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PROSPECTUS

FELCOR LODGING TRUST INCORPORATED

Common Stock, Preferred Stock,
Depositary Shares and Warrants

Under this prospectus, we may offer, fromtimetotime, inoneor moreseriesor classesthefollowing securities:
»  sharesof our common stock;
* wholeor fractional shares of our preferred stock;
e depositary shares representing shares of our preferred stock; and

«  warrantsexercisablefor our common stock, preferred stock or depositary sharesrepresenting preferred
stock.

Wemay offer these securitiesin amounts, at initial prices and on terms determined at the time of the offering.
Wemay offer these securities separately or together, in separate series or classes and in amounts, at prices and on terms
described in one or more supplements to this prospectus.

Wewill provide you with the specific terms of the offering in one or more supplements to this prospectus. In
addition, the specific terms may include limitations on actual or constructive ownership and restrictions on transfer of
the securities, in each case as may be consistent with our charter or otherwise appropriate to preserve our status as a
real estate investment trust for federal income tax purposes. See “ Certain Charter, Bylaw and Statutory Provisions-
Charter and Bylaw Provisions-Restrictions on Ownership and Transfer.”

The applicable prospectus supplement also will contain information, where applicable, about United States
federal income tax considerations relating to, and any listing on a securities exchange of, the securities covered by the
prospectus supplement.

We may offer the securities directly to investors, through agents designated from time to time by them or us
or to or through underwriters or dealers. If any agents, underwriters or dealers are involved in the sale of any of the
securities, their names, and any applicable purchase price, fee, commission or discount arrangement with, between or
among them, will be set forth, or will be calculable from the information set forth, in an accompanying prospectus
supplement describing the method and terms of the offering of those securities.

Our common stock, $1.95 Series A Cumulative Convertible Preferred Stock and depositary sharesrepresenting
shares of our 8% Series C Cumulative Redeemable Preferred Stock are listed on the New York Stock Exchange, or
NY SE, under the symbols “FCH,” “FCHPRA” and “FCHPRC,” respectively. The last reported sales prices of our
common stock, Series A preferred stock and depositary shares representing shares of our Series C preferred stock on
the N'Y SE on August 29, 2011, were $2.75, $22.14 and $22.39, respectively, per share.

Investing in these securities involves risks. See “Risk Factors” on page 3 of this prospectus for a
discussion of certain factors you should consider before investing in these securities.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY
IS ACRIMINAL OFFENSE.

The date of this prospectusis August 31, 2011.
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This prospectus contains registered trademarks and service marks owned or licensed by companies other than
us. In addition, this prospectus contains references to Hotel EBITDA, which is a non-GAAP financial measure. A

detailed reconciliation and further discussion of Hotel EBITDA is contained in the “Non-GAAP Financial Measures’
section of Management's Discussion and Analysis of Financial Condition and Results of Operationsin Item 7 of our
Annual Report on Form 10-K for thefiscal year ended December 31, 2010, which isincorporated by reference herein.




ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement. Under this shelf registration statement, we may sell
any combination of common stock, preferred stock, depositary sharesrepresenting sharesof preferred stock, or warrants
entitling the holders to purchase common stock, preferred stock, or depositary shares in one or more offerings. This
prospectus provides you with ageneral description of the securities we may offer. Each time we sell securities, wewill
provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus
supplement may add, update or change information contained in this prospectus. Before you buy any of our securities,
itisimportant for you to consider the information contained in this prospectus and any prospectus supplement together
with additional information described under the heading “Incorporation of Certain Documents By Reference.”

AWARNING ABOUT FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference in this prospectus, as well as other written and
oral statements made or incorporated by reference from time to time by us and our representatives in other reports,
filings with the SEC, press releases, conferences, or otherwise, may contain forward-looking statements within the
meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Exchange Act that involve a number of
risks and uncertainties. Forward-looking statements can be identified by the use of forward-looking terminology,
including, without limitation, “believes,” “expects,” “anticipates,” “may,” “will,” “should,” “seeks,” “pro forma’ or
other variations of these terms, including their use in the negative, or by discussions of strategies, plans or intentions.
A number of factors could cause actual results to differ materially from those anticipated by these forward-looking
statements. Among these factors are;

e 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 el sewhere, future acts of terrorism, the threat or outbreak of a pandemic disease
affecting the travel industry, rising fuel costs and increased transportation security precautions;

e our overall debt levels and our ability to refinance or obtain new financing and service debt;
e our inability to retain earnings,
e our liquidity and capital expenditures;

e our ahility to complete hotel dispositions at acceptable prices and to pursue our growth strategy and
acquisition activities; and

e competitive conditions in the lodging industry.

In addition, these forward-1ooking 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 the
information contained in this prospectus, including “ Risk Factors’ and the documentsincorporated by reference, 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.



OUR COMPANY

Unless the context otherwise indicates, the words “we,” “our,” *““ours,” *““us” and the “Company”’ refer to
FelCor Lodging Trust Incorporated, or FelCor, FelCor Lodging Limited Partnership, or FelCor LP,and their respective
subsidiaries, collectively.

FelCor isapublic lodging real estate investment 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 itsoperations are conducted solely through Fel Cor L Por itssubsidiaries. Fel Cor isthe sole general partner and owner
of agreater than 99% interest in FelCor LP.

Our businessisconducted in onereportabl e segment: hospitality. During 2010, we derived 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. 1n 2010, weinitiated a second phase
of asset sales, in which we intend 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 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 hotels, 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 hotelsin
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 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 Doubletree, Embassy Suites Hotels,
Fairmont, Hilton, Marriott, Renaissance, Sheraton, Westin and Holiday Inn.

Our principal executive offices are located at 545 East John Carpenter Freeway, Suite 1300, Irving, Texas
75062, telephone number (972) 444-4900.



RISK FACTORS

Investing in our securitiesinvolvesrisks. Youshould carefully read and consider the risks described under the
section entitled “Risk Factors” in our most recent Annual Report on Form 10-K and any subsequent Quarterly Reports
on Form 10-Q, which areincorporated by reference herein, aswell asthe other information contained in or incorporated
by reference into this prospectus and in any applicable prospectus supplement, before making a decision to invest in
our securities. Each of the risks described in these documents could materially and adversely affect our business,
financial condition, resultsof operationsand prospects, and could result in apartial or completelossof your investment.

USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, we intend to use the net proceeds from the offering
of securitiesunder this prospectusfor general corporate purposes, including funding our investment activity, repayment
of indebtedness and working capital . Further detailsrelating to the use of the net proceeds from the offering of securities
under this prospectus will be set forth in the applicable prospectus supplement.

RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED SECURITIES DIVIDENDS

Thefollowing table represents the ratio of our earningsto fixed charges and preferred securities dividendsfor
the periods indicated:

Six Months Ended Year Ended December 31,
201Pune sUp010 2010 2009 2008 2007 2006
Ratio of Earnings (loss) to Fixed
Charges and Preferred (0.11)x 0.65x (0.30)x 0.10x 0.51x 0.94x 0.68x
Securities Dividends (a (b) (©) (d) (e () (9)

(@ For the six months ended June 30, 2011, earnings would have had to have been $98.2 million greater to have
achieved a coverage ratio of 1:1.

(b) For the six months ended June 30, 2010, earnings would have had to have been $31.8 million greater to have
achieved a coverageratio of 1:1.

(c) For theyear ended December 31, 2010, earnings would have had to have been $233.4 million greater to have
achieved a coverage ratio of 1:1.

(d) For the year ended December 31, 2009, earnings would have had to have been $126.0 million greater to have
achieved a coverageratio of 1:1.

(e) For the year ended December 31, 2008, earnings would have had to have been $65.6 million greater to have
achieved a coverage ratio of 1:1.

(f) For the year ended December 31, 2007, earnings would have had to have been $8.4 million greater to have
achieved a coverageratio of 1:1.

(9) For the year ended December 31, 2006, earnings would have had to have been $47.5 million greater to have
achieved a coverage ratio of 1:1.



DESCRIPTION OF COMMON STOCK

The description of our common stock set forth below describes certain general terms and provisions of the
common stock to which any prospectus supplement may relate, including a prospectus supplement providing that
common stock will be issuable upon conversion of shares of preferred stock or depositary shares representing shares
of preferred stock or upon exercise of warrants issued by us. The following description of our common stock is a
summary and is not intended to be complete. You also should review our charter and bylaws, copies of which are
available from us upon request. See “Certain Charter, Bylaw and Statutory Provisions-Charter and Bylaw Provisions-
Restrictions on Ownership and Transfer.”

General

Under our charter, we have the authority to issue up to 200,000,000 shares of common stock, $0.01 par value
per share. Under Maryland law, stockholders generally are not responsible for the corporation's debts or obligations.
At June 30, 2011, we had outstanding 124,568,801 shares of common stock.

Terms

Subject to the preferential rights of any series of our preferred stock outstanding, the holders of our common
stock are entitled to one vote per share on all matters voted on by stockholders, including in the election of directors.
Our charter does not provide for cumulative voting in the election of directors. Except as otherwise required by law
or provided in articles supplementary relating to preferred stock of any series, the holders of our common stock
exclusively possess all voting power.

Subject to any preferential rights of any series of our preferred stock outstanding, the holders of our common
stock are entitled to those dividends, if any, as may be declared from timeto time by our board of directors from funds
legally available therefor and, upon liquidation, are entitled to receive, pro rata, al assets of FelCor available for
distribution to holders of shares of common stock. All shares of common stock, when issued, will be fully paid and
nonassessable and will have no preemptiverights. FelCor may, however, enter into contracts with certain stockholders
to grant those holders preemptive rights.

Restrictions on Ownership and Transfer

The shares of our common stock are subject to certain restrictions upon their ownership and transfer, which
were adopted for the purpose of enabling FelCor to preserveits statusasaREIT. For adescription of these restrictions
and the Maryland Anti-Takeover Statutes, see the discussions below under the captions “ Certain Charter, Bylaw and
Statutory Provisions-Charter and Bylaw Provisions-Restrictions on Ownership and Transfer” and “Certain Charter,
Bylaw and Statutory Provisions-Maryland Anti-Takeover Statutes.”
Exchange Listing

The common stock is listed on the NY SE under the symbol “FCH.”

Transfer Agent

The transfer agent and registrar for the common stock is American Stock Transfer Company, New York, New
York.



DESCRIPTION OF PREFERRED STOCK
General

Under our charter, we have the authority to issue up to 20,000,000 shares of preferred stock, par value $0.01
per share, of which 12,880,475 shares designated as the $1.95 Series A Cumulative Convertible Preferred Stock and
67,980 shares designated as the 8% Series C Cumulative Redeemabl e Preferred Stock were outstanding as of June 30,
2011. Accordingly, up to 7,051,545 additional shares of preferred stock may be issued from time to time, in one or
moreclassesor series, asauthorized by our board of directorsand without any further vote or action by the stockhol ders,
subject to the rights of the holders of the outstanding $1.95 Series A Cumulative Convertible Preferred Stock and 8%
Series C Cumulative Redeemable Preferred Stock. See “-Description of Series A Preferred Stock” and “-Description
of Series C Preferred Stock and Depositary Shares.” Subject to the limitations prescribed by Maryland law and our
charter and bylaws, our board of directors is authorized to establish the number of shares constituting each series of
preferred stock and to designate and issue, from time to time, one or more classes or series of preferred stock with the
preferences, conversion and other rights, voting powers, restrictions, limitations as to dividends, qualifications and
terms and conditions of redemption as may be fixed by our board of directors or duly authorized committee of our
board of directors. Our board of directors could authorize the issuance of shares of preferred stock with terms and
conditions that could have the effect of delaying or preventing a change of control or other transaction that holders of
our common stock might believe to be in their best interests or in which holders of some, or amgority, of the shares
of common stock might receive apremium for their shares over the then market price of those shares of common stock.

Terms

Thefollowing description of the preferred stock setsforth certain general termsand provisionsof the preferred
stock to which any prospectus supplement may relate. The following description of our preferred stock isasummary
and is not intended to be complete. You also should review our charter (including any articles supplementary to the
charter setting forth the particul ar terms of the preferred stock) and bylaws, copies of which are available from us upon
request. See* Certain Charter, Bylaw and Statutory Provisions-Charter and Bylaw Provisions’ and “Where You Can
Find More Information.”

The prospectus supplement relating to the class or series of preferred stock being offered by that prospectus
supplement will describe the specific terms of those securities, including, without limitation:
e thetitle and stated value of the preferred stock;

« thenumber of shares of preferred stock offered, theliquidation preference per share and the offering price
of the preferred stock;

e thedividend rate(s), period(s) or payment date(s) or method(s) of calculation thereof applicable to the
preferred stock;

*  whether dividends shall be cumulative or non-cumulative and, if cumulative, the date from which
dividends on the preferred stock shall accumulate;

e the procedures for any auction and remarketing, if any, for the preferred stock;
e theprovision for asinking fund, if any, for the preferred stock;

« theprovisionsfor redemption, if applicable, of the preferred stock;

e any ligting of the preferred stock on any securities exchange;

« thetermsand conditions, if applicable, uponwhichthepreferred stock will be convertibleinto our common
stock or preferred stock of another series, including the conversion price (or manner of cal cul ation thereof)
and conversion period;

e any voting rights of the preferred stock;
e adiscussion of certain U.S. federal income tax considerations relevant to a holder of the preferred stock;

e therelativeranking and preferencesof the preferred stock asto dividend rightsand rightsupon liquidation,
dissolution or winding up of the affairs of FelCor;
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« any limitations on the issuance of any class or series of preferred stock ranking senior to, or on a parity
with, that class or series of preferred stock as to dividend rights and rights upon liquidation, dissolution
or winding up of the affairs of FelCor;

¢ inaddition to thoselimitations described below, any other limitations on actual or constructive ownership
and restrictions on transfer, in each case as may be appropriate to preserve the status of FelCor asaREIT;
and

e any other specific terms, preferences, rights, qualifications, limitations or restrictions applicable to the
preferred stock.
Ranking

Unless otherwise specified in the prospectus supplement relating to a particular class or series of preferred
stock, the preferred stock will, with respect to dividend rights and rights upon liquidation, dissolution or winding up
of FelCor, rank:

e senior to al classes or series of our common stock, and to all equity securities ranking junior to that
preferred stock with respect to dividend rights or rights upon liquidation, dissolution or winding up of
FelCor;

e onaparity with all equity securitiesissued by FelCor, the terms of which specifically provide that those
equity securities rank on a parity with the preferred stock with respect to dividend rights or rights upon
liquidation, dissolution or winding up of FelCor; and

e junior to all equity securitiesissued by FelCor, the terms of which specifically provide that those equity
securities rank senior to the preferred stock with respect to dividend rights or rights upon liquidation,
dissolution or winding up of FelCor.

As used for these purposes, the term “equity securities’ does not include convertible debt securities.
Dividends

Unless otherwise specified in the prospectus supplement, the preferred stock will have the rights with respect
to the payment of dividends set forth below.

Subject to the preferential rights of the holders of any class or series of our capital stock ranking senior to the
preferred stock as to dividends, holders of shares of each class or series of preferred stock will be entitled to receive,
when, as and if declared by our board of directors, out of assets of FelCor legally available for the payment, cash
dividends at the rates and on the dates as will be set forth in the applicabl e prospectus supplement. Each dividend shall
be payable to holders of record as they appear on our stock transfer books on the record dates as shall be fixed by our
board of directors.

Dividends on any class or series of the preferred stock may be cumulative or non-cumulative, as provided in
the applicable prospectus supplement. Dividends, if cumulative, will be cumulative from and after the date set forth
in the applicable prospectus supplement. If our board of directors fails to declare a dividend payable on a dividend
payment date on any class or series of the preferred stock for which dividends are non-cumulative, then the holders of
that classor seriesof the preferred stock will have no right to receive adividend in respect of thedividend period ending
on that dividend payment date, and we will have no obligation to pay the dividend accrued for that period, whether or
not dividends on that class or series of preferred stock are declared and paid on any future dividend payment date.

Unless otherwise specified in the applicable prospectus supplement, if any shares of any class or series of the
preferred stock are outstanding, we generally may not declare, pay or set apart for payment full dividends on any of
our capital stock of any other class or series ranking, as to dividends, on a parity with or junior to that class or series
of preferred stock for any period, unless:

e that classor series of preferred stock has acumulative dividend, full cumulative dividends have been, or
contemporaneously are, declared and paid, or declared and a sum sufficient for the payment thereof is
set apart for payment, on that class or series of preferred stock for all past dividend periods and the then
current dividend period; or



e that class or series of preferred stock does not have a cumulative dividend, full dividends for the then
current dividend period have been, or contemporaneously are, declared and paid, or declared and a sum
sufficient for the payment thereof is set apart for payment, on that class or series of preferred stock.

When dividends are not paid in full (or asum sufficient for the full payment thereof is not so set apart) upon the shares
of preferred stock of any class or series and the shares of any other class or series of preferred stock ranking on a parity
asto dividends with the preferred stock of that class or series, all dividends declared upon shares of that class or series
of preferred stock and any other class or series of preferred stock ranking on aparity asto dividends with that preferred
stock shall be declared pro rata so that the amount of dividends declared per share of preferred stock of that class or
series and of each other class or series of preferred stock ranking on a parity asto dividends with that preferred stock
shall, in all cases, bear to each other the sameratio that accrued dividends per share on the preferred stock of that class
or series (which shall not include any accumulation in respect of unpaid dividends for prior dividend periods if that
preferred stock does not have a cumulative dividend) and the other classes or series of preferred stock bear to each
other. Nointerest, or sum of money inlieu of interest, shall be payablein respect of any dividend payment or payments
on preferred stock of any class or seriesthat may bein arrears.

Except as provided in the immediately preceding paragraph, unless:

e that classor series of preferred stock has a cumulative dividend, full cumulative dividends on that class
or series of preferred stock have been, or contemporaneously are, declared and paid, or declared and a
sum sufficient for the payment thereof set apart for payment, for all past dividend periods and the then
current dividend period, and

e that classor seriesof preferred stock does not have acumulative dividend, full dividends on the preferred
stock of that class or series have been, or contemporaneously are, declared and paid, or declared and a
sum sufficient for the payment thereof set apart for payment, for the then current dividend period,

no dividends (other than in shares of common stock or other capital stock ranking junior to that class or series of
preferred stock as to dividends and upon liquidation, dissolution or winding up of FelCor) shall be declared or paid or
set aside for payment or other distribution shall be declared or made upon our common stock or any other of our capital
stock ranking junior to, or on a parity with, that class or series of preferred stock as to dividends or upon liquidation,
dissolution or winding up of FelCor, nor shall any common stock or any other of our capital stock ranking junior to,
or on a parity with, that class or series of preferred stock as to dividends or upon liquidation, dissolution or winding
up be redeemed, purchased or otherwise acquired for any consideration (or any moneys be paid to or made available
for asinking fund for the redemption of any shares of any stock) by us (except by conversion into, or exchange for,
our other capital stock ranking junior to that class or series of preferred stock as to dividends and upon liquidation,
dissolution or winding up of FelCor, and except for a redemption or purchase or other acquisition of shares of our
capital stock made for purposes of an employee benefit plan of FelCor or any subsidiary or for purposes of preserving
our status as a REIT).

FelCor LPwill issueto us Unitsin FelCor LP, the economic terms of which are substantially identical to the
preferred stock. FelCor LPwill berequired to makeall required distributionsto us on the Unitsthat mirror our payment
of dividends on the preferred stock, including accrued and unpaid dividends upon redemption and the liquidation
preference amount of the preferred stock. These distributions have priority over any distribution of cash or assets to
the holders of the common partnership units of FelCor LP or to the holders of any other interestsin FelCor L P, except
for distributionsrequired in connection with any of our other sharesranking senior to, or on aparity with, the preferred
stock asto dividendsor liquidation rights and except for distributions required to enable usto maintain our qualification
asaREIT.

The indentures under which our senior secured public notes are issued include covenants that restrict our
ability to declare and pay dividends. In general, theseindentures contain exceptionsto the limitationsto allow FelCor
LPto make distributions necessary to alow usto maintain our statusasaREIT. Currently, we are not subject to these
limitations. If we were bound by these limitations, based upon our current estimates of taxable income for 2011, we
would be unable to distribute the full amount of distributions accruing under our outstanding preferred stock.



Redemption

If soprovidedintheapplicableprospectussupplement, thesharesof preferred stock will besubject tomandatory
redemption or redemption at our option, in whole or in part, in each case upon the terms, at the times and at the
redemption prices set forth in the applicable prospectus supplement.

Theprospectussupplement relatingtoaclassor seriesof preferred stock that i ssubject to mandatory redemption
will specify:

*  the number of shares of preferred stock that we will redeem;

e  thedates on or the period during which we will redeem the shares; and

»  theredemption price that wewill pay per share, together with an amount equal to all accrued and unpaid
dividends thereon (which shall not, if that preferred stock does not have a cumulative dividend, include
any accumulation in respect of unpaid dividends for prior dividend periods) to the date of redemption.

The redemption price may be payable in cash or other property, as specified in the applicable prospectus
supplement. If the redemption price for any class or series of preferred stock is payable only from the net proceeds of
the issuance of shares of our capital stock, the terms of that preferred stock may provide that, if no shares of capital
stock shall have been issued or to the extent the net proceeds from any issuance are insufficient to pay in full the
aggregate redemption price then due, that preferred stock shall automatically and mandatorily be converted into shares
of our applicable capital stock pursuant to conversion provisions specified in the applicable prospectus supplement.

Notwithstanding the foregoing, unless:

» that classor series of preferred stock has a cumulative dividend, full cumulative dividends on all shares
of any class or series of preferred stock shall have been, or contemporaneously are, declared and paid,
or declared and asum sufficient for the payment thereof set apart for payment, for all past dividend periods
and the then current dividend period; and

» thatclassor seriesof preferred stock does not have acumulative dividend, full dividendson the preferred
stock of any class or series have been, or contemporaneously are, declared and paid, or declared and a
sum sufficient for the payment thereof set apart for payment, for the then current dividend period,

no shares of any class or series of preferred stock shall be redeemed, unless all outstanding shares of that class or series
of preferred stock are simultaneously redeemed; provided, however, that the foregoing shall not prevent the purchase
or acquisition of shares of that class or series of preferred stock pursuant to a purchase or exchange offer made on the
same terms to holders of all outstanding shares of that class or series of preferred stock or made for the purpose of
preserving our status as a REIT.

In addition, unless:

e that classor series of preferred stock has a cumulative dividend, full cumulative dividends on all shares
of any class or series of preferred stock have been, or contemporaneously are, declared and paid, or
declared and a sum sufficient for the payment thereof set apart for payment, for all past dividend periods
and the then current dividend period, and

e that classor seriesof preferred stock does not have acumulative dividend, full dividends on the preferred
stock of any class or series have been, or contemporaneously are, declared and paid, or declared and a
sum sufficient for the payment thereof set apart for payment, for the then current dividend period,

we shall not purchase or otherwise acquire, directly or indirectly, any shares of preferred stock of that class or series
(except by conversion into, or exchange for, our capital stock ranking junior to that class or series of preferred stock
asto dividends and upon liquidation, dissolution or winding up of FelCor); provided, however, that the foregoing shall
not prevent the purchase or acquisition of shares of preferred stock of that series to preserve our status as a REIT or
pursuant to a purchase or exchange offer made on the same termsto holders of al outstanding shares of preferred stock
of that class or series.



If fewer than all of the outstanding shares of preferred stock of any class or series are to be redeemed, we will
determine the number of sharesto be redeemed and the shares may be redeemed pro rata from the holders of record of
the shares in proportion to the number of shares held (with adjustmentsto avoid redemption of fractional shares) or in
any other equitable manner determined by usthat will not result in aviolation of the ownership limitations set forth in
our charter.

Notice of redemption will be mailed at least 30 days, but not more than 60 days, before the redemption date
to each holder of record of ashare of preferred stock of any class or seriesto be redeemed at the address shown on the
stock transfer books. Each notice of redemption will state:

e  theredemption date;
e thenumber of sharesand class or series of the preferred stock to be redeemed;
e theredemption price;

» theplaceor placeswhere certificates for shares of that preferred stock are to be surrendered for payment
of the redemption price;

e that dividends on the shares to be redeemed will cease to accrue on the redemption date; and

e thedate upon which the holder's conversion rights, if any, as to those shares shall terminate.

If fewer than all the shares of preferred stock of any class or seriesareto be redeemed, the notice of redemption
also will specify the number of shares of preferred stock to be redeemed from each holder. If notice of redemption of
any shares of preferred stock has been given and if the funds necessary for that redemption have been set aside by us
in trust for the benefit of the holders of any shares of preferred stock so called for redemption, then from and after the
redemption date, dividendswill cease to accrue on those shares of preferred stock, those shares of preferred stock shall
no longer be deemed to be outstanding and all rights of the holders of those shares of preferred stock will terminate,
except the right to receive the redemption price.

Any shares of preferred stock that we redeem or repurchase will be retired and restored to the status of
authorized, but unissued shares of preferred stock.

Liquidation Preference

Unless otherwise provided in this prospectus supplement, the preferred stock will have rights upon liquidation
as set forth below.

Upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of FelCor, then, before
any distribution or payment shall be made to the holders of any common stock or any other capital stock of FelCor
ranking junior to the preferred stock of any class or seriesin the distribution of assets upon any liquidation, dissolution
or winding up of FelCor, the holders of each class or series of preferred stock shall be entitled to receive, out of assets
of FelCor legally available for distribution to shareholders, liquidating distributions in the amount of the liquidation
preference per share, if any, set forthin the applicable prospectus suppl ement and articles supplementary, plusan amount
equal to al dividends accrued and unpaid thereon (which shall not include any accumulation in respect of unpaid
dividends for prior dividend periods if that preferred stock does not have a cumulative dividend). After payment of
the full amount of the liquidating distributions to which they are entitled, the holders of preferred stock will have no
right or claim to any of the remaining assets of FelCor. Inthe event that, upon any voluntary or involuntary liquidation,
dissolution or winding up, the legally available assets of FelCor are insufficient to pay the amount of the liquidating
distributions on all outstanding shares of preferred stock and the corresponding amounts payable on all shares of other
capital stock of FelCor ranking on a parity with the preferred stock in the distribution of assets upon any liquidation,
dissolution or winding up of FelCor, then the holders of the preferred stock and all of the other capital stock shall share
ratably inany distribution of assets, indirect proportiontothefull liquidating distributionstowhich they woul d otherwise
be respectively entitled.

After liquidating distributions have been madein full to al holders of shares of preferred stock, the remaining
assets of FelCor will be distributed among the hol ders of any other shares of capital stock ranking junior to the preferred
stock upon liquidation, dissolution or winding up of FelCor, according to their respective rights and preferences and,
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in each case, according to their respective number of shares. For these purposes, the consolidation or merger of FelCor
with or into any other corporation, trust or entity, or the sale, lease or conveyance of all or substantially all of the
property or business of FelCor, shall not be deemed to constitute a liquidation, dissolution or winding up of FelCor.

Voting Rights

Holders of our preferred stock generally will not have any voting rights, except as from time to time required
by law or as expressly provided in the articles supplementary for any class or series of preferred stock and described
in the applicable prospectus supplement.

Conversion Rights

The terms and conditions, if any, upon which shares of any class or series of preferred stock are convertible
into common stock or preferred stock of another serieswill be set forth in the applicable prospectus supplement relating
thereto. Thosetermswill includethe number of shares of common stock or preferred stock of another seriesinto which
shares of that class or series of preferred stock is convertible, the conversion price (or manner of calculation thereof),
the conversion period, provisions as to whether conversion will be at the option of the holders of the preferred stock
or at our option, the events requiring an adjustment of the conversion price and provisions affecting conversion in the
event of the redemption of those shares of preferred stock.

Restrictions on Ownership and Transfer

Shares of our preferred stock, including the $1.95 Series A Cumulative Convertible Preferred Stock and the
8% Series C Cumulative Redeemable Preferred Stock, are subject to certain restrictions upon their ownership and
transfer, which were adopted for the purpose of enabling usto preserve our statusasaREIT. For adescription of these
restrictions, see “Certain Charter, Bylaw and Statutory Provisions-Charter and Bylaw Provisions-Restrictions on
Ownership and Transfer.”

Transfer Agent

Thetransfer agent and registrar for aparticular classor seriesof preferred stock will beset forthintheapplicable
prospectus supplement.

Description of Series A Preferred Stock

Thefollowing isasummary of the material termsand provisions of our $1.95 Series A Cumulative Convertible
Preferred Stock, or the Series A preferred stock. This summary is not intended to be complete. Accordingly, you also
should review the terms and provisions of our charter (including the articles supplementary to the charter setting forth
the particular terms of the Series A preferred stock), and bylaws, copies of which are available from us upon request.
See “Where You Can Find More Information.”

General

In April 1996, our board of directors adopted articles supplementary that classified and created a series of
preferred stock originally consisting of 6,900,000 shares, which was subsequently reduced to 6,050,000 shares,
designated $1.95 Series A Cumulative Convertible Preferred Stock. In March and August 2004, our board of directors
adopted articles supplementary that classified an additional 4,600,000 shares and 2,300,000 shares, respectively, of
Series A preferred stock thereby increasing the aggregate number of authorized shares of the Series A preferred stock
to 12,950,000. Asof June 30, 2011, we had 12,880,475 shares of Series A preferred stock outstanding.

Theoutstanding shares of SeriesA preferred stock arevalidly issued, fully paid and nonassessable. Theholders
of the Series A preferred stock have no preemptive rights with respect to any shares of our capital stock or any of our
other securities convertible into, or carrying rights or options to purchase, any shares of our capital stock. The shares
of Series A preferred stock are not subject to any sinking fund or other obligation of usto redeem or retire the Series
A preferred stock. Unless converted or redeemed by us into common stock, the Series A preferred stock will have a
perpetual term, with no maturity.
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Ranking

The Series A preferred stock ranks pari passu with our outstanding Series C preferred stock (as described
below), and senior to our common stock, with respect to the payment of dividends and amounts upon liquidation,
dissolution or winding up.

While any shares of Series A preferred stock are outstanding, we may not authorize, create or increase the
authorized amount of any class or series of stock that ranks senior to the Series A preferred stock with respect to the
payment of dividends or amounts upon liquidation, dissolution or winding up without the consent of the holders of
two-thirds of the outstanding Series A preferred stock (voting as one classwith any other classor series of parity stock).
We, however, may create additional classes of stock, increase the authorized number of shares of preferred stock or
issue series of preferred stock ranking junior to, or on a parity with, the Series A preferred stock with respect, in each
case, to the payment of dividends and amounts upon liquidation, dissolution or winding up without the consent of any
holder of Series A preferred stock.

Dividends

Holders of shares of Series A preferred stock are entitled to receive, when, as and if declared by our board of
directors, out of funds legally available for payment, cash dividends for the corresponding period in an amount per
share equal to the greater of $0.4875 per quarter (equivaent to $1.95 per annum) or the cash distributions declared or
paid for the corresponding period (determined as of therecord datefor each of therespective quarterly dividend payment
dates referred to below) on the number of shares of common stock, or portion thereof, into which a share of Series A
preferred stock is then convertible. Dividends on the Series A preferred stock are payable quarterly in arrears on the
last calendar day of January, April, July and October of each year. Each dividend is payable in arrears to holders of
record as they appear on our stock records at the close of business on the record dates that are fixed by our board of
directors so long asthose dates do not exceed 60 days preceding the payment dates. Dividends are cumul ative, whether
or not in any dividend period there are funds legally available for the payment of the dividends and whether or not the
dividends are authorized. Accumulations of dividends on the shares of Series A preferred stock do not bear interest.
Dividends payable on the Series A preferred stock are computed on the basis of a 360-day year consisting of twelve
30-day months.

Except as provided in the next sentence, no dividend will be declared or paid, or set apart for payment, on any
parity stock unless full cumulative dividends have been, or contemporaneously are, declared and paid, or set apart for
payment, on the Series A preferred stock for all prior dividend periods and the then current dividend period. If accrued
dividends on the Series A preferred stock and any parity stock for al prior dividend periods have not been paidin full,
then any dividend declared on the Series A preferred stock and any parity stock for any dividend period will be declared
ratably in proportion to accrued and unpaid dividends on the Series A preferred stock and any parity stock.

Unlessfull cumulative dividendsthen required to be paid on the Series A preferred stock and any parity stock
have been, or contemporaneously are, declared and paid, or set apart for payment, we will not declare, pay or set apart
funds for the payment of any dividend or other distribution with respect to any junior stock or redeem, purchase or
otherwise acquire for consideration any junior stock, subject to certain exceptions as described in our charter.
Notwithstanding the foregoing limitations, we may, at any time, acquire shares of our stock, without regard to rank,
for the purpose of preserving our status as a REIT.

As used for these purposes,

. theterm“dividend” does not include dividends or distributions payable solely in shares of junior
stock on junior stock, or in options, warrants or rights to holders of junior stock to subscribe for
or purchase any junior stock;

. theterm “junior stock” means the common stock, and any other class or series of our stock now
or hereafter issued and outstanding that ranks junior to the Series A preferred stock as to the
payment of dividends or amounts upon the liquidation, dissolution or winding up of FelCor; and

. the term “parity stock” means any other class or series of our stock now or hereafter issued and
outstanding (including the Series C preferred stock) that ranksequally with the Series A preferred
stock as to the payment of dividends and amounts upon the liquidation, dissolution or winding
up of FelCor.
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FelCor LPissued to us Series A preferred unitsin FelCor LP, the economic terms of which are substantially
identical to the Series A preferred stock. FelCor LPis required to make all required distributions to us on the Series A
preferred units that mirror our payment of dividends on the Series A preferred stock, including accrued and unpaid
dividends upon redemption and the liquidation preference amount of the Series A preferred stock. These distributions
have priority over any distribution of cash or assets to the holders of the common partnership units of FelCor LP or to
the holders of any other interests in FelCor LP, except for distributions required in connection with any of our other
sharesranking senior to, or on aparity with, the Series A preferred stock asto dividendsor liquidation rights and except
for distributions required to enable us to maintain our qualification asa REIT.

The indentures under which our senior secured notes are issued include covenants that restrict our ability to
declare and pay dividends. In general, the indentures contain exceptions to the limitations to allow FelCor LPto make
distributions necessary to allow us to maintain our status as a REIT. We are currently above the minimum thresholds
set forth in the indentures for which discretionary cash distributions are permitted, and as a result, we are currently
distributing the full amount of current dividends accruing under our outstanding preferred stock.

Optional Redemption

Shares of Series A preferred stock are redeemable, in whole or in part, at our option, for either:

. the number of shares of common stock that are issuable at a conversion rate of 0.7752 shares
of common stock for each share of Series A preferred stock, subject to adjustment in certain
circumstances; or

. cash in an amount per share equal to the aggregate market value (determined as of the date of
the notice of redemption) of such number of shares of common stock that are issuable at a
conversion rate of 0.7752 shares of common stock for each share of Series A preferred stock,
subject to adjustment in certain circumstances.

We may not exercise this redemption option, however, unless for 20 trading days within any period of 30
consecutive trading days, including the last trading day of that period, the closing price of the common stock on the
NY SE egualsor exceedstheconversion priceper share, currently $32.25, subject to adjustment in certain circumstances.
In order to exercise our redemption option, wemust i ssue apressrel ease announcing the redemption prior to the opening
of business on the second trading day after the conditions in the preceding sentences have been met.

Notice of redemption will be given by mail or by publication in The Wall Street Journal or The New York
Times or, if neither isthen being published, in any other daily newspaper of national circulation (with subsequent prompt
notice by mail) to the holders of the Series A preferred stock not more than four business days after we issue the press
release. No failureto give notice or any defect therein or in the mailing thereof will affect the sufficiency of the notice
or the validity of the proceedings for the redemption of any Series A preferred stock, except as to the holder to whom
notice was defective or not given. The redemption date will be a date selected by us not less than 30 nor more than
60 days after the date on which we issue the press rel ease announcing our intention to redeem the Series A preferred
stock. If fewer than all of the shares of Series A preferred stock are to be redeemed, the shares shall be selected by lot
or pro rata or in some other equitable manner determined by us.

On the redemption date, we must pay on each share of Series A preferred stock to be redeemed any accrued
and unpaid dividends, in arrears, for any full dividend period ending on or prior to the redemption date. In the case of
aredemption date falling after adividend payment record date and prior to the related payment date, the holders of the
Series A preferred stock at the close of business on that record date will be entitled to receive the dividend payable on
those shares on the corresponding dividend payment date, notwithstanding the redemption of their shares prior to the
dividend payment date. Except as provided for in the preceding sentence, no payment or allowance will be made for
accrued dividends on any shares of Series A preferred stock called for redemption or on the shares of common stock
issuable upon that redemption.
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Unlessfull cumulative dividendsthen required to be paid on the Series A preferred stock and any parity stock
have been, or contemporaneously are, declared and paid, or declared and a sum sufficient for the payment thereof set
apart for payment, the Series A preferred stock may not be redeemed in whole or in part, and we may not, except as
set forth in the following sentence, redeem, purchase or otherwise acquire for consideration any shares of SeriesA
preferred stock, otherwise than pursuant to a purchase or exchange offer made on the sasmetermsto all holders of shares
of Series A preferred stock. Notwithstanding the foregoing limitations, we may, at any time, acquire shares of our stock,
without regard to rank, for the purpose of preserving our status as a REIT.

On and after the date fixed for redemption, provided that we have made available at the office of the registrar
and transfer agent asufficient number of sharesof common stock or asufficient amount of cash to effect the redemption,
dividends will cease to accrue on the Series A preferred stock called for redemption, those shares shall no longer be
deemed to be outstanding and all rights of the holders of those shares of Series A preferred stock shall cease, except
for the right to receive the shares of common stock or any cash payable upon redemption, without interest from the
date of redemption, and except that, in the case of aredemption date after a dividend payment record date and prior to
the related dividend payment date, holders of Series A preferred stock on the dividend payment record date will be
entitled on the dividend payment date to receive the dividend payable on those shares. At the close of business on the
redemption date, each holder of Series A preferred stock (unless we default in the delivery of the shares of common
stock or cash) will be, without any further action, deemed a holder of the number of shares of common stock for which
the Series A preferred stock is redeemable, or be entitled to receive the cash amount applicable to those shares.

Fractional shares of common stock will not be issued upon redemption of the Series A preferred stock, but,
in lieu thereof, we will pay a cash adjustment based on the current market price of the common stock on the day prior
to the redemption date.

Liquidation Preference

The holders of shares of SeriesA preferred stock are entitled to receive, in the event of any liquidation,
dissolution or winding up of Fel Cor, whether voluntary or involuntary, aliquidation preference (the* SeriesA Liquidation
Preference”) of $25 per share of Series A preferred stock, plus an amount per share of Series A preferred stock equal
to all accrued and unpaid dividends, whether or not earned or declared, to the date of final distribution to such holders
and will not be entitled to any other payment.

Until the holders of the Series A preferred stock have been paid the Series A Liquidation Preference in full,
no payment will be made to any holder of junior stock upon the liquidation, dissolution or winding up of FelCor. If,
upon any liquidation, dissolution or winding up of FelCor, the assets of Fel Cor or proceeds thereof distributable among
the holders of the shares of Series A preferred stock and any parity stock are insufficient to pay in full the Series A
Liquidation Preference and theliquidation preference applicableto any parity stock, then those assetswill be distributed
among the holders of shares of Series A preferred stock and any parity stock, ratably, in accordance with the respective
amounts that would be payable on those sharesif all amounts payable on those shares were to be paid in full. Neither
aconsolidation or merger of uswith another corporation, a statutory share exchange by us, nor asale or transfer of all
or substantially al of our assets will be considered aliquidation, dissolution or winding up, voluntary or involuntary,
of us.

Voting Rights

If six quarterly dividends, whether or not consecutive, payable on the Series A preferred stock, or any parity
stock, arein arrears, whether or not earned or declared, the number of directors then constituting our board of directors
will beincreased by two, and the hol ders of shares of Series A preferred stock and any other parity stock, voting together
asasingle class, which arereferred to asthe voting preferred shares, will havetheright to elect two additional directors
to serve on our board of directors. This voting right will be applicable to any annua meeting or special meeting of
stockholders, or aproperly called special meeting of the holders of the voting preferred shares, until al the delinquent
dividends on the voting preferred shares have been paid and dividends for the then current dividend period have been
paid or declared and set aside for payment.
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The approval of two-thirds of the outstanding shares of Series A preferred stock and any parity stock similarly
affected, voting together as asingle class, isrequired in order to:

. amend our charter to affect materially and adversely therights, preferences or voting power of
the holders of the Series A preferred stock and the parity stock; or

. amend our charter to authorize, reclassify, create or increase the authorized amount of any class
of stock having rights senior to the Series A preferred stock with respect to the payment of
dividends or amounts upon the liquidation, dissolution or winding up of FelCor.

We may, however, increase the authorized number of shares of preferred stock and may create additional
classes of parity stock and junior stock, increase the authorized number of shares of parity stock and junior stock and
issue additional seriesof parity stock and junior stock, al without the consent of any holder of Series A preferred stock.

Except as required by law, the holders of Series A preferred stock will not be entitled to vote on any merger

or consolidation involving us or asale, lease or transfer of all or substantially all of our assets. See “Conversion Price
Adjustments’ below.

Conversion Rights

Shares of Series A preferred stock are convertible, in whole or in part, at any time, at the option of the holders,
into a number of shares of common stock obtained by dividing the aggregate liquidation preference (equal to $25.00
per share of Series A preferred stock), excluding any accrued but unpaid dividends, by aconversion price of $32.25 per
share of common stock (equivalent to a conversion rate of 0.7752 shares of common stock for each share of SeriesA
preferred stock), subject to adjustment as described below (“Conversion Price Adjustments’). The right to convert
shares of Series A preferred stock called for redemption will terminate at the close of business on the redemption date.
For information as to notices of redemption, see “ Optional Redemption” above.

Conversion of shares of Series A preferred stock, or aspecified portion thereof, may be effected by delivering
acertificate or certificates evidencing these shares, together with written notice of conversion and a proper assignment
of the certificate or certificatesto us or in blank, to the office or agency to be maintained by usfor that purpose. That
officeiscurrently the principal corporate trust office of American Stock Transfer Company located in New York, New
York.

Each conversion will be deemed to have been effected immediately prior to the close of business on the date
on which the certificates for shares of Series A preferred stock shall have been surrendered and notice shall have been
received by us as aforesaid (and if applicable, payment of an amount equal to the dividend payable on those shares
shall have been received by us as described below), and the conversion shall be at the conversion pricein effect at that
time and date.

Holders of shares of Series A preferred stock at the close of business on a dividend payment record date will
beentitled to receivethedividend payable on those shares on the corresponding dividend payment date, notwithstanding
the conversion of those shares following the dividend payment record date and prior to the dividend payment date.
Shares of Series A preferred stock surrendered for conversion during the period between the close of business on any
dividend payment record date and the opening of business on the corresponding dividend payment date (except shares
converted after the issuance by us of a notice of redemption providing for aredemption date during that period, which
shareswill be entitled to the dividend), however, must be accompanied by payment of an amount equal to the dividend
payable on those shares on the dividend payment date. A holder of shares of Series A preferred stock on a dividend
payment record date who (or whose transferee) tenders any shares for conversion into shares of common stock on a
dividend payment date will receive the dividend payable by us on those shares of Series A preferred stock on that date,
and the converting holder need not include payment of the amount of the dividend upon surrender of shares of Series A
preferred stock for conversion. Except as provided above, we will make no payment or allowance for unpaid dividends,
whether or not in arrears, on converted shares or for dividends on the shares of common stock issued upon conversion.

Fractional shares of common stock will not be issued upon conversion, but, in lieu thereof, wewill pay acash
adjustment based on the current market price of the common stock on the day prior to the conversion date.
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Conversion Price Adjustments

The conversion price is subject to adjustment upon certain events, including:

. dividends (and other distributions) payable in shares of our common stock;

. the issuance to all holders of our common stock of certain rights, options or warrants
entitling them to subscribe for or purchase common stock at a price per share less than the
fair market value per share of common stock;

. subdivisions, combinations and reclassifications of our common stock; and

. distributions to all holders of our common stock of shares of capital stock (other than
common stock) or evidences of our indebtedness or assets (including securities, but
excluding those dividends, rights, warrants and distributions referred to above for which an
adjustment previously has been made and excluding permitted common stock cash
distributions, as described below).

As used for these purposes, “permitted common stock cash distributions” means cash dividends and
distributionspaid with respect to the common stock after December 31, 1995, not in excess of the sum of our cumulative
undistributed net earnings at December 31, 1995, plus the cumul ative amount of funds from operations, as determined
by our board of directors on abasis consistent with our financial reporting practices, after December 31, 1995, minus
the cumul ative amount of dividends accrued or paid on the Series A preferred stock or any other class of preferred stock
after January 1, 1996.

In addition to the foregoing adjustments, we will be permitted to make such reductionsin the conversion price
aswe consider to be advisablein order that any event treated for federal income tax purposes as adividend of stock or
stock rights will not be taxable to the holders of the common stock, or, if that is not possible, to diminish any income
taxes that are otherwise payable because of such event.

In case we shall be aparty to any transaction (including, without limitation, a merger, consolidation, statutory
share exchange, tender offer for all or substantially all of the shares of common stock or sale of all or substantially all
of our assets), in each case asaresult of which shares of common stock will be converted into theright to receive stock,
securities or other property (including cash or any combination thereof), each share of Series A preferred stock, if
convertible after the consummation of the transaction, will thereafter be convertible into the kind and amount of shares
of stock and other securitiesand property receivabl e (including cash or any combination thereof) upon the consummeation
of such transaction by aholder of that number of shares, or fraction thereof, of common stock into which one share of
Series A preferred stock was convertible immediately prior to such transaction (assuming that a holder of common
stock failed to exercise any rights of election and received per share the kind and amount received per share by a
plurality of non-electing shares). We may not become a party to any of these transactions unless the terms thereof are
consistent with the foregoing.

No adjustment of the conversion price will be required to be made in any case until cumulative adjustments
amount to one percent or more of the conversion price. Any adjustments not so required to be made will be carried
forward and taken into account in subsequent adjustments.

Exchange Listing
The Series A preferred stock is listed on the NY SE under the symbol “FCHPRA.”
Transfer Agent

The transfer agent and registrar for the Series A preferred stock is American Stock Transfer Company, New
York, New York.

Description of Series C Preferred Stock and Depositary Shares

Thefollowing isasummary of the material termsand provisions of our 8% Series C Cumulative Redeemable
Preferred Stock, or the Series C preferred stock. This summary is not intended to be complete. Accordingly, you also
should review the terms and provisions of our charter (including the articles supplementary to the charter setting forth
the particular terms of the Series C preferred stock), and bylaws, copies of which are available from us upon regquest.
See “Where You Can Find More Information.”
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General

In March 2005, our board of directors adopted articles supplementary that classified and created a series of
preferred stock consisting of 54,000 shares, designated 8% Series C Cumul ative Redeemabl e Preferred Stock. In August
2005, our board of directors adopted articles supplementary that classified an additional 13,980 shares of Series C
preferred stock thereby increasing the aggregate number of authorized shares of the Series C preferred stock to 67,980.
At June 30, 2011, we had outstanding 67,980 shares of Series C preferred stock represented by 6,798,000 depositary
shares.

Theoutstanding shares of Series C preferred stock arevalidly issued, fully paid and nonassessable. Theholders
of the Series C preferred stock have no preemptive rights with respect to any shares of our capital stock or any of our
other securities convertible into, or carrying rights or options to purchase, any shares of our capital stock. The shares
of Series C preferred stock are not subject to any sinking fund or other obligation of us to redeem or retire the Series
C preferred stock. Unless converted or redeemed by us into common stock, the Series C preferred stock will have a
perpetual term, with no maturity.

Each depositary share represents a /100 fractional interest in a share of Series C preferred stock. The shares
of Series C preferred stock are deposited with American Stock Transfer Company, or the Series C Preferred Stock
Depositary, under a Deposit Agreement, or the Depositary Agreement, among FelCor, the Series C Preferred Stock
Depositary and the hol dersfrom timeto time of the depositary receiptsissued by the Series C Preferred Stock Depositary
under the Depositary Agreement. The depositary receipts evidence the depositary shares. Subject to the terms of the
Depositary Agreement, each holder of adepositary receipt evidencing adepositary shareisentitled to al the rightsand

preferences of a /100 fractional interest in a share of Series C preferred stock (including dividend, voting, redemption
and liquidation rights and preferences).

Ranking

The Series C preferred stock ranks pari passu with our outstanding Series A preferred stock (as described
above) and senior to our common stock with respect to the payment of dividends and amounts upon liquidation,
dissolution or winding up.

While any shares of Series C preferred stock are outstanding, we may not authorize, create or increase the
authorized amount of any class or series of stock that ranks senior to the Series C preferred stock with respect to the
payment of dividends or amounts upon liquidation, dissolution or winding up without the consent of the holders of
two-thirds of the outstanding shares of Series C preferred stock. We, however, may create additional classes of stock,
increase the authorized number of shares of preferred stock or issue series of preferred stock ranking junior to, or on
a parity with, the Series C preferred stock with respect, in each case, to the payment of dividends and amounts upon
liquidation, dissolution and winding up without the consent of any holder of Series C preferred stock.

Dividends

Holdersof the Series C preferred stock areentitled to receive, when, asand if declared by our board of directors,
out of funds legally available for payment, cash distributions declared or paid for the corresponding period payable at
therate of 8% of theliquidation preference per year (equivaent to $2.00 per year per depositary share). Dividends on
the Series C preferred stock are payable quarterly in arrears on the last calendar day of January, April, July and October
(or, if not abusiness day, on the next succeeding business day) of each year (and, in the case of any accrued but unpaid
dividends, at such additional times and for such interim periods, if any, as determined by our board of directors). Each
dividend is payableto holders of record asthey appear on our stock records at the close of business on the record dates,
not exceeding 60 days preceding the payment dates thereof, as shall be fixed by our board of directors. Dividendswill
be cumulative, whether or not in any dividend period or periods FelCor shall have funds legally available for the
payment of dividends and whether or not such dividends are authorized. Accumulations of dividends on the Series C
preferred stock do not bear interest. Dividends payable on the Series C preferred stock are computed on the basis of a
360-day year consisting of twelve 30-day months.
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Except as provided in the next sentence, no dividend will be declared or paid, or set apart for payment, on any
parity stock unless full cumulative dividends have been, or contemporaneously are, declared and paid, or set apart for
payment, on the Series C preferred stock for all prior dividend periods and the then current dividend period. If accrued
dividends on the Series C preferred stock and any parity stock for all prior dividend periods have not been paid in full,
then any dividend declared on the Series C preferred stock and any parity stock for any dividend period will be declared
ratably in proportion to accrued and unpaid dividends on the Series C preferred stock and any parity stock.

Unlessfull cumulative dividendsthen required to be paid on the Series C preferred stock and any parity stock
have been, or contemporaneously are, declared and paid, or declared and a sum sufficient for the payment thereof is
set apart for payment, we will not declare, pay or set apart funds for the payment of any dividend or other distribution
with respect to any junior stock or, except as set forth in the following sentence, redeem, purchase or otherwise acquire
for consideration any junior stock (subject to certain exceptions as described in our charter), through asinking fund or
otherwise. Notwithstanding the foregoing limitations, we may, at any time, acquire shares of our stock, without regard
to rank, for the purpose of preserving our status asa REIT.

As used for these purposes,

. theterm“dividend” doesnot includedividendsor distributions payable solely in sharesof junior
stock on junior stock, or in options, warrants or rights to holders of junior stock to subscribe
for or purchase any junior stock;

. the term “junior stock” means the common stock, and any other class or series of our capital
stock now or hereafter issued and outstanding that ranks junior to the Series C preferred stock
as to the payment of dividends or amounts upon the liquidation, dissolution or winding up of
FelCor; and

. the term “parity stock” means any other class or series of our capital stock now or hereafter
issued and outstanding (including the Series A preferred stock) that ranks equally with the
Series C preferred stock as to the payment of dividends and amounts upon the liquidation,
dissolution or winding up of FelCor.

FelCor LPissued to us Series E preferred units in FelCor LP, the economic terms of which are substantially
identical tothe Series C preferred stock. Fel Cor L Pisrequiredto makeall required distributionsonthe Series E preferred
units (which will mirror the payments of dividends, including accrued and unpaid dividends upon redemption, and of
the liquidation preference amount of the Series C preferred stock) prior to any distribution of cash or assets to the
hol dersof thecommon unitsor tothe holdersof any other interestsin Fel Cor L P, except for any other seriesof preference
units ranking on a parity with the Series E preferred units as to distributions or liquidation rights and except for
distributions required to enable us to maintain our qualification asa REIT.

The indentures under which our senior secured notes are issued include covenants that restrict our ability to
declare and pay dividends. In general, the indentures contain exceptions to the limitations to allow FelCor LPto make
distributions necessary to allow us to maintain our status asa REIT. Weare currently above the minimum thresholds
set forth in the indentures for which discretionary cash distributions are permitted, and as a result, we are currently
distributing the full amount of current distributions accruing under our outstanding preferred stock.

Optional Redemption

At our option, upon not less than 30 nor more than 60 days prior written notice, we may redeem the Series C
preferred stock (and the Series C Preferred Stock Depositary will redeem anumber of depositary shares representing
theshares of Series C preferred stock so redeemed upon not lessthan 30 daysprior written noticeto the hol dersthereof),
in whole or in part, at any time or from time to time, at aredemption price of $2,500 per share (equivalent to $25 per
depositary share), plus all accrued and unpaid distributions thereon, if any, to the date fixed for redemption without
interest, to the extent we have funds legally available therefor. The redemption price of the Series C preferred stock
may be paid fromany source. Holdersof depositary receiptsevidencing depositary sharesto beredeemed shall surrender
such depositary receipts at the place designated in the notice and shall be entitled to the redemption price and any
accrued and unpaid distributions payable upon redemption following the surrender. If notice of redemption of any
depositary shares has been given and if the funds necessary for such redemption have been set aside by usin trust for
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the benefit of the holders of any depositary shares so called for redemption, then from and after the redemption date,
distributions will cease to accrue on those depositary shares, those depositary shares will no longer be deemed
outstanding and all rights of the holders of those shareswill terminate, except theright to receive the redemption price.
If fewer than all of the outstanding depositary shares are to be redeemed, the depositary shares to be redeemed will be
selected prorata(asnearly asmay be practicablewithout creating fractional depositary shares) or by any other equitable
method determined by us.

Notice of redemption will be given by mail or by publication (with subsequent prompt notice by mail) in The
Wall Street Journal or The New York Times or, if neither is then being published, in any other daily newspaper of
national circulation, to the holders of the Series C preferred stock not less than 30 days nor more than 60 days prior to
the redemption date. A similar notice furnished by us will be mailed by the Series C Preferred Stock Depositary, by
first class mail, postage prepaid, not less than 30 nor more than 60 days prior to the redemption date, addressed to the
respectiveholdersof record of thedepositary receiptsevidencing the depositary sharesto be redeemed at their respective
addresses as they appear on the share transfer records of the Series C Preferred Stock Depositary. No failure to give
notice or any defect therein or in the mailing thereof will affect the sufficiency of the notice or the validity of the
proceedings for the redemption of any shares of Series C preferred stock or depositary shares, except as to the holder
to whom notice was defective or not given. Each notice will state:

. the redemption date;
. the redemption price;
. the number of sharesof Series C preferred stock to be redeemed (and the corresponding number

of depositary shares) from that holder;

. the place or places where the depositary receipts evidencing the depositary shares are to be
surrendered for payment of the redemption price; and

. that dividends on the shares to be redeemed will cease to accrue on the redemption date.

Unlessfull cumulative dividendsthen required to be paid on the Series C preferred stock and any parity stock
have been, or contemporaneously are, declared and paid, or declared and a sum sufficient for the payment thereof set
apart for payment, the Series C preferred stock may not be redeemed in part and we may not, except as set forth in the
following sentence, purchase or otherwise acquire for value any shares of Series C preferred stock, otherwise than
pursuant to a purchase or exchange offer made on the same termsto all holders of shares of Series C preferred stock.
Notwithstanding the foregoing limitations, we may, at any time, acquire shares of our shares of stock, without regard
to rank, for the purpose of preserving our status asa REIT.

Liquidation Preference

Theholdersof sharesof Series C preferred stock areentitledtoreceiveintheevent of theliquidation, dissolution
or winding up of FelCor, whether voluntary or involuntary, a liquidation preference (the “Series C Liquidation
Preference”) $2,500 per share of Series C preferred stock (equivalent to $25 per depositary share), plus an amount per
share of Series C preferred stock equal to all dividends (whether or not earned or declared) accrued and unpaid thereon
to the date of final distribution to such holders and shall not be entitled to any further payment.

Until the holders of the Series C preferred stock have been paid the Series C Liquidation Preference in full,
no payment will be made to any holder of junior stock upon the liquidation, dissolution or winding up of FelCor. If,
upon theliquidation, dissolution or winding up of Fel Cor, the assets of Fel Cor, or proceeds thereof, distributable among
the holders of the shares of Series C preferred stock and any parity stock are insufficient to pay in full the Series C
Liquidation Preference and the liquidation preference applicable with respect to any parity stock, then such assets, or
the proceeds thereof, will be distributed among the holders of shares of Series C preferred stock and any parity stock,
ratably, in accordance with the respective amounts that would be payable on the shares of Series C preferred stock and
any parity stock if all amounts payable thereon were to be paid in full. Neither a consolidation or merger of us with
another corporation, a statutory share exchange by us, nor asale, lease or transfer of all or substantially all of our assets
will be considered a liquidation, dissolution or winding up, voluntary or involuntary, of us.
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Voting Rights

In any matter in which the Series C preferred stock is entitled to vote (as expressly described herein or as may
be required by law), including any action by written consent, each share of Series C preferred stock shall be entitled
to 100 votes, each of which 100 votes may be directed separately by the holder thereof (or by any proxy or proxies of
such holder). With respect to each share of Series C preferred stock, the holder thereof may designate up to 100 proxies,
with each such proxy having theright to vote awhole number of votes (totaling 100 votes per share of Series C preferred
stock). Asaresult, each depositary share will be entitled to one vote.

If six quarterly dividends (whether or not consecutive) payable on the Series C preferred stock or any parity
stock arein arrears, whether or not earned or declared, the number of directors then constituting our board of directors
will be increased by two and the holders of the depositary shares representing the Series C preferred stock and any
other parity stock, voting together as a single class, identified as voting preferred shares, will have the right to elect
two additional directors to serve on our board of directors at an annual meeting of stockholders or a special meeting
held in place thereof, or at a special meeting of the holders of the voting preferred shares, until all delinquent dividends
on the voting preferred shares have been paid and dividends for the then current dividend period have been paid or
declared and set aside for payment.

Theapproval of two-thirds of the outstanding depositary shares representing the Series C preferred stock and
any parity stock similarly affected, voting together as asingle class, is required in order to:

. amend our charter, whether by way of merger, consolidation or otherwise, to affect materially
and adversely the rights, preferences or voting power of the holders of the Series C preferred
stock and any parity stock,

. enter into a share exchange that affects the Series C preferred stock, consolidate with or merge
into another entity, or permit another entity to consolidate with or mergeinto us, unlessin each
such case, each share of Series C preferred stock remains outstanding without a material and
adverse changeto itsterms and rights or is converted into, or exchanged for, ashare of preferred
stock of the surviving entity having preferences, rights, voting powers, restrictions, limitations
asto distributions, qualifications and terms and conditions of redemption identical to those of a
share of Series C preferred stock (except for changesthat do not materially and adversely affect
the holders of the Series C preferred stock); or

. amend our charter to authorize, reclassify, create or increase the authorized amount of any class
of stock having rights senior to the Series C preferred stock with respect to the payment of
dividends or amounts upon liquidation, dissolution or winding up of FelCor.

We may, however, increase the authorized number of shares of preferred stock and may create additional classes of
parity stock and junior stock, increase the authorized number of shares of parity stock and junior stock and issue
additional series of parity stock and junior stock, all without the consent of any holder of Series C preferred stock.

Conversion Rights

Sharesof Series C preferred stock arenot convertibleinto, or exchangeablefor, any other property or securities
of us.

Exchange Listing

The depositary shares representing the Series C preferred stock are listed on the NY SE under the symbol
“FCHPRC."

Transfer Agent

Thetransfer agent and registrar for the depositary sharesrepresenting the Series C preferred stock isAmerican
Stock Transfer Company, New York, New York.
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DESCRIPTION OF DEPOSITARY SHARES
General

Wemay issuereceiptsto evidence depositary shares, each of which depositary sharewill represent afractional
interest of ashare of aparticular series of preferred stock, as specified in the applicabl e prospectus supplement. Shares
of preferred stock of each seriesrepresented by depositary shareswill be deposited under a separate deposit agreement
(each, a" deposit agreement”) among us, the depositary named therein and the holdersfrom timeto time of the depositary
receipts. Subject to the terms of the applicable deposit agreement, each owner of a depositary receipt will be entitled,
in proportion to the fractional interest of a share of a particular series of preferred stock represented by the depositary
shares evidenced by such depositary receipt, to al therights and preferences of the preferred stock represented by such
depositary shares (including dividend, voting, conversion, redemption and liquidation rights).

The depositary shares will be evidenced by depositary receipts issued pursuant to the applicable deposit
agreement. Immediately following theissuance and delivery of the preferred stock by usto apreferred stock depositary,
wewill cause such preferred stock depositary to issue, on our behalf, the depositary receipts. Copies of the applicable
form of deposit agreement and depositary receipt may be obtained from us upon request, and the statements made
hereunder relating to the deposit agreement and the depositary receiptsto beissued thereunder are summaries of certain
anticipated provisions thereof and do not purport to be complete and are subject to, and qualified in their entirety by
reference to, al of the provisions of the applicable deposit agreement and related depositary receipts.

Dividends and Other Distributions

The preferred stock depositary will distribute all cash dividends or other cash distributions received in respect
of the preferred stock to the record holders of depositary receipts evidencing the related depositary sharesin proportion
to the number of such depositary receipts owned by such holders, subject to certain obligations of holdersto file proofs,
certificates and other information and to pay certain charges and expenses to the preferred stock depositary.

Inthe event of adistribution other thanin cash, the preferred stock depositary will distribute property received
by it to the record holders of depositary receipts entitled thereto, subject to certain obligations of holdersto file proofs,
certificates and other information and to pay certain charges and expenses to the preferred stock depositary, unlessthe
preferred stock depositary determinesthat it is not feasible to make such distribution, in which case the preferred stock
depositary may, with our approval, sell such property and distribute the net proceeds from such sale to such holders.

No distribution will be made in respect of any depositary share to the extent that it represents any preferred
stock that has been converted into, or exchanged for, other securities before the record date for such distribution.

Withdrawal of Stock

Upon surrender of the depositary receipts at the corporate trust office of the applicable preferred stock
depositary (unless the related depositary shares have previously been called for redemption or converted into other
securities), subject to the terms of the deposit agreement, the holders thereof will be entitled to delivery at such office,
to or upon such holder's order, of the number of whole or fractional shares of the preferred stock and any money or
other property represented by the depositary shares evidenced by such depositary receipts. Holders of depositary
receiptswill be entitled to receive whole or fractional sharesof the related preferred stock on the basis of the proportion
of preferred stock represented by each depositary share as specified in the applicabl e prospectus supplement, but hol ders
of such shares of preferred stock will not thereafter be entitled to receive depositary shares therefor. If the depositary
receipts delivered by the holder evidence a number of depositary shares in excess of the number of depositary shares
representing the number of shares of preferred stock to be withdrawn, the preferred stock depositary will deliver to
such holder at the same time a new depositary receipt evidencing such excess number of depositary shares. Wedo not
expect that there will be any public trading market for preferred stock (other than Series A preferred stock) withdrawn
from the preferred stock depositary.
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Redemption

Whenever we redeem shares of preferred stock held by the preferred stock depositary, the preferred stock
depositary will redeem as of the same redemption date the number of depositary shares representing shares of the
preferred stock so redeemed, provided we shall have paid in full to the preferred stock depositary the redemption price
of the preferred stock to be redeemed, plus an amount equal to any accrued and unpaid dividends thereon to the date
fixed for redemption. The redemption price per depositary share will be equal to the corresponding proportion of the
redemption price and any other amounts per share payable with respect to the preferred stock. If fewer than all the
depositary shares are to be redeemed, the depositary sharesto be redeemed will be selected pro rata (as nearly as may
be practicable without creating fractional depositary shares) or by any other equitable method determined by us that
preserves our status as a REIT.

From and after the date fixed for redemption, all dividendsin respect of the shares of preferred stock so called
for redemption will cease to accrue, the depositary shares so called for redemption will no longer be deemed to be
outstanding and all rights of the holders of the depositary receipts evidencing the depositary shares so called for
redemption will cease, except the right to receive any moneys payable upon such redemption and any money or other
property to which the holders of such depositary receipts were entitled upon such redemption and surrender thereof to
the preferred stock depositary.

Liquidation Preference

In the event of the liquidation, dissolution or winding up of FelCor, whether voluntary or involuntary, the
holders of each depositary receipt will be entitled to the fraction of the liquidation preference accorded each share of
preferred stock represented by the depositary shares evidenced by such depositary receipt, as set forth in the applicable
prospectus supplement.

Voting Rights

Upon receipt of notice of any meeting at which the holders of the applicable preferred stock are entitled to
vote, the preferred stock depositary will mail the information contained in such notice of meeting to the record holders
of the depositary receipts evidencing the depositary shares that represent such preferred stock. Each record holder of
depositary receipts evidencing depositary shares on the record date (which will be the same date as the record date for
the preferred stock) will be entitled to instruct the preferred stock depositary as to the exercise of the voting rights
pertainingtotheamount of preferred stock represented by such holder'sdepositary shares. Thepreferred stock depositary
will vote the amount of preferred stock represented by such depositary shares in accordance with such instructions,
and wewill agreeto take all reasonable action that may be deemed necessary by the preferred stock depositary in order
to enable the preferred stock depositary to do so. The preferred stock depositary will abstain from voting the amount
of preferred stock represented by such depositary shares to the extent it does not receive specific instructions from the
holdersof depositary receiptsevidencing such depositary shares. The preferred stock depositary will not beresponsible
for any failure to carry out any instruction to vote, or for the manner or effect of any such vote made, aslong as any
such action or non-action isin good faith and does not result from negligence or willful misconduct of the preferred
stock depositary.

Conversion Rights

The depositary shares, as such, are not convertible into our common stock or any of our other securities or
property. Nevertheless, if so specified in the applicable prospectus supplement relating to an offering of depositary
shares, the depositary receipts may be surrendered by holders thereof to the preferred stock depositary with written
instructions to the preferred stock depositary to instruct us to cause conversion of the preferred stock represented by
the depositary shares evidenced by such depositary receipts into whole shares of common stock, other shares of our
preferred stock or other shares of stock, and we have agreed that upon receipt of such instructions and any amounts
payable in respect thereof, we will cause the conversion thereof utilizing the same procedures as those provided for
delivery of preferred stock to effect such conversion. If the depositary shares evidenced by adepositary receipt areto
beconvertedin part only, anew depositary receipt or receiptswill beissued for any depositary sharesnot to be converted.
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No fractional sharesof common stock will beissued upon conversion, and if such conversionwould result in afractional
share being issued, an amount will be paid in cash by us equal to the value of the fractional interest based upon the
closing price of the common stock on the last business day prior to the conversion.

Amendment and Termination of Deposit Agreement

The form of depositary receipt evidencing the depositary shares that represent the preferred stock and any
provision of the deposit agreement may, at any time, be amended by agreement between us and the preferred stock
depositary. Any amendment that materially and adversely alterstherights of the holders of depositary receipts or that
would be materially and adversely inconsistent with the rights granted to the holders of the related preferred stock,
however, will not be effective unless such amendment has been approved by the existing holders of at least two-thirds
of the applicable depositary shares evidenced by the applicable depositary receipts then outstanding. No amendment
shall impair the right, subject to certain exceptions in the depositary agreement, of any holder of depositary receiptsto
surrender any depositary receipt with instructionsto deliver to the holder the related preferred stock and all money and
other property, if any, represented thereby, except in order to comply withlaw. Every holder of an outstanding depositary
receipt at the time any such amendment becomes effective shall be deemed, by continuing to hold such depositary
receipt, to consent and agree to such amendment and to be bound by the deposit agreement as amended thereby.

Thedeposit agreement may beterminated by usupon not lessthan 30 days' prior written noticeto the preferred
stock depositary if such terminationisnecessary to preserveour statusasaREI T or amajority of each seriesof preferred
stock affected by such termination consents to such termination, whereupon the preferred stock depositary will deliver
or make available to each holder of depositary receipts, upon surrender of the depositary receipts held by such holder,
such number of whole or fractional shares of preferred stock as are represented by the depositary shares evidenced by
such depositary receipts together with any other property held by the preferred stock depositary with respect to such
depositary receipts. Wewill agreethat if the deposit agreement is terminated to preserve our status asa REIT, then we
will use our best effortsto list the preferred stock issued upon surrender of the related depositary shares on a national
securities exchange. In addition, the deposit agreement will automatically terminate if:

« dl outstanding depositary shares thereunder shall have been redeemed,;

»  there shall have been afinal distribution in respect of the related preferred stock in connection with our
liquidation, dissolution or winding up and such distribution shall have been distributed to the holders of
depositary receipts evidencing the depositary shares representing such preferred stock; or

» each share of the related preferred stock shall have been converted into our securities not so represented
by depositary shares.

Charges of Preferred Stock Depositary

We will pay al transfer and other taxes and governmental charges arising solely from the existence of the
deposit agreement. In addition, we will pay the fees and expenses of the preferred stock depositary in connection with
the performance of its duties under the deposit agreement. Holders of depositary receipts will, however, pay the fees
and expenses of the preferred stock depositary for any duties requested by such holdersto be performed that are outside
of those expressly provided for in the deposit agreement.

Resignation and Removal of Depositary

The preferred stock depositary may resign at any time by delivering to us notice of its election to do so, and
we may at any time remove the preferred stock depositary, any such resignation or removal to take effect upon the
appointment of asuccessor preferred stock depositary. A successor preferred stock depositary must be appointed within
60 days after delivery of the notice of resignation or removal and must be a bank or trust company having its principal
officein the U.S. and having a combined capital and surplus of at |east $50,000,000.
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Miscellaneous

The preferred stock depositary will forward to holders of depositary receipts any reports and communications
that we send to the preferred stock depositary with respect to the related preferred stock.

Neither the preferred stock depositary nor FelCor will be liable if it is prevented from or delayed in, by law
or any circumstances beyond its control, performing its obligations under the deposit agreement. The obligations of
FelCor and the preferred stock depositary under the deposit agreement will be limited to performing their duties
thereunder in good faith and without negligence (in the case of any action or inaction in the voting of preferred stock
represented by the depositary shares), gross negligence or willful misconduct, and FelCor and the preferred stock
depositary will not be obligated to prosecute or defend any legal proceeding in respect of any depositary receipts,
depositary shares or shares of preferred stock represented thereby unless satisfactory indemnity is furnished. The
preferred stock depositary and we may rely on written advice of counsel or accountants, or information provided by
persons presenting shares of preferred stock represented thereby for deposit, holders of depositary receipts or other
persons believed in good faith to be competent to give such information, and on documents believed in good faith to
be genuine and signed by a proper party.

In the event the preferred stock depositary shall receive conflicting claims, requests or instructions from any
holders of depositary receipts, on the one hand, and us, on the other hand, the preferred stock depositary shall be entitled
to act on such claims, requests or instructions received from us.

Restrictions on Ownership

Depositary shares, including the depositary shares representing our Series C preferred stock, are, or will be,
subject to certain restrictions upon their ownership and transfer, which were adopted for the purpose of enabling usto
preserve our status as a REIT. For a description of these restrictions, see “Certain Charter, Bylaw and Statutory
Provisions-Charter and Bylaw Provisions-Restrictions on Ownership and Transfer.”
Description of Depositary Shares Representing Series C Preferred Stock

As of June 30, 2011, we had 6,798,000 depositary shares representing 67,980 shares of Series C preferred

stock outstanding. For a description of these depositary shares and the Series C preferred stock, see “ Description Of
Preferred Stock-Description of Series C Preferred Stock and Depositary Shares.”
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DESCRIPTION OF WARRANTS

The following description of warrants does not purport to be complete and is qualified in its entirety by
reference to the description of a particular series of warrants contained in an applicable prospectus supplement. For
information relating to common stock, preferred stock and depositary shares representing preferred stock see
“ Description of Common Stock,” “ Description of Preferred Stock,” and'Description of Depositary Shares,” respectively.

Wemay offer by means of this prospectus warrants for the purchase of our preferred stock, depositary shares
representing preferred stock or common stock. We may issue warrants separately or together with any other securities
offered by means of this prospectus, and the warrants may be attached to or separate from such securities. Each series
of warrantswill beissued under a separate warrant agreement (each, a“warrant agreement”) to be entered into between
usand awarrant agent specified therein. Thewarrant agent will act solely as our agent in connection with the warrants
of such seriesand will not assume any obligation or relationship of agency or trust for or with any holders or beneficial
owners of warrants.

The applicable prospectus supplement will describe the following terms, where applicable, of the warrantsin
respect of which this prospectus is being delivered:

» thetitle and issuer of the warrants;

e theaggregate number of warrants;

» thepriceor prices at which the warrants will be issued;

e thecurrenciesin which the price or prices of the warrants may be payable;

» thedesignation, amount and terms of the securities purchasable upon exercise of the warrants;

» thedesignation and terms of the other securities with which the warrants are issued and the number of
warrants issued with each such security;

» if applicable, the date on and after which the warrants and the securities purchasable upon exercise of the
warrants will be separately transferable;

« thepriceor pricesat which and currency or currenciesin which the securities purchasable upon exercise
of the warrants may be purchased;

» the date on which the right to exercise the warrants shall commence and the date on which such right
shall expire;

e theminimum or maximum amount of warrants that may be exercised at any one time;
» information with respect to book-entry procedures, if any;
» adiscussion of certain U.S. federal income tax considerations; and

* any other material terms of the warrants, including terms, procedures and limitations relating to the
exchange and exercise of the warrants.

Thewarrants will be subject to certain restrictions upon their ownership and transfer, which were adopted for
the purpose of enabling usto preserve our statusasaREIT. For adescription of these restrictions see “ Certain Charter,
Bylaw and Statutory Provisions-Charter and Bylaw Provisions-Restrictions on Ownership and Transfer.”

As of June 30, 2011 we had no warrants outstanding.
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LEGAL OWNERSHIP OF SECURITIES

We can issue securitiesin registered form or in the form of one or more global securities. We describe global
securities in greater detail below. Werefer to those persons who have securities registered in their own names on the
books that we or any applicable trustee or depositary or warrant agent maintain for this purpose as the “holders’ of
those securities. These persons are the legal holders of the securities. Werefer to those personswho, indirectly through
others, own beneficial interests in securities that are not registered in their own names, as “indirect holders’ of those
securities. Aswe discuss below, indirect holders are not legal holders, and investorsin securitiesissued in book-entry
form or in street name will be indirect holders.

Book-Entry Holders

We may issue securities in book-entry form only, as we will specify in the applicable prospectus supplement
or free writing prospectus. This means securities may be represented by one or more global securities registered in the
name of afinancial institution that holds them as depositary on behalf of other financia institutions that participate in
the depositary's book-entry system. These participating institutions, which are referred to as participants, in turn, hold
beneficial interestsin the securities on behalf of themselves or their customers.

Only the person in whose name a security is registered is recognized as the holder of that security. Global
securities will be registered in the name of the depositary or its participants. Conseguently, for global securities, we
will recognize only the depositary as the holder of the securities, and we will make all payments on the securities to
the depositary. The depositary passes along the paymentsit receivesto its participants, which in turn pass the payments
along to their customers who are the beneficial owners. The depositary and its participants do so under agreements
they have made with oneanother or with their customers; they are not obligated to do so under theterms of the securities.

Asaresult, investorsin abook-entry security will not own securitiesdirectly. Instead, they will own beneficia
interests in a global security, through a bank, broker or other financial ingtitution that participates in the depositary's
book-entry system or holdsan interest through aparticipant. Aslong asthe securitiesareissued in global form, investors
will beindirect holders, and not legal holders, of the securities.

Street Name Holders

Wemay terminateaglobal security or issue securitiesthat arenot issued inglobal form. Inthesecases, investors
may chooseto hold their securitiesin their own namesor in “ street name.” Securities held by an investor in street name
would beregistered inthe name of abank, broker or other financial institution that theinvestor chooses, and theinvestor
would hold only a beneficial interest in those securities through an account he or she maintains at that institution.

For securitiesheldin street name, weor any applicabletrusteeor depositary will recognizeonly theintermediary
banks, brokers and other financial institutions in whose names the securities are registered as the holders of those
securities, and we or any such trustee or depositary will makeall paymentson those securitiesto them. Theseinstitutions
pass along the payments they receive to their customers who are the beneficial owners, but only because they agreeto
do sointheir customer agreements or because they arelegally required to do so. Investors who hold securitiesin street
name will be indirect holders, not legal holders, of those securities.

Legal Holders

Our obligations, aswell asthe obligations of any applicable trustee or third party employed by us or atrustee,
run only to the legal holders of the securities. We do not have obligations to investors who hold beneficial interestsin
global securities, in street name or by any other indirect means. Thiswill be the case whether an investor chooses to
be an indirect holder of a security or has no choice because we are issuing the securities only in global form.

For example, once we make a payment or give anotice to the hol der, we have no further responsibility for the
payment or notice even if that holder is required, under agreements with depository participants or customers or by
law, to pass it along to the indirect holders but does not do so. Similarly, we may want to obtain the approval of the
holders to amend an indenture, to relieve us of the consequences of a default or of our obligation to comply with a
particular provision of the indenture or for other purposes. In such an event, we would seek approval only from the
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legal holders, and not the indirect holders, of the securities. Whether and how the holders contact the indirect holders
isup to thelegal holders.

Special Considerations For Indirect Holders

If you hold securitiesthrough abank, broker or other financial institution, either in book-entry form or in street
name, you should check with your own institution to find out:

e how it handles securities payments and notices;
*  whether it imposes fees or charges;
e how it would handle arequest for the holders' consent, if ever required;

»  whether and how you caninstruct it to send you securitiesregistered in your own name so you can be aholder,
if thet is permitted in the future;

e how it would exercise rights under the securities if there were a default or other event triggering the need for
holdersto act to protect their interests; and

» if the securities are in book-entry form, how the depositary's rules and procedures will affect these matters.

Global Securities

A global security is a security that represents one or any other number of individual securities held by a
depositary. Generally, all securities represented by the same global securitieswill have the same terms.

Each security issued in book-entry form will be represented by a global security that we deposit with and
register in the name of afinancial institution or its nominee that we select. The financial institution that we select for
this purpose is called the depositary. Unless we specify otherwise in the applicable prospectus supplement or free
writing prospectus, The Depository Trust Company, New York, New York, known as DTC, will be the depositary for
all securitiesissued in book-entry form.

A global security may not be transferred to or registered in the name of anyone other than the depositary, its
nominee or asuccessor depositary, unless special termination situations arise. We describe those situati ons bel ow under
“-Specia Situations When a Global Security Will Be Terminated.” As a result of these arrangements, the depositary,
or itsnominee, will be the sole registered owner and legal holder of all securities represented by a global security, and
investors will be permitted to own only beneficial interests in a global security. Beneficial interests must be held by
means of an account with a broker, bank or other financial institution that in turn has an account with the depositary
or with another institution that does. Thus, an investor whose security is represented by a global security will not be a
legal holder of the security, but only an indirect holder of a beneficial interest in the global security.

If the prospectus supplement or free writing prospectus for aparticular security indicatesthat the security will
beissued in global form only, then the security will be represented by aglobal security at al times unless and until the
global security isterminated. If termination occurs, we may issue the securities through another book-entry clearing
system or decide that the securities may no longer be held through any book-entry clearing system.

Special Considerations For Global Securities
As an indirect holder, an investor's rights relating to a global security will be governed by the account rules
of the investor's financial institution and of the depositary, as well as general laws relating to securities transfers. We

do not recognize an indirect holder as alegal holder of securities and instead deal only with the depositary that holds
the global security.
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If securities are issued only in the form of a global security, an investor should be aware of the following:

An investor cannot cause the securities to be registered in his or her name, and cannot obtain non-
global certificatesfor hisor her interest in the securities, except in the special situations we describe
below.

An investor will be an indirect holder and must look to his or her own bank or broker for payments
on the securities and protection of his or her lega rights relating to the securities, as we describe
above.

An investor may not be able to sall interests in the securities to some insurance companies and to
other institutions that are required by law to own their securities in non-book-entry form.

Aninvestor may not be able to pledge hisor her interest in aglobal security in circumstances where
certificates representing the securities must be delivered to the lender or other beneficiary of the
pledge in order for the pledge to be effective.

The depositary's policies, which may change from time to time, will govern payments, transfers,
exchangesand other mattersrelatingtoaninvestor'sinterestinaglobal security. Weand any applicable
trustee have no responsibility for any aspect of the depositary'sactionsor for itsrecords of ownership
interests in a global security. We and the trustee also do not supervise the depositary in any way.

The depositary may, and we understand that DTC will, require that those who purchase and sell
interests in the global security within its book-entry system use immediately available funds, and
your broker or bank may require you to do so as well.

Financial institutions that participate in the depositary's book-entry system, and through which an
investor holdsitsinterest in the global security, may also have their own policies affecting payments,
notices and other matters relating to the securities.

There may be more than one financial intermediary in the chain of ownership for an investor. Wedo
not monitor and are not responsible for the actions of any of those intermediaries.

Special Situations When A Global Security Will Be Terminated

In a few specia situations described below, the global security will terminate, and interests in it will be
exchanged for physical certificates representing those interests. After that exchange, the choice of whether to hold
securitiesdirectly or in street name will be up to the investor. Investors must consult their own banks or brokersto find
out how to have their interestsin securities transferred to their own name, so that they will be direct holders. We have
described the rights of holders and street name investors above.

The global security will terminate when the following special situations occur:

if thedepositary notifiesusthat itisunwilling, unable or no longer qualified to continue asdepositary
for that global security and we do not appoint ancther institution to act as depositary within 90 days;

if we notify any applicable trustee that we wish to terminate that global security; or

if an event of default has occurred with regard to securities represented by that global security and
has not been cured or waived.

The applicable prospectus supplement or free writing prospectus may also list additional situations for
terminating a global security that would apply only to the particular series of securities covered by the prospectus
supplement or free writing prospectus. When aglobal security terminates, the depositary, and not we or any applicable
trustee, is responsible for deciding the names of the institutions that will be the initial direct holders.
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CERTAIN CHARTER, BYLAW, AND STATUTORY PROVISIONS
Charter and Bylaw Provisions
Restrictions on Ownership and Transfer

For usto qualify asaREIT under U.S. federal incometax |aws, we must meet certain requirements concerning
the ownership of our outstanding stock. Specifically, not more than 50% in value of our outstanding stock may be
owned, actually and constructively under the applicable attribution provisions of U.S. federal incometax laws, by five
or fewer individuals (as defined to include certain entities) during the last half of ataxable year, or the 5/50 Rule, and
wemust bebeneficially owned by 100 or morepersonsduring at | east 335 daysof ataxableyear or during aproportionate
part of a shorter taxable year. See “ Certain U.S. Federa Income Tax Considerations-Requirements for Qualification.”
For the purpose of preserving our REIT qualification, our charter contains certain provisionsthat restrict the ownership
and transfer of our stock under certain circumstances, or the Ownership Limitation Provisions.

The Ownership Limitation Provisions provide that, subject to certain exceptions specified in our charter, no
person may own, or be deemed to own by virtue of the applicable attribution provisions of the Code, more than 9.9%
of the outstanding shares of any class of our stock, or the Ownership Limit. Our board of directors may, but in no event
will be required to, waive the Ownership Limit if it determines that such ownership will not jeopardize our statusasa
REIT. Asa condition of such waiver, the board of directors may require opinions of counsel satisfactory to it and/or
undertakings or representations from the applicant with respect to preserving our REIT status. The board of directors
has waived the Ownership Limit, subject to certain conditions, for certain parties. In determining that it is appropriate
to provide such waivers of the Ownership Limit, the board of directors has consulted with counsel, has obtained, or
will obtain, appropriate undertakings or representations and has imposed, or will impose, appropriate conditions with
respect to such waiversto assure that the 5/50 Rule will not be violated. The Ownership Limitation Provisionswill not
apply if the board of directors and the holders of 66 2/3% of the outstanding shares of stock entitled to vote on such
matter determine that it is no longer in our best interests to attempt to qualify, or to continue to qualify, asa REIT.

Any purported transfer of our stock, and any other event that would otherwise result in any person or entity
violating the Ownership Limit, will be void and of no force or effect as to that number of shares in excess of the
Ownership Limit, and the purported transferee, or Prohibited Transferee, shall acquire no right or interest (or, in the
case of any event other than a purported transfer, the person or entity, or Prohibited Owner, holding record title to any
such shares in excess of the Ownership Limit, or the Excess Shares, shall cease to own any right or interest) in the
Excess Shares. In addition, if any purported transfer of our stock or any other event otherwisewould cause usto become
“closely held” under the Code or otherwisefail to qualify asaREIT under the Code (other than asaresult of aviolation
of the requirement that a REIT have at least 100 stockholders) then any such purported transfer will be void and of no
force or effect asto that number of sharesin excess of the number that could have been transferred without such result,
and the Prohibited Transferee shall acquire no right or interest (or, in the case of any event other than a transfer, the
Prohibited Owner shall ceaseto own any right or interest) in such Excess Shares. Also, if any purported transfer of our
capital stock or any other event would otherwise cause us to violate the 5/50 Rule or to own, or be deemed to own by
virtue of the applicable attribution provisions of the Code, 10% or more of the ownership interests in any entity that
leases any hotels or in any sublessee, other than a TRS, then any such purported transfer will be void and of no force
or effect asto that number of sharesin excess of the number that could have been transferred without such result, and
the Prohibited Transfereeshall acquirenoright or interest (or, inthe case of any event other than atransfer, the Prohibited
Owner shall cease to own any right or interest) in such Excess Shares.

Any such Excess Shares will be transferred automatically, by operation of law, to atrust, the beneficiary of
which will be aqualified charitable organization selected by us, or the Beneficiary. The trustee of the trust, who shall
be designated by us and be unaffiliated with us and any Prohibited Owner, will be empowered to sell such Excess
Sharesto aqualified person or entity and distribute to a Prohibited Transferee an amount equal to the lesser of the price
paid by the Prohibited Transferee for such Excess Shares or the sales proceeds received by the trust for such Excess
Shares. In the case of any Excess Shares resulting from any event other than a transfer, or from a transfer for no
consideration, the trustee will be empowered to sell such Excess Shares to a qualified person or entity and distribute
to the Prohibited Owner an amount equal to the lesser of the fair market value of such Excess Shares on the date of
such event or the sales proceeds received by the trust for such Excess Shares. Prior to a sale of any such aggregate
fractional sharesby thetrust, thetrusteewill be entitled toreceive, intrust for the benefit of the Beneficiary, all dividends
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and other distributions paid by us with respect to such Excess Shares, and also will be entitled to exercise all voting
rights with respect to the Excess Shares.

Any purported transfer of our stock that would otherwise cause usto be beneficially owned by fewer than 100
persons will be null and void in its entirety, and the intended transferee will acquire no rightsin such stock.

All certificates representing shares of stock will bear alegend referring to the restrictions described above.

Every owner of more than 5% (or such lower percentage as may be required under U.S. federal income tax
laws) of the outstanding shares of our stock must file awritten notice with us containing the information specified in
our charter no later than January 30 of each year. In addition, each stockholder shall, upon demand, be required to
discloseto usinwriting suchinformation aswe may request in order to determinethe effect, if any, of such stockholder's
actual and constructive ownership on our status as a REIT and to ensure compliance with the Ownership Limit.

The Ownership Limitation Provisionsmay havetheeffect of precluding an acquisition of control of uswithout
approval of our board of directors.

Staggered Board of Directors

Our charter providesthat our board of directorsisdividedinto three classesof directors, each classconstituting
approximately one-third of the total number of directors and with the classes serving staggered three-year terms. The
classification of directors will have the effect of making it more difficult for stockholders to change the composition
of our board of directors. Webelieve, however, that the longer time required to el ect amgjority of our board of directors
will help to ensure continuity and stability of our management and policies.

The classification provisions could also have the effect of discouraging athird party from accumulating large
blocks of our stock or attempting to obtain control of us, even though such an attempt might be beneficial to us and
our stockholders. Accordingly, stockhol ders could be deprived of certain opportunitiesto sell their securitiesat ahigher
price than might otherwise be the case.

Number of Directors; Removal; Filling Vacancies

Our charter and bylaws provide that, subject to any rights of holders of shares of preferred stock to elect
additional directors under specified circumstances, the number of directorswill consist of not less than three nor more
than nine persons, subject to increase or decrease by the affirmative vote of 80% of the members of the entire board of
directors, provided, however, that in no event shall the number of directors be less than the minimum required by the
Maryland General Corporation Law. At all timesamajority of the directors shall be Independent Directors, as defined
by our charter, except that upon the death, removal or resignation of an Independent Director, such requirement shall
not be applicable for 60 days. Asof June 30, 2011, in accordance with our bylaws, the number of directors was fixed
at ten directors elected by our common stockholders, eight of whom are Independent Directors. In addition, because
six quarterly dividends payable on the Series A and Series C preferred stock were in arrears, the number of directors
constituting our board of directorswasincreased by two and thehhol dersof the Series A preferred stock and the depositary
shares representing the Series C preferred stock, voting together as a single class, elected two additional directors to
serve on our board of directors, both of whom are Independent Directors. Such additional directors shall serve until
all delinquent dividends on the voting preferred shares have been paid and dividends thereon for the current quarterly
dividend period have been paid or declared and set aside for payment, at which time the right of the holders of voting
preferred sharesto elect such additional directors shall cease and the number of members of our board of directors shall
be automatically reduced accordingly. The holders of shares of common stock shall be entitled to vote on the election
or removal of directors, other than those elected by the preferred stockholders, with each share entitled to one vote.
Our charter provides that, subject to any rights of holders of shares of preferred stock, any vacancies may befilled by
the affirmative vote of a majority of the remaining directors, even if less than a quorum. Any director so elected may
qualify as an Independent Director only if he has received the affirmative vote of at least a magjority of the remaining
Independent Directors, if any. Accordingly, our board of directors could temporarily prevent any holder of shares of
common stock from enlarging our board of directors and filling the new directorships with such stockholder's own
nominees. In accordance with Maryland law, any director so elected by our board of directors shall serve until the next
annual mesting of our stockholders, even if the term of the class to which the director was elected does not expire at
that annual meeting of stockholders.
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Any director or the entire board may be removed with cause by the vote of the holders of a majority of the
outstanding shares of common stock at a special mesting of the stockholders called for the purpose of removing him
or them. Unless otherwise determined by the unanimous vote of either our board of directors or of the committee
thereof charged with nominating directors, no individual will be proposed as a nominee for election as a director if he
or she would be age 70 or older at the time of the election, except that such age will be 75 for directors who were first
elected prior to the 2003 annual meeting of stockholders of the Company.

Additionally, our charter and Maryland law provide that if stockholders of any class of our capital stock are
entitled separately to elect one or more directors, such directors may not be removed except by the affirmative vote of
amajority of al of the shares of such class or series entitled to vote for such directors.

Limitation of Liability

Our charter provides that, to the maximum extent that Maryland law in effect from time to time permits
limitation of liability of directors and officers, none of our directors or officers shall beliable to us or our stockholders
for money damages. Under Maryland law, the effect of our charter provision will be that our directors and officerswill
not be liableto us or our stockholders for money damages, except to the extent of animproper benefit actually received
by them or afinding of active and deliberate dishonesty on their part.

Indemnification of Directors and Officers

Our charter and bylaws require us to indemnify our directors, officers, employees and agents to the fullest
extent permitted from time to time by Maryland law. Maryland law permits a corporation to indemnify its directors,
officers, employees and agents against judgments, penalties, fines, settlements and reasonable expenses (including
attorneys fees) actually incurred by them in connection with any proceeding to which they may be made a party by
reason of their serviceto, or at the request of, the corporation, unlessit is established that:

« the act or omission of the indemnified party was material to the matter giving rise to the proceeding and
the act or omission was committed in bad faith or was the result of active and deliberate dishonesty; or

« theindemnified party actually received an improper personal benefit in money, property or services; or

« inthe case of any criminal proceeding, the indemnified party had reasonable cause to believe that the act
or omission was unlawful.

Indemnification is mandatory if the indemnified party has been successful on the merits or otherwise in the
defense of any proceeding, or of any claim, issue or matter in the proceeding, unless such indemnification is not
otherwise permitted asprovided in the preceding sentence. In additionto theforegoing, acourt of competent jurisdiction,
under certain circumstances, may order indemnification if it determines that the indemnified party is fairly and
reasonably entitled to indemnification in view of al the relevant circumstances. An indemnified party may not be
indemnified if the proceeding was an action by or in theright of the Company and the indemnified party was adjudged
to beliableto the Company, or theindemnified party was adjudged to beliable on the basisthat he received an improper
personal benefit.

Reasonabl e expensesincurred by an indemnified party may be paid or reimbursed by the Company in advance
of the final disposition of the proceeding if the indemnified party provides the Company with awritten affirmation of
the indemnified party's good faith belief that the requisite standard of conduct has been met and that the expenses will
berepaid if it is ultimately determined that the standard of conduct has not been met.

Our board of directors approved aform of indemnification agreement for our officersand directors. Therights
of an indemnitee under that indemnification agreement complement any rights such an indemnitee may already have
under our charter or bylaws, under Maryland law or otherwise. Thisindemnification agreement requiresustoindemnify
and advance expenses and costsincurred by an indemnitee in connection with any claims, suits or proceedings arising
as aresult of the indemnitee's service as our officer or director.
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Amendment

Subject to the rights of any shares of preferred stock outstanding from time to time (including the rights of
the Series A preferred stock and the Series C preferred stock), our charter may be amended by the affirmative vote of
the holders of amagjority of the outstanding shares of stock entitled to vote on the matter after the directors have adopted
aresolution approving the amendment and submitted the amendment to the stockholders at either an annual or special
meeting for approval by the stockholders; provided, that our charter provision providing for the classification of our
board of directors into three classes may not be amended, altered, changed or repeal ed without the affirmative vote of
at least 80% of the members of our board of directors and the affirmative vote of holders of 75% of the outstanding
shares of capital stock entitled to vote on that matter. The provisions relating to restrictions on transfer, designation of
shares-in-trust, shares-in-trust and ownership of the lessee may not be amended, altered, changed or repealed without
the affirmative vote of amajority of the members of our board of directors and approved by an affirmative vote of the
holders of not less than 66 2/3% of the outstanding shares of our stock entitled to vote on that matter. Similarly, we
may not take any action to cause us not to qualify as a REIT or to revoke our election to be taxed as a REIT without
the affirmative vote of the holders of not less than 66 2/3% of the outstanding shares of our stock entitled to vote on
the matter.

Operations

We generally are prohibited from engaging in certain activities, including acquiring or holding property or
engaging in any activity that would cause usto fail to qualify asa REIT.

Maryland Anti-takeover Statutes

Under the Maryland General Corporation Law, the MGCL, certain “business combinations’ (including a
merger, consolidation, share exchange or, in certain circumstances, an asset transfer or issuance or reclassification of
equity securities) between aMaryland corporation and (i) any person who beneficially owns 10% or more of the voting
power of the outstanding voting stock of the corporation, (ii) an affiliate of the corporation who, at any time within the
two-year period prior to the date in question, was the beneficial owner of 10% or more of the voting power of the then
outstanding stock of the corporation, or an Interested Stockholder, or (iii) an affiliate thereof are prohibited for five
years after the most recent date on which the Interested Stockholder became an Interested Stockholder. Thereafter, any
“business combination” must be recommended by the board of directors of the corporation and approved by the
affirmative vote of at least (2) 80% of the votes entitled to be cast by holders of outstanding voting shares of the
corporation voting together asasingle group and (b) two-thirds of the votes entitled to be cast by holders of outstanding
voting shares of the corporation other than voting shares held by the Interested Stockholder with whom (or with whose
affiliate) the business combination isto be effected, voting together as a single group unless, among other conditions,
the corporation's stockholders receive a minimum price (as defined under Maryland law) for their shares and the
consideration is received in cash or in the same form as previously paid by the Interested Stockholder for its shares.
These provisions of the MGCL do not apply, however, to business combinations of a corporation (i) that are, with
specificaly identified or unidentified existing or future Interested Stockholders, approved or exempted by the board
of directors of the corporation prior to the time that the Interested Stockholder becomes an Interested Stockholder, or
(i) if the stockholders of the corporation adopt a charter amendment electing not to be governed by the business
combination statute by a vote of at least 80% of the votes entitled to be cast by outstanding shares of voting stock of
the corporation, voting together in a single group, and two-thirds of the votes entitled to be cast by persons (if any)
who are not Interested Stockholders or affiliates thereof voting together as a single group, provided that the charter
amendment may not be effective for 18 months after the vote and may not apply to a business combination with any
person who became an Interested Stockholder on or before the date of the vote. Our charter has exempted from these
provisions of the MGCL, any business combination involving the chairman of our board, or any present or future
affiliates, associates or other persons acting in concert or as a group with our chairman of the board. These provisions
of the MGCL could discourage offers to acquire our stock and could increase the difficulty of completing an offer.

Sections 3-701 et seg. of the MGCL, or the Control Share Statute, providesthat “ control shares’ of aMaryland
corporation acquired in a*“ control share acquisition” have no voting rights except to the extent approved by avote of
two-thirds of the votes entitled to be cast on the matter, excluding shares of stock owned by the acquiring person, or
by officers or directors who are employees of the corporation. “ Control shares’ are voting shares of stock which, if
aggregated with all other shares of stock previously acquired by that person or in respect of which the acquiring person
isableto exercise or direct the exercise of voting power, would entitle the acquiror to exercise voting power in electing
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directors within one of the following ranges of voting power: (i) one-tenth or more but less than one-third, (ii) one-
third or more but less than a majority, or (iii) a majority or more of al voting power. Control shares do not include
shares the acquiring person is then entitled to vote as aresult of having previously obtained stockholder approval. A
“control share acquisition” meansthe acquisition of control shares, subject to certain exceptions. Vatingrights will not
be denied to “control shares’ if the acquisition of such shares, as to specifically identified or unidentified future or
existing stockholders or their affiliates, has been approved in the charter or bylaws of the corporation prior to the
acquisition of such shares.

A personwho hasmade, or proposesto make, acontrol share acquisition, upon satisfaction of certain conditions
(including an undertaking to pay expenses), may compel the board of directors of the corporation to call a special
meeting of stockholders to be held within 50 days of demand to consider the voting rights of the shares. If no request
for ameeting is made, the corporation may itself present the question at any stockholders' meeting.

If voting rights are not approved at the meeting or if the acquiring person does not deliver an acquiring person
statement as required by the statute, then, subject to certain conditions and limitations, the corporation may redeem
any or all of the control shares (except those for which voting rights have previously been approved) for fair value
determined, without regard to the absence of voting rights for the control shares, as of the date of the last control share
acquisition or of any meeting of stockholdersat which the voting rights of such shares are considered and not approved.
If voting rights for control shares are approved at a stockholders' meeting and the acquiring person becomes entitled
to vote amajority of the shares entitled to vote, all other stockholders may exercise appraisal rights. The fair value of
the shares as determined for purposes of the appraisal rights may not be less than the highest price per share paid by
the acquiring person in the control share acquisition. Certain limitations and restrictions otherwise applicable to the
exercise of dissenters' rights do not apply in the context of a control share acquisition.

The Maryland Control Share Statute does not apply to shares acquired in a merger, consolidation or share
exchangeif thecorporationisaparty tothetransaction, or to acquisitionsapproved or exempted by aprovision contained
in the corporation's charter or bylaws prior to the acquisition.

Our charter contains a provision exempting any and all acquisitions of shares of our stock from the Control
Share Statute. There can be no assurance that this provision will not be amended or eliminated in the future. If the
foregoing exemption in the charter is amended, the Control Share Statute could have the effect of discouraging offers
to acquire us and of increasing the difficulty of consummating any such offer.

Maryland law also provides that a Maryland corporation that is subject to the Exchange Act and has at least
three outside directors can elect by resolution of the board of directors to be subject to some corporate governance
provisions that may be inconsistent with the corporation's charter and bylaws. Under the applicable statute, a board of
directors may classify itself without the vote of stockholders. A board of directors classified in that manner cannot be
altered by amendment to the charter of the corporation. Further, theboard of directorsmay, by electing intotheapplicable
statutory provisions and notwithstanding the charter or bylaws:

. provide that a special meeting of stockholderswill be called only at the request of stockholders entitled
to cast at least amajority of the votes entitled to be cast at the meeting;

. reserve for itself the right to fix the number of directors;

. provide that adirector may be removed only by the vote of the holders of two-thirds of the stock entitled
to vote; and

. retain for itself sole authority to fill vacancies created by the death, removal or resignation of adirector.

In addition, adirector elected to fill avacancy under this provision will serve for the balance of the unexpired
term instead of until the next annual meeting of stockholders. A board of directors may implement al or any of these
provisionswithout amending the charter or bylaws and without stockhol der approval. A corporation may be prohibited
by its charter or by resolution of its board of directors from electing any of the provisions of the statute. We are not
prohibited from implementing any or all of the statute. If implemented, these provisions could discourage offers to
acquire our stock and could increase the difficulty of completing an offer.
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PARTNERSHIP AGREEMENT

The following summary of the Second Amended and Restated Agreement of Limited Partnership of FelCor
LP, or the Partnership Agreement, and the descriptions of certain provisions thereof set forth in this prospectus, are
qualified in their entirety by reference to the Partnership Agreement, which is an exhibit to the registration statement
of which this prospectusis a part.

Management

FelCor LPisalimited partnership organized under the laws of the State of Delaware and was formed pursuant
to the terms of the Partnership Agreement. Pursuant to the Partnership Agreement, FelCor, as the sole general partner
of FelCor LP, hasfull, exclusive and complete responsibility and discretion in the management and control of FelCor
LP,andthelimited partnersof Fel Cor L P, or the Limited Partners, have no authority to transact businessfor, or participate
in the management activities or decisions of, FelCor LP. Any amendment to the Partnership Agreement that would,
however,

»  affect the Redemption Rights described under “-Redemption Rights” below;
» adversely affect the Limited Partners' rights to receive cash distributions;
o dter FelCor LP's allocations of income; or

e impose on the Limited Partners any obligations to make additional contributionsto the capital of FelCor
LP,

requires the consent of Limited Partners holding at least amajority of the Units.
Transferability of Interests

FelCor may not voluntarily withdraw from FelCor LPor transfer or assign itsinterest in Fel Cor LP unlessthe
transaction in which such withdrawal or transfer occursresultsin the Limited Partners receiving property in an amount
equal to the amount they would have received had they exercised their redemption rights immediately prior to such
transaction, or unless the successor to FelCor contributes substantially all of its assets to FelCor LPin return for an
interestin FelCor LP. The Limited Partners may not transfer their interestsin Fel Cor L Pwithout the consent of FelCor,
which FelCor may withhold in its sole discretion. FelCor may not consent to any transfer that would cause FelCor LP
to be treated as a separate corporation for federal income tax purposes.

Capital Contributions

FelCor and the origina Limited Partners contributed cash and certain interestsin FelCor's six initial hotelsto
FelCor LP in connection with FelCor's initial public offering of common stock in 1994, or the IPO. Subsequently,
FelCor LPissued additional Unitsin exchange for cash contributions and for interestsin additional hotels. FelCor will
contribute all of the net proceeds from the sale of capital stock to FelCor LPin exchange for additional Units having
distribution, liquidation and conversion provisions substantially identical to the capital stock so offered by FelCor. As
required by the Partnership Agreement, immediately prior to a capital contribution by FelCor, the Partners' capital
accounts and the Carrying Value (as that term is defined in Partnership Agreement) of FelCor LP property shall be
adjusted to reflect the unrealized gain or unrealized loss attributable to Fel Cor L P property asif such itemshad actually
been recognized immediately prior to such issuance and had been alocated to the Partners at such time.

The Partnership Agreement provides that if FelCor LP requires additional funds at any time or from time to
timein excess of funds availableto Fel Cor LPfrom borrowing or capital contributions, Fel Cor may borrow such funds
from afinancial institution or other lender and lend such funds to FelCor LP on the same terms and conditions as are
applicable to FelCor's borrowing of such funds. Asan alternative to borrowing funds required by FelCor LP, FelCor
may contribute the amount of such required funds as an additional capital contribution to FelCor LP. If FelCor so
contributes additional capital to FelCor LP, FelCor will receive additional Units.
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Redemption Rights

Pursuant to the Partnership Agreement, the Limited Partners are entitled to certain rights of redemption, or
Redemption Rights, which enable them to cause FelCor to redeem their interests in FelCor LP (subject to certain
restrictions) in exchangefor shares of common stock of Fel Cor, cash or acombination thereof, at the el ection of FelCor.
The Redemption Rights may not be exercised if the issuance of shares of common stock by FelCor, as general partner,
for any part of the interest in Fel Cor L P sought to be redeemed would:

*  resultin any person violating the Ownership Limit contained in FelCor's charter;
e cause FelCor to be “closely held” within the meaning of the Code;

»  cause FelCor to be treated as owning 10% or more of the lessee or any sublessee within the meaning of
the Code; or

e otherwise cause FelCor to fail to qualify asaREIT.

Inany case, Fel Cor LPor FelCor (asthe case may be) may elect, initssoleand absolutediscretion, to pay the redemption
amount in cash. The Redemption Rights may be exercised by the Limited Partners, in whole or in part (in either case,
subject to the above restrictions), at any time or from time to time, following the satisfaction of any applicable holding
period requirements. At June 30, 2011, the aggregate number of shares of common stock issuable upon exercise of the
Redemption Rights by the Limited Partners, other than by us, was 640,160. The number of shares issuable upon the
exercise of the Redemption Rights will be adjusted upon the occurrence of stock splits, mergers, consolidations or
similar pro rata share transactions, which otherwise would have the effect of diluting the ownership interests of the
Limited Partners or the shareholders of FelCor.

Registration Rights

The Limited Partners have, or will have, certain rightsto the registration for resale of any shares of common
stock of FelCor held by them or received by them upon redemption of their Units. Such rights include piggyback
rights and the right to include such sharesin aregistration statement. In connection therewith, FelCor hasfiled, or will
file, and caused, or will cause, to become effective aregistration statement relating to the resale of sharesissued upon
redemption of certain outstanding Units. FelCor isrequired to bear the costs of such registration statements, exclusive
of underwriting discounts, commissions and certain other costs attributable to, and to be borne by, the selling
stockholders.

Tax Matters

Pursuant to the Partnership Agreement, Fel Cor isthetax matterspartner of Fel Cor L Pand, assuch, hasauthority
to make tax elections under the Code on behalf of FelCor LP.

Profit and loss of FelCor LP generally are allocated among the partners in accordance with their respective
interests in FelCor LP based on the number of Units held by the partners.

Operations

The Partnership Agreement requires that Fel Cor L P be operated in amanner that enables Fel Cor to satisfy the
requirements for being classified asaREIT and to avoid any federal income tax liability.



Distributions

The Partnership Agreement provides that FelCor LP will distribute cash from operations (including net sale
or refinancing proceeds, but excluding net proceeds from the sale of FelCor LP's property in connection with the
liquidation of Fel Cor LP) quarterly, in amounts determined by Fel Cor inits solediscretion, to the partnersin accordance
with their respective percentage interestsin FelCor LP. Upon liquidation of FelCor LP, after payment of, or adequate
provision for, debts and obligations of FelCor LP, including any partner loans, any remaining assets of FelCor LPwill
be distributed to all partners with positive capital accountsin accordance with their respective positive capital account
balances. If any partner, including Fel Cor, hasanegative balancein itscapital account following aliquidation of Fel Cor
LP, it will be obligated to contribute cash to FelCor LP equal to the negative balance in its capital account.

Term

FelCor LPwill continue in perpetuity or until sooner dissolved upon:

» thebankruptcy, dissolution or withdrawal of FelCor as general partner (unless the Limited Partners elect
to continue FelCor LP);

» thesaleor other disposition of all or substantially all the assets of FelCor LP;

» theredemption of al limited partnership interestsin Fel Cor L P (other than those held by FelCor, if any);
or

e theelection by general partner.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion is a summary of certain material federal income tax considerations that may be
relevant to you as a prospective holder of our securities. Because this section is a summary, it does not address all of
the tax issues that may be important to you in light of your personal investment or tax circumstances. In addition, this
section does not addressthe tax i ssuesthat may beimportant to certain types of holders of our securitiesthat are subject
to special treatment under the federal incometax laws, such asinsurance companies, partnershipsor other pass-through
entities, expatriates, taxpayers subject to the alternative minimum tax, tax-exempt organizations, financia institutions
or broker-dedlers, and non-U.S. individuals and foreign corporations, estates and trusts. This discussion applies only
to persons who purchase securities described in this prospectus and who hold such securities as capital assets for
U.S. federa income tax purposes.

The statements of law in this discussion are based on current provisions of the Internal Revenue Code of 1986,
as amended (the “Code"), existing temporary and final Treasury regulations thereunder, and current administrative
rulings and court decisions. No assurance can be given that future legidlative, judicial, or administrative actions or
decisions, any of which may take effect retroactively, will not affect the accuracy of any statementsin this discussion.

THISSUMMARY IS FOR GENERAL INFORMATIONPURPOSES ONLYAND ISNOT INTENDED
TO BE CONSTRUED AS TAX ADVICE. WE URGE YOU TO CONSULT YOUR OWN TAX ADVISOR
REGARDING THE SPECIFIC TAX CONSEQUENCES TO YOU OF INVESTING IN THE SECURITIES
AND OF OUR ELECTION TO BE TAXED AS AREIT. SPECIFICALLY, WE URGE YOU TO CONSULT
YOUR OWN TAX ADVISOR REGARDING THE FEDERAL, STATE, LOCAL, FOREIGN, AND OTHER
TAX CONSEQUENCES OF SUCH INVESTMENT AND ELECTION, AND REGARDING POTENTIAL
CHANGES IN APPLICABLE TAX LAWS.

Our Taxation

Weare currently taxed asa REIT under the federal income tax laws. We elected to be taxed asa REIT under
the federal income tax laws beginning with our short taxable year ended December 31, 1994. We believe that since
our election to be a REIT we have operated in such a manner as to qualify for taxation as a REIT, and we intend to
continue to operate in such a manner, but no assurance can be given that we will continue to qualify asa REIT under
the Code. This section discusses the laws governing the federal income tax treatment of a REIT and holders of its
securities. These laws are highly technical and complex.

Our qualification as a REIT depends on our ability to meet on a continuing basis qualification tests set forth
inthefederal tax laws. Those qualification testsinvolve the percentage of income that we earn from specified sources,
the percentages of our assetsthat fall within specified categories, thediversity of our share ownership and the percentage
of our taxableincomethat wedistribute. Wedescribethe REIT qualification testsin more detail below. For adiscussion
of the federal income tax consequences of our failure to qualify as a REIT to qualify as a REIT, see “-Requirements
for Qualification-Failure to Qualify.”

If we qualify asaREIT, we generally will not be subject to federal income tax on the taxable income that we
distribute to our stockholders. The benefit of that tax treatment is that we avoid the “double taxation,” or taxation at
both the corporate and stockholder levels, that generally results from owning stock in acorporation. Wewill, however,
be subject to federal tax in the following circumstances:

*  Wewill pay federal incometax on our taxableincome, including net capital gain, that we do not distribute
to our stockholders during, or within aspecified time period after, the calendar year in which the income
is earned.

e Under certaincircumstanceswemay besubject tothe* alternativeminimumtax” onitemsof tax preference
that we do not distribute or allocate to our stockholders.
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Wewill pay incometax at the highest corporate rate on (1) net income from the sale or other disposition
of property acquired through foreclosure, (“foreclosure property”), that we hold primarily for sale to
customers in the ordinary course of our business and (2) other non-qualifying income from foreclosure

property.

Wewill pay a100% tax on net income from sales or other dispositions of property, other than foreclosure
property, that we hold primarily for sale to customers in the ordinary course of our business.

If wefail to satisfy the 75% grossincome test or the 95% gross income test, as described below under “-
Requirements for Qualification-Income Tests,” and nonetheless continue to qualify as a REIT because
we meet other requirements, we will pay a 100% tax on (1) the greater of the amount by which we fail
the 75% gross income test or the amount by which 95% of our gross income exceeds the amount of our
income qualifying under the 95% gross income test, multiplied by (2) a fraction intended to reflect our
profitability.

In the event of a more than de minimis failure of any of the asset tests as described below under “-
Requirements for Qualification-Asset Tests,” aslong as the failure was due to reasonable cause and not
to willful neglect, we dispose of the assets or otherwise comply with the asset tests within six months
after the last day of the quarter in which we discovered the failure of the asset test and we provide a
schedule of the disqualifying assetsto the Internal Revenue Service, wewill pay atax equal to the greater
of (1) $50,000, or (2) theamount determined by multiplying thehighest rate of incometax for corporations
(currently 35%) by the net income from the nonqualifying assets during the period in which we failed to
satisfy the asset test or tests.

If we fail to satisfy one or more requirements for REIT qualification during a taxable year, other than a
grossincometest or an asset test, and continue to qualify asaREIT because we meet other requirements,
we will be required to pay a penalty of $50,000 for each such failure.

If we fail to distribute during a calendar year at least the sum of (1) 85% of our REIT ordinary income
for suchyear, (2) 95% of our REIT capital gain netincomefor suchyear, and (3) any undistributed taxable
income from prior periods, we will pay a 4% excise tax on the excess of this required distribution over
the amount we actually distributed.

Wewill incur a 100% excise tax on transactions with a“taxable REIT subsidiary” that are not conducted
on an arm's-length basis.

We may elect to retain and pay income tax on our net long-term capital gain.

If we acquire any asset from a C corporation, or a corporation that generally is subject to full corporate-
level tax, in amerger or other transaction in which we acquire abasis in the asset that is determined by
reference to the C corporation's basis in the asset or another asset we will pay tax at the highest regular
corporate rate applicable if we recognize gain on the sale or disposition of such asset during the ten-year
period after we acquire such asset, provided no election is made for the transaction to be taxable on a
current basis. The amount of gain on which we will pay tax is generally the lesser of (1) the amount of
gain that we recognize at the time of the sale or disposition of the asset and (2) the amount of gain that
we would have recognized if we had sold the asset at the time we acquired the asset. Accordingly, any
gain we recognize on the disposition of any such asset during the ten-year period beginning on the date
of acquiring the asset, to the extent of such asset's “built-in gain,” will be subject to tax at the highest
regular corporate rate.

Requirements for Qualification

A REIT isacorporation, trust, or association that meets the following requirements:

1

2.

it is managed by one or more trustees or directors;

its beneficial ownership is evidenced by transferable shares, or by transferable certificates of beneficial
interest;

it would be taxable as adomestic corporation, but for the REIT provisions of the federal incometax laws;
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4. itisneither afinancia institution nor an insurance company subject to special provisions of the federal
income tax laws;

5. @t least 100 persons are beneficial owners of its shares or ownership certificates;

6. no more than 50% in value of its outstanding shares or ownership certificates is owned, directly or
indirectly, by fiveor fewer individuals, asdefined inthefederal incometax lawstoinclude certain entities,
during the last half of any taxable year;

7. it electsto be a REIT, or has made such election for a previous taxable year, and satisfies all relevant
filing and other administrative requirements established by the Internal Revenue Service that must be
met to elect and maintain REIT status;

8. itusesacalendar year for federal incometax purposesand complieswith the recordkeeping requirements
of the federal income tax laws; and

9. it meets certain other qualification tests, described below, regarding the nature of its income and assets,
and the amount of its distributions.

We must meet requirements 1 through 4 during our entire taxable year and must meet requirement 5 during
at least 335 days of ataxable year of 12 months, or during a proportionate part of ataxable year of lessthan 12 months.
If we comply with all the requirements for ascertaining the ownership of our outstanding sharesin ataxable year and
have no reason to know that we violated requirement 6, we will be deemed to have satisfied requirement 6 for such
taxable year. For purposes of determining share ownership under requirement 6, an “individual” generally includes a
supplemental unemployment compensation benefit plan, a private foundation, or a portion of a trust permanently set
aside or used exclusively for charitable purposes. An*“individual,” however, generally does not include atrust that is
aqualified employee pension or profit sharing trust under the federal income tax laws, and beneficiaries of such atrust
will be treated as holding our shares in proportion to their actuarial interestsin the trust for purposes of requirement 6.
In addition, for purposes of applying requirement 6, alook-through rule applies so that generally shares of our capital
stock that are held by acorporation, partnership, estate or trust (except as summarized above) will be considered owned
proportionately by their respective shareholders, partners or beneficiaries.

Wehave issued sufficient stock with sufficient diversity of ownership to satisfy requirements5 and 6 set forth
above. In addition, our charter restricts the ownership and transfer of our stock so that we should continue to satisfy
requirements 5 and 6. The provisions of the charter restricting the ownership and transfer of our stock are described
in “Certain Charter, Bylaw and Statutory Provisions’ on page 40.

A corporation that is a“qualified REIT subsidiary” (i.e., a corporation that is 100% owned by a REIT with
respect to which no taxable REIT subsidiary (TRS election has been made) is not treated as a corporation separate from
its parent REIT. All assets, liabilities, and items of income, deduction, and credit of a“qualified REIT subsidiary” are
treated as assets, liabilities, and items of income, deduction, and credit of the parent REIT. Thus, in applying the
requirements described in this section, any “qualified REIT subsidiary” that we own will be ignored, and all assets,
liahilities, and items of income, deduction, and credit of that subsidiary will be treated as our assets, liabilities, and
items of income, deduction, and credit.

Inthecaseof aREIT that isapartner inapartnership, ingeneral, the REI T istreated as owning itsproportionate
share (based on capital interests) of the assets of the partnership and as earning its allocable share of the grossincome
of the partnership for purposes of the applicable REIT qualification tests. Thus, our proportionate share of the assets,
liahilities, and items of gross income of FelCor LP and of any other partnership or joint venture or limited liability
company that is treated as a partnership for federal income tax purposes in which we own, or will acquire an interest,
directly or indirectly (together, the “ Subsidiary Partnerships’), are treated as our assets and grossincome for purposes
of applying the various REIT qualification requirements.

A REIT may own up to 100% of the stock of aTRS. A TRS can lease hotels from its parent REIT aslong as
it engages an “eligible independent contractor” to manage and operate the hotels. In addition, a TRS may earnincome
that would not be qualifying income if earned directly by the parent REIT. Both the subsidiary and the REIT must
jointly elect to treat the subsidiary asa TRS by jointly filing Form 8875 with the IRS. A corporation of which aTRS
directly or indirectly owns more than 35% of the voting power or value of the stock will automatically be treated as a
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TRS. A TRSwill pay tax at regular corporate rates on any income that it earns. In addition, special rules limit the
deductibility of interest paid or accrued by aTRSto its parent REIT to assure that the TRS s subject to an appropriate
level of corporate taxation. Further, the rules impose a 100% excise tax on transactions between a TRS and its parent
REIT or the REIT's tenants that are not conducted on an arm's-length basis. We hold ownership interests in several
TRSs through FelCor LP.

Income Tests

We must satisfy two gross income tests annually to maintain our qualification asa REIT. First, at least 75%
of our grossincome for each taxable year must consist of defined types of income that we derive, directly or indirectly,
from investments relating to real property or mortgages on real property or temporary investment income. Qualifying
income for purposes of the 75% gross income test generally includes:

e rentsfrom real property;

* interest on debt secured by mortgages on real property or on interestsin real property;
e dividends or other distributions on and gain from the sale of sharesin other REITS;

» gainfromthe sale of certain real estate assets,

e income and gain derived from qualifying “foreclosure property”; and

» income derived from the temporary investment of new capital that is attributable to the issuance of our
sharesor apublic offering of our debt with amaturity date of at |east five yearsand that we receiveduring
the one-year period beginning on the date on which we received such new capital .

Second, in general, at least 95% of our gross income for each taxable year must consist of (1) income that is
qualifying income for purposes of the 75% gross income test, (2) other types of dividends and interest, (3) gain from
the sale or disposition of stock or securities, or (4) any combination of the foregoing. Grossincome from our sale of
any property that we hold primarily for sale to customersin the ordinary course of our businessis excluded from both
income tests.

In addition, if we enter into a transaction in the normal course of our business primarily to manage risk of
interest rate, price changes or currency fluctuations with respect to any item of income or gain that would be qualified
income under the 75% or 95% gross income tests (or any property which generates such qualified income or gain),
including gain from the termination of such a transaction, and we properly identify the “hedges’ as required by the
Code and Treasury regulations, the income from the transaction will be excluded from gross income for purposes of
the 95% gross income test and the 75% gross income test. In addition, our gross income, for purposes of the 75% and
95% gross income tests, will not include any of our gross income from properly identified “hedges’, including any
gain from the sale or disposition of such atransaction, to the extent the transaction hedges any indebtedness incurred
(or to beincurred) by usto acquire or carry real estate assets. If we have any foreign currency gain, certain “rea estate
foreign exchange gain” is excluded from both gross income tests. In addition, if we have any foreign currency gain,
certain “ passive foreign exchange gain” is excluded from our grossincome for purposes of the 95% gross income test
(but isincluded in our gross income and treated as non-qualifying income to the extent such gain is not also considered
“real estate foreign exchange gain” for purposes of the 75% gross income test). If we acquire any “qualified business
unit” that remits certain foreign currency gain to us, such gain will not be included in our gross income for purposes
of the 75% or 95% gross income tests. Provided that, if we become dealers or regular tradersin securities, any foreign
currency gain will be grossincome to us that doesn't qualify under either gross income test.

The following paragraphs discuss the specific application of the gross income tests to us.
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Rent that we receive from real property that we own and lease to tenants will qualify as “rents from real
property,” which is qualifying income for purposes of the 75% and 95% gross income tests, only if the following
conditions are met:

First, the rent must not be based, in whole or in part, on the income or profits of any person, but may be
based on a fixed percentage or percentages of gross receipts or gross sales.

Second, neither we nor a direct or indirect owner of 10% or more of our stock may own, actualy or
constructively, 10% or more of atenant, other than a TRS, from whom we receive rent. If thetenant is
aTRSleasingahotel, such TRSmay not directly or indirectly operate or managetherelated hotel . I nstead,
the property must be operated on behaf of the TRS by a person who qualifies as an “independent
contractor” and who is, or is related to a person who is, actively engaged in the trade or business of
operating qualified lodging facilities for any person unrelated to us and the TRS.

Third, if therent attributableto personal property leasedin connectionwith alease of real property exceeds
15% of thetotal rent received under thelease, then the portion of rent attributableto that personal property
will not qualify as “rents from real property.”

Finally, we generally must not operate or manage our real property or furnish or render servicesto our
tenants, other than through an “independent contractor” who is adequately compensated and from whom
we do not derive revenue, and who does not, directly or through its shareholders, own more than 35% of
our shares of capital stock, taking into consideration the applicable ownership attribution rules. However,
we need not provide services through an “independent contractor,” but instead may provide services
directly to our tenants, if the services are “usualy or customarily rendered” in the geographic area in
connection with the rental of space for occupancy only and are not considered to be provided for the
tenants' convenience. In addition, we may provide aminimal amount of “noncustomary” servicesto the
tenantsof aproperty, other than through an independent contractor, aslong asour incomefrom the services
(valued at not less than 150% of our direct cost of performing such services) does not exceed 1% of our
income from the related property. Furthermore, we may own up to 100% of the stock of a TRS which
may provide customary and noncustomary servicesto our tenantswithout tainting our rental incomefrom
the related properties.

Pursuant to percentage leases, our lessees lease from FelCor LP and the Subsidiary Partnerships the land,
buildings, improvements, furnishings and equipment comprising our hotels, for terms of fiveto ten years, with options
to renew for total terms, including the initial term, of not more than 15 years. The percentage |eases provide that the
lessees are obligated to pay to FelCor LP and the Subsidiary Partnerships (1) the greater of a minimum base rent or
percentage rent and (2) “additional charges’ or other expenses, as defined in the leases. Percentage rent is calculated
by multiplying fixed percentages by gross room or suite revenues, and food and beverage revenues and rent for each
of our hotels. Both base rent and the thresholds in the percentage rent formulas are adjusted for inflation. Base rent
and percentage rent accrue and are due monthly.

In order for the base rent, percentage rent, and additional chargesto constitute “rentsfrom real property,” the
percentage |leases must be respected astrue leases for federal income tax purposes and not treated as service contracts,
joint ventures, or some other type of arrangement. The determination of whether the percentage leases are true leases
depends on an analysis of all the surrounding facts and circumstances. In making such a determination, courts have
considered a variety of factors, including the following:

the intent of the parties;
the form of the agreement;

the degree of control over the property that is retained by the property owner, or whether the lessee has
substantial control over the operation of the property or isrequired simply to useitsbest effortsto perform
its obligations under the agreement; and

the extent to which the property owner retainsthe risk of loss with respect to the property, or whether the
lesseebearstherisk of increasesin operating expensesor therisk of damageto the property or thepotential
for economic gain or appreciation with respect to the property.
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Inaddition, federal incometax law providesthat acontract that purportsto beaservicecontract (or apartnership
agreement) will be treated instead as a lease of property if the contract is properly treated as such, taking into account
all relevant factors, including whether:

the service recipient isin physical possession of the property;

the service recipient controls the property;

the service recipient has a significant economic or possessory interest in the property, or whether the
property's useis likely to be dedicated to the service recipient for a substantial portion of the useful life
of the property, the recipient shares the risk that the property will declinein value, the recipient sharesin

any appreciation in the value of the property, the recipient shares in savings in the property's operating
costs, or the recipient bears the risk of damage to or loss of the property;

the service provider bears the risk of substantially diminished receipts or substantially increased
expenditures if there is nonperformance under the contract;

the service provider uses the property concurrently to provide significant servicesto entitiesunrelated to
the service recipient; and

the total contract price substantially exceeds the rental value of the property for the contract period.

Since the determination of whether a service contract should be treated as a lease is inherently factual, the
presence or absence of any single factor may not be dispositive in every case.

We believe that the percentage leases will be treated as true leases for federal income tax purposes. Such
belief is based, in part, on the following facts:

FelCor LP and the Subsidiary Partnerships, on the one hand, and the lessees, on the other hand, intend
for their relationship to be that of a lessor and lessee and such relationship is documented by lease
agreements;

the lessees have the right to the exclusive possession, use and quiet enjoyment of our hotels during the
term of the percentage leases,

the lessees bear the cost of, and are responsible for, day-to-day maintenance and repair of our hotels,
other than the cost of maintaining underground utilities, structural elements and capital improvements,
and generally dictate how our hotels are operated, maintained, and improved;

the lessees bear al of the costs and expenses of operating our hotels, including the cost of any inventory
used in their operation, during the term of the percentage leases, other than real estate and personal
property taxes and property and casualty insurance premiums;

the lessees benefit from any savingsin the costs of operating our hotels during the term of the percentage
leases;

the lessees generally have indemnified FelCor LP and the Subsidiary Partnerships against al liabilities
imposed on FelCor L Pand the Subsidiary Partnerships during the term of the percentage leases by reason
of (1) injury to persons or damage to property occurring at our hotels, (2) the lessees' use, management,
maintenance or repair of our hotels, (3) any environmental liability caused by acts or grossly negligent
failuresto act of the lessees, (4) taxes and assessments in respect of our hotelsthat are the obligations of
the lessees, or (5) any breach of the percentage leases or of any sublease of a hotel by the lessees;

the lessees are obligated to pay substantial fixed rent for the period of use of our hotels;

the lessees stand to incur substantial osses or reap substantial gains depending on how successfully they
operate our hotels;

FelCor LP and the Subsidiary Partnerships cannot use our hotels concurrently to provide significant
services to entities unrelated to the lessees; and

the total contract price under the percentage leases does not substantially exceed the rental value of our
hotels for the term of the percentage |leases.
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Investors should be aware that there are no controlling Treasury regulations, published rulings or judicial
decisions involving leases with terms substantially the same as the percentage leases that discuss whether such leases
constitute true leases for federal income tax purposes. |If the percentage leases are characterized as service contracts
or partnership agreements, rather than as true leases, part or al of the payments that FelCor LP and the Subsidiary
Partnerships receive from the lessees may not be considered rent or may not otherwise satisfy the various requirements
for qualification as “rents from real property.” In that case, we likely would not be able to satisfy either the 75% or
95% gross income test and, as a result, could lose our REIT status (unless we qualify for relief, as described below
under “-Failure to Satisfy Gross Income Tests”).

As described above, in order for the rent received by usto constitute “rents from real property,” several other
requirements must be satisfied. One requirement is that the percentage rent must not be based in whole or in part on
the income or profits of any person. The percentage rent, however, will qualify as “rents from real property” if itis
based on percentages of gross receipts or gross sales and the percentages:

« arefixed at the time the percentage leases are entered into;

e are not renegotiated during the term of the percentage leases in a manner that has the effect of basing
percentage rent on income or profits; and

e conform with normal business practice.

Moregenerally, the percentagerent will not qualify as“ rentsfromreal property” if, considering the percentage
leases and all the surrounding circumstances, the arrangement does not conform with normal business practice, but is
in reality used as a means of basing the percentage rent on income or profits. Since the percentage rent is based on
fixed percentages of the gross revenues from our hotels that are established in the percentage leases, and we have
represented that the percentages (1) will not be renegotiated during the terms of the percentage leasesin a manner that
has the effect of basing the percentage rent on income or profits and (2) conform with normal business practice, the
percentage rent should not be considered based in whole or in part on theincome or profits of any person. Furthermore,
we have represented that, with respect to other hotel properties that we acquire in the future, we will not charge rent
for any property that is based in whole or in part on the income or profits of any person, except by reason of being
based on a fixed percentage of gross revenues, as described above.

Another requirement for qualification of our rent as “rents from real property” isthat we must not own, actually
or constructively, 10% or more of the stock or voting power of any corporate lessee (other than aTRS) or 10% or more
of the assets or net profits of any non-corporate lessee (a “related party tenant”). The constructive ownership rules
generaly provide that, if 10% or more in value of our stock is owned, directly or indirectly, by or for any person, we
are considered as owning the stock owned, directly or indirectly, by or for such person. We do not own any stock or
assets or net profits of any non-TRSlesseedirectly. Inaddition, our charter prohibits transfers of our stock that would
cause us to constructively own 10% or more of the ownership interestsin alessee. Those charter provisions will not
apply to our indirect ownership of several of our lessees through our TRS because transfers of our stock will not affect
our indirect ownership of such lessees, and wewill not constructively own stock in such lesseesasaresult of attribution
of stock ownership from our stockholders (although, as noted below, rents received from the TRS generally will not
bedisqualified asrelated party rents). Thus, we should never own, actually or constructively, 10% of more of any non-
TRSlessee. Furthermore, we have represented that, with respect to other hotel propertiesthat we acquirein thefuture,
we will not rent any property to arelated party tenant. However, because the constructive ownership rules are broad
and it is not possible to monitor continually direct and indirect transfers of our stock, no absolute assurance can be
given that such transfers or other events of which we have no knowledge will not cause us to own constructively 10%
or more of alessee at some future date.

As described above, we may own up to 100% of the stock of a TRS. Rent received by us from a TRS will
qualify as “rents from real property” if the TRS engages an “€ligible independent contractor” to manage and operate
our hotels leased by the TRS. An “€ligible independent contractor” must either be, or be related to a person who is,
actively engaged in the trade or business of operating “qualified lodging facilities” for any person who is not related
tousor the TRS. A “qualified lodging facility” isahotel, motel, or other establishment in which more than one-half
of the dwelling units are used on a transient basis, unless wagering activities are conducted at or in connection with
such facility by any person who is engaged in the business of accepting wagers and who islegally authorized to engage
in such business at or in connection with such facility. In addition, we cannot directly or indirectly derive any income
from an eligible independent contractor, an eligible independent contractor cannot own 35% or more of our stock, and
no more than 35% of an eligible independent contractor's ownership interests can be owned by persons owning 35%
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or more of our stock, taking into account applicable constructive ownership rules. We hold ownership interests in
several TRSsthat lease our hotels. Each of those TRSs has engaged athird-party hotel manager to manage and operate
our hotels leased by that TRS. We believe that al of the existing third-party hotel managers of hotels leased by our
TRSs qualify as “€ligible independent contractors,” and we anticipate that all of the third-party hotel managers that
will be retained by our TRSsin the future to manage our hotels leased by the TRSs from us will qualify as “€ligible
independent contractors.”

Wewill be subject to a 100% excise tax to the extent that the IRS successfully asserts that the rents received
from our TRSs exceed an arm's-length rate. Webelieve that the terms of the leasesthat exist between us and our TRSs
were negotiated at arm's length and are consistent with the terms of comparable leases in the hotel industry, and that
the excise tax on excess rents therefore should not apply. There can be no assurance, however, that the IRS would not
challenge therents 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's-length rate.

A third requirement for qualification of the rent received by us as “rents from real property” is that the rent
attributable to the personal property leased in connection with the lease of a hotel must not be greater than 15% of the
total rent received under the lease. Therent attributable to the personal property contained in ahotel isthe amount that
bears the same ratio to total rent for the taxable year as the average of the fair market values of the personal property
at the beginning and at the end of the taxable year bears to the average of the aggregate fair market values of both the
real and personal property contained in the hotel at the beginning and at the end of such taxable year (the “15% test
ratio”). Withrespect to each hotel, we believeeither that the 15% test ratio is 15% or less or that any income attributable
to excess personal property will not jeopardize our ahility to qualify asa REIT. There can be no assurance, however,
that the Internal Revenue Service would not challenge our calculation of the 15% test ratio, or that a court would not
uphold such assertion. If such a challenge were successfully asserted, we could fail to satisfy the 95% or 75% gross
income test and thus could lose our REIT status.

A fourth requirement for qualification of the rent received by us as “rents from real property” is that, other
than within the 1% de minimis exception described above, we cannot furnish or render noncustomary services to the
tenants of our hotels, or manage or operate our hotels, other than through an €ligible independent contractor who is
adequately compensated and from whom we do not derive or receive any income. However, we may own up to 100%
of the stock of a TRS, and the TRS may provide customary and noncustomary services to our tenants without tainting
our rental income. Provided that the percentage | eases are respected as true | eases, we should satisfy that requirement,
because FelCor LP and the Subsidiary Partnerships do not perform any services other than customary ones for the
lessees (other than within the 1% de minimis exception or through a TRS). Furthermore, we have represented that,
with respect to other hotel properties that we acquire in the future, we will not perform impermissible noncustomary
services with respect to the tenant of the property.

If aportion of the rent received by us from a hotel does not qualify as“rents from real property” because the
rent attributable to personal property exceeds 15% of the total rent for a taxable year, the portion of the rent that is
attributable to personal property will not be qualifying income for purposes of either the 75% or 95% gross income
test. Thus, if such rent attributableto personal property, plusany other incomethat isnonqualifyingincomefor purposes
of the 95% grossincome test, during ataxable year exceeds 5% of our gross income during the year, we could lose our
REIT status. Inaddition, if the rent from a particular hotel does not qualify as* rentsfrom real property” because either
(2) the percentage rent is considered based on the income or profits of the related lessee, (2) we own, actually or
constructively, 10% or more of anon-TRS lesseg, or (3) we furnish noncustomary services to the tenants of the hotel,
or manage or operate our hotels, other than through a qualifying independent contractor or aTRS, none of therent from
that hotel would qualify as “rents from real property.” In that case, we also could lose our REIT status because we
would be unable to satisfy either the 75% or 95% gross income test.

In addition to the rent, the lessees are required to pay to FelCor LP and the Subsidiary Partnerships certain
additional charges. To the extent that such additional charges represent either (1) reimbursements of amounts that the
FelCor LP and the Subsidiary Partnerships are obligated to pay to third parties such as a lessee's proportionate share
of aproperty's operational or capital expenses, or (2) penalties for nonpayment or late payment of such amounts, such
charges should qualify as “rents from real property.” However, to the extent that such charges represent interest that
is accrued on the late payment of the rent or additional charges, such charges will not qualify as “rents from real
property,” but instead should be treated as interest that qualifies for the 95% gross income test.
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Interest

Theterm “interest” generally does not include any amount received or accrued, directly or indirectly, if the
determination of such amount dependsinwhole or in part on theincome or profits of any person. However, an amount
received or accrued generally will not be excluded from the term “interest” solely by reason of being based on afixed
percentage or percentages of receipts or sales. Furthermore, to the extent that interest from aloan that is based on the
residual cash proceeds from the sale of the property securing the loan constitutes a “shared appreciation provision,”
income attributable to such participation feature will be treated as gain from the sale of the secured property.

Prohibited Transactions

A REIT will incur a100% tax on the net income (including any foreign currency gain or loss, if any, included
in such net income) derived from any sale or other disposition of property, other than foreclosure property, that the
REIT holds primarily for sale to customersin the ordinary course of atrade or business. We believe that none of our
or FelCor LP'sassetsis held for sale to customers and that asale of any such asset would not be in the ordinary course
of atrade or business. Whether aREIT holds an asset “ primarily for saleto customersin the ordinary course of atrade
or business’ depends on the facts and circumstances in effect from time to time, including those related to a particular
asset. We believe that none of our assets are held primarily for sale to customers and that a sale of any such assets
would not bein the ordinary course of the owning entity's business. Wewill attempt to comply with the terms of the
safe-harbor provisions in the federal income tax laws prescribing when an asset sale will not be characterized as a
prohibited transaction. We cannot provide assurance, however, that we can comply with such safe-harbor provisions
or that we or FelCor LPwill avoid owning property that may be characterized as property held “primarily for sale to
customersin the ordinary course of atrade or business.”

Foreclosure Property

Wewill be subject to tax at the maximum corporate rate on any income from foreclosure property, other than
income that would be qualifying income for purposes of the 75% gross income test, less expenses directly connected
with the production of such income. However, income from qualified foreclosure property will be included in our
grossincomefor purposesof the 75% and 95% grossincometestsand the gain from the sale of such qualified foreclosure
property should be exempt from the 100% tax on prohibited transactions. “Foreclosure property” isany real property,
including interestsin real property, and any persona property incident to such real property:

» thatisacquired by aREIT astheresult of such REIT having bidin such property at foreclosure, or having
otherwise reduced such property to ownership or possession by agreement or process of law, after there
wasadefault or default wasimminent on alease of such property or on anindebtednessthat such property
secured;

« for which the related loan was acquired by the REIT at a time when the default was not imminent or
anticipated; and

»  for which such REIT makes a proper election to treat such property as foreclosure property.

However, aREIT will not be considered to have foreclosed on a property where the REIT takes control of the
property as a mortgagee-in-possession and cannot receive any profit or sustain any loss except as a creditor of the
mortgagor. Property generally ceases to be foreclosure property with respect to a REIT at the end of the third taxable
year following the taxable year in which the REIT acquired such property, or longer if an extension is granted by the
Secretary of the Treasury. The foregoing grace period is terminated and foreclosure property ceasesto be foreclosure
property on the first day:

e onwhich aleaseis entered into with respect to such property that, by its terms, will give rise to income
that does not qualify for purposes of the 75% gross income test or any amount is received or accrued,
directly or indirectly, pursuant to a lease entered into on or after such day that will give rise to income
that does not qualify for purposes of the 75% gross income test;

» onwhich any construction takes place on such property, other than completion of abuilding, or any other
improvement, where more than 10% of the construction of such building or other improvement was
completed before default became imminent; or
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e which is more than 90 days after the day on which such property was acquired by the REIT and the
property isusedin atrade or business which is conducted by the REIT, other than through an independent
contractor from whom the REIT itself does not derive or receive any income.

As aresult of the rules with respect to foreclosure property, if (1) a lessee defaults on its obligations under a
percentage lease, (2) weterminate the lessee's leasehold interest, and (3) we are unableto find areplacement lessee for
the hotel within 90 days of such foreclosure, gross income from hotel operations conducted by us from such hotel
would cease to qualify for the 75% and 95% gross income tests unless we are able to hire an independent contractor
to manage and operate the hotel. In such event, we might be unabl e to satisfy the 75% and 95% grossincome tests and,
thus, might fail to qualify asaREIT.

Hedging Transactions

From time to time, we or FelCor LP may enter into hedging transactions with respect to one or more of our
assetsor liabilities. Our hedging activities may include entering into interest rate, commaodity or currency swaps, caps,
and floors, options to purchase such items, and futures and forward contracts. A “hedging transaction” means any
transaction entered into in the normal course of our trade or business primarily to manage the risk of interest rate or
price changes, or currency fluctuationswith respect to borrowings made or to be made, or ordinary obligationsincurred
or to be incurred, to acquire or carry real estate assets.

If weenter into atransactioninthe normal course of our business primarily to managerisk of interest rate changes,
price changes, or currency fluctuationswith respect to any item of income or gain that would be qualified income under
the 75% or 95% gross income tests (or any property which generates such qualified income or gain), including gain
from the termination of such atransaction, and we properly identify the “hedges’ asrequired by the Code and Treasury
regulations, theincome from the transaction will be excluded from grossincome for purposes of the 95% grossincome
test and the 75% gross income test. In addition, our gross income, for purposes of the 75% (after July 30, 2008) and
95% gross income tests, will not include any of our gross income from properly identified “hedges’, including any
gain from the sale or disposition of such atransaction, to the extent the transaction hedges any indebtedness incurred
(or to beincurred) by usto acquire or carry real estate assets.

We intend to structure any hedging transactions in a manner that does not jeopardize our status as a REIT.
The REIT income and asset rules may limit our ability to hedge loans or securities acquired as investments.

Failure to Satisfy Gross Income Tests

If wefail to satisfy one or both of the grossincome tests for any taxable year, we nevertheless may qualify as
a REIT for such year if we qualify for relief under certain provisions of the federal income tax laws. Those relief
provisions generally will be availableif:

» our failure to meet those testsis due to reasonable cause and not to willful neglect, and

« following our identification of the failure to meet one or both gross income tests for a taxable year, a
description of each item of our grossincome included in the 75% and 95% grossincometestsis set forth
in aschedule for such taxable year and filed as specified by Treasury regulations.

We cannot predict, however, whether in all circumstances we would qualify for the relief provisions. In
addition, as discussed above in “-Our Taxation,” even if therelief provisions apply, we would incur a 100% tax on the
grossincome attributableto the greater of the amounts by which wefail the 75% and 95% grossincometests, multiplied
by afraction intended to reflect our profitability.

Asset Tests

To maintain our qualification as a REIT, we also must satisfy the following asset tests at the close of each
quarter of each taxable year. First, at least 75% of the value of our total assets must consist of:

e cash or cash items, including certain receivables and certain foreign currency;

e government securities;
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real property and interestsin real property, including leaseholds and options to acquire real property and
leaseholds;

interests in mortgages on real property;
stock in other REITSs; and

investmentsin stock or debt instruments during the one-year period following our receipt of new capital
that we raise through equity offerings or public offerings of debt with at |east afive-year term.

Second, of our investments not included in the 75% asset class, the value of our interest in any one issuer's
securities may not exceed 5% of the value of our total assets.

Third, of our investments not included in the 75% asset class, we may not own more than 10% of the voting
power or value of any one issuer's outstanding securities.

Fourth, no more than 25% of the value of our total assets may consist of the securities of one or more TRSs.

Fifth, no more than 25% of the value of our total assets may consist of the securities of TRSs and other non-
TRS taxable subsidiaries and other assets that are not qualifying assets for purposes of the 75% asset test.

For purposes of the second and third asset tests, the term “ securities’ does not include stock in another REIT,
equity or debt securities of a qualified REIT subsidiary or TRS, mortgage loans that constitute real estate assets, or
equity interestsin apartnership. For purposes of the 10% value test, the term “securities’ does not include:

“Straight debt,” defined as a written unconditional promise to pay on demand or on a specified date a
sum certaininmoney if (i) thedebt isnot convertible, directly or indirectly, into stock, and (ii) theinterest
rate and interest payment dates are not contingent on profits, the borrower's discretion, or similar factors.
“Straight debt” securities do not include any securities issued by a partnership or a corporation in which
we or any TRSin which we own, directly or indirectly, more than 50% of the voting power or value of
the stock, hold non-“ straight debt” securities that have an aggregate value of more than 1% of theissuer's
outstanding securities. However, “straight debt” securities include debt subject to the following
contingencies:

- acontingency relating to the time of payment of interest or principal, aslong as either (i) there
isno changeto the effectiveyield of the debt obligation, other than achange to the annual yield
that does not exceed the greater of 0.25% or 5% of the annual yield, or (ii) neither the aggregate
issue price nor the aggregate face amount of the issuer's debt obligations held by us exceeds
$1 million and no more than 12 months of unaccrued interest on the debt obligations can be
required to be prepaid; and

- acontingency relating to the time or amount of payment upon a default or prepayment of a debt
obligation, as long as the contingency is consistent with customary commercial practice;

any loan to an individual or an estate;

any “section 467 rental agreement,” other than an agreement with arelated party tenant;
any obligation to pay “rents from real property”;

certain securities issued by governmental entities;

any security issued by aREIT,;

any debt instrument issued by an entity treated as a partnership for federal income tax purposes to the
extent of our interest as a partner in the partnership; or

any debt instrument issued by an entity treated as a partnership for federal income tax purposes not
describedinthe preceding bullet pointsif at |east 75% of the partnership'sgrossincome, excludingincome
from prohibited transactions, is qualifying income for purposes of the 75% gross income test described
above in “- Requirements for Qualification-Income Tests.”
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If wefailed to satisfy the asset tests at the end of a calendar quarter, we would not lose our REIT statusif (1) we
satisfied the asset tests at the close of the preceding calendar quarter, and (2) the discrepancy between the value of our
assets and the asset test requirements arose from changes in the market values of our assets or because of achangein
theforeign currency exchange rates used to value any foreign assets, and, in either case, was not wholly or partly caused
by the acquisition of one or more non-qualifying assets. If we did not satisfy the condition described in clause (2) of
the preceding sentence, we still could avoid disqualification asaREIT by eliminating any discrepancy within 30 days
after the close of the calendar quarter in which the discrepancy arose.

If we fail to satisfy the 5% asset test or the 10% vote or value test for a particular quarter and do not correct it
within the 30-day period described in the prior sentence, we will not lose our REIT status if the failure is due to the
ownership of assets, the total value of which does not exceed the lesser of (i) 1% of the total value of our assets at the
end of the quarter for which such measurement is done or (ii) $10,000,000; provided in either case that, we either
dispose of the assets within 6 months after the last day of the quarter in which we identify the failure (or such other
time period prescribed by the Treasury), or otherwise meet the requirements of those rules by the end of such time
period. In addition, if we fail to meet any asset test for a particular quarter, other than a de minimis failure described
in the preceding sentence, we still will be deemed to have satisfied the requirementsif: (1) following our identification
of the failure, we file a schedule with a description of each asset that caused the failurein accordance with regulations
prescribed by the Treasury; (2) the failure was due to reasonable cause and not willful neglect; (3) we dispose of the
assets within 6 months after the last day of the quarter in which the identification occurred (or such other time period
prescribed by the Treasury) or the requirements of the rules are otherwise met within such period; and (4) we pay atax
on the failure which is the greater of $50,000 or the amount determined by multiplying the highest rate of income tax
for corporations (currently 35%) by the net income generated by the assets for the period beginning on the first date
of the failure and ending on the date we have disposed of the assets or otherwise satisfy the requirements.

Distribution Requirements

Each taxable year, we must distribute dividends, other than capital gain dividends and deemed distributions
of retained capital gain, to our stockholders in an aggregate amount at least equa to:

» the sum of (1) 90% of our “REIT taxable income,” computed without regard to the dividends paid
deductionand our net capital gain or loss, and (2) 90% of our after-tax netincome, if any, from foreclosure
property; minus

» thesum of certain items of non-cash income.

Wemust pay such distributionsin the taxable year to which they relate, or in the following taxable year if we
declare the distribution before we timely file our federal income tax return for such year, pay the distribution on or
before the first regular dividend payment date after such declaration and we elect on our federal income tax return for
the prior year to have a specified amount of the subsequent dividend treated as if paid in the prior year.

Wewill pay federa income tax on our taxable income, including net capital gain, that we do not distribute to
stockholders. Furthermore, if we fail to distribute during a calendar year, or by the end of January following such
calendar year in the case of distributionswith declaration and record datesfalling in thelast three months of the calendar
year, at least the sum of:

»  85% of our REIT ordinary income for such year;
e 95% of our REIT capital gain net income for such year; and
» any undistributed taxable income from prior periods,

we will incur a 4% nondeductible excise tax on the excess of such required distribution over the amounts we actually
distributed. We may €elect to retain and pay income tax on the net long-term capital gain we receive in ataxable year.
If we so elect, we will be treated as having distributed any such retained amount for purposes of the 4% excise tax
described above. Wehave made, and weintend to continue to make, timely distributions sufficient to satisfy the annual
distribution requirements.
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It is possible that, from time to time, we may experience timing differences between (1) the actual receipt of
income and actual payment of deductible expensesand (2) theinclusion of that income and deduction of such expenses
in arriving at our REIT taxable income. For example, we may not deduct recognized capital losses from our “REIT
taxableincome.” Further, itispossiblethat, fromtimetotime, wemay beallocated ashareof net capital gainattributable
to the sale of depreciated property that exceeds our allocable share of cash attributable to that sale. Asaresult of the
foregoing, we may have less cash than is necessary to distribute all of our taxable income and thereby avoid corporate
income tax and the 4% nondeductibl e excise tax imposed on certain undistributed income. In such asituation, we may
need to borrow funds or issue additional common or preferred stock.

Under certain circumstances, we may be able to correct a failure to meet the distribution requirement for a
year by paying “deficiency dividends’ to our stockholdersin alater year. We may include such deficiency dividends
in our deduction for dividends paid for the earlier year. Although we may be able to avoid income tax on amounts
distributed as deficiency dividends, we will be required to pay interest to the Internal Revenue Service based upon the
amount of any deduction we take for deficiency dividends in order to raise sufficient cash to satisfy the distribution
requirement.

Recordkeeping Requirements

Wemust maintain certain records in order to qualify asaREIT. In addition, to avoid a monetary penalty, we
must request on an annual basis information from our stockholders designed to disclose the actual ownership of our
outstanding stock. We have complied, and we intend to continue to comply, with such requirements.

Failure to Qualify

If wefailed to qualify asaREIT in any taxable year for which the statute of limitations remains open, and no
relief provision applied, we would be subject to federal income tax and any applicable alternative minimum tax on our
taxable income at regular corporate rates. In calculating our taxable incomein ayear in which we failed to qualify as
aREIT, wewould not be able to deduct amounts paid out to stockholders. Infact, wewould not berequired to distribute
any amounts to stockholders in such year. In such event, to the extent of our current and accumulated earnings and
profits, al distributions to stockholders would be taxable as dividend income. Subject to certain limitations of the
federal income tax laws, corporate stockholders might be eligible for the dividends received deduction. Unless we
qualified for relief under specific statutory provisions, we also would be disqualified from taxation as a REIT for the
four taxable years following the year during which we ceased to qualify asa REIT. We cannot predict whether in all
circumstances we would qualify for such statutory relief.

If we fail to satisfy one or more requirements for REIT qualification, other than the gross income tests and
the asset tests, we could avoid disqualification if our failure is due to reasonable cause and not to willful neglect and
we pay a penalty of $50,000 for each such failure. In addition, there are relief provisions for a failure of the gross
income tests and asset tests, as described abovein “-Income Tests” and “-Asset Tests.”

State and Local Taxes
Weand/or you may be subject to state and local tax in various states and localities, including those states and
localities in which we or you transact business, own property, or reside. The state and local tax treatment in those

jurisdictionsmay differ from thefederal incometax treatment described above. Consequently, you should consult your
own tax advisor regarding the effect of state and local tax laws upon your investment in our securities.
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PLAN OF DISTRIBUTION

We may sell the securities offered by this prospectus from time to time in one or more transactions,
including without limitation:

»  through underwriters or dealers;

o directly to purchasers;

* inarights offering;

* in"at themarket” offerings, within the meaning of Rule 415(a)(4) of the Securities Act, to or through a
market maker or into an existing trading market on an exchange or otherwise;

» through agents; or

» through a combination of any of these methods.

The prospectus supplement with respect to any offering of securities will include the following information:

» theterms of the offering;

» the names of any underwriters or agents;

» the name or names of any managing underwriter or underwriters,

» the purchase price or initial public offering price of the securities;

* the net proceeds from the sale of the securities;

» any delayed delivery arrangements,

» any underwriting discounts, commissions and other items constituting underwriters' compensation;
» any discounts or concessions allowed or reallowed or paid to dealers;

e any commissions paid to agents; and

»  any securities exchange on which the securities may be listed.

Sale through Underwriters or Dealers

If underwriters are used in the sale, the underwriters will acquire the securities for their own account. The
underwriters may resell the securities from timeto time in one or more transactions, including negotiated transactions,
at afixed public offering price or at varying prices determined at the time of sale. Underwriters may offer securitiesto
the public either through underwriting syndicates represented by one or more managing underwriters or directly by
one or more firms acting as underwriters. Unless we inform you otherwise in the applicable prospectus supplement,
the obligations of the underwritersto purchase the securitieswill be subject to certain conditions, and the underwriters
will be obligated to purchase all of the offered securitiesif they purchase any of them. The underwriters may change
from time to time any initial public offering price and any discounts or concessions allowed or reallowed or paid to
dealers.

During and after an offering through underwriters, the underwriters may purchase and sell the securitiesin
the open market. These transactions may include overallotment and stabilizing transactions and purchases to cover
syndicate short positions created in connection with the offering. The underwriters may also impose a penalty bid,
which means that selling concessions allowed to syndicate members or other brokerdealers for the offered securities
sold for their account may be reclaimed by the syndicate if the offered securities are repurchased by the syndicate in
stabilizing or covering transactions. These activities may stabilize, maintain or otherwise affect the market price of the
offered securities, which may be higher than the price that might otherwise prevail in the open market. If commenced,
the underwriters may discontinue these activities at any time.

Some or all of the securities that we offer though this prospectus may be new issues of securities with no
established trading market. Any underwriters to whom we sell our securities for public offering and sale may make a
market in those securities, but they will not be obligated to do so and they may discontinue any market making at any
time without notice. Accordingly, we cannot assure you of the liquidity of, or continued trading markets for, any
securities that we offer.

If dealers are used in the sale of securities, we will sell the securities to them as principals. They may then

resell those securities to the public at fixed prices or at varying prices determined by the dealers at the time of resale.
Wewill include in the applicable prospectus supplement the names of the dealers and the terms of the transaction.
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Direct Sales and Sales through Agents

We may sell the securities directly. In this case, no underwriters or agents would be involved. We may also
sell the securities through agents designated by us from timeto time. In the applicable prospectus supplement, we will
name any agent involved in the offer or sale of the offered securities, and we will describe any commissions payable
to the agent. Unless we inform you otherwise in the applicable prospectus supplement, any agent will agreeto use its
reasonable best efforts to solicit purchases for the period of its appointment.

Wemay sell the securities directly to institutional investors or others who may be deemed to be underwriters
within the meaning of the Securities Act with respect to any sale of those securities. Wewill describe the terms of any
sales of these securities in the applicable prospectus supplement.

At-the-Market Offerings

Wemay also sell the securities offered by any applicable prospectus supplement in “at the market offerings’
within the meaning of Rule 415 (a)(4) of the Securities Act, to or through a market maker or into an existing trading
market, on an exchange or otherwise.

Remarketing Arrangements

Securities may also be offered and sold, if so indicated in the applicable prospectus supplement, in connection
with a remarketing upon their purchase, in accordance with a redemption or repayment pursuant to their terms, or
otherwise, by one or more remarketing firms, acting as principals for their own accounts or as agents for us. Any
remarketing firmwill beidentified and thetermsof itsagreements, if any, with usand its compensation will be described
in the applicable prospectus supplement.

Delayed Delivery Contracts

If we so indicate in the applicable prospectus supplement, we may authorize agents, underwriters or deaers
tosolicit offersfrom certain types of institutionsto purchase securitiesfrom usat the public offering price under delayed
delivery contracts. These contracts would provide for payment and delivery on a specified date in the future. The
contracts would be subject only to those conditions described in the applicable prospectus supplement. The applicable
prospectus supplement will describe the commission payable for solicitation of those contracts.

General Information

We may have agreements with the underwriters, dealers, agents and remarketing firms to indemnify them
against certain civil liabilities, including liabilities under the Securities Act, or to contribute with respect to payments
that the underwriters, dealers, agents or remarketing firms may be required to make. Underwriters, dealers, agents and
remarketing firms may be customers of, engage in transactions with or perform services for usin the ordinary course
of their businesses.

In compliance with Financial Regulatory Authority, or FINRA, guidelines, the maximum commission or

discount to be received by any FINRA member or independent broker dealer may not exceed 8% of the aggregate
amount of the securities offered pursuant to this prospectus or any applicable prospectus supplement.
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LEGAL MATTERS

The validity of the securities offered by this prospectus will be passed upon for us by Akin Gump Strauss
Hauer & Feld LLP, Dallas, Texas. In addition, the description of federal income tax conseguences contained in the
prospectus under the caption “Certain U.S. Federal Income Tax Considerations’ is based upon an opinion of Akin
Gump Strauss Hauer & Feld LLP, Dallas, Texas.

EXPERTS

The financial statements and financial statement schedule incorporated in this prospectus by reference to
FelCor Lodging Trust Incorporated's Current Report on Form 8-K/A dated August 30, 2011, and management's
assessment of the effectiveness of internal control over financial reporting (which isincluded in Management's Report
on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual Report on
Form 10-K of FelCor Lodging Trust Incorporated for the year ended December 31, 2010, have been so incorporated
in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on
the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

Wefile annual, quarterly and current reports, proxy statements and other information with the Securities and
Exchange Commission, or SEC. Our SEC filings are made available on our website, free of charge, under the “SEC
Filings’ tab on our “Investor Relations” page, as soon as practicable following their filing. The public may read and
copy any materials we file with the SEC at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C.
20549. The public may also obtain information on the operation of the Public Reference Room by calling the SEC at
1-800-SEC-0330. The SEC aso maintainsan Internet site that containsreports, proxy and information statements, and
other information regarding issuers that file electronically with the SEC at http://www.sec.gov.

Wehave filed with the SEC a“ shelf” registration statement on Form S-3 under the Securities Act of 1933, or
the SecuritiesAct, relating to the securitiesthat may be offered by this prospectus. Theregistration statement, including
the exhibits and schedul es attached to the registration statement, contains additional relevant information about us. The
rules and regulations promulgated by the SEC allow us to omit specified information included in the registration
statement from this prospectus. For more detail about us and any securities that may be offered by this prospectus, you
may examine the registration statement on Form S-3 and the exhibits and schedules filed with it at the locations listed
in the previous paragraph.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allowsusto “incorporate by reference” into this prospectusinformation that wefilewith them, which
means that we can disclose important information to you by referring you to those documents, including our annual,
quarterly and current reports, that are considered part of this prospectus. Information that we file subsequently with
the SEC will automatically update and supersede thisinformation.

We incorporate by reference the documents set forth below that we previoudly filed with the SEC. These
documents contain important information about us and our finances.

1 Annual Report on Form 10-K for the fiscal year ended December 31, 2010, filed with the SEC on
February 24, 2011,

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

3. Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2011, filed with the SEC on
August 2, 2011,

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

5. Current Report on Form 8-K, filed with the SEC on April 4, 2011;

6. Current Report on Form 8-K, filed with the SEC on April 26, 2011,
51



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

8. Current Report on Form 8-K, filed with the SEC on June 2, 2011;
9. Current Report on Form 8-K/A, filed with the SEC on August 30, 2011; and
10. Description of our common stock, $1.95 Series A Cumulative Convertible Preferred Stock and 8%

Series C Cumulative Redeemable Preferred Stock contained in our registration statements on Form
8-A, including any amendments or reports filed for the purpose of updating their descriptions.

All documentsfiled by uswith the SEC pursuant to Sections13(a), 13(c), 14 or 15(d) of the SecuritiesExchange
Act of 1934, or Exchange Act, after the date of this prospectus and prior to the termination of the offering of securities
covered by this prospectus shall be deemed to be incorporated by reference in this prospectus and to be a part of this
prospectus from the date of filing of that document. Any statement contained in this prospectus, or in any document
incorporated or deemed incorporated by reference in this prospectus, shall be deemed to modify or supersede, for
purposes of this prospectus, to the extent that a statement contained in this prospectus or in any subsequently filed
document that also is or is deemed to be incorporated by reference in this prospectus, modifies or supersedes that
statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to
congtitute a part of this prospectus.

You may request a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically
incorporated by referenceinto that filing) at no cost, by writing to or telephoning us at the foll owing address and phone
number: 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.
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No dealer, salesperson or other individual has been
authorized to give any information or to make any
representations other than those contained or
incorporated by reference in this prospectus in
connection with the offer made hereby and, if given
or made, such information or representations must
not be relied upon as having been authorized by us.
Neither the delivery of this prospectus nor any sale
made hereunder shall, under any circumstance, create
any implication that there has been no change in the
facts set forth in this prospectus or in our affairs since
the date of this prospectus. This prospectus does not
constitute an offer or solicitation by anyone in any
state in which such offer or solicitation is not
authorized or in which the person making such offer
or solicitation is not qualified to do so or to anyone to
whom it is unlawful to make such offer or solicitation.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the approximate amount of the fees and expenses, other than underwriting
discounts and commissions, payable by the registrant in connection with the sale of common stock being registered.

SEC Registration Fee *
Legal Fees and Expenses *x
Independent Public Accounting Firm Fees and Expenses *x
Printing Fees *x
Miscellaneous *x
Totd *

*  Omitted because the registration fee is being deferred in reliance on and in accordance with Rules 456(b)
and 457(r) under the Securities Act.

**  These fees and expenses depend on the securities offered and the number of issuances, and
accordingly cannot be estimated at this time.

Item 15. Indemnification of Directors and Officers

The charter of the Company limits the liability of the Company's directors and officers to the Company and
its stockholders for money damages to the fullest extent permitted, from time to time, by the laws of the State of
Maryland. The Maryland General Corporation Law, or MGCL, authorizes Maryland corporationsto limit the liability
of directorsand officersto the corporation and its stockhol dersfor money damages, except 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 thebenefit or profit actually received or to the extent that ajudgment or other final adjudication adverseto thedirector
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.

TheCompany'scharter also providesfor theindemnification of, and advance of expenseson 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 officers of 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) actually 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
(iii) 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. The
Company's charter does not limit the extent of this indemnity.
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An indemnification agreement has been entered into between the Company and (1) each of the directors of
the Company; and (2) each Executive Vice President and certain Senior Vice Presidents of the Company (each, an
“Indemnitee”). Therightsof anIndemniteeunder the lndemnification Agreement complement any rightsthe Indemnitee
may already have under Fel Cor's charter or bylaws, under Maryland law or otherwise. The Indemnification Agreement
requires the Company to indemnify and advance expenses and costs incurred by the Indemnitee in connection with
any claims, suits or proceedings arising as aresult of the Indemnitee's service as an officer or director of the Company.

Insofar asindemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors
and officers of the Company pursuant to the foregoing provisions or otherwise, the Company has been advised that, in
the opinion of the Securities and Exchange Commission, such indemnification is against public policy asexpressedin
the Securities Act of 1933, and is, therefore, unenforceable.

The Company may purchase director and officer liability insurance for the purpose of providing a source of
funds to pay any indemnification described above. The MGCL authorizes Maryland corporations to purchase and
maintain insurance for former or existing directors or officers of the corporation against any liability assessed against,
and incurred, by personsin that capacity or arising out of that person's position, whether or not the corporation would
have the power to indemnify against liability under the MGCL. The Company's charter does not limit this authority to
obtain insurance.

Item 16. Exhibits
(a) Exhibits

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

Exhibit
Number Description of Exhibit
1.1* Form of Common Stock Underwriting Agreement.
12* Form of Preferred Stock Underwriting Agreement.
1.3* Form of Depositary Share Underwriting Agreement.
1.4* Form of Warrants Underwriting Agreement.
41 Articles of Amendment and Restatement dated June 22, 1995, amending and restating the Charter

of FelCor Lodging Trust Incorporated (“FelCor”), as amended or supplemented by Articles of
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 FelCor 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).
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Exhibit

Description of Exhibit

Number

4.2 Amended and Restated Bylawsof Fel Cor L odging Trust Incorporated (filed asExhibit 3.1to Fel Cor's
Current Report on Form 8-K dated November 12, 2010 and incorporated herein by reference).

4.3 Form of Share Certificate for Common Stock (filed as Exhibit 4.1 to FelCor's Form 10-Q for the
quarter ended June 30, 1996, and incorporated herein by reference).

44 Form of Share Certificate for $1.95 Series A Cumulative Convertible Preferred Stock (filed as
Exhibit 4.4 to Fel Cor's Current Report on Form 8-K dated May 1, 1996, and incorporated herein by
reference).

45 Form of Share Certificate for 8% Series C Cumulative Redeemabl e Preferred Stock (filed as Exhibit
4.10.1 to FelCor's Current Report on Form 8-K filed April 11, 2005, and incorporated herein by
reference).

46.1 Deposit Agreement, dated April 7, 2005, between FelCor and SunTrust Bank, as preferred share
depositary (filed as Exhibit 4.11.1 to Fel Cor's Current Report on Form 8-K filed April 11, 2005, and
incorporated herein by reference).

4.6.2 Supplement and Amendment to Deposit Agreement, dated August 30, 2005, between the Company
and SunTrust Bank, as depositary(filed as Exhibit 4.11.2 to FelCor's Current Report on Form 8-K
filed April 11, 2005, and incorporated herein by reference).

4.7 Form of Depositary Receipt evidencing the Depositary Shares, which represent the 8% SeriesC
Cumulative Redeemabl e Preferred Stock (filed as Exhibit 4.12.1 to Fel Cor's Current Report on Form
8-K filed April 11, 2005, and incorporated herein by reference)..

5.1** Opinion of Akin Gump Strauss Hauer & Feld LLP.

8.1** Opinion of Akin Gump Strauss Hauer & Feld LLP.

12.1** Compuitation of ratio of earnings to fixed charges and preferred stock dividends.

231 Consent of Akin Gump Strauss Hauer & Feld LLP (included in Exhibit 5.1).

23.2%* Consent of PricewaterhouseCoopers LLP.

24.1 Power of Attorney (included on signature page).

* To befiled by amendment or incorporated by reference in connection with the offering of specific

securities.

** Filed herewith.

Item 17. Undertakings.

(8 The undersigned Registrant hereby undertakes:

(1) Tofile, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i)

Toinclude any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
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(i)

Toreflectintheprospectusany factsor eventsarising after theeffectivedate of theregistration statement
(or themost recent post-eff ective amendment thereof) which, individually or inthe aggregate, represent
afundamental change in the information set forth in the registration statement. Notwithstanding the
foregoing, any increase or decreasein volume of securitiesoffered (if thetotal 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 prospectusfiled with the SEC
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than
a20 percent changeinthe maximum aggregateoffering priceset forthinthe* Cal cul ation of Registration
Fee” tablein the effective registration statement;

(iii) Toinclude any material information with respect to the plan of distribution not previously disclosed

in the registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(2)(i), (8)(1)(ii) and (8)(1)(iii) do not apply if the registration statement is on
Form S-3 and the information required to be included in a post-effective amendment by those paragraphsis contained
in reportsfiled with or furnished to the SEC by the registrant pursuant to Section 13 or 15(d) of the Securities Exchange
Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus
filed pursuant to Rule 424(b) that is part of 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 anew registration statement rel ating 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) Toremove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i)

(i)

each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the
registration statement; and

each prospectusrequired to befiled pursuant to Rule 424(b)(2), (b)(5), or (b)(7) aspart of aregistration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(2)(i), (vii),
or (x) (8230.415(a)(1)(i), (vii), or (x)) for the purpose of providing theinformation required by section
10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration
statement as of the earlier of the date such form of prospectus is first used after effectiveness or the
date of the first contract of sale of securities in the offering described in the prospectus. As provided
in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter,
such dateshall bedeemedto beanew effectivedate of theregistration statement rel ating tothe securities
in the registration statement to which that prospectus relates, and the offering of such securities at that
time shall be deemed to be the initial bonafide offering thereof; provided, however, that no statement
made in a registration statement or prospectus that is part of the registration statement or madein a
document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with atime of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such effective date;
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(5) That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any
purchaser in theinitial distribution of the securities, the undersigned Registrant undertakesthat in a primary
offering of securities of the undersigned Registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned Registrant will be aseller to
the purchaser and will be considered to offer or sell such securities to such purchaser:

(i)  Any preliminary prospectusor prospectusof theundersigned Registrant relating to theoffering required
to be filed pursuant to Rule 424;

(i)  Any free writing prospectus relating to the offering prepared by or on behaf of the undersigned
Registrant or used or referred to by the undersigned Registrant;

(iif) Theportion of any other freewriting prospectusrel ating to the offering containing material information
about theundersigned Registrant or itssecuritiesprovided by or onbehal f of theundersigned Registrant;
and

(iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the
purchaser.

(b) Theundersigned Registrant hereby undertakesthat, for purposes of determining any liability under the Securities

(©

Actof 1933, eachfiling of the Registrant'sannual report pursuant to Section 13(a) or Section 15(d) of the Securities
Exchange Act of 1934 (and where applicable, each filing of an employee benefit plan's annual report pursuant
to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in this 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 as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officersand controlling personsof the Registrant pursuant to theforegoing provisions, or otherwise, the Registrant
has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy asexpressedinthe Act andis, therefore, unenforceable. Inthe event that aclaim for indemnification
against such liabilities (other than the payment by the Registrant of expensesincurred or paid by adirector, 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.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe it meets al of the requirements for filing on Form S-3 and has duly caused this registration statement to be

signed on its behalf by the undersigned, thereunto duly authorized, in the City of Irving, State of Texason the 31st day
of August, 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, his or 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 exhibits thereto 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 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 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 date indicated:

Signature Title Date
/s'Thomas J. Corcoran, Jr. Chairman of the Board and August 31, 2011
Thomas J. Corcoran, Jr. Director

/s/Richard A. Smith

Richard A. Smith

/s/Andrew J. Welch

Andrew J. Welch

/s/Lester C. Johnson

Lester C. Johnson

President, Chief Executive
Officer and Director

Executive Vice President and Chief
Financial Officer

Senior Vice President and Chief
Accounting Officer

August 31, 2011

August 31, 2011

August 31, 2011

/s’lMelinda J. Bush Director August 31, 2011
Melinda J. Bush
/s/Glenn A. Carlin Director August 31, 2011
Glenn A. Carlin

Director
Robert F. Cotter
/s/Christopher J. Hartung Director August 31, 2011

Christopher J. Hartung
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/s'Thomas C. Hendrick

Thomas C. Hendrick

/s/Charles A. Ledsinger, Jr.

Charles A. Ledsinger, Jr.

Robert H. Lutz, Jr.

/s/Robert A. Mathewson

Robert A. Mathewson

/s’lMark D. Rozells

Mark D. Rozells

/s/Brian Strickland

Brian Strickland

Director

Director

Director

Director

Director

Director
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August 31, 2011

August 31, 2011

August 31, 2011

August 31, 2011

August 31, 2011



Exhibit 5.1

AKIN GUMP
STRAUSS HAUER & FELDuLLP

—— - OEYE B LEW

August 31, 2011

FelCor Lodging Limited Partnership
545 E. John Carpenter Freeway, Suite 1300
Irving, Texas 75062

Re: FelCor Lodging Trust Incorporated
Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as counsel to FelCor Lodging Trust Incorporated, a Maryland corporation (the
“Company”), in connection with the registration, pursuant to a registration statement on Form S-3 (the
“Registration Statement”), filed with the Securities and Exchange Commission (the* Commission”) under
the Securities Act of 1933, as amended (the “Act”), relating to the offering and sale from time to time, as
set forth in the Registration Statement, the form of prospectus contained therein (the “Prospectus”), and
one or more supplements to the Prospectus (each, a “Prospectus Supplement”), of an indeterminate
aggregate amount of securities consisting of (i) shares of the Company's common stock, par value $0.01 per
share (the“Common Stock™), (ii) shares of preferred stock, par value $0.01 per share, of the Company (the
“Preferred Stock”), including shares of Preferred Stock that may beissued in the form of depositary shares
evidenced by depositary receipts (the “ Depositary Shares”), (iii) warrants to purchase shares of Common
Stock, Preferred Stock, or Depository Shares (the “Warrants” and, collectively with the Common Stock,
Preferred Stock, and Depository Shares, the “Securities”), or (iv) any combination of the foregoing, each
such offering to be completed on the terms to be determined at the time of each offering.

In rendering the opinions expressed below, we have examined (i) the Registration Statement, including the
Prospectus, (ii) the Articles of Amendment and Restatement of the Company, as amended (the “ Charter”),
(iii) the Amended and Restated Bylaws of the Company (the “Bylaws”) and (iv) such other records of the
Company and certificates of the Company's officers and public officials as we have deemed appropriate for
purposes of thisletter. We have assumed the genuineness of all signatures, the legal capacity of all natural
persons, theauthenticity of all documentssubmittedto usasoriginals, and theconformity to authentic original
documentsof all copiessubmitted to usasconformed, certified or reproduced copies. Asto variousquestions
of fact relevant to this letter, we have relied, without independent investigation, upon certificates of public
officialsand certificates of officersof the Company, all of which weassumeto betrue, correct and complete.
We have also assumed that at the time of any issuance or sale of Securities (a) the issuance, sale, number or
amount, asthecasemay be, and thetermsof the Securitiesto beoffered will beduly authorized and established
in accordance with the Charter, the Bylaws and applicable Maryland law, and will not conflict with or
constitute a breach of the terms of any agreement or instrument to which the Company is then subject, (b)
the Registration Statement and any amendments thereto (including post-effective amendments) will have
become effective and will at all times comply with applicable laws, (c) a Prospectus Supplement will have
been prepared and filed with the Commission describing the Securities offered thereby, (d) the Securities
will be issued and sold in compliance with applicable federal and state securities laws and in the manner
described in the Registration Statement and the applicable Prospectus Supplement, (€) adefinitive purchase,
underwriting or similar agreement with respect to the Securiti esbeing offered will have been duly authorized,
validly executed and delivered by the Company and the other partiesthereto, (f) any Securitiesissuable upon
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conversion, exchange or exercise of the Securities being offered will have been duly authorized, created and,
if appropriate, reserved for issuance upon such conversion, exchange or exercise, and (g) the Company is
then validly existing under the laws of the State of Maryland.

Based upon the foregoing, and subject to the assumptions, exceptions, qualificationsand limitations

set forth herein, we are of the opinion that:

1

With respect to Securities constituting Common Stock (including any Common Stock that isissued
upon the exchange or conversion of the Preferred Stock or the Depositary Shares that are
exchangeabl e or convertibleinto the Common Stock or upon the exercise of the Warrantsand recei pt
by the Company of any additional consideration payable upon such conversion, exchange or
exercise), when (i) the Company hastaken all necessary actionto authorize and approvetheissuance
of such Common Stock, the terms of the offering thereof and related matters and (ii) such Common
Stock hasbeen issued and delivered, with certificates representing such Common Stock having been
duly executed, countersigned, registered and delivered or, if uncertificated, valid book-entry
notations therefor having been made in the share register of the Company, in accordance with the
terms of the applicable definitive purchase, underwriting or similar agreement, against payment of
the consideration therefor provided for therein (not less than the par value of the Common Stock),
such Common Stock will have been duly authorized and validly issued and will be fully paid and
non-assessable.

With respect to Securities constituting any series of Preferred Stock and Depositary Shares (if
applicable) (in each case including any Preferred Stock that is duly issued upon the exercise of the
Warrants and receipt by the Company of any additional consideration payable upon such exercise),
when (i) the Board of Directors of the Company (the “Board”) has taken all necessary corporate
action to approvetheissuance and terms of the shares of such series, theterms of the offering thereof
and related matters, including the adoption of a resolution establishing and designating such series
and fixing and determining the preferences, limitations and relative rights thereof, (ii) the proper
officers of the Company have duly executed and caused to be filed with the Maryland Department
of Assessmentsand Taxation, prior to theissuance of such shares of Preferred Stock and Depositary
Shares (if applicable), a certificate of designations setting forth the resolution of the Board
establishing the relative rights and distinguishing characteristics for such series of Preferred Stock
and Depositary Shares (if applicable), (iii) in the case of Depository Shares, adepository agreement
has been duly authorized, validly executed and delivered by the Company and the other party thereto
and (iv) certificates representing the shares of such series of Preferred Stock and Depositary Shares
(if applicable) have been duly executed, countersigned, registered and delivered either (a) in
accordance with the applicabl e definitive underwriting or similar agreement approved by the Board
upon payment of the consideration therefor (not less than the par value of the Preferred Stock and
Depositary Shares (if applicable)) provided for therein, or (b) upon conversion, or exchange of any
other security in accordance with the terms of such security providing for such conversion or
exchange into Preferred Stock or the exercise of any Warrantsinto Preferred Stock, as approved by
the Board, for the consideration approved by the Board, the shares of such series of Preferred Stock
and Depositary Shares (if applicable) will be duly authorized, validly issued, fully paid and non-
assessable.

Assuming that awarrant agreement relating to the Warrants (the “Warrant Agreement”) has been
duly authorized, when (i) the Warrant Agreement has been duly executed and delivered, (ii) theterms
of the Warrants and of their issuance and sale have been duly established in conformity with the
Warrant Agreement relating to such Warrants so as not to violate any applicable law or result in a
default under or breach of any agreement or instrument binding upon the Company and so as to
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comply with any requirement or restriction imposed by any court or governmental or regulatory
body having jurisdiction over the Company, and (iii) the Warrants have been duly executed and
countersigned in accordance with the Warrant Agreement rel ating to such Warrants, and issued and
sold in the form and in the manner contemplated in the Registration Statement and any prospectus
supplement relating thereto, such Warrants will constitute valid and binding obligations of the
Company, enforceable in accordance with their terms.

Theopinionsand other mattersinthisletter arequalified intheir entirety and subject to thefollowing:

We have assumed that (i) the Registration Statement and any amendments thereto (including post-
effective amendments) will have become effective and such effectiveness shall not have been
terminated or rescinded, (ii) a Prospectus Supplement will have been prepared and filed with the
Commission describing the Securities offered thereby, (iii) all Securitieswill have been issued and
sold in compliance with applicable United States federal and state securities Laws (hereinafter
defined) and in the manner stated in the Registration Statement and the applicable Prospectus
Supplement, (iv) adefinitiveunderwriting or similar agreement with respect to any Securitiesoffered
will have been duly authorized and validly executed and delivered by the Company and the other
parties thereto and (v) at the time of the issuance of the Securities (a) the Company validly exists
and isduly qualified and in good standing under the laws of itsjurisdiction of incorporation, (b) the
Company has the necessary corporate power and due authorization to effect the issuance of the
Securities and (c) the charter documents of the Company are in full force and effect and have not
been amended, restated, supplemented or otherwise altered, and there has been no authorization of
any such amendment, restatement, supplement or other alteration, since the date hereof.

We express no opinion as to any congtitutions, treaties, laws, rules or regulations or judicia or
administrative decisions of any jurisdiction (“Laws”) other than (i) the federal Laws of the United
States, and (ii) the Maryland General Corporation Law, as amended.

This opinion letter is limited 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 changes in any
matter set forth herein, whether based on a change in the law, a change in any fact relating to the
Company or any other person or any other circumstance.

Wehereby consent to the filing 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 regul ations thereunder.

Very truly yours,
/s/Akin, Gump, Strauss, Hauer & Feld, L.L.P.

AKIN, GUMP, STRAUSS, HAUER & FELD, L.L.P.
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August 31, 2011

FelCor Lodging Trust Incorporated
545 E. John Carpenter Freeway, Suite 1300
Irving, Texas 75062

Re:  Registration Statement on Form S-3
Ladies and Gentlemen:

We have acted as counsel to FelCor Lodging Trust Incorporated, a Maryland corporation
(the “Company”), in connection with the filing of a registration statement on Form S-3 (the
“Registration Statement”), filed with the Securitiesand Exchange Commission (the* Commission™)
under the Securities Act of 1933, asamended (the“Act”), relating to the offering and sale from time
to time, as set forth in the Registration Statement, the form of prospectus contained therein (the
“Prospectus”), and one or more supplementsto the Prospectus (each, a“ Prospectus Supplement”),
of an indeterminate aggregate amount of securities consisting of (i) shares of common stock, par
value $0.01 per share, of the Company (the “Common Stock™), (ii) shares of preferred stock, par
value $0.01 per share, of the Company (the“Preferred Stock”), including shares of Preferred Stock
that may beissuedintheform of depositary sharesevidenced by depositary receipts(the* Depositary
Shares”), (iii) warrantsto purchase shares of Common Stock, Preferred Stock or Depository Shares
(the“Warrants”, and, collectively with the Common Stock, Preferred Stock, and Depository Shares,
the “Securities”) or (iv) