not opposed
to, the best interests of the Partnership and, with respect to any criminal proceeding, had no reasonabl e causeto believe
its conduct was unlawful. Any indemnification pursuant to Section 6.7 shall be made only out of the Partnership assets.

The charter of FelCor, generally, limits the liability of FelCor's directors and officers to FelCor and the
shareholdersfor money damagesto the fullest extent permitted, from timeto time, by thelaws of the State of Maryland.
The Maryland General Corporation Law (“MGCL") authorizes Maryland corporationsto limit the liability of directors
and officersto the corporation and its stockholders for money damages except (i) to the extent that it is proved that the
director or officer actually received an improper benefit or profit in money, property or services, for the amount of the
benefit or profit actually received or (ii) to the extent that ajudgment or other final adjudication adverseto the director
or officer isentered in aproceeding based on afinding in the proceeding that the director's or officer's action, or failure
to act, was the result of active and deliberate dishonesty and was material to the cause of action adjudicated in the
proceeding.

Thecharter also provides, generally, for theindemnification of, and advance of expense on behalf of, directors
and officers, among others, to the fullest extent permitted by Maryland law. The MGCL authorizes Maryland
corporationsto indemnify present and past directors and officersof the corporation or of another corporation for which
they serve at the request of the corporation against judgments, penalties, fines, settlements and reasonable expenses
(including attorneys fees) actualy incurred in connection with any threatened, pending, or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the
corporation in respect of which the person is adjudicated to be liable to the corporation), in which they are made parties
by reason of being or having been directors or officers, unlessit is proved that (i) the act or omission of the person was
material to the matter giving rise to the proceeding and was committed in bad faith or was the result of active and
deliberate dishonesty, (ii) the person actually received an improper personal benefit in money, property or services or
(i) in the case of any criminal proceeding, the person had reasonable cause to believe that the act or omission was
unlawful. The MGCL aso provides that, unless limited by the corporation's charter, a corporation shall indemnify
present and past directors and officers of the corporation who are successful, on the merits or otherwise, in the defense
of any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, against reasonable expenses (including attorneys fees) incurred in connection with the proceeding.
FelCor's charter does not limit the extent of thisindemnity.

An indemnification agreement has been entered into between FelCor and (1) each of the directors of the
Company; and (2) each Executive VicePresident and certain Senior Vice Presidents of FelCor (each, an“Indemnitee”).
The rights of an Indemnitee under the Indemnification Agreement complement any rights the Indemnitee may already
have under FelCor's charter or bylaws, under Maryland law or otherwise. The Indemnification Agreement requires
FelCor to indemnify and advance expenses and costs incurred by the Indemnitee in connection with any claims, suits
or proceedings arising as a result of the Indemnitee's service as an officer or director of FelCor.
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Insofar as indemnification for liabilities arising under the Securities Act of 1933 (“ Securities Act”) may be
permitted to directorsand officers of FelCor pursuant to the foregoing provisionsor otherwise, Fel Cor has been advised
that, in the opinion of the Securities and Exchange Commission, such indemnification is against public policy as
expressed in the Securities Act, and is, therefore, unenforceable.

FelCor may purchase director and officer liability insurance for the purpose of providing a source of fundsto
pay any indemnification described above. The MGCL authorizes Maryland corporations to purchase and maintain
insurancefor former or existing directorsor officersof the corporation against any liability assessed against and incurred
by such person in that capacity or arising out of such person's position, whether or not the corporation would have the
power to indemnify against liability under the MGCL. Fel Cor's charter does not limit this authority to obtain insurance.
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ltem 21. Exhibits

@ Exhibits
Exhibit
Number  Description of Exhibit

4.1 Indenture, dated as of October 1, 2009, by and between Fel Cor Escrow Holdings, L.L.C. and U.S. Bank National
Association, astrustee (filed as Exhibit 4.1 to Fel Cor'sForm 8-K, dated October 1, 2009, and incorporated herein
by reference).

4.2 First Supplemental Indenture dated as of October 12, 2009, by and between Fel Cor Escrow Holdings, L.L.C. and
U.S. Bank National Association (filed as Exhibit 4.1 to FelCor's Form 8-K, dated October 13, 2009, and
incorporated herein by reference).

4.3 Second Supplemental Indenturedated asof October 13, 2009, by and among Fel Cor, Fel Cor L P, certain subsidiary
guarantors named therein, FelCor Holdings Trust, FelCor Escrow Holdings, L.L.C. and U.S. Bank National
Association (filed as Exhibit 4.2 to FelCor's Form 8-K dated, October 13, 2009, and incorporated herein by
reference).

44 Third Supplemental Indenture dated as of March 23, 2010, by and among FelCor, FelCor LP, certain subsidiary
guarantors named therein, FelCor Holdings Trust and U.S. Bank National Association (filed as Exhibit 4.1 to
FelCor's Form 10-Q for the quarter ended March 31, 2010, and incorporated herein by reference).

45 Fourth Supplemental Indenture, dated as of March 3, 2011, by and among FelCor, FelCor LP, certain of their
subsidiaries, asguarantors, and U.S. Bank National Association, astrustee(filed asexhibit 4.4to FelCor'sMay 23,
2011 Current Report on Form 8-K and incorporated herein by reference).

4.6 Fifth Supplemental Indenture, dated as of May 23, 2011, by and among FelCor, FelCor LP, certain of their
subsidiaries, asguarantors, and U.S. Bank National Association, astrustee(filed asexhibit 4.5to FelCor'sMay 23,
2011 Current Report on Form 8-K and incorporated herein by reference).

4.7 Registration Rights Agreement dated October 1, 2009 to be effective as of October 13, 2009, by and among
FelCor, FelCor LP, certain subsidiary guarantors named therein, and J.P. Morgan SecuritiesInc. on behalf of itself
and the initial purchasers (filed as Exhibit 4.3 to FelCor's Form 8-K, dated October 13, 2009, and incorporated
herein by reference).

4.8 Indenture, dated as of May 10, 2011, by and between FelCor Escrow Holdings, L.L.C. and Wilmington Trust
Company, as trustee, and Deutsche Bank Trust Company Americas, as Collateral Agent, Registrar and Paying
Agent (filed as exhihbit 4.1 to Fel Cor's Current Report on Form 8-K dated May 23, 2011, and incorporated herein
by reference).

4.9 First Supplemental Indenture, dated as of May 23, 2011, by and among Fel Cor Escrow Holdings, L.L.C., FelCor
LP, FelCor, certain of their subsidiaries, as guarantors, and Wilmington Trust Company, astrustee, and Deutsche
Bank Trust Company Americas, as Collateral Agent, Registrar and Paying Agent (filed as exhibit 4.2 to FelCor's
Current Report on Form 8-K dated May 23, 2011, and incorporated herein by reference).

4.10 Registration Rights Agreement, dated May 10, 2011, among Fel Cor L P, Fel Cor, the subsidiary guarantors named
therein, and J.P. Morgan Securities LLC (filed as exhibit 4.3 to FelCor's Current Report on Form 8-K dated
May 23, 2011, and incorporated herein by reference).

5.1* Opinion of Akin Gump Strauss Hauer & Feld LLP.

12.1*  Statements regarding Computation of Ratios.

231 Consent of Akin Gump Strauss Hauer & Feld LLP (included in Exhibit 5.1).

23.2*  Consent of PricewaterhouseCoopers LLP.

23.3*  Consent of PricewaterhouseCoopersLLP.

23.4*  Consent of BDO USA, LLP.

241 Power of Attorney (included on signature page).

25.1* Statement of Eligibility of Wilmington Trust Company, as Trustee.

99.1* Form of Letter of Transmittal.

*  Filed herewith.
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Item 22. Undertakings

@ The undersigned Registrants hereby undertake that, for purposes of determining any liability under
the Securities Act, each filing of the Registrants annual reports pursuant to Section 13(a) or 15(d) of the Exchange Act
(and, whereapplicable, each filing of an employeebenefit plan'sannual report pursuant to Section 15(d) of the Exchange
Act) that isincorporated by reference in the Registration Statement shall be deemed to be anew registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to betheinitial
bona fide offering thereof.

(b) Insofar asindemnificationfor liabilitiesarising under the SecuritiesAct may bepermitted todirectors,
officers, and controlling persons of the Registrants pursuant to the foregoing provisions, or otherwise, the Registrants
have been advised that in the opinion of the Commission, such indemnification is against public policy as expressed
inthe SecuritiesAct andis, therefore, unenforceabl e. In the event that aclaim for indemnification against such liabilities
(other than the payment by the Registrants of expensesincurred or paid by a director, officer or controlling person of
the Registrants in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrants will, unlessin the opinion of their
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by them is against public policy as expressed in the Securities Act and will be governed
by the final adjudication of such issue.

(© The undersigned Registrants hereby undertake to respond to requests for information that is
incorporated by reference into the Prospectus pursuant to Items 4, 10(b), 11 or 13 of this Form, within one business
day of receipt of such request, and to send theincorporated documentsby first classmail or other equally prompt means.
This includes information contained in documents filed subsequent to the effective date of this Exchange Offer
Registration through the date of responding to the request.

(d) The undersigned Registrant hereby undertakes to supply by means of a post-effective amendment
all information concerning atransaction, and the company being acquired involved therein, that was not the subject of
and included in this Exchange Offer Registration Statement when it became effective.

(e The undersigned Registrants hereby undertake as follows: that prior to any public reoffering of the
securities registered hereunder through use of a prospectus which isapart of this registration statement, by any person
or party who isdeemed to be an underwriter withinthe meaning of Rule 145(c), theissuer undertakesthat such reoffering
prospectus will contain the information called for by the applicable registration form with respect to reofferings by
persons who may be deemed underwriters, in addition to theinformation called for by the other items of the applicable
form.

()] TheRegistrantsundertakethat every prospectus: (i) that isfiled pursuant to paragraph (e) immediately
preceding or (i) that purportsto meet the requirementsof Section 10(a)(3) of the Securities Act and isused in connection
with an offering of securities subject to Rule 415, will befiled as a part of an amendment to the registration statement
and will not be used until such amendment is effective, and that, for purposes of determining any liability under the
Securities Act, each such post-effective amendment shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration
Statement to be signed on its behal f by the undersigned, thereunto duly authorized, in the City of Dallas, State of Texas
on the 26th day of August, 2011.

FELCOR LODGING TRUST INCORPORATED,
aMaryland corporation

FELCOR LODGING LIMITED PARTNERSHIP,
aDelaware limited partnership
(Co-Registrant)

By: FelCor Lodging Trust Incorporated,
its General Partner

By: /d/Jonathan H. Yellen
Jonathan H. Yellen

Executive Vice President, General Counsel and
Secretary




POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints each of Richard A. Smith and
Jonathan H. Yellen, with full power to act without the other, his or her true and lawful attorney-in-fact and agent, with
full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities (until revoked in writing) to sign any and all amendments (including post-effective amendments) to this
Registration Statement, to file the same, together with all exhibitsthereto and other documentsin connection therewith,
with the Securities and Exchange Commission, to sign any and all applications, registration statements, notices and
other documents necessary or advisableto comply with the applicabl e state securitieslaws, and to filethe same, together
with all other documents in connection therewith, with the appropriate state securities authorities, granting unto said
attorneys-in-fact and agents or any of them, or their or his substitutes or substitute, full power and authority to perform
and do each and every act and thing necessary and advisable asfully to all intents and purposes as he or she might or
could perform and do in person, thereby ratifying and confirming all that said attorneys-in-fact and agents or any of
them or their or his substitutes or substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed
by the following persons in the capacities and on the dates indicated.

Signature Title Date

/s'Thomas J. Corcoran, Jr.
Thomas J. Corcoran, Jr. Chairman of the Board and Director August 26, 2011

/s/Richard A. Smith

Richard A. Smith President and Chief Executive Officer and Director August 26, 2011

/s/ Andrew J. Welch

Andrew J. Welch Executive Vice President and Chief Financial August 26, 2011
Officer (Principal Financial Officer)

/s/Lester C. Johnson

Lester C. Johnson Senior Vice President and Chief Accounting Officer August 26, 2011
(Principal Accounting Officer)

/s’lMelinda J. Bush

Melinda J. Bush Director August 26, 2011

/S/Glenn A. Carlin

Glenn A. Carlin Director August 26, 2011

/s/Robert F. Cotter

Robert F. Cotter Director August 26, 2011

/s/Christopher J. Hartung

Christopher J. Hartung Director August 26, 2011

/s'Thomas C. Hendrick

Thomas C. Hendrick Director August 26, 2011

/s/Charles A. Ledsinger

Charles A. Ledsinger Director August 26, 2011



/s/Robert H. Lutz, Jr.

Robert H. Lutz, Jr.

/s/Robert A. Mathewson

Robert A. Mathewson

/sMark D. Rozells

Mark D. Rozells

/s/Brian Strickland

Brian Strickland

Director

Director

Director

Director

August 26, 2011

August 26, 2011

August 26, 2011

August 26, 2011



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant has duly caused this Registration
Statement to be signed on its behal f by the undersigned, thereunto duly authorized, in the City of Dallas, State of Texas
on the 26th day of August, 2011.

