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CALCULATION OF REGISTRATION FEE

Proposed maximum Proposed maximum
Title of securities Amount to be offering price aggregate Amount of
to be registered registered per share 9® offering price (V®@® registration fee
Common Stock,
par value $0.01 per share 3,200,000 $3.28 $10,496,000 $1,218.59

@

@

®

Represents additional shares of common stock, $0.01 par value per share, reserved for issuance under the Fel Cor
Lodging Trust Incorporated 2005 Restricted Stock and Stock Option Plan, pursuant to the plan asamended effective
May 25, 2011. In addition, pursuant to Rule 416 promulgated under the Securities Act of 1933, this Registration
Statement also covers an indeterminate number of additional shares of common stock issuable pursuant to awards
or the exercise of optionsto be granted under the 2005 Restricted Stock and Stock Option Plan to prevent dilution
that may result from any future stock splits, stock dividends or similar transactions affecting the common stock.

Estimated solely for the purpose of computing the registration fee.

Calculated pursuant to Rules 457(c) and 457(h) promulgated under the Securities Act of 1933. Accordingly, the
price per share of common stock offered hereunder pursuant to the 2005 Restricted Stock and Stock Option Plan
isbased upon 3,200,000 shares of common stock reserved for issuance under the 2005 Restricted Stock and Stock
Option Plan at aprice per share of $3.28, which isthe average of the highest and lowest price per share of common
stock reported on the New York Stock Exchange on August 8, 2011; which isadate within five business days prior
to the date of this Registration Statement.



EXPLANATORY NOTE

This Registration Statement on Form S-8 (the “ Registration Statement”) registers additional securities of the
same class as other securities for which a registration statement on Form S-8 relating to the FelCor Lodging Trust
Incorporated 2005 Restricted Stock and Stock Option Plan is effective. In accordance with General Instruction E to
Form S-8, FelCor Lodging Trust Incorporated (the “Company”) incorporates by reference the contents of (i) the
Company's registration statement on Form S-8, File No. 333-126230, filed with the Securities and Exchange
Commission (the “Commission”) on June 29, 2005; and (ii) the Company's registration statement on Form S-8, File

No. 333-151066,

filed with the Commission on May 21, 2008.

PART I1

INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 8. Exhibits.

The following exhibits are furnished in accordance with the provisions of I1tem 601 of Regulation S-K.

Exhibit
Number
41

4.2

4.4*

51*
231
23.2*

24.1

Description of Exhibit

Articles of Amendment and Restatement dated June 22, 1995, amending and restating the Charter
of FelCor Lodging Trust Incorporated (“Fel Cor”), asamended or supplemented by Articlesof Merger
dated June 23, 1995, Articles Supplementary dated April 30, 1996, Articles of Amendment dated
August 8, 1996, Articles of Amendment dated June 16, 1997, Articles of Amendment dated
October 30, 1997, Articles Supplementary filed May 6, 1998, Articles of Merger and Articles of
Amendment dated July 27, 1998, Certificate of Correction dated March 11, 1999, Certificate of
Correction to the Articles of Merger between Fel Cor and Bristol Hotel Company, dated August 30,
1999, Articles Supplementary, dated April 1, 2002, Certificate of Correction, dated March 29, 2004,
to Articles Supplementary filed May 2, 1996, Articles Supplementary filed April 2, 2004, Articles
Supplementary filed August 20, 2004, Articles Supplementary filed April 6, 2005, and Articles
Supplementary filed August 29, 2005 (filed as Exhibit 4.1 to FelCor's Registration Statement on
Form S-3 (Registration No. 333-128862) and incorporated herein by reference).

Bylaws of FelCor Lodging Trust Incorporated (filed as Exhibit 3.1 to FelCor's Form 8-K dated
November 12, 2010 and incorporated herein by reference).

FelCor Lodging Trust Incorporated 2005 Restricted Stock and Stock Option Plan (as amended
through August 9, 2011).

Opinion of Akin Gump Strauss Hauer & Feld LLP.
Consent of Akin Gump Strauss Hauer & Feld LLP (included in opinion filed as Exhibit 5.1 hereto).
Consent of PricewaterhouseCoopers LLP.

Powers of Attorney (included with signature page of this Registration Statement).

* Filed herewith.

Item 9.

@

Undertakings.

The undersigned registrant hereby undertakes:



Q Tofile, duringany periodinwhich offersor sal esarebeing made, apost-effectiveamendment
to this registration statement:

() To include any prospectus required by section 10(a)(3) of the Securities Act of
1933;

(i) To reflect in the prospectus any facts or events arising after the effective date of
theregistration statement (or the most recent post-effectiveamendment thereof) which, individually or inthe aggregate,
represent afundamental changeintheinformation set forthintheregistration statement. Notwithstanding theforegoing,
any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may
be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set
forth in the “ Calculation of Registration Fee” table in the effective registration statement;

(i) To include any materia information with respect to the plan of distribution not
previously disclosedintheregistration statement or any material changeto suchinformationintheregistration statement.

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the registration statement is
on Form S-8, and theinformation required to beincluded in apost-effective amendment by those paragraphsiscontained
in periodic reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d)
of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement.

2 That, for the purpose of determining any liability under the Securities Act of 1933, 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.

3 To remove from registration by means of a post-effective amendment any of the securities
being registered which remain unsold at the termination of the offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under
the Securities Act of 1933, each filing of the registrant's annual report pursuant to Section 13(a) or Section 15(d) of the
SecuritiesExchange Act of 1934 (and, where applicable, eachfiling of an empl oyee benefit plan‘'sannual report pursuant
to Section 15(d) of the Securities Exchange Act of 1934) that isincorporated by referencein the registration statement
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.

(© Insofar asindemnification for liabilities arising under the Securities Act of 1933 may be permitted
to directors, officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the
registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is
against public policy as expressed in the Act and is, therefore, unenforceable. In the event that aclaim for
indemnification against such liabilities (other than the payment by the registrant of expensesincurred or paid by a
director, officer or controlling person of the registrant 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
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, theregistrant certifiesthat it hasreasonable grounds
to believe that it meets all of the requirements for filing on Form S-8 and has duly caused this registration statement

tobesigned onitsbehalf by the undersigned, thereunto duly authorized, inthe City of Irving, Stateof Texas,on August 9,
2011.

FELCOR LODGING TRUST INCORPORATED
aMaryland corporation

By: /s/Jonathan H. Yellen
Jonathan H. Yellen

Executive Vice President, General Counsel and
Secretary
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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, hisor her true and lawful attorney-in-fact and agent, with full power of substitution
and re-substitution, 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 advisable to comply with the applicable state
securitieslaws, and to filethe same, together with all other documentsin 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 al 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 date indicated:

Signature Title Date

/'Thomas J. Corcoran, Jr. Chairman of the Board and August 9, 2011
Thomas J. Corcoran, Jr. Director

/s/Richard A. Smith President, Chief Executive August 9, 2011
Richard A. Smith Officer and Director

/s/Andrew J. Welch Executive Vice President and Chief August 9, 2011
Andrew J. Welch Financial Officer

/s/Lester C. Johnson Senior Vice President and Chief August 9, 2011
Lester C. Johnson Accounting Officer

/sIMelinda J. Bush Director August 9, 2011
Melinda J. Bush

//Glenn A. Carlin Director August 9, 2011
Glenn A. Carlin

/s/Robert F. Cotter Director August 9, 2011

Robert F. Cotter

/s/Christopher J. Hartung Director August 9, 2011
Christopher J. Hartung

/s’'Thomas C. Hendrick Director August 9, 2011
Thomas C. Hendrick
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/s/Charles A. Ledsinger, Jr.

Charles A. Ledsinger, Jr.

/S/Robert H. Lutz, Jr.

Robert H. Lutz, Jr.

/S/Robert A. Mathewson

Robert A. Mathewson

Mark D. Rozells

/s/Brian Strickland

Brian Strickland

Director

Director

Director

Director

Director
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August 9, 2011

August 9, 2011

August 9, 2011

August 9, 2011
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of FelCor Lodging Trust Incorporated (“Fel Cor”), asamended or supplemented by Articlesof Merger
dated June 23, 1995, Articles Supplementary dated April 30, 1996, Articles of Amendment dated
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Exhibit 4.4
FELCOR LODGING TRUST INCORPORATED
2005 Restricted Stock and Stock Option Plan

Section 1. Establishment, Purpose, and Effective Date of Plan

1.1  Establishment. FelCor Lodging Trust Incorporated, aMaryland corporation, hereby
establishes the “FELCOR LODGING TRUST INCORPORATED 2005 RESTRICTED STOCK
AND STOCK OPTION PLAN" (the“Plan”) for Independent Directors, executive officersand key
employees. The Plan permits the grant of stock options and restricted stock as a payout mediafor
payments under the plan.

1.2  Purpose. The purpose of the Plan is to advance the interests of the Company, by
encouraging and providing for the acquisition of an equity interest in the success of the Company
by Independent Directors, executive officersand key employees, by providing additional incentives
and motivation toward superior performance of the Company, and by enabling the Company to
attract and retain the services of Independent Directors, executive officersand key employeesupon
whose judgment, interest, and special effort the successful conduct of its operations is largely
dependent.

1.3  Effective Date. The Plan shall become effective on February 18, 2005, (“ Effective
Date”), although it is subject to shareholder approval as provided in Section 6.1.

Section 2. Definitions

2.1  Déefinitions. Whenever used herein, the following terms shall have their respective
meanings set forth below:

@ “Award” means, collectively, each Option, or Restricted Stock, granted under
this Plan except that where it shall be appropriate to identify the specific type of Award, reference
shall be made to the specific type of Award.

(b) “Board” means the Board of Directors of the Company.
(© “Code” means the Internal Revenue Code of 1986, as amended.
(d) “Committee” means the Compensation Committee of the Board; provided,

however, that for any grant to an Independent Director, the remaining members of the Board shall
serve as the Compensation Committee with respect to such grant, including, but not limited to, the
approval of thegrant. TheBoard, asawhole, may takeany action whichthe Committeeisauthorized
to take hereunder.

(e “Company” means FelCor Lodging Trust Incorporated, a Maryland
corporation.



()] “Disability” means an individual who is unable to engagein any substantial
gainful activity by reason of any medically determinable physical or mental impairment which can
be expected to result in death or which haslasted, or can be expected to last, for acontinuous period
of not less than twelve (12) months.

(9) “Employee” means an employee (including officers and directors who are
also employees) of the Company or itssubsidiaries, affiliates (including partnerships) or any branch
or division thereof.

(h) “Fair Market Value” of a share of Stock means the reported closing sales
price of the Stock on the New York Stock Exchange Composite Tape on that date, or if no closing
price is reported on that date, on the last preceding date on which such closing price of the Stock
was so reported. If the Stock is not traded on the New York Stock Exchange at the time a
determination of its Fair Market Valueisrequired to be made hereunder, its Fair Market Valueshall
be deemed to be equal to the average between the closing bid and asked prices of the Stock on the
most recent date on which the Stock was publicly traded. In the event the Stock is not publicly
traded at the time a determination of its value is required to be made hereunder, the determination
of its Fair Market Value shall be made by the Committee in such manner as it deems appropriate.

(i) “Independent Director” means a director of the Company who is not an
Employee.

() “Option” means the right to purchase Stock at a stated price for a specified
period of time. For purposes of the Plan, an Option may be either (i) an “incentive stock option”
within the meaning of Section 422 of the Code or (ii) a“nonstatutory stock option.”

(K) “Participant” means any Employee or Independent Director designated by
the Committee to participate in the Plan.

() “Period of Restriction” means the period during which the transfer of shares
of Restricted Stock is restricted pursuant to Section 8 of the Plan.

(m)  “Restricted Stock” means Stock granted to a Participant pursuant to Section
8 of the Plan.

(n) “Stock” means the common stock of the Company, par value of $.01.

2.2  Gender and Number. Except when otherwise indicated by the context, wordsin the
masculine gender when used in the Plan shall include the feminine gender, the singular shall include
the plural, and the plural shall include the singular.

Section 3. Eligibility and Participation

3.1  Eliqgibility and Participation. Participants in the Plan shall be selected by the
Committee from among the Independent Directors and Employees who, in the opinion of the
Committee, are in a position to contribute materially to the Company's continued growth and
development and to its long-term financial success.
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Section 4. Administration

4.1  Adminigtration. The Committee shall be responsible for the administration of the
Plan. The Committee, by majority action thereof, is authorized to interpret the Plan, to prescribe,
amend, andrescindrulesand regul ationsrel atingtothePlan, to providefor conditionsand assurances
deemed necessary or advisable to protect the interests of the Company, and to make all other
determinations necessary or advisable for the administration of the Plan. Determinations,
interpretations, or other actions made or taken by the Committee pursuant to the provisions of the
Plan shall be final and binding and conclusive for al purposes and upon all persons whomsoever.

Section 5. Stock Subiject to Plan

5.1  Number. Thetotal number of shares of Stock subject to Awardsunder the Plan may
not exceed 2,806,000 6,000,000, subject to adjustment upon the occurrence of any of the events
indicated in Section 5.3 hereof. The sharesto be delivered under the Plan may consist, in whole or
in part, of authorized but unissued Stock or treasury Stock, not reserved for any other purpose.
Without limitation, no officer of the Company or other person whose compensation may be subject
to the limitations on deductibility under Section 162(m) of the Code shall be €ligible to receive
Awards pursuant to this Plan in excess of 250,000 shares of Common Stock in any fiscal year (the
“Section 162(m) Maximum”).

5.2  Lapsed Awards If any Award granted under the Plan terminates, expires, lapses or
is canceled for any reason, any shares of Stock subject to such Award again shall be available for
the grant of an Award hereunder. The Committee shall not, unless approved by (or subject to the
approval of) shareholders, effect arepricing of all or any of the Options outstanding under the Plan
at any time. Further, except as otherwise provided in Section 7.11 hereof, the Committee shall not,
without the consent of the affected Optionee, have the authority to effect the cancellation or
modification of any or all outstanding Options.

5.3  Adjustment in Capitalization. In the event of any change in the outstanding shares
of Stock that occurs after the Effective Date by reason of a Stock dividend or split, recapitalization,
merger, consolidation, combination, exchange of shares, or other similar corporate change, the
aggregate number of shares of Stock subject to the Plan and to each Award hereunder, and to the
stated Option price (if any) of each Award, shall be adjusted appropriately by the Committee or the
Board, whose determination shall be conclusive; provided, however, that fractional shares shall be
rounded to the nearest whole share. In such event, the Committee or the Board also shall have
discretion to make appropriate adjustments in the number and type of shares subject to an Award
of Restricted Stock under the Plan pursuant to the terms of such an Award. In the event of amerger
or consolidation where the Company is not the surviving corporation, the surviving corporation
shall be required to assume the outstanding Awards which have not been canceled, and the
Committee, in its sole discretion, shall adjust the number of shares, and the Option price (if any),
so asto neither reduce or enlarge the rights of the Participant, including, but not limited to, dividing
the shares and the Option price (if any) by the exchange ratio.




Section 6. Shareholder Approval and Duration of Plan

6.1  Shareholder Approval. All Awards granted under this Plan are subject to, and may
not be exercised before, and will be rescinded and become void in the absence of, the approval of
this Plan by amgjority of the shareholders voting thereon at a meeting of shareholders, at which
aquorum is present, held prior to the first anniversary of the Effective Date of this Plan.

6.2  Duration of Plan. The Plan shall remain in effect, subject to the Board's right to
earlier terminate pursuant to Section 10 hereof, until all Stock subject toit shall have been purchased
or acquired pursuant to the provisions hereof. Notwithstanding the foregoing, no Option may be
granted under the Plan on or after the tenth (10") Anniversary of the Effective Date.

Section 7. Stock Options

7.1  Grant of Options. Subject to the provisions of Sections 5 and 6, Options may be
granted to Participants at any time and from time to time as shall be determined by the Committee,
and for all purposes hereof, the date of such grant shall be the date on which the Committee takes
formal action to grant an Option, provided that it isfollowed, as soon as reasonably practicable, by
written notice to the person receiving the Option. The Committee shall have complete discretion
in determining the number of Options granted to each Participant and the terms and provisions
thereof. The Committee may grant any type of Option to purchase Stock that is permitted by law
at the time of grant; provided, however, that the aggregate Fair Market Value (determined at the
time the Option is granted) of the Stock, with respect to which all incentive stock options granted
under any plan of the Company are exercisablefor thefirst time by aParticipant during any calendar
year, may not exceed $100,000. Nothing in this Section 7 of the Plan shall be deemed to prevent
the grant of nonstatutory stock optionsin amountsthat exceed the maximum established by Section
422 of the Code.

7.2  Option Agreement. Each Option shall be evidenced by an Option agreement that
shall specify the type of Option granted, the Option price, the duration of the Option, the number
of shares of Stock to which the Option pertains, and such other provisions as the Committee shall
determine.

7.3 Option Price. The Option priceof each share of Stock subject to each Option granted
pursuant to this Plan shall be determined by the Committee at the time the Option is granted and,
in the case of incentive stock options, shall not be less than 100% of the Fair Market Value of a
share of Stock on the date the Option is granted, as determined by the Committee. In the case of
incentive stock options granted to any person who owns, directly or indirectly, Stock possessing
morethan ten percent (10%) of thetotal combined voting power of all classesof Stock (“ Ten Percent
Owner”), the Option price shall not be less than 110% of the Fair Market Value of a share of Stock
on the date the Option isgranted. The Option price of each share of Stock subject to anonstatutory
stock option under this Plan shall be determined by the Committee, in its sole discretion, prior to
granting the Option.



7.4  Duration of Options. Each Option shall expire at such time as the Committee shall
determine at the time it is granted, provided, however, that no incentive stock option shall be
exercisablelater than ten (10) yearsfrom the date of itsgrant, and no incentive stock option granted
to a Ten Percent Owner shall be exercisable later than five (5) years from the date of its grant.

7.5  Exercise of Options. Options granted under the Plan shall be exercisable at such
times and be subject to such restrictions and conditions as the Committee shall in each instance
approve, which need not be the same for all Participants. Unless otherwise expressly provided in
the Option, no Option may be exercised within six (6) months after the date of grant. Each Option
that is intended to qualify as an incentive stock option pursuant to Section 422 of the Code shall
comply with the applicable provisions of the Code pertaining to such Options. Without limitation,
the Committee may, initssol e discretion, accel erate the date on which any Option may beexercised,
or on which restrictions on Restricted Stock shall lapse.

7.6  Payment. The Option price of Stock acquired upon exercise of any Option, and
applicable withholding as described in Sections 11.1 and 11.2, shall be paid in full on the date of
exercise, by certified or cashier's check, by wiretransfer, by money order, through abroker assisted
exercise, with Stock (but with Stock only if expressly permitted by the terms of the Option), or by
a combination of the above. If the Option Price is permitted to be, and is, paid in whole or in part
with Stock, thevalue of the Stock surrendered shall beitsFair Market Valueon the date surrendered.
The proceeds from payment of Option prices shall be added to the general funds of the Company
and shall be used for general corporate purposes. For purposes of this Section 7.6, “ broker assisted
exercise” shall mean a special sale and remittance procedure pursuant to which the Optionee shall
concurrently provideirrevocablewritten instructionsto (a) aCommittee designated brokerage firm
to effect theimmediate sal e of the sharesand remit to the Company, out of the sale proceedsavailable
on the settlement date, sufficient funds to cover the aggregate Option price plus al applicable
withholding and employment taxes required, and (b) the Committee to deliver the certificates for
the shares directly to such brokerage firm in order to complete the sale.

7.7  Redtrictionson Stock Transferability. The Committee shall impose such restrictions
on any shares of Stock acquired pursuant to the exercise of an Option under the Plan asit may deem
advisable, including, without limitation, restrictions under applicable federal securities law, under
the requirements of any stock exchange upon which such shares of Stock are then listed, and under
any blue sky or state securities laws applicable to such shares.

7.8 Termination of Employment Dueto Death or Disability. Unlessotherwise expressly
provided in the Option, if the employment of a Participant is terminated by reason of death or
Disability, the rights under any then outstanding Option shall terminate upon the first to occur of
(i) the expiration date of the Option or (ii) the first anniversary of such date of termination of
employment.

7.9  Termination of Employment Other than for Death or Disability. Unless otherwise
expressly providedintheOption, if theemployment of the Participant shall terminatefor any reason
other than death or Disability, the rights under any then outstanding Option shall terminate upon
the first to occur of (i) the expiration date of the Option or (ii) ninety (90) days after such date of
termination of employment.




7.10 Nontransferability of Options. Unless otherwise expressly provided in the Option,
no Option granted under the Plan may be sold, transferred pledged, assigned, or otherwise alienated
or hypothecated, otherwise than by will or by the laws of descent and distribution. Further, all
Options granted to a Participant under the Plan shall be exercisable during hislifetime only by such
Participant.

7.11 Cancellation. Unless otherwise expressly provided in the Option of reference, in
the event of a merger or consolidation where the Company is not the surviving corporation (or
survives only as the 80% or greater owned subsidiary of another corporation), the Committee, in
its sole discretion may cancel, by giving written notice (a “Cancellation Notice”), effective
immediately prior to the consummation of such transaction, all or any of the vested portion of any,
or al, Options that remain unexercised on such date. Such Cancellation Notice shall be given a
reasonabl e period of time (but not lessthan 15 days) prior to the proposed date of such cancellation,
and may be given either before or after shareholder approval (if any isrequired) of the transaction.

Section 8. Restricted Stock

8.1  Grant of Restricted Stock. Subject to the provisions of Sections 5 and 6, the
Committee, at any time and from time to time, may grant shares of Restricted Stock under the Plan
to such Participants and in such amounts asit shall determine. Each grant of Restricted Stock shall
be evidenced by a Restricted Stock agreement. Without limitation, the Committee may accelerate
the date on which restrictions lapse with respect to any Restricted Stock.

8.2  Trandferability. Except as provided in Sections 8.6 and 8.7 hereof, the shares of
Restricted Stock granted hereunder may not be sold, transferred, pledged, assigned, or otherwise
alienated or hypothecated for such period of time as shall be determined by the Committee and shall
be specified in the Restricted Stock agreement, or upon earlier satisfaction of other conditions as
specified by the Committee in its sole discretion and set forth in the Restricted Stock agreement.

8.3  Other Redtrictions. The Committee may imposesuch other restrictionson any shares
of Restricted Stock granted pursuant to the Plan as it may deem advisable including, without
limitation, restrictions under applicable federal or state securities laws, and may legend the
certificates representing Restricted Stock to give appropriate notice of such restrictions.

8.4  Voting Rights. Participants holding shares of Restricted Stock granted hereunder
may exercise full voting rights with respect to those shares during the Period of Restriction.

8.5  Dividends and Other Distributions. During the Period of Restriction, Participants
holding shares of Restricted Stock granted hereunder shall be entitled to receive al cash dividends
distributed with respect to those shares while they are so held.

8.6  Terminationof Employment. Unlessotherwise expressly provided in the Restricted
Stock agreement, in the event that a Participant terminates his employment with the Company for
any reason during the Period of Restriction (including death), then any shares of Restricted Stock
still subject to restrictions at the date of such termination automatically shall be forfeited.




Section 9. Rights of Employees

9.1 Employment. Nothing in the Plan shall interfere with or limit in any way the right
of the Company to terminate any Participant's employment at any time, nor confer upon any
Participant any right to continue in the employ of the Company.

Section 10.  Amendment, Modification and Termination of Plan

10.1 Amendment, Modification, and Termination of Plan. The Board at any time may
terminate, and from time to time may amend or modify the Plan, and may amend or modify Awards
hereunder; provided, however, that no amendment of the Plan or of any Award hereunder, without
approval of the shareholderswithin oneyear after the adoption of such amendment, may (@) increase
the aggregate number of shares of Stock that may be issued under the Plan; (b) extend the term of
the Plan; or (c) materially modify the requirements as to eligibility to receive Awards under the
Plan. No amendment, modification, or termination of the Plan shall in any manner adversely affect
any Award theretofore granted under the Plan, without the consent of the affected Participant(s).

Section 11.  Miscellaneous Provisions

11.1 Tax Withholding. Without limitation, on the date an Award is taken into a
Participant's income, the Company shall have the right to withhold, or to require a Participant to
remit to the Company, an amount sufficient to satisfy the Company's resulting federal, state, and
local withholding and employment tax requirements with respect to such Award.

11.2 Stock Withholding Elections. With the consent of the Committee, or as expressly
provided under the terms of the Award, a Participant may make an irrevocable election to (a) have
shares of Stock otherwise issuable thereunder withheld, or (b) tender to the Company shares of
Stock then held by the Participant (whether received pursuant to (a) or (b) or inany other transaction)
having an aggregate Fair Market Value sufficient to satisfy the Company's minimum total federal,
state and local income and employment tax withhol ding obligations associ ated with the transaction.
Such elections, if available, must be made by a Participant on or prior to the tax date.

11.3  Severability. If any provision of this Plan, or any Award, is held to be illegal or
invalid for any reason, the illegality or invalidity shall not affect the remaining provisions of this
Plan or any Award, but such provision shall befully severable, and the Plan or Award, as applicable,
shall be construed and enforced asif theillegal or invalid provision had never been included in the
Plan or Award, as applicable.

11.4 Notice. Whenever any noticeis required or permitted under this Plan, such notice
must be in writing and personally delivered or sent by mail or delivery by a nationally recognized
courier service. Any notice required or permitted to be delivered under this Plan shall be deemed
tobedelivered onthedateonwhichitispersonally delivered, or, if mailed, whether actually received
or not, onthethird Business Day after itisdeposited inthe United Statesmail, certified or registered,
postage prepaid, addressed to the person who is to receive it at the address that such person has
previously specified in accordance with this Subsection, or, if by courier, seventy-two (72) hours
after it is sent, addressed as described in this Subsection. The Company or the Participant may
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change, at any time and from time to time, by written notice to the other, the address that it or he
had previously specified for receiving notices; provided further, that a Participant who is not an
Employee must file such written notice with the Committee. Until changed in accordance with
this Plan, the Company and the Participant shall be deemed to have specified asits and his address
for receiving notices (i) asto the Company, the principal executive offices of the Company, and (ii)
as to the Participant, (A) where the Participant is an Employee, the most current address of the
Participant set forth in the Company's employment records, and (B) where Participant is not an
Employee, the address set forth in the most recent notice. Any person entitled to notice under this
Plan may waive such notice. Without limiting the generality of theforgoing, for all purposes hereof,
the address of the Company shall be the address of the Committee.

Section 12. Indemnification

12.1 Indemnification. Each personwhoisor shall have been amember of the Committee
or of the Board shall be indemnified and held harmless by the Company against and from any loss,
codt, liability or expense that may be imposed upon or reasonably incurred by him in connection
with or resulting from any claim, action, suit or proceeding to which he may be aparty or in which
he may beinvolved by reason of any action taken or failureto act under the Plan made in good faith
and against and from any and all amounts paid by him in settlement thereof, with the Company's
approval, or paid by him in satisfaction of any judgment in any such action, suit or proceeding
against him, provided he shall give the Company an opportunity, at its own expense, to handle and
defend the same before he undertakes to handle and defend it on his own behalf. The foregoing
right of indemnification shall not apply to any acts of willful misconduct by any member of the
Committee or the Board. Theforegoing right of indemnification shall not be exclusive of any other
rights of indemnification to which such persons may be entitled under the Company's Charter or
Bylaws, as a matter of law, or otherwise, or any power that the Company may have to indemnify
them or hold them harmless.

Section 13. Requirements of Law

13.1 Requirements of Law. The granting of Awards and the issuance of shares of Stock
upon the exercise of an Option shall be subject to all applicable laws, rules and regulations, and to
such approvals by any governmental agencies or national securities exchanges as may be required.

13.2 Governing Law. The Plan, and all agreements hereunder, shall be construed in
accordance with and governed by the laws of the State of Maryland.

As amended by the Board of Directors through
April 1, 2011



Exhibit 5.1

August 9, 2011

FelCor Lodging Trust Incorporated
545 E. John Carpenter Freeway, Suite 1300

Irving, TX 75062
Re:  FelCor Lodging Trust Incorporated
Registration Statement on Form S-8
Ladies and Gentlemen:

We have acted as counsel to FelCor Lodging Trust Incorporated, a Maryland corporation
(the *Company”), in connection with a Registration Statement on Form S-8 of the Company (the
“Registration Statement”), being filed on the date hereof with the Securities and Exchange
Commission under the Securities Act of 1933, as amended (the “Act”), relating to the proposed
issuance of up to 3,200,000 shares (the“ Shares”) of the Company's common stock, par value $0.01
per share (“Common Stock”), authorized for issuance pursuant to the Company's 2005 Restricted
Stock and Stock Option Plan, as amended on May 25, 2011 (the “Plan”). This opinion is being
furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Act.

We have examined originals or certified copies of such corporate records of the Company
and other certificates and documents of officials of the Company, public officials and others aswe
have deemed appropriate for purposes of this letter. We have assumed the genuineness of all
signatures, the legal capacity of all natural persons, the authenticity of all documents submitted to
us asoriginals, and the conformity to authentic original documents of all copies submitted to us as
conformed, certified or reproduced copies. Wehaveal so assumedthat (i) valid book-entry notations
for the issuance of the Sharesin un-certificated form will have been duly made in the share register
of the Company, (ii) each award agreement setting forth the terms of each award granted pursuant
to the Plan is consistent with the Plan and has been or will have been duly authorized and validly
executed and delivered by the partiesthereto, (iii) at the time of each issuance of Shares, there will
be sufficient shares of Common Stock authorized for issuance under the Company's charter that
have not otherwise been issued or reserved or committed for issuance, and (iv) the price per share
paid for Sharesissued pursuant to the Plan will be not less than the par value of the Shares. Asto
various questions of fact relevant to this letter, we have relied, without independent investigation,
upon certificates of public officials and certificates of officers of the Company, all of which we
assume to be true, correct and complete.

Based upon the foregoing, and subject to the assumptions, exceptions, qualifications and
limitations stated herein, we are of the opinion that when the Shares have been issued and delivered
upon payment therefor in accordance with the terms of the Plan and applicable award agreement,
the Shares will be duly authorized, validly issued, fully paid and non-assessable.

1700 Pacific Avenue, Suite 4100 / Dallas, Texas 75201-4675 / 214.969.2800 / fax: 214.969.4343 / akingump.com



FelCor Lodging Trust Incorporated
August 9, 2011

Page 2

The opinions and other mattersin thisletter are qualified in their entirety and subject to the
following:

A. Weexpress no opinion asto the laws of any jurisdiction other than the General Corporation
Law of the State of Maryland and the federal Laws of the United States. As used herein,
the term “Laws’ includes statutory provisions, all applicable constitutional provisions and
reported judicial decisionsinterpreting such laws.

B. 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 or any other person or any other circumstance.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement.
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,
/) AKIN, GUMP, STRAUSS, HAUER & FELD, L.L.P.

AKIN, GUMP, STRAUSS, HAUER & FELD, L.L.P.



pwec

Consent of Independent Registered Public Accounting Firm

August 9, 2011

We hereby consent to the incorporation by reference in this Registration
Statement on of our report dated February 24, 2011 relating to the
financial statements, financial statement schedules and the effectiveness of
internal control over financial reporting, which appearsin FelCor Lodging
Trust Incorporated's Annual Report on Form for the year ended
December 31, 2010. We also consent to the references to us under the
headings “ Experts’ and “ Selected Financial Data” in such Registration
Statement.

/9 PricewaterhouseCoopers LLP

Dallas, TX

Exhibit 23.2
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