FelCor/CSS Holdings, L.P,
aDelaware limited partnership

By:FelCor/CSS Hotels, L.L.C.,
its general partner

FelCor/St. Paul Holdings, L.P.
aDelaware limited partnership

By:FelCor/CSS Hotels, L.L.C.,
its general partner

FelCor Canada Co.
aNova Scotia unlimited liability company

FelCor Hotel Asset Company, L.L.C.,
aDelaware limited liability company

FelCor Lodging Holding Company, L.L.C.,
aDelaware limited liability company

FelCor TRS Borrower 1, L.P,,
aDelaware limited partnership

By:FelCor TRS Borrower GP1, L.L.C.,
its general partner

FelCor TRS Borrower 4, L.L.C.,
aDelaware limited liability company

FelCor TRSHoldings, L.L.C.,
aDelaware limited liability company

FelCor Copley Plaza, L.L.C.,
aDelaware limited liability company

FelCor Esmeralda (SPE), L.L.C.,
aDelaware limited liability company



FelCor St. Pete (SPE), L.L.C,,
aDelaware limited liability company

Los Angeles International Airport Hotel Associates, a Texas
limited partnership

By:FelCor/LAX Holdings, L.P.,
its general partner

By:FelCor/LAX Hotels, L.L.C,,
its general partner

Madison 237 Hotel, L.L.C,,
aDelaware limited liability company

Royalton 44 Hotel, L.L.C.,
aDelaware limited liability company

By:  /g/Jonathan H. Yellen

Jonathan H. Yellen

Executive Vice President, General Counsel and
Secretary



POWER OF ATTORNEY

Each person whose signature appears below hereby constitutes and appoints each of Richard A. Smith and
Jonathan H. Yellen, with full power to act without the other, his true and lawful attorney-in-fact and agent, with full
power of substitution and resubstitution, for him and in hisname, placeand stead, in any and all capacities (until revoked
in writing) to sign any and all amendments (including post-effective amendments) to this Registration Statement, to
file the same, together with al exhibits thereto and other documents in connection therewith, with the Securities and
Exchange Commission, to sign any and all applications, registration statements, notices and other documents necessary
or advisable to comply with the applicable state securities laws, and to file the same, together with all other documents
in connection therewith, with the appropriate state securities authorities, granting unto said attorneys-in-fact and agents
or any of them, or their or his substitutes or substitute, full power and authority to perform and do each and every act
and thing necessary and advisable as fully to all intents and purposes as he might or could perform and do in person,
thereby ratifying and confirming all that said attorneys-in-fact and agents or any of them or their or his substitutes or
substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed
by the following persons in the capacities and on the dates indicated.

Signature Title Date

/s/Richard A. Smith

Richard A. Smith President and Chief Executive Officer and Director August 26, 2011

/s/Jonathan H. Yellen

Jonathan H. Yellen Executive Vice President, General Counsel, August 26, 2011
Secretary and Manager/Director

/s/Andrew J. Welch

Andrew J. Welch Executive Vice President and Chief Financial August 26, 2011
Officer (Principal Financia Officer)

/s/Lester C. Johnson

Lester C. Johnson Senior Vice President and Chief Accounting Officer August 26, 2011
(Principal Accounting Officer)



Exhibit 5.1
AKIN GUMP
STRAUSS HAUER & FELDuLLP

Athomeys i Law

August 26, 2011

FelCor Lodging Limited Partnership
545 E. John Carpenter Freeway, Suite 1300
Irving, Texas 75062

Re:  FelCor Lodging Limited Partnership
Registration Statement on Form S-4
Ladies and Gentlemen:

We have acted as counsel to FelCor Lodging Limited Partnership, a Delaware limited
partnership (the* Company”), Fel Cor Lodging Trust Incorporated, a Maryland corporation and the
sole genera partner of the Company (“FelCor”), and the subsidiaries of the Company listed on
Schedule | attached hereto (collectively, and together with Fel Cor, the* Guarantors”), inconnection
withthe preparation andfiling by the Company and the Guarantorswith the Securitiesand Exchange
Commission of a Registration Statement on Form S-4 (the “Registration Statement”), under the
Securities Act of 1933, as amended (the “Act”). The Registration Statement relates to (i) up to
$525,000,000 aggregate principal amount of 6.75% Senior Secured Notesdue 2019 (the“ Exchange
Notes”) of the Company to be issued under an Indenture, dated as of May 10, 2011, among FelCor
Escrow Holdings, L.L.C. (“Escrow Sub”), aDelaware limited liability company, Wilmington Trust
Company, as Trustee (the“ Trustee”), Deutsche Bank Trust Company Americas, as Collateral Agent
(the “Collateral Agent”) and Deutsche Bank Trust Company Americas, as Registrar and Paying
Agent (the “Paying Agent”), as supplemented by that certain First Supplemental Indenture, dated
as of May 23, 2011, among the Company, Escrow Sub, the Guarantors, the Trustee, the Collateral
Agent and the Paying Agent (as supplemented, the “Indenture”), pursuant to an exchange offer
(the “Exchange Offer”) by the Company described in the Registration Statement in exchange for
alike principal amount of the issued and outstanding 6.75% Senior Secured Notes due 2019 (the
“Initial Notes”) previously issued under the Indenture and (ii) the guarantees by the Guarantors
(the*Guarantees”) of the ExchangeNotes pursuant tothelndenture. Thisopinionisbeingfurnished
in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Act.

We have examined originalsor certified copies of such corporate, limited liability company
and partnership records of the Company and the Guarantors and other certificates and documents
of officials of the Company and the Guarantors, public officials and others as we have deemed
appropriate for purposes of thisletter. Wehave assumed the genuineness of all signatures, thelegal
capacity of al natural persons, the authenticity of all documents submitted to us as originas, the
conformity to authentic original documents of all copies submitted to us as conformed, certified or
reproduced copies, that the Exchange Noteswill conform to the specimen thereof we havereviewed
andthat the Exchange Noteswill beduly authenticated in accordancewith thetermsof thelndenture.
Wehave assumed the due authorization, execution, issuance and delivery of thelndenture by FelCor

1700 Pacific Avenue / Suite 4100 / Dallas, TX 75201-4675 / 214.969.2800 / fax: 214.969.4343 / www.akingump.com



AKIN GUMP
STRAUSS HAUER & FELDuLLP

Attomeys al Law

FelCor Lodging Limited Partnership
August 26, 2011

Page 2

Canada Co. and the company power and authority to guarantee the Exchange Notes by FelCor
Canada Co. We have also assumed the due authorization, execution, issuance and delivery of the
Indenture and authentication of the Initial Notes by the authenticating agent and that the Indenture
isavalid and binding obligation of the Trustee, Collateral Agent and Paying Agent, enforceable
against the Trustee, Collateral Agent and Paying Agent in accordance with itsterms. Asto various
questions of fact relevant to this letter, we have relied, without independent investigation, upon
certificates or verba confirmations, as applicable, of public officials and certificates of officers of
the Company and the Guarantors, all of which we assume to be true, correct and complete.

Based upon the foregoing and subject to the assumptions, exceptions, qualifications and
limitations set forth herein, we are of the opinion that when the Registration Statement has become
effective under the Act and the Indenture has been duly qualified under the Trust Indenture Act of
1939, as amended, and the Exchange Notes have been duly executed by the Company, duly
authenticated by the authenticating agent in accordance with the terms of the Indenture, and issued
and delivered by or on behalf of the Company in accordance with the terms of the Indenture against
receipt of Initial Notes surrendered in exchange therefor in accordance with the terms of the
Exchange Offer, (i) the Exchange Notes will be valid and binding obligations of the Company,
enforceable against the Company in accordance with their terms, and (ii) the Guarantees of the
Guarantors will be valid and binding obligations of the Guarantors, enforceable against the
Guarantors in accordance with their terms.

The opinions and other mattersin thisletter are qualified in their entirety and subject to the
following:

A. We express no opinion as to the laws of any jurisdiction other than any published
constitutions, treaties, laws, rules or regulations or judicial or administrative decisions
(“Laws”) of (i) the Laws of the State of New York; (ii) the Delaware General Corporation
Law, the Delaware Revised Uniform Limited Partnership Act, and the Delaware Limited
Liability Company Act; (iii) the General Corporation Law of the State of Maryland; (iv) the
TexasBusiness Organizations Code; and (v) thefederal securities Laws of the United States
of America

B. The matters expressed in thisletter are subject to and qualified and limited by (i) applicable
bankruptcy, insolvency, fraudulent transfer and conveyance, reorganization, moratorium
and similar laws affecting creditors rights and remedies generally; (ii) general principles of
equity, including without limitation, concepts of materiality, reasonabl eness, good faith and
fair dealing and the possible unavailability of specific performance or injunctive relief
(regardless of whether considered in a proceeding in equity or at law); (iii) securities laws
and public policy underlying such laws with respect to rights to indemnification and
contribution; and (iv) laws governing the waiver of stay, extension, or usury laws.



AKIN GUMP
STRAUSS HAUER & FELDuLLP

Attomeys al Law

FelCor Lodging Limited Partnership
August 26, 2011

Page 3

C.

This opinion letter islimited to the matters expressly stated herein and no opinion isto be
inferred or implied beyond the opinion expressly set forth herein. We undertake no, and
hereby disclaim any, obligation to make any inquiry after the date hereof or to advise you
of any changesin any matter set forth herein, whether based on achangein thelaw, achange
in any fact relating to the Company, the Guarantors, or any other person or any other
circumstance.

In giving the opinionsexpressed in clauses (i) and (ii) above, insofar asthose opinionsrelate
to or are based upon, in part, the corporate status of the Company or the Guarantors, we are
relying solely on verbal confirmations of good standing for each of the Company and the
Guarantors.

We hereby consent to the filing of a copy of this opinion as an exhibit to the Registration

Statement and to the use of our name in the prospectus forming a part of the Registration Statement
under the caption “Legal Matters.” In giving this consent, we do not thereby admit that we are
within the category of persons whose consent is required under Section 7 of the Act and the rules
and regulations thereunder.

Very truly yours,
/s AKIN, GUMP, STRAUSS, HAUER & FELD, L.L.P.

AKIN, GUMP, STRAUSS, HAUER & FELD, L.L.P.



AKIN GUMP
STRAUSS HAUER & FELDvLLP

I - TEYE B LEW

Schedule |

SUBSIDIARY GUARANTORS

Name of Subsidiary Guarantor
FelCor Canada Co.

State of Jurisdiction and Type of Entity
Nova Scotia unlimited liability company

FelCor/CSS Holdings, L.P.

FelCor Copley Plaza, L.L.C.

FelCor Esmeralda (SPE), L.L.C.

FelCor Hotel Asset Company, L.L.C.
FelCor Lodging Holding Company, L.L.C.
FelCor/St. Paul Holdings, L.P.

FelCor St. Pete (SPE), L.L.C.

FelCor TRS Borrower 1, L.P.

FelCor TRS Borrower 4, L.L.C.

FelCor TRSHoldings, L.L.C.

Los Angeles International Airport Hotel Associates, a Texas
limited partnership

Madison 237 Hotel, L.L.C.
Royalton 44 Hotel, L.L.C.

Delaware limited partnership
Delaware limited liability company
Delaware limited liability company
Delaware limited liability company
Delaware limited liability company

Delaware limited partnership
Delaware limited liability company

Delaware limited partnership
Delaware limited liability company
Delaware limited liability company

Texas limited partnership

Delaware limited liability company
Delaware limited liability company



Exhibit 12.1

FelCor Lodging Limited Partnership

Computation of Ratio of Earnings To Fixed Charges

Six Months Ended
June 30, Y ear Ended December 31,
2011 2010 2010 2009 2008 2007 2006

Income (loss) from continuing operations $ (81,584) $ (15,310) $(181,092) $ (95846) $ (41,273) $ 52843 $ 2,702
Equity in income of unconsolidated entities 1,552 1,188 (16,916) 4,814 10,932 (20,357) (11,537)

Pre-tax income (loss) from continuing
operations before adjustment for income or

loss from equity investees (80,032) (14,122)  (198,008) (91,032) (30,341) 32,486 (8,835)
Fixed charges:

Interest expense 68,442 70,782 139,853 100,260 92,746 89,654 106,941
Capitalized interest 511 283 638 767 1,350 4,808 4,917

The sum of interest expensed and capitalized,
amortized premiums, discounts and

capitalized expenses related to indebtedness 68,953 71,065 140,491 101,027 94,096 94,462 111,858
Amortization of capitalized interest 866 865 1,736 1,735 1,831 1,736 1,359
Distributed income of equity investees 810 1,110 2,190 2,789 2,973 947 3,632
Interest capitalized (5112) (283) (638) (767) (1,350) (4,808) (4,917)
Earnings $ (9914) $ 58635 $ (54229) $ 13,752 $ 67,209 $ 124,823 $ 103,097
Fixed charges $ 68953 $ 71,065 $ 140,491 $ 101,027 $ 94,096 $ 94,462 $ 111,858
Ratio of Earnings to Fixed Charges (0.149) 0.83 (0.39) 0.14 0.71 1.32 0.92

Deficiency $ 78867 $ 12430 $ 194720 $ 87275 $ 26,887 — 8,761



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

August 26, 2011

We hereby consent to the incorporation by reference in this Registration Statement on
Form S-4 of our report dated February 24, 2011 except with respect to our opinion on the
consolidated financial statements insofar as it relates to the effects of discontinued
operations discussed in Notes 1, 5, 6, 12, 13, 15, 17, 20, 21 and 22, consolidating
financial information to reflect additional subsidiary guarantors discussed in Note 22, and
subsequent events discussed in Note 23 as to which the date is August 26, 2011, relating
to the financial statements, financial statement schedule and the effectiveness of internal
control over financial reporting, which appears in FelCor Lodging Limited Partnership's
Current Report on Form 8-K dated August 26, 2011. We also consent to the reference to
us under the heading “Experts,” "Summary Historical consolidated Financial Information”
and "Selected Historical Consolidated Financial and Operating Data" in such Registration
Statement.

/sl PricewaterhouseCoopers LLP
Dallas, TX



Exhibit 23.3

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

August 26, 2011

We hereby consent to the incorporation by reference in this Registration Statement on
Form S-4 of our report dated February 24, 2011 except with respect to our opinion on
the consolidated financial statements insofar as it relates to the effects of discontinued
operations discussed in Notes 1, 5, 6, 12, 13, 15, 17, 20, 22 and subsequent events
discussed in Note 23 as to which the date is August 26, 2011, relating to the financial
statements, financial statement schedule and the effectiveness of internal control over
financial reporting, which appears in FelCor Lodging Trust Incorporated's Current
Report on Form dated August 26, 2011. We also consent to the reference to us
under the heading “Experts,” "Summary Historical consolidated Financial Information”
and "Selected Historical Consolidated Financial and Operating Data" in such
Registration Statement.

/sl PricewaterhouseCoopers LLP
Dallas, TX



Exhibit 23.4

IBDO

Consent of Independent Registered Public Accounting Firm

FelCor Lodging Trust Incorporated
Irving, Texas

Wehereby consent to the incorporation by reference in the Prospectus constituting apart of this Registration Statement
on Form S-4 (No. 333- ) of our report dated August 25, 2011, relating to the combined financia statements of
Royalton LLC and Morgans Holdings LL C for the year ended December 31, 2010.

We also consent to the reference to us under the caption “Experts’ in the Prospectus.

/sy BDOUSA, LLP
BDO USA, LLP

New York, New York

August 25, 2011



Exhibit 25.1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939
OF ACORPORATION DESIGNATED TO ACT AS TRUSTEE
Check if an Application to Determine Eligibility of a Trustee Pursuant to Section 305(b)(2)

WILMINGTON TRUST COMPANY
(Exact name of Trustee as specified in its charter)

Delaware 51-0055023

(Jurisdiction of incorporation of organization if not (I.R.S. Employer Identification No.)
aU.S. nationa bank)

1100 North Market Street
Wilmington, Delaware 19890-0001
(302) 651-1000
(Address of principal executive offices, including zip code)

Robert C. Fiedler
Vice President and Counsel
Wilmington Trust Company
1100 North Market Street
Wilmington, Delaware 19890-0001
(302) 651-8541
(Name, address, including zip code, and telephone number, including area code, of agent of service)

FelCor Lodging Limited Partnership

(Exact name of obligor as specified in its charter)

Delaware 75-2544994
(State or other jurisdiction or incorporation or (I.R.S. Employer Identification No.)
organization)

545 E. John Carpenter Frwy., Suite 1300
Irving, Texas 75062
(Address of principa executive offices, including zip code)

6.75% Senior Secured Notes due 2019
(Title of the indenture securities)




Exact name of Registrant Guarantor

State or other
Jurisdiction of
Incorporation or
Organization

I.R.S. Employer
Identification Number

FelCor Lodging Trust Incorporated Maryland 72-2541756
FelCor/CSS Holdings, L.P. Delaware 75-2620463
FelCor/St. Paul Holdings, L.P. Delaware 75-2624292
FelCor Canada Co. Nova Scotia 75-2773637
FelCor Hotel Asset Company, L.L.C. Delaware 75-2770156
FelCor Lodging Holding Company, L.L.C. Delaware 75-2773621
FelCor TRS Borrower 1, L.P. Delaware 20-3526128
FelCor TRS Borrower 4, L.L.C. Delaware 20-3900525
FelCor TRS Holdings, L.L.C. Delaware 75-2916176
FelCor Copley Plaza, L.L.C. Delaware 27-3158742
FelCor Esmeralda (SPE), L.L.C. Delaware 26-1439076
FelCor St. Pete (SPE), L.L.C. Delaware 26-1438830
Los Angeles International Airport Hotel Associates, a Texas Texas 75-2656593
limited partnership

Madison 237 Hotel, L.L.C. Delaware 45-1137528
Royalton 44 Hotel, L.L.C. Delaware 45-1137592




ITEM 1. GENERAL INFORMATION.
Furnish the following information as to the trustee:
(@) Name and address of each examining or supervising authority to which it is subject.

State Bank Commissioner
555 East Lockerman Street, Suite 210
Dover, Delaware 19901

(b) Whether it is authorized to exercise corporate trust powers.

The trustee is authorized to exercise corporate trust powers.
ITEM 2. AFFILIATIONSWITH THE OBLIGOR.

If the obligor is an affiliate of the trustee, describe each affiliation:

Based upon an examination of the books and records of the trustee and information available
to the trustee, the abligor is not an affiliate of the trustee.

ITEM 16. LIST OF EXHIBITS.

Listed below are all exhibitsfiled as part of this Statement of Eligibility and Qualification.

Exhibit 1. Copy of the Charter of Wilmington Trust Company:

Exhibit 2. Certificate of Authority of Wilmington Trust Company to commence business - included in
Exhibit 1 above.

Exhibit 3. Authorization of Wilmington Trust Company to exercise corporate trust powers - included
in Exhibit 1 above.

Exhibit 4. Copy of By-Laws of Wilmington Trust Company.

Exhibit 5. Not applicable

Exhibit 6. gg?sent of Wilmington Trust Company required by Section 321(b) of the Trust Indenture

Exhibit 7. Copy of most recent Report of Condition of Wilmington Trust Company.

Exhibit 8. Not applicable.

Exhibit 9. Not applicable.

Pursuant to the requirements of the Trust Indenture Act of 1939, as amended, the trustee, Wilmington
Trust Company, a corporation organized and existing under the laws of Delaware, has duly caused this
Statement of Eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in the
City of Wilmington and State of Delaware on the 26th day of August, 2011.

[SEAL] WILMINGTON TRUST COMPANY
Attest: /s/Jason B. Hill By: /sMary C. St. Amand
Assistant Secretary Name: Mary C. St. Amand

Title: Vice President



EXHIBIT 1*
RESTATED CHARTER
WILMINGTON TRUST COMPANY

WILMINGTON, DELAWARE

*Exhibit 1 also constitutes Exhibits 2 and 3.



RESTATED
CHARTER OR ACT OF INCORPORATION
OF
WILMINGTON TRUST COMPANY

(Originally incorporated on March 2, 1901
under the name "Delaware Guarantee and Trust Company™)

FIRST: The name of the corporation is Wilmington Trust Company
(hereinafter referred to as the "Company™).

SECOND: The principal place of business of the Company in the State of
Delaware shall be located in the City of Wilmington, County of New Castle. The Company may
have one or more branch offices or places of business.

THIRD: The purpose for which the Company isformed isto carry on a non-
depository trust company businessand, in connection therewith, the Company shall have and possess
all powers, rights, privilegesand franchisesincident to anon-depository trust company, andingeneral
shall have the right, privilege and power to engage in any lawful act or activity, within or without
the State of Delaware, for which non-depository trust companies may be organized under the
provisions of Chapter 7 of Title 5 of the Delaware Code, as the same may be amended from time to
time, and, in addition, may avail itself of any additional privileges or powers permitted to it by law.

FOURTH: Theamount of thetotal authorized capital stock of the Company shall
be Five Hundred Thousand Dollars ($500,000), divided into Five Thousand (5,000) shares of
common stock, having a par value of One Hundred Dallars ($100) per share. Upon the effective
time of the filing of this Restated Charter or Act of Incorporation, each share of common stock of

theCompany, par valueOneDollar ($1.00) per share, outstandingimmediately prior tosuch effective



time shall be reclassified and changed into one share of common stock of the Company, par value
One Hundred Dollars ($100) per share.

FIFTH: The number of directors who shall constitute the whole board of
directors of the Company shall be such number as shall be fixed by, or in the manner provided in,
the bylaws of the Company, provided that the number of directors shall not be less than five.

SIXTH: The duration of the Company's existence shall be perpetual.

SEVENTH: The private property of the stockholders of the Company shall not
be subject to the payment of the debts of the Company.

EIGHTH: The business and affairs of the Company shall be managed by or
under the direction of the board of directors, and the directors need not be elected by ballot unless
required by the bylaws of the Company.

NINTH: In furtherance and not in limitation of the powers conferred by the

laws of the State of Delaware, the board of directors of the Company is expressy authorized to
make, amend, and repeal the bylaws of the Company. The bylaws of the Company may confer upon
the directors specific powers, not inconsistent with law, which are in addition to the powers and
authority expressly conferred by the laws of the State of Delaware.

TENTH: The Company shall have the right to amend, alter, change or repeal
any provisions contained in this Restated Charter or Act of Incorporation to the extent or in the
manner now or hereafter permitted or prescribed by law.

ELEVENTH: Tothefullest extent permissible under Title 5, Section 723(b) of the
Delaware Code, a director of the Company shall have no personal liability to the Company or its
stockholders for monetary damages for breach of fiduciary duty as a director, provided that this

provision shall not eliminate the liability of adirector (i) for any breach of the director's duty of



loyalty to the Company or its stockholders, (ii) for acts or omissions not in good faith or which
involveintentional misconduct or aknowing violation of law, (iii) under Section 174 of the Delaware
General Corporation Law, or (iv) for any transaction from which the director derived an improper
persona benefit. If the Delaware General Corporation Law is hereafter amended to authorize
corporate action further eliminating or limiting the personal liability of directors, then the liability
of adirector of the Company shall be eliminated or limited to the fullest extent permitted by the
Delaware General Corporation Law, as so amended.

Any repeal or modification of the foregoing paragraph by the stockholders of the
Company shall not adversely affect any right or protection of adirector of the Company existing at
the time of such repeal or modification.

TWELFTH: The Company shall have the power to merge or sell its assets and
take other corporate action to the extent and in the manner now or hereafter permitted or prescribed
by law, and all rights conferred upon stockholders herein are granted subject to such rights.

THIRTEENTH: This Restated Charter or Act of Incorporation shall become
effectiveat 12:05am. on July 1, 2011.

[Signature Page Follows]



IN WITNESSWHEREOF, thisRestated Charter or Act of Incorporation, which restatesand
integrates and further amends the provisions of the Charter or Act of Incorporation of the Company
and which has been duly adopted in accordance with Sections 242 and 245 of the Delaware General

Corporation Law, has been executed by its duly authorized officer this 30th day of June, 2011.

WILMINGTON TRUST COMPANY

By: /s/BrianR. Yoshida
Name: Brian R. Yoshida
Title: Group Vice President &
Deputy General Counsel




EXHIBIT 4
BY-LAWS
WILMINGTON TRUST COMPANY

WILMINGTON, DELAWARE



BYLAWS OFWILMINGTON TRUST COMPANY

ARTICLE 1
Stockholders' Meetings

Section 1. Annua Meeting. Theannual meeting of stockholdersshall be held on the third Thursday
in April each year at the principal office at the Company or at such other date, time or place as may be

designated by resolution by the Board of Directors.

Section 2. Special Mestings. Special meetings of stockholders may be called at any time by the
Board of Directors, the Chairman of the Board, the Chief Executive Officer or the President.

Section 3. Notice. Notice of all meetings of the stockholders shall be given by mailing to each
stockholder at least ten (10) days before said meeting, at his last known address, awritten or printed notice

fixing the time and place of such meeting.

Section 4. Quorum. A magjority in the amount of the capital stock of the Company issued and
outstanding ontherecord date, as herein determined, shall constituteaquorum at all meetingsof stockholders
for the transaction of any business, but the holders of a smaller number of shares may adjourn from timeto
time, without further notice, until a quorumis secured. At each annual or special meeting of stockholders,
each stockholder shall be entitled to one vote, either in person or by proxy, for each share of stock registered
inthe stockholder'sname on the books of the Company on therecord datefor any such meeting asdetermined

herein.

ARTICLE 2

Directors

Section 1. Management. The affairs and business of the Company shall be managed by or under

the direction of the Board of Directors.

Section 2. Number. The authorized number of directorsthat shall constitute the Board of Directors
shall befixed from timeto time by or pursuant to aresolution passed by amajority of the Board of Directors

within the parameters set by the Charter of the Company.



Section 3. Reserved.

Section 4. Meetings. The Board of Directors shall meet at the principal office of the Company or
elsewherein its discretion at such times to be determined by a majority of its members, or at the call of the

Chairman of the Board of Directors, the Chief Executive Officer or the President.

Section 5. Special Mestings. Special meetings of the Board of Directors may be called at any time
by the Chairman of the Board, the Chief Executive Officer or the President, and shall be called upon the

written request of amagjority of the directors.

Section 6. Quorum. A magjority of the directors elected and qualified shall be necessary to constitute
aquorum for the transaction of business at any meeting of the Board of Directors.

Section 7. Notice. Written notice shall be sent by mail to each director of any special meeting of

the Board of Directors, and of any change in the time or place of any regular meeting, stating the time and
place of such meeting, which shall be mailed not lessthan two days before the time of holding such meeting.

Section 8. Vacancies In the event of the death, resignation, removal, inability to act or
disgualification of any director, the Board of Directors, although less than a quorum, shall have the right to
€lect the successor who shall hold office for the remainder of the full term of the class of directorsin which

the vacancy occurred, and until such director's successor shall have been duly elected and qualified.

Section 9. Organization Meeting. The Board of Directors at its first meeting after its election by

the stockholders shall appoint an Audit Committee, a Compensation Committee and a Nominating and
Corporate Governance Committee, and shall elect from its own members a Chairman of the Board, a Chief
Executive Officer and a President, who may be the same person. The Board of Directors shall also elect at
such meeting a Secretary and a Chief Financial Officer, who may be the same person, and may appoint at
any time such committees asit may deem advisable. The Board of Directors may also elect at such meeting
oneor moreAssociateDirectors. TheBoard of Directors, or acommitteedesignated by theBoard of Directors

may elect or appoint such other officers as they may deem advisable.

Section 10. Removal. The Board of Directors may at any time remove, with or without cause, any
member of any committee appointed by it or any associate director or officer elected by it and may appoint

or elect his successor.



Section 11. Responsibility of Officers. The Board of Directors may designate an officer to be in

charge of such departments or divisions of the Company as it may deem advisable.

Section 12. Participation in Meetings. The Board of Directors or any committee of the Board of

Directors may participate in ameeting of the Board of Directors or such committee, as the case may be, by
conferencetelephone, video facilities or other communications equipment. Any action required or permitted
to betaken at any meeting of the Board of Directorsor any committee thereof may betaken without ameeting
if al of the members of the Board of Directors or the committee, as the case may be, consent thereto in

writing, and the writing or writings are filed with the minutes of the Board of Directors or such committee.

ARTICLE 3

Committees of the Board of Directors

Section 1. Audit Committee.

(A) The Audit Committee shall be compaosed of not less than three (3) members, who
shall be selected by the Board of Directors from its own members, none of whom shall be an officer or

employee of the Company, and shall hold office at the pleasure of the Board.

(B) The Audit Committee shall have general supervision over the Audit Services
Divisioninall mattershowever subject to the approval of the Board of Directors; it shall consider all matters
brought to its attention by the officer in charge of the Audit Services Division, review all reports of
examination of the Company made by any governmental agency or such independent auditor employed for
that purpose, and make such recommendationsto the Board of Directorswith respect thereto or with respect

to any other matters pertaining to auditing the Company asit shall deem desirable.

(© The Audit Committee shall meet whenever and wherever its Chairperson, the
Chairman of the Board, the Chief Executive Officer, the President or amajority of the Committee'smembers
shall deem it to be proper for the transaction of its business. A magjority of the Committee's members shall
constitute aquorum for the transaction of business. The acts of the majority at a meeting at which aquorum

is present shall constitute action by the Committee.



Section 2. Compensation Committee.

(A) The Compensation Committee shall becomposed of not |essthanthree (3) members,
who shall be selected by the Board of Directors from its own members, none of whom shall be an officer or

employee of the Company, and shall hold office at the pleasure of the Board of Directors.

(B) The Compensation Committee shall in general advise upon all matters of policy

concerning compensation, including salaries and employee benefits.

(© The Compensation Committee shall meet whenever and wherever its Chairperson,
the Chairman of the Board, the Chief Executive Officer, the President or a magjority of the Committee's
membersshall deemit to beproper for thetransaction of itsbusiness. A majority of the Committee'smembers
shall constitute a quorum for the transaction of business. The acts of the majority at a meeting at which a

guorum is present shall constitute action by the Committee.

Section 3. Nominating and Corporate Governance Committee.

(A) The Nominating and Corporate Governance Committee shall be composed of not
less than three (3) members, who shall be selected by the Board of Directors from its own members, none
of whom shall be an officer or employee of the Company, and shall hold office at the pleasure of the Board

of Directors.

(B) The Nominating and Corporate Governance Committee shall provide counsel and
make recommendations to the Chairman of the Board and the full Board with respect to the performance of
the Chairman of the Board and the Chief Executive Officer, candidates for membership on the Board of
Directors and its committees, matters of corporate governance, succession planning for the Company's

executive management and significant shareholder relations issues.

© The Nominating and Corporate Governance Committee shall meet whenever and
wherever its Chairperson, the Chairman of the Board, the Chief Executive Officer, the President, or amajority
of the Committee's members shall deem it to be proper for the transaction of its business. A mgority of the
Committee's members shall constitute a quorum for the transaction of business. The acts of the majority at

ameeting at which aquorum is present shall constitute action by the Committee.



Section 4. Other Committees. The Company may have such other committees with such

powers as the Board may designate from time to time by resolution or by an amendment to these Bylaws.

Section 5. Associate Directors.

(A) Any person who has served as a director may be elected by the Board of

Directors as an associate director, to serve at the pleasure of the Board of Directors.

(B) Associate directors shall be entitled to attend all meetings of directors and
participatein the discussion of all matters brought to the Board of Directors, but will not havearight

to vote.

Section 6. Absence or Disgudlification of Any Member of a Committee. In the absence or

disgualification of any member of any committee created under Article Il of these Bylaws, the member or
membersthereof present at any meeting and not disqualified from voting, whether or not he or they constitute
aquorum, may unanimously appoint another member of the Board of Directorsto act at the meeting in the

place of any such absent or disqualified member.

ARTICLE 4

Officers

Section 1. Chairman of the Board. The Chairman of the Board shall preside at al meetings of the

Board of Directorsand shall have such further authority and powers and shall perform such dutiesthe Board

of Directors may assign to him from timeto time.

Section 2. Chief Executive Officer. The Chief Executive Officer shall have the powers and duties
pertaining to the office of Chief Executive Officer conferred or imposed upon him by statute, incident to his

office or asthe Board of Directors may assign to him from time to time. In the absence of the Chairman of
the Board, the Chief Executive Officer shall have the powers and duties of the Chairman of the Board.

Section 3. President. The President shall have the powers and duties pertaining to the office of the
President conferred or imposed upon him by statute, incident to his office or as the Board of Directors may
assign to him from time to time. In the absence of the Chairman of the Board and the Chief Executive

Officer, the President shall have the powers and duties of the Chairman of the Board.



Section 4. Duties. The Chairman of the Board, the Chief Executive Officer or the President, as
designated by the Board of Directors, shall carry into effect all legal directions of the Board of Directorsand
shall at all times exercise general supervision over the interest, affairs and operations of the Company and

perform all duties incident to his office.

Section 5. Vice Presidents. There may be one or more Vice Presidents, however denominated by
the Board of Directors, who may at any time perform all of the duties of the Chairman of the Board, the
Chief Executive Officer and/or the President and such other powers and duties incident to their respective
officesor asthe Board of Directors, the Chairman of the Board, the Chief Executive Officer or the President
or the officer in charge of the department or division to which they are assigned may assign to them from

timeto time.

Section 6. Secretary. The Secretary shall attend to thegiving of notice of meetingsof thestockholders
and the Board of Directors, aswell asthe committees thereof, to the keeping of accurate minutes of all such
meetings, recording the same in the minute books of the Company and in general notifying the Board of
Directors of material matters affecting the Company on a timely basis. In addition to the other notice
requirements of these Bylaws and as may be practicable under the circumstances, al such notices shall be
in writing and mailed well in advance of the scheduled date of any such meeting. He shall have custody of
the corporate seal, affix the sameto any documents requiring such corporate seal, attest the sameand perform

other duties incident to his office.

Section 7. Chief Financial Officer. The Chief Financial Officer shall have general supervision over
all assetsand liabilities of the Company. He shall be custodian of and responsible for all monies, funds and

valuables of the Company and for the keeping of proper records of the evidence of property or indebtedness
and of all transactionsof the Company. Heshall havegeneral supervision of theexpendituresof the Company
and periodically shall report to the Board of Directorsthe condition of the Company, and perform such other
duties incident to his office or as the Board of Directors, the Chairman of the Board, the Chief Executive

Officer or the President may assign to him from time to time.

Section 8. Controller. There may be a Controller who shall exercise genera supervision over the
internal operations of the Company, including accounting, and shall render to the Board of Directors or the
Audit Committee at appropriate times a report relating to the general condition and internal operations of

the Company and perform other duties incident to his office.

There may be one or more subordinate accounting or controller officers however denominated, who

may perform the duties of the Controller and such duties as may be prescribed by the Controller.



Section 9. Audit Officers. The officer designated by the Board of Directorsto be in charge of the
Audit ServicesDivision of the Company, with suchtitle asthe Board of Directorsshall prescribe, shall report
to and be directly responsible to the Audit Committee and the Board of Directors.

There shall be an Auditor and there may be one or more Audit Officers, however denominated, who
may perform all the duties of the Auditor and such duties as may be prescribed by the officer in charge of
the Audit Services Division.

Section 10. Other Officers. There may be one or more officers, subordinate in rank to all Vice
Presidents with such functional titles as shall be determined from time to time by the Board of Directors,
who shall ex officio hold the office of Assistant Secretary of the Company and who may perform such duties

as may be prescribed by the officer in charge of the department or division to which they are assigned.

Section 11. Powers and Duties of Other Officers. The powers and duties of al other officers of the

Company shall be those usually pertaining to their respective offices, subject to the direction of the Board
of Directors, the Chairman of the Board, the Chief Executive Officer or the President and the officer in

charge of the department or division to which they are assigned.

Section 12. Number of Offices. Any one or more offices of the Company may be held by the
same person, except that (A) no individual may hold more than one of the offices of Chief Financial Officer,
Controller or Audit Officer and (B) none of the Chairman of the Board, the Chief Executive Officer or the
President may hold any office mentioned in Section 12(A).

ARTICLE 5
Stock and Stock Certificates

Section 1. Transfer. Sharesof stock shall betransferable on the books of the Company and atransfer
book shall be kept in which all transfers of stock shall be recorded.

Section 2. Certificates. Every holder of stock shall be entitled to have a certificate signed by or in
the name of the Company by the Chairman of the Board, the Chief Executive Officer or the President or a
Vice President, and by the Secretary or an Assistant Secretary, of the Company, certifying the number of
shares owned by him in the Company. The corporate seal affixed thereto, and any of or all the signatures
on the certificate, may beafacsimile. In case any officer, transfer agent or registrar who has signed or whose



facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or
registrar before such certificateisissued, it may beissued by the Company with the sasme effect asif hewere
such officer, transfer agent or registrar at the date of issue. Duplicate certificates of stock shall be issued

only upon giving such security as may be satisfactory to the Board of Directors.

Section 3. Record Date. The Board of Directors is authorized to fix in advance a record date for
the determination of the stockholders entitled to notice of, and to vote at, any meeting of stockholders and
any adjournment thereof, or entitled to receive payment of any dividend, or to any allotment of rights, or to
exercise any rightsin respect of any change, conversion or exchange of capital stock, or in connection with
obtaining the consent of stockholders for any purpose, which record date shall not be more than 60 nor less
than 10 days preceding the date of any meeting of stockholders or the date for the payment of any dividend,
or the date for the allotment of rights, or the date when any change or conversion or exchange of capital

stock shall go into effect, or adate in connection with obtaining such consent.

ARTICLE 6

Seal

The corporate seal of the Company shall be in the following form:

Between two concentric circles the words “Wilmington Trust Company”

within the inner circle the words “Wilmington, Delaware.”

ARTICLE 7

Fiscal Year

The fiscal year of the Company shall be the calendar year.

ARTICLE 8

Execution of Instruments of the Company

TheChairman of theBoard, the Chief Executive Officer, thePresident or any VicePresident, however
denominated by the Board of Directors, shall havefull power and authority to enter into, make, sign, execute,
acknowledge and/or deliver and the Secretary or any Assistant Secretary shall have full power and authority

to attest and affix the corporate seal of the Company to any and all deeds, conveyances, assignments, rel eases,



contracts, agreements, bonds, notes, mortgages and all other instruments incident to the business of this
Company or in acting as executor, administrator, guardian, trustee, agent or in any other fiduciary or
representative capacity by any and every method of appointment or by whatever person, corporation, court
officer or authority inthe Stateof Delaware, or el sewhere, without any specificauthority, ratification, approval
or confirmation by the Board of Directors, and any and all such instruments shall have the same force and

validity asthough expressly authorized by the Board of Directors.

ARTICLE 9

Compensation of Directors and Members of Committees

Directors and associate directors of the Company, other than salaried officers of the Company, shall
be paid such reasonable honoraria or fees for attending meetings of the Board of Directors as the Board of
Directors may from time to time determine. Directors and associate directors who serve as members of
committees, other than salaried employees of the Company, shall be paid such reasonable honoraria or fees
for services as members of committees as the Board of Directors shall from time to time determine and
directors and associate directors may be authorized by the Company to perform such special services asthe
Board of Directorsmay fromtimeto time determinein accordancewith any guidelinesthe Board of Directors
may adopt for such services, and shall bepaidfor such special servicesso performed reasonabl e compensation

as may be determined by the Board of Directors.

ARTICLE 10

Indemnification

Section 1. Persons Covered. The Company shall indemnify and hold harmless, to the fullest extent

permitted by applicable law as it presently exists or may hereafter be amended, any person who was or is
made or isthreatened to be made a party or is otherwise involved in any action, suit or proceeding, whether
civil, criminal, administrative or investigative (a"proceeding") by reason of the fact that he, or a person for
whom heisthelegal representative, is or was adirector or associate director of the Company, a member of
an advisory board the Board of Directors of the Company or any of its subsidiaries may appoint from time
totimeor isor was serving at the request of the Company as adirector, officer, employee, fiduciary or agent
of another corporation, partnership, limited liability company, joint venture, trust, enterprise or non-profit
entity that isnot asubsidiary or affiliate of the Company, including service with respect to employee benefit
plans, against all liability and loss suffered and expenses reasonably incurred by such person. The Company
shall be required to indemnify such a person in connection with a proceeding initiated by such person only

if the proceeding was authorized by the Board of Directors.



The Company may indemnify and hold harmless, to the fullest extent permitted by applicable law
asit presently exists or may hereafter be amended, any person who was or is made or threatened to be made
aparty or isotherwise involved in any proceeding by reason of the fact that he, or a person for whom heis
thelegal representative, isor wasan officer, employeeor agent of the Company or adirector, officer, employee
or agent of a subsidiary or affiliate of the Company, against all liability and loss suffered and expenses
reasonably incurred by such person. The Company may indemnify any such person in connection with a
proceeding (or part thereof) initiated by such person only if such proceeding (or part thereof) was authorized
by the Board of Directors.

Section 2. Advance of Expenses. The Company shall pay the expensesincurred in defending any
proceeding involving a person who is or may be indemnified pursuant to Section 1 in advance of its final
disposition, provided, however, that the payment of expenses incurred by such a person in advance of the
fina disposition of the proceeding shall be made only upon receipt of an undertaking by that person to repay
all amounts advanced if it should be ultimately determined that the person is not entitled to be indemnified

under this Article 10 or otherwise.

Section 3. Certain Rights. If a claim under this Article 10 for (A) payment of expenses or (B)
indemnification by adirector, associate director, member of an advisory board the Board of Directors of the
Company or any of its subsidiaries may appoint from timeto time or a person who is or was serving at the
reguest of the Company asadirector, officer, employee, fiduciary or agent of another corporation, partnership,
limited liability company, joint venture, trust, enterprise or nonprofit entity that isnot asubsidiary or affiliate
of the Company, including service with respect to employee benefit plans, is not paid in full within sixty
days after awritten claim therefor has been received by the Company, the claimant may file suit to recover
the unpaid amount of such claim and, if successful inwholeor in part, shall be entitled to be paid the expense
of prosecuting such claim. Inany such action, the Company shall havethe burden of proving that the claimant

was not entitled to the requested indemnification or payment of expenses under applicable law.

Section4. Non-Exclusive. Therightsconferred onany personby thisArticle10shall not beexclusive
of any other rights which such person may have or hereafter acquire under any statute, provision of the
Charter or Act of Incorporation, these Bylaws, agreement, vote of stockholders or disinterested directors or

otherwise.



Section 5. Reduction of Amount. The Company's obligation, if any, to indemnify any person who

was or is serving at its request as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust, enterprise or nonprofit entity shall be reduced by any amount such person may collect

asindemnificationfrom such other corporation, partnership, joint venture, trust, enterpriseor nonprofit entity.

Section 6. Effect of Modification. Any amendment, repeal or modification of the foregoing

provisions of this Article 10 shall not adversely affect any right or protection hereunder of any person in

respect of any act or omission occurring prior to the time of such amendment, repeal or modification.

ARTICLE 11
Amendments to the Bylaws

These Bylaws may be atered, amended or repealed, in whole or in part, and any new Bylaw or
Bylaws adopted at any regular or special meeting of the Board of Directors by avote of amajority of al the

members of the Board of Directors then in office.

ARTICLE 12

Miscellaneous

Whenever used in these Bylaws, the singular shall include the plural, the plural shall include the

singular unless the context requires otherwise and the use of either gender shall include both genders.



EXHIBIT 6

Section 321(b) Consent

Pursuant to Section 321(b) of the Trust Indenture Act of 1939, as amended, Wilmington Trust
Company hereby consents that reports of examinations by Federal, State, Territorial or District authorities
may be furnished by such authorities to the Securities and Exchange Commission upon request therefor.

WILMINGTON TRUST COMPANY

Dated: August 26, 201 1 By: /s Mary C. St. Amand
Name: Mary C. St. Amand
Title: Vice President




EXHIBIT 7

Thisformisintended to assist state nonmember banks and savings banks with state
publication requirements. It has not been approved by any state banking authorities.

Refer to your appropriate state banking authorities for your state publication

reguirements.

REPORT OF CONDITION

WILMINGTON TRUST COMPANY of __Wilmington
Name of Bank City

in the State of Delaware, at the close of business on March 31, 2011:

ASSETS
Cash and balances due from depository institutions:
Securities:
Federal funds sold and securities purchased under agreement to resell:
Loans and leases held for sale:
L oans and leases net of unearned income, allowance:
Premises and fixed assets:
Other real estate owned:
Investments in unconsolidated subsidiaries and associated companies:
Direct and indirect investmentsin real estate ventures:
Intangible assets:
Other assets:
Total Assets

LIABILITIES

Deposits

Federal Funds Purchased and Securities Sold Under Agreements to Repurchase
Other borrowed money:

Other Liabilities:

Total Liabilities

EQUITY CAPITAL

Common Stock

Surplus

Retained Earnings

Accumulated other comprehensive income
Total Equity Capital

Total Liabilities and Equity Capital

Thousands of Dollars
2,157,023
443,926
25,272
5,797,190
113,597
63,287
1,186
5,478
5,837
386,755
8,999,551

Thousands of Dollars
7,203,763

74,988

150,775

992,379

8,421,905

Thousands of Dollars
5

580,835

107,994

(111,188)

577,646

8,999,551



Exhibit 99.1
LETTER OF TRANSMITTAL

FELCOR LODGING LIMITED PARTNERSHIP

OFFER TO EXCHANGE UP TO $525,000,000 OF ITS
6.75% SENIOR SECURED NOTES DUE 2019
WHICH HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED,
FOR ANY AND ALL OF ITS OUTSTANDING
6.75% SENIOR SECURED NOTES DUE 2019,
CUSIP Nos. 31430YAAS8 &U30049AA5
WHICH WERE ISSUED ON MAY 10, 2011 IN ATRANSACTION EXEMPT
FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED

Pursuant to the Prospectus dated , 2011

THE EXCHANGE OFFER (AS DEFINED BELOW) AND WITHDRAWAL RIGHTSWILL EXPIRE AT 5:00 p.m., NEW YORK CITY TIME,
ON , 2011 (THE “EXPIRATION DATE"), UNLESS THE EXCHANGE OFFER ISEXTENDED. TENDERS MAY BE WITHDRAWN
PRIOR TO 5:00 p.m., NEW YORK CITY TIME, ON THE EXPIRATION DATE.

The Exchange Agent for the Exchange Offer is:
DEUTSCHE BANK TRUST COMPANY AMERICAS

By Registered or Certified Mail By Overnight Mail or Courier

DB Services Americas, Inc. DB Services Americas, Inc.

MS JCKO01-0218 MS JCK01-0218

5022 Gate Parkway, Suite 200 5022 Gate Parkway, Suite 200
Jacksonville, FL 32256 Jacksonville, FL 32256

Telephone: (800) 735-7777 (option #1) Telephone: (800) 735-7777 (option #1)
Facsimile: (615) 866-3889 Facsimile: (615) 866-3889

DELIVERY OF THIS LETTER OF TRANSMITTAL TO AN ADDRESS OTHER THAN AS SET FORTH ABOVE OR
TRANSMISSION OF THIS LETTER OF TRANSMITTAL VIA FACSIMILE OTHER THAN AS SET FORTH ABOVE WILL NOT
CONSTITUTE A VALID DELIVERY OF THISLETTER OF TRANSMITTAL.

THEINSTRUCTIONSCONTAINED HEREIN SHOULD BEREAD CAREFULLY BEFORETHISLETTEROFTRANSMITTAL
IS COMPLETED.

Capitalized terms used but not defined herein shall have the same meaning given them in the Prospectus, dated , 2011 (as
the same may be amended from time to time the “ Prospectus”).

This Letter of Transmittal (this “Letter of Transmittal”) isto be completed either if (a) certificates are to be forwarded herewith or
(b) tenders are to be made pursuant to the procedures for tender by book-entry transfer set forth under “ The Exchange Offer” in the Prospectus
and an Agent's Message (as defined below) is not delivered. Certificates, or book-entry confirmation of a book-entry transfer of such Initial
Notes into account of Deutsche Bank Trust Company Americas (the “Exchange Agent”) at The Depository Trust Company (“DTC”), as well
as this Letter of Transmittal (or facsimile thereof), properly completed and duly executed, with any required signature guarantees, and any
other documents required by this Letter of Transmittal, must be received by the Exchange Agent at its address set forth herein on or prior to
the Expiration Date. Tenders by book-entry transfer also may be made by delivering an Agent's Message in lieu of this Letter of Transmittal.
Theterm “book-entry confirmation” means aconfirmation of abook-entry transfer of Initial Notesinto the Exchange Agent'saccount at DTC.
The term “ Agent's Message” means a message transmitted by DTC to and received by the Exchange Agent that forms part of a book-entry
confirmation. The Agent's Message states that DTC has received an express acknowledgment from the participant in DTC tendering Initial
Notes that are the subject of that book-entry confirmation, that the participant has received and agrees to be bound by the terms of this Letter
of Transmittal, and that FelCor Lodging Limited Partnership, a Delaware limited partnership, may enforce this Letter of Transmittal against
such participant.

Holders (asdefined below) of Initial Noteswhose certificates (the” Certificates”) for such Initial Notesare not immediately available
or who cannot deliver their Certificates and all other required documents to the Exchange Agent on or prior to the Expiration Date or who
cannot compl ete the procedures for book-entry transfer on atimely basis, must tender their Initial Notes according to the procedures set forth
in “The Exchange Offer ” in the Prospectus.

DELIVERY OF DOCUMENTS TO THE BOOK-ENTRY TRANSFER FACILITY DOES NOT CONSTITUTE DELIVERY TO
THE EXCHANGE AGENT.

NOTE: SIGNATURESMU%T BE PROVIDED BELOW




PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

ALL TENDERING HOLDERS COMPLETE THIS BOX:

IF BLANK, PLEASE PRINT NAME AND ADDRESS INITIAL NOTES
OF REGISTERED HOLDER(S) (ATTACH ADDITIONAL LIST IF NECESSARY
PRINCIPAL AMOUNT
AGGREGATE OF INITIAL NOTES
CERTIFICATE PRINCIPAL AMOUNT  TENDERED (IF LESS
NUMBER(S)* OF INITIAL NOTES THAN ALL)**
""""""""""" Tota: T TTTTTTTTTTTTTTTmTTTTTTTTTmTTmTTmTTT

*Need not be completed by book-entry Holders.

**|nitial Notes may be tendered in whole or in part in multiples of $1,000. All Initial Notes held shall be deemed
tendered unless alesser number is specified in this column. See Instruction 4.

(BOXESBELOW TO BE CHECKED BY ELIGIBLE INSTITUTIONS ONLY)

[]

CHECK HERE |IF TENDERED INITIAL NOTESARE BEING DELIVERED BY BOOK- ENTRY
TRANSFER MADE TO THE ACCOUNT MAINTAINED BY THE EXCHANGE AGENT WITH DTC
AND COMPLETE THE FOLLOWING:

Name of Tendering Institution

DTC Account Number

Transaction Code Number

[]

CHECK HERE AND ENCLOSE A PHOTOCOPY OF THE NOTICE OF GUARANTEED DELIVERY
IF TENDERED INITIAL NOTES ARE BEING DELIVERED PURSUANT TO A NOTICE OF
GUARANTEED DELIVERY PREVIOUSLY SENT TO THE EXCHANGE AGENT AND
COMPLETE THE FOLLOWING (SEE INSTRUCTION 1):

Name(s) of Registered Holder(s)

Window Ticket Number (if any)

Date of Execution of Notice of Guaranteed Delivery

Name of Ingtitution that Guaranteed Delivery

If Guaranteed Delivery isto be made by Book-Entry Transfer:
Name of Tendering Institution

DTC Account Number

Transaction Code Number

[]

CHECK HERE IF TENDERED BY BOOK-ENTRY TRANSFER AND NON-EXCHANGED INITIAL
NOTES ARE TO BE RETURNED BY CREDITING THE DTC ACCOUNT NUMBER SET FORTH
ABOVE.

[]

CHECK HERE IF YOU ARE A BROKER-DEALER AND WISH TO RECEIVE 10 ADDITIONAL
COPIES OF THE PROSPECTUS AND 10 COPIES OF ANY AMENDMENTS OR SUPPLEMENTS
THERETO.

Name:

Address:




Ladies and Gentlemen:

Subject to and effective upon the acceptance for exchange of all or any portion of the Initial Notes tendered herewith
in accordance with the terms and conditions of the offer by Fel Cor L odging Limited Partnership, a Delaware limited partnership
(the“Partnership”), to exchange (the “ Exchange Offer”) up to $525,000,000 of its 6.75% Senior Secured Notes due 2019, which
have been registered under the Securities Act of 1933, as amended (the “ Securities Act”), for an equal principal amount of its
6.75% Senior Secured Notes due 2019 (the“Initial Notes”), which wereissued in aprivate offering on May 10, 2011, including,
if the Exchange Offer is extended or amended, the terms and conditions of any such extension or amendment, the undersigned
hereby sells, assigns and transfers to or upon the order of the Partnership all right, title and interest in and to such Initial Notes
asisbeing tendered herewith. The undersigned hereby irrevocably constitutes and appoints the Exchange Agent asits agent and
attorney-in-fact (with full knowledge that the Exchange Agent is also acting as agent of the Partnership in connection with the
Exchange Offer) with respect to thetendered Initial Notes, with full power of substitution (such power of attorney being deemed
to be an irrevocable power coupled with an interest) subject only to the right of withdrawal described in the Prospectus, to (i)
deliver Certificatesfor Initial Notesto the Partnership together with all accompanying evidences of transfer and authenticity to,
or upon the order of, the Partnership, upon receipt by the Exchange Agent, as the undersigned's agent, of the Exchange Notes
to be issued in exchange for such Initial Notes, (ii) present Certificates for such Initial Notes for transfer, and to transfer the
Initial Notes onthebooksof the Partnership, and (iii) receivefor the account of the Partnership all benefitsand otherwise exercise
all rights of beneficial ownership of such Initial Notes, all in accordance with the terms and conditions of the Exchange Offer.

The undersigned hereby represents and warrants that the undersigned has full power and authority to tender, exchange,
sell, assign and transfer the Initial Notes tendered hereby and that, when the same is accepted for exchange, the Partnership will
acquire good, marketable and unencumbered title thereto, free and clear of al liens, restrictions, charges and encumbrances,
and that the Initial Notes tendered hereby are not subject to any adverse claims or proxies. The undersigned will, upon request,
execute and deliver any additional documents deemed by the Partnership or the Exchange Agent to be necessary or desirable to
complete the exchange, assignment and transfer of the Initial Notes tendered hereby, and the undersigned will comply with its
obligations under the Registration Rights Agreement relating to the Initial Notes. The undersigned has read and agreesto all of
the terms of the Exchange Offer.

The name(s) and address(es) of the registered Holder(s) of the Initial Notes tendered hereby should be printed above,
if they are not already set forth above, asthey appear on the Certificates representing such Initial Notes. The Certificate number
(s) and the Initial Notes that the undersigned wishes to tender should be indicated in the appropriate boxes above.

If any tendered Initial Notes are not exchanged pursuant to the Exchange Offer for any reason, or if Certificates are
submitted for more Initial Notesthan are tendered or accepted for exchange, Certificates for such nonexchanged or nontendered
Initial Noteswill be returned (or, in the case of Initial Notes tendered by book-entry transfer, such Initial Notes will be credited
to an account maintained at DTC), without expense to the tendering Holder, promptly following the expiration or termination
of the Exchange Offer.

The undersigned understands that tenders of Initial Notes pursuant to any one of the procedures described in “The
Exchange Offer” in the Prospectus and in the instructions attached hereto will, upon the Partnership's acceptance for exchange
of such tendered Initial Notes, constitute a binding agreement between the undersigned and the Partnership upon the terms and
subject to the conditions of the Exchange Offer. The undersigned recognizes that, under certain circumstances set forth in the
Prospectus, the Partnership may not be required to accept for exchange any of the Initial Notes tendered hereby.

Unless otherwise indicated herein in the box entitled “ Special Issuance Instructions’ below, the undersigned hereby
directs that the Exchange Notes be issued in the name(s) of the undersigned or, in the case of a book-entry transfer of Initial
Notes, that such Exchange Notes be credited to the account indicated above maintained at DTC. If applicable, substitute
Certificates representing Initial Notes not exchanged or not accepted for exchange will be issued to the undersigned or, in the
case of a book-entry transfer of Initial Notes, will be credited to the account indicated above maintained at DTC. Similarly,
unlessotherwiseindicated under “ Special Delivery Instructions,” pleasedeliver Exchange Notesto theundersigned at theaddress
shown below the undersigned's signature.

By tendering Initial Notes and executing this L etter of Transmittal or effecting delivery of an Agent's Messagein lieu
thereof, the undersigned hereby represents and agrees that (i) the undersigned is not an “affiliate” of the Partnership, (ii) any
Exchange Notesto bereceived by the undersigned are being acquired in the ordinary course of itsbusiness, (iii) the undersigned
has no arrangement or understanding with any person to participate in a distribution (within the meaning of the Securities Act)
of Exchange Notes to be received in the Exchange Offer, and (iv) if the undersigned is not a broker-dealer, the undersigned is
not engaged in, and does not intend to engage in, a distribution (within the meaning of the Securities Act) of such Exchange
Notes.
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ThePartnership may requiretheundersigned, asaconditionto theundersigned'seligibility to participateinthe Exchange
Offer, to furnish to the Partnership (or an agent thereof) in writing information as to the number of “beneficial owners’ within
the meaning of Rule 13d-3 under the Exchange Act on behalf of whom the undersigned holds the Initial Notes to be exchanged
in the Exchange Offer. If the undersigned is a broker-dealer that will receive Exchange Notes for its own account in exchange
for Initial Notes, it representsthat the Initial Notesto be exchanged for Exchange Noteswere acquired by it asaresult of market-
making activities or other trading activities and acknowledges that it will deliver a Prospectus in connection with any resale of
such Exchange Notes; however, by so acknowledging and by delivering a Prospectus, the undersigned will not be deemed to
admit that it is an “underwriter” within the meaning of the Securities Act.

The Partnership has agreed that, subject to the provisions of the Registration Rights Agreement relating to the Initial
Notes, the Prospectus, asit may be amended or supplemented from time to time, may be used by a Participating Broker-Dealer
(asdefined below) in connection with resales of Exchange Notesreceived in exchangefor Initial Notes, where such Initial Notes
were acquired by such Participating Broker-Dealer for its own account as a result of market-making activities or other trading
activities, for aperiod ending 180 days after the effective date of the registration statement relating to the Exchange Notes (the
“Effective Date") (subject to extension under certain limited circumstances described in the Prospectus) or, if earlier, when all
such Exchange Notes have been disposed of by such Participating Broker-Dealer. In that regard, each broker-deal er who acquired
Initial Notes for its own account as a result of market-making or other trading activities (a“ Participating Broker-Dealer”), by
tendering such Initial Notes and executing this Letter of Transmittal or effecting delivery of an Agent's Message in lieu thereof,
agreesthat, upon receipt of notice from the Partnership of the occurrence of any event or the discovery of any fact which makes
any statement contained or incorporated by reference in the Prospectus untrue in any material respect or which causes the
Prospectus to omit to state a material fact necessary in order to make the statements contained or incorporated by reference
therein, in light of the circumstances under which they were made, not misleading or of the occurrence of certain other events
specified in the Registration Rights Agreement relating to the Initial Notes, such Participating Broker-Dealer will suspend the
sale of Exchange Notes pursuant to the Prospectus until the Partnership has amended or supplemented the Prospectusto correct
such misstatement or omission and has furnished copies of theamended or supplemented Prospectusto the Parti cipating Broker-
Dealer or the Partnership has given notice that the sale of the Exchange Notes may be resumed, as the case may be. If the
Partnership gives such notice to suspend the sale of the Exchange Notes, it shall extend the 180-day period referred to above
during which Participating Broker-Dealers are entitled to use the Prospectus in connection with the resale of Exchange Notes
by the number of days during the period from and including the date of the giving of such notice to and including the date when
Participating Broker-Deal ers shall have received copies of the supplemented or amended Prospectus necessary to permit resales
of the Exchange Notes or to and including the date on which the Partnership has given notice that the sale of Exchange Notes
may be resumed, as the case may be.

As aresult, a Participating Broker-Dealer who intends to use the Prospectus in connection with resales of Exchange
Notesreceived in exchangefor Initial Notes pursuant to the Exchange Offer must notify the Partnership, or cause the Partnership
to be notified, on or prior to the Expiration Date, that it is a Participating Broker-Dealer. Such notice may be given in the space
provided above or may be delivered to the Exchange Agent at the address set forth in the Prospectus under “ The Exchange Offer
- Exchange Agent.”

The undersigned will, upon request, execute and deliver any additional documents deemed by the Partnership to be
necessary or desirable to complete the sale, assignment and transfer of the Initial Notes tendered hereby. All authority herein
conferred or agreed to be conferred in this Letter of Transmittal shall survive the death or incapacity of the undersigned and any
obligation of the undersigned hereunder shall be binding upon the heirs, executors, administrators, personal representatives,
trustees in bankruptcy, legal representatives, successors and assigns of the undersigned. Except as stated in the Prospectus, this
tender isirrevocable.

The undersigned, by completing the box entitled “ Description of Initial Notes’ above and signing this letter, will be
deemed to have tendered the Initial Notes as set forth in such box.



SPECIAL ISSUANCE INSTRUCTIONS
(SIGNATURE GUARANTEE REQUIRED -
SEE INSTRUCTION 2)

TO BE COMPLETED ONLY if Exchange Notes or Initial Notes not tendered are to be issued in the name of
someone other than the registered Holder of the Initial Notes whose name(s) appear(s) above.

[ ] Initial Notes not tendered to:

[ ] Exchange Notesto:

Name

(PLEASE PRINT)
Address

(INCLUDE ZIP CODE)

(TAX IDENTIFICATION OR
SOCIAL SECURITY NUMBER)

SPECIAL DELIVERY INSTRUCTIONS

(SIGNATURE GUARANTEE REQUIRED -
SEE INSTRUCTION 2)

TO BE COMPLETED ONLY if Exchange Notes or Initial Notes not tendered are to be sent to someone other than

the registered Holder of the Initial Notes whose name (s) appear(s) above, or such registered Holder at an address other than
that shown above.

[ ] Initial Notes not tendered to:

[ ] Exchange Notesto:

Name

(PLEASE PRINT)
Address

(INCLUDE ZIP CODE)



IMPORTANT
HOLDERS: SIGN HERE
(PLEASE COMPLETE SUBSTITUTE FORM W-9 HEREIN)

SIGNATURE(S) OF HOLDER(S)

Date:

(Must be signed by the registered holder(s) exactly as name(s) appear(s) on Certificate(s) for the Initial Notes hereby
tendered or on a security position listing or by person(s) authorized to become registered holder(s) by certificates and
documents transmitted herewith. If signature is by trustee, executor, administrator, guardian, attorney-in-fact, officer of
corporation or other person acting in afiduciary or representative capacity, please provide the following information and see
Instruction 2 below.)

Name(s):

(PLEASE PRINT)

Capacity (Full Title):

Address:

(INCLUDE ZIP CODE)

Area Code and Telephone No.:

(SEE SUBSTITUTE FORM W-9 HEREIN)

GUARANTEE OF SIGNATURE(S)
(SEE INSTRUCTION 2 BELOW)

Authorized Signature:

Name:

(PLEASE TYPE OR PRINT)
Title:

Name of Firm:

Address:

(INCLUDE ZIP CODE)
Area Code and Telephone No.:

Date:




INSTRUCTIONS FORMING PART OF THE TERMS AND CONDITIONS OF THE EXCHANGE OFFER

1 Delivery of Letter of Transmittal and Certificates; Guaranteed Delivery Procedures. ThisLetter of Transmittal
isto be completed either if () Certificates are to be forwarded herewith or (b) tenders are to be made pursuant to the procedures
for tender by book-entry transfer set forth in “ The Exchange Offer” in the Prospectus and an Agent's Message is not delivered.
Certificates, or timely confirmation of abook-entry transfer of such Initial Notes into the Exchange Agent's account at DTC, as
well as this Letter of Transmittal (or facsimile thereof), properly completed and duly executed, with any required signature
guarantees, and any other documents required by this Letter of Transmittal, must be received by the Exchange Agent at its
address set forth herein on or prior to the Expiration Date. Tenders by book-entry transfer may also be made by delivering an
Agent's Message in lieu thereof. Initial Notes may be tendered in whole or in part in integral multiples of $1,000.

Holders who wish to tender their Initial Notes and (i) whose Initial Notes are not immediately available or (ii) who
cannot deliver their Initial Notes, this Letter of Transmittal and all other required documents to the Exchange Agent on or prior
to the Expiration Date or (iii) who cannot complete the procedures for delivery by book-entry transfer on atimely basis, may
tender their Initial Notes by properly completing and duly executing a Notice of Guaranteed Delivery pursuant to the guaranteed
delivery procedures set forth in “ The Exchange Offer - Procedures for Tendering Initial Notes” in the Prospectus. Pursuant to
such procedures: (i) such tender must be made by or through an Eligible Institution (as defined below); (ii) aproperly completed
and duly executed Notice of Guaranteed Delivery, substantially in the form made available by the Partnership, must be received
by the Exchange Agent on or prior to the Expiration Date; and (iii) the Certificates (or a book-entry confirmation) representing
all tendered Initial Notes, in proper form for transfer, together with a Letter of Transmittal (or facsimile thereof), properly
completed and duly executed, with any required signature guarantees and any other documents required by this Letter of
Transmittal, must be received by the Exchange Agent within three New York Stock Exchange trading days after the date of
execution of such Notice of Guaranteed Delivery, al as provided in “The Exchange Offer” in the Prospectus.

The Notice of Guaranteed Delivery may be delivered by hand or transmitted by facsimile or mail to the Exchange
Agent, and must include a guarantee by an Eligible Institution in the form set forth in such Notice of Guaranteed Delivery. For
Initial Notesto be properly tendered pursuant to the guaranteed delivery procedure, the Exchange Agent must receive a Notice
of Guaranteed Delivery on or prior to the Expiration Date. As used herein and in the Prospectus, “Eligible Institution” means a
firm or other entity identified in Rule 17Ad-15 under the Exchange Act as “an eligible guarantor institution,” including (as such
terms are defined therein) (i) abank; (ii) abroker, dealer, municipal securities broker or dealer or government securities broker
or dealer; (iii) a credit union; (iv) a national securities exchange, registered securities association or clearing agency; or (v) a
savings association that is a participant in a Securities Transfer Association.

The method of delivery of Certificates, this Letter of Transmittal and all other required documentsis at the option and
solerisk of the tendering Holder, and the delivery will be deemed made only when actually received by the Exchange Agent. If
delivery is by mail, then registered mail with return receipt requested, properly insured, or overnight delivery service is
recommended. In all cases, sufficient time should be allowed to ensure timely delivery.

The Partnership will not accept any alternative, conditional or contingent tenders. Each tendering Holder, by execution
of aLetter of Transmittal (or facsimile thereof), waives any right to receive any notice of the acceptance of such tender.

2. Guarantee of Signatures. No signature guarantee on this Letter of Transmittal is required if:

i this Letter of Transmittal is signed by the registered Holder (which term, for purposes of this document, shall
include any participant in DTC whose name appears on asecurity position listing asthe owner of the I nitial Notes (the“Holder”))
of Initial Notes tendered herewith, unless such Holder(s) has completed either the box entitled “ Special |ssuance Instructions’
or the box entitled “ Special Delivery Instructions’ above, or

ii. such Initial Notes are tendered for the account of afirm that is an Eligible Ingtitution.
Inall other cases, an Eligible Institution must guarantee the signature(s) on this Letter of Transmittal. See Instruction 5.

3. I nadequate Space. If the space provided in the box captioned “ Description of Initial Notes® isinadeguate, the
Certificate number(s) and/or the principal amount of Initial Notes and any other required information should be listed on a
separate signed schedule that is attached to this Letter of Transmittal.

4. Partial Tenders and Withdrawal Rights. Tenders of Initial Notes will be accepted only in integral multiples
of $1,000. If lessthan all the Initial Notes evidenced by any Certificate submitted are to be tendered, fill in the principal amount
of Initial Notes which are to be tendered in the box entitled “Principal Amount of Initial Notes Tendered.” In such case, new
Certificate(s) for the remainder of the Initial Notes that were evidenced by your old Certificate(s) will only be sent to the Holder
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of the Initial Notes, promptly after the Expiration Date. All Initial Notes represented by Certificates delivered to the Exchange
Agent will be deemed to have been tendered unless otherwise indicated.

Except as otherwise provided herein, tenders of Initial Notes may be withdrawn at any time on or prior to the Expiration
Date. In order for a withdrawal to be effective on or prior to that time, a written or facsimile transmission of such notice of
withdrawal must be timely received by the Exchange Agent at one of its addresses set forth above or in the Prospectus on or
prior to the Expiration Date. Any such notice of withdrawal must specify the name of the person who tendered the Initial Notes
to be withdrawn, the aggregate principal amount of Initial Notesto bewithdrawn, and (if Certificatesfor Initial Notes have been
tendered) the name of the registered Holder of the Initial Notes as set forth on the Certificate for the Initial Notes, if different
from that of the person who tendered such Initial Notes. If Certificates for the Initial Notes have been delivered or otherwise
identified to the Exchange Agent, then prior to the physical release of such Certificatesfor the Initial Notes, thetendering Holder
must submit the serial numbers shown on the particular Certificates for the Initial Notes to be withdrawn and the signature on
the notice of withdrawal must be guaranteed by an Eligible I nstitution, except in the case of Initial Notestendered for the account
of an Eligible Ingtitution. If Initial Notes have been tendered pursuant to the procedures for book-entry transfer set forth in the
Prospectus under “The Exchange Offer,” the notice of withdrawal must specify the name and number of the account at DTC to
be credited with thewithdrawal of Initial Notes, inwhich case anotice of withdrawal will beeffectiveif delivered tothe Exchange
Agent by written, telegraphic, telex or facsimile transmission. Withdrawals of tenders of Initial Notes may not be rescinded.
Initial Notes properly withdrawn will not be deemed validly tendered for purposes of the Exchange Offer, but may be retendered
at any subsequent time on or prior to the Expiration Date by following any of the procedures described in the Prospectus under
“The Exchange Offer.”

All questions as to the validity, form and dligibility (including time of receipt) of such withdrawal notices will be
determined by the Partnership, initssol ediscretion, whose determination shall befinal and binding onall parties. ThePartnership,
any affiliates or assigns of the Partnership, the Exchange Agent or any other person shall not be under any duty to give any
notification of any irregularitiesin any notice of withdrawal or incur any liability for failure to give any such notification. Any
Initial Notes that have been tendered but that are withdrawn will be returned to the Holder thereof without cost to such Holder
promptly after withdrawal.

5. Signatures on Letter of Transmittal, Assignments and Endorsements. |f this Letter of Transmittal is signed
by the registered Holder(s) of the Initial Notes tendered hereby, the signature(s) must correspond exactly with the name(s) as
written on the face of the Certificate (s) without alteration, enlargement or any change whatsoever.

If any Initial Notes tendered hereby are owned of record by two or more joint owners, all such owners must sign this
Letter of Transmittal.

If any tendered Initial Notes are registered in different name(s) on several Certificates, it will be necessary to complete,
sign and submit as many separate L etters of Transmittal (or facsimilesthereof) asthere are different registrations of Certificates.

If this Letter of Transmittal or any Certificates or bond powers are signed by trustees, executors, administrators,
guardians, attorneys-in-fact, officers of corporations or others acting in a fiduciary or representative capacity, such persons
should so indicate when signing and, unless waived by the Partnership, must submit proper evidence satisfactory to the
Partnership, in its sole discretion, of each such person's authority to so act.

When this Letter of Transmittal is signed by the registered owner(s) of the Initial Notes listed and transmitted hereby,
no endorsement(s) of Certificate(s) or separate bond power(s) is required unless Exchange Notes are to be issued in the name
of a person other than the registered Holder(s). Signature(s) on such Certificate(s) or bond power(s) must be guaranteed by an
Eligible Institution.

If this Letter of Transmittal is signed by a person other than the registered owner(s) of the Initial Notes listed, the
Certificatesmust be endorsed or accompanied by appropriate bond powers, signed exactly asthe name or names of theregistered
owner(s) appear(s) on the Certificates, and also must be accompanied by such opinions of counsel, certifications and other
information as the Partnership or the Trustee for the Initial Notes may require in accordance with the restrictions on transfer
applicable to the Initial Notes. Signatures on such Certificates or bond powers must be guaranteed by an Eligible Institution.

6. Special Issuance and Delivery Instructions. |f Exchange Notes are to be issued in the name of a person other
than the signer of this Letter of Transmittal, or if Exchange Notes are to be sent to someone other than the signer of this Letter
of Transmittal or to an address other than that shown above, the appropriate boxes on this Letter of Transmittal should be
completed. Certificatesfor Initial Notes not exchanged will bereturned by mail or, if tendered by book-entry transfer, by crediting
the account indicated above maintained at DTC. See Instruction 4.
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7. Irregularities. The Partnership will determine, initssolediscretion, all questions asto the form of documents,
validity, eligibility (including time of receipt) and acceptance for exchange of any tender of Initial Notes, which determination
shall be final and binding on all parties. The Partnership reserves the absolute right to reject any and all tenders determined by
it not to be in proper form or the acceptance of which, or exchange for which may, in the view of counsel to the Partnership be
unlawful. The Partnership also reserves the absolute right, subject to applicable law, to waive any of the conditions of the
Exchange Offer set forth in the Prospectus under “ The Exchange Offer” or any conditionsor irregularitiesin any tender of Initial
Notes of any particular Holder whether or not similar conditions or irregularities are waived in the case of other Holders. The
Partnership's interpretation of the terms and conditions of the Exchange Offer (including this Letter of Transmittal and the
instructions hereto) will be final and binding. No tender of Initial Notes will be deemed to have been validly made until all
irregularitieswith respect to such tender have been cured or waived. The Partnership, any affiliates or assigns of the Partnership,
the Exchange Agent, or any other person shall not be under any duty to give natification of any irregularitiesin tenders or incur
any liability for failure to give such notification.

8. Questions, Requests for Assistance and Additional Copies. Questions and requests for assistance may be
directed to the Exchange Agent at its address and tel ephone number set forth on the front of this L etter of Transmittal. Additional
copies of the Prospectus, the Notice of Guaranteed Delivery and the Letter of Transmittal may be obtained from the Exchange
Agent or from your broker, dealer, commercial bank, trust company or other nominee.

9. 28% Backup Withholding; Substitute Form W-9.

U.S.INTERNALREVENUE SERVICECIRCULAR230NOTICE: TOENSURE COMPLIANCEWITHINTERNAL
REVENUE SERVICE CIRCULAR 230, HOLDERS ARE HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF
U.S. FEDERAL TAX ISSUES CONTAINED OR REFERRED TO IN THIS DOCUMENT OR ANY DOCUMENT
REFERRED TOHEREINISNOT INTENDED ORWRITTEN TO BEUSED, AND CANNOT BEUSED BY HOLDERS
FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON THEM UNDER THE U.S.
INTERNAL REVENUE CODE; (B) SUCH DISCUSSION IS WRITTEN FOR USE IN CONNECTION WITH THE
PROMOTION OR MARKETING OF THE TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND
(C) HOLDERS SHOULD SEEK ADVICE BASED ON THEIR PARTICULAR CIRCUMSTANCES FROM AN
INDEPENDENT TAX ADVISOR.

Under the U.S. federal income tax law, a Holder whose tendered Initial Notes are accepted for exchange isrequired to
provide the Exchange Agent with such Holder's correct taxpayer identification number (“TIN"). The Holder's TIN may be
provided on an IRS Form W-9 or a Substitute Form W-9 as furnished below. If the Exchange Agent is not provided with the
correct TIN, payments to such Holders or other payees with respect to Initial Notes exchanged pursuant to the Exchange Offer
may be subject to 28% backup withholding. In addition, the Internal Revenue Service (the “IRS’) may subject the Holder or
other payee to penalties for failure to provide avalid TIN or for providing false information in connection with aregquest for a
TIN.

A Holder should write“ Applied For” in the space for the TIN provided on the attached Substitute Form W-9if the tendering
Holder has not been issued aTIN and has applied for aTIN or intendsto apply for aTIN in the near future. The Holder or other
payeemust al socompl etethe Certificate of Awaiting Taxpayer | dentification Number below in order to avoid backup withhol ding.
Notwithstanding that “ Applied For” iswritten in the appropriate space on the attached Substitute Form W-9 and the Certificate
of Awaiting Taxpayer |dentification Number is completed, the Exchange Agent will withhold 28% of all payments made prior
to thetime aproperly certified TIN is provided to the Exchange Agent. The Exchange Agent will retain such amounts withheld
during the 60-day period following the date of the Substitute Form W-9. If the Holder furnishes the Exchange Agent with its
TIN within 60 days after the date of the Substitute Form W-9, the amounts retained during the 60-day period will be remitted
to the Holder and no further amounts shall be retained or withheld from payments made to the Holder thereafter. If, however,
the Holder has not provided the Exchange Agent with its TIN within such 60-day period, amounts withheld will be remitted to
the IRS as backup withholding. In addition, 28% of all payments made thereafter will be withheld and remitted to the IRS until
acorrect TIN isprovided. A Holder who writes “ Applied For” in the spacein Part 1 in lieu of furnishing hisor her TIN should
furnish the Exchange Agent with such Holder's TIN as soon asiit is received.

A Holder is required to give the Exchange Agent the TIN (e.g., social security number or employer identification
number) of the registered owner of the Initial Notes or of the last transferee appearing on the transfers attached to, or endorsed
on, theInitial Notes. If the Initial Notes are registered in more than one name or are not in the name of the actual owner, consult
the enclosed ““Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9”” for additional guidance
on which number to report.



Certain Holders and payees (including, among others, all corporations and certain foreign individuals) may not be
subject to the backup withholding and information reporting requirements, provided that they properly demonstrate their
eligibility for exemption. Such Holders should furnish their TIN, write “Exempt” in Part 2 of the attached Substitute Form W-9,
and sign, date and return the Substitute Form W-9 to the Exchange Agent.

A foreign person may qualify as an exempt recipient by submitting a properly completed IRS Form W-8, signed under
penaltiesof perjury, attesting to that Holder's exempt status. Please consult theenclosed “ Guidelines for Certification of Taxpayer
Identification Number on Substitute Form W-9” for additional guidance on which Holders are exempt from backup withholding.

Backup withholding is not an additional U.S. federal income tax. Rather, the U.S. federal income tax liability of a
person subject to backup withholding will be reduced by the amount of tax withheld. If withholding resultsin an overpayment
of taxes, arefund may be obtained.

For further information concerning backup withholding and instructions for compl eting the Substitute Form W-9 (including
how to obtain a TIN if you do not have one and how to complete the Substitute Form W-9 if the Initial Notes are held in more
than one name), consult the enclosed Guidelines for Certification of Taxpayer Identification Number on Substitute Form W-9.

10. Waiver of Conditions. The Partnership reservesthe absolute right to waive satisfaction of any or al conditions
enumerated in the Prospectus.

11. No Conditional Tenders. No alternative, conditional or contingent tenders will be accepted. All tendering
Holders of Initial Notes, by execution of this Letter of Transmittal, shall waive any right to receive notice of the acceptance of
Initial Notes for exchange.

Neither the Partnership, the Exchange Agent nor any other personisobligated to give notice of any defect or irregularity
with respect to any tender of Initial Notes nor shall any of them incur any liability for failure to give any such notice.

12. L ost, Destroyed or Stolen Certificates. |f any Certificate(s) representing I nitial Noteshavebeenlost, destroyed
or stolen, the Holder should promptly notify the Exchange Agent. The Holder will then be instructed as to the steps that must
be taken in order to replace the Certificate(s). This Letter of Transmittal and related documents cannot be processed until the
procedures for replacing lost, destroyed or stolen Certificate(s) have been followed.

13. Security Transfer Taxes. Holderswho tender their Initial Notes for exchange will not be obligated to pay any
transfer taxes in connection therewith. If, however, Exchange Notes are to be delivered to, or are to be issued in the name of,
any person other than the registered Holder of the Initial Notestendered, or if atransfer tax isimposed for any reason other than
the exchange of Initial Notesin connection with the Exchange Offer, then the amount of any such transfer tax (whether imposed
on the registered Holder or any other persons) will be payable by the tendering Holder. If satisfactory evidence of payment of
such taxes or exemption therefrom is not submitted with the Letter of Transmittal, the amount of such transfer taxes will be
billed directly to such tendering Holder.
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PAYOR'S NAME: DEUTSCHE BANK TRUST COMPANY AMERICAS

Payee's Name:
Payee's Business Name (if different from above):

Payee's Address:
Mark Appropriate Box |[ ] Limited Liability [ ]Individua/Sole |[ ] Corporation |[[ ] Partnership |[ ] Other
Company Proprietor
Enter appropriate tax
classification
___disregarded entity
____corporation
___ partnership
SUBSTITUTE Part | - PLEASE PROVIDE YOURTIN TIN:
Form W-9 IN THE BOX AT THE RIGHT AND Socia Security Number
CERTIFY BY SIGNING AND DATING or
BELOW. Employer Identification
Number
Department of the Treasury Part 11 - For Payees exempt from backup withholding, write “ Exempt” here and

sign and date below (see the Guidelines for Certification of Taxpayer
Identification Number on Substitute Form W-9 and complete as instructed
therein)

Part 111 - Certification - Under penalties of perjury, | certify that:

Internal Revenue Service

Payor's Request for Taxpayer

Identification Number (“TIN™) ]%2 ;’:}wgggg?grb??g\eg%hﬁéggnn&s my correct TIN (or | am waiting

(2) | am not subject to backup withholding because: (a) | am exempt from
backup withholding or (b) | have not been notified by the Internal
Revenue Service (“IRS") that | am subject to backup withholding as a
result of afailureto report al interest or dividends or (c) the IRS has
notified me that | am no longer subject to backup withholding; and

(3) ' amaU.S. person (including aU.S. resident alien).

and Certification

Certification Instructions - You must cross out item (2) of Part |11 aboveif you
have been notified by the IRS that you are currently subject to backup
withholding because you have failed to report al interest or dividends on your
tax return. However, if after being notified by the IRS that you were subject to
backup withholding, you received another notification from the IRS that you are
no longer subject to backup withholding, do not cross out item (2). (Also see the
instructions in the enclosed Guidelines for Certification of Taxpayer
Identification Number on Substitute Form W-9.)

SIGNATURE: DATE:

NOTE: FAILURE TO COMPLETE AND RETURN THIS SUBSTITUTE FORM W-9 MAY RESULT IN BACKUP
WITHHOLDING OF 28% OF ALL REPORTABLE PAYMENTS MADE TO YOU. PLEASE REVIEW THE
ENCLOSED GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER ON
SUBSTITUTE FORM W-9 FOR ADDITIONAL DETAILS.

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU ARE AWAITING YOUR TIN.

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUMBER

| certify under penalties of perjury that a TIN has not been issued to me, and either (a) | have mailed or
delivered an applicationtoreceiveaTIN totheappropriate IRS Center or Social Security Administration
Office or (b) | intend to mail or deliver an application in the near future. | understand that if | do not
providea TIN by the time of payment, 28% of all reportable payments made to me will be withheld.

Signature: Date:
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION

NUMBER ON SUBSTITUTE FORM W-9

1 Guidelines for Determining the Proper Identification Number to Give the Payor. Social security numbers have nine digits
separated by two hyphens; i.e., 000-00-0000. Employer identification numbers have nine digits separated by only one hyphen; i.e,
00-0000000. The table below will help determine the number to give the payor.

For this type of account:

Give the NAME and

For this type of account:

Give the NAME and

SOCIAL SECURITY EMPLOYER
number of: IDENTIFICATION
number of:
1. Individua Theindividual 6. Disregarded entity not The owner(4)

owned by an individual

2. Two or more individuals
(joint account)

The actual owner of the
account or, if combined
funds, the first individual on
the account(1)

7. A vadid trust, estate, or
pension trust

Thelegal entity(5)

3. Custodial account of a
minor (Uniform Giftsto
Minors Act)

The minor (2)

8. Corporation (or LLC
electing corporate status on
Form 8832)

The corporation

4. a Theusua revocable
savingstrust (grantor isalso
trustee)

The grantor-trustee(1)

9. Association, club,
religious, charitable,
educational or other tax-
exempt organization

The organization

b. So-called trust account
that isnot alegal or valid
trust under state law

The actual owner(1)

10. Partnership or multi-
member LLC

The partnership

5. Sole proprietorship or
disregarded entity owned by
an individual

The owner(3)

11. A broker or registered
nominee

The broker or nominee

12. Account with the
Department of Agriculturein
the name of a public entity
(such as a state or local
government, school district,
or prison) that receives
agricultural program
payments

The public entity

1)

security number, that person's number must be furnished.

2
3

Circle the minor's name and furnish the minor's social security number.
You must show your individual name, but you may also enter your business name or “doing business as’ name. Use

List first and circle the name of the person whose number you furnish. If only one person on ajoint account has a social

either theindividual'ssocial security number or thebusiness employer identification number (if it hasone), but thel RSencourages
you to use your socia security number.

(4)

Y ou must show the owner's name on the “ Payee's Name” line and use the owner's taxpayer identification number. You

must show the disregarded entity's name on the “Payee's Business Name” line. Do not enter the disregarded entity's taxpayer

identification number.

©)

Listfirst and circlethe nameof thelegal trust, estate or pension trust. (Do not furnish the taxpayer identification number

of the personal representative or trustee unless the legal entity itself is not designated in the account title.)

Note: If no nameis circled when there is more than one name listed, the number will be considered to be that of the first name

listed.
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION
NUMBER ON SUBSTITUTE FORM W-9
Page 2

Obtaining a Number

If you do not have ataxpayer identification number or you do not know your number, obtain Form SS-5, Applicationfor aSocial
Security Card (for resident individuals), Form SS-4, Application for Employer Identification Number (for businesses and all
other entities), or Form W-7, Application for IRS Individual Taxpayer |dentification Number (for alien individuals required to
file U.S. tax returns) at the local office of the Social Security Administration or the IRS and apply for a number.

To complete Substitute Form W-9if you do not have ataxpayer identification number, write “ Applied For” in the space for the
taxpayer identification number, sign and date the form (including the Certificate of Awaiting Taxpayer Identification Number),
and give it to the requester.

Payees Exempt from Backup Withholding

Payees generally exempted from backup withholding include the following:

A corporation.
A financial institution.

An organization exempt from tax under section 501(a), or an individual retirement plan, or a custodial account under
section 403(b)(7) if the account satisfies the requirements of section 401(f)(2).

The United States or any agency or instrumentality thereof.

A state, the District of Columbia, a possession of the United States, or any subdivision or instrumentality thereof.
A foreign government, a political subdivision of aforeign government, or any agency or instrumentality thereof.
An international organization or any agency or instrumentality thereof.

A dealer in securities or commaodities required to register in the United States, the District of Columbia, or a possession
of the United States.

A real estate investment trust.

A common trust fund operated by abank under section 584(a).

An exempt charitable remainder trust, or a non-exempt trust described in section 4947.
An entity registered at all times under the Investment Company Act of 1940.

A foreign central bank of issue.

A middleman known in the investment community as a nominee or custodian.

Payments of dividends and patronage dividends not generally subject to backup withholding include the following:

Payments to nonresident aliens subject to withholding under section 1441.

Payments to partnerships not engaged in atrade or business in the U.S. and which have at least one nonresident alien
partner.

Payments of patronage dividends where the amount received is not paid in money.
Payments made by certain foreign organizations.

Section 404(k) distributions made by an ESOP.



Payments of interest not generally subject to backup withholding include the following:

»  Payments of interest on obligations issued by individuals. Interest: You may be subject to backup withholding if this
interest is$600 or more and is paid in the course of the payor's trade or business and you have not provided your correct
taxpayer identification number to the payor.

e Payments described in section 6049(b)(5) to nonresident aliens.
»  Payments on tax-free covenant bonds under section 1451.
e Payments made by certain foreign organizations.
Exempt payees described above should file Substitute Form W-9 as follows to avoid possible erroneous backup withhol ding:

FILESUBSTITUTE FORM W-9QWITH THE PAYORBY FURNISHING YOUR TAXPAY ERIDENTIFICATIONNUMBER,
WRITE “EXEMPT” ON THE FACE OF THE FORM (IN PART Il OF THE FORM), SIGN AND DATE THE FORM AND
RETURN TO THE PAY OR.

Certain payments other than interest, dividends, and patronage dividends that are not subject to information reporting are also
not subject to backup withholding. For details, see sections 6041, 6041A, 6042, 6044, 6045, 6049, 6050A and 6050N of the
Code, and the regulations under such sections.

Privacy Act Notice.-Section 6109 requires you to give your correct taxpayer identification number to Payors who must report
the paymentsto the IRS. The IRS usesthe numbersfor identification purposes and to help verify the accuracy of your tax return.
The IRS may also provide thisinformation to the Department of Justice for civil and criminal litigation, and to cities, states, and
the District of Columbiato carry out their tax laws. We may also disclose thisinformation to other countries under atax treaty,
to federal and state agenciesto enforce federal nontax criminal laws, or to federal law enforcement and intelligence agenciesto
combat terrorism. Payors must be given the numbers whether or not you are required to file tax returns. Payors must generally
withhold a percentage of taxable interest, dividends, and certain other payments to a payee who does not furnish a taxpayer
identification number to a payor. Certain penalties may also apply.

Penalties

1) Penalty for Failure to Furnish Taxpayer Identification Number.-If you fail to furnish your taxpayer identification
number to a payor, you are subject to a penalty of $50 for each such failure unless your failure is due to reasonable cause and
not to willful neglect.

2 Civil Penalty for False Information With Respect to Withholding.-If you make a fal se statement with no
reasonable basis which results in no imposition of backup withholding, you are subject to a penalty of $500.

3) Criminal Penalty for Falsifying Information.-Willfully falsifying certifications or affirmations may subject you to
criminal penalties including fines and/or imprisonment.

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX ADVISOR OR THE INTERNAL REVENUE SERVICE.
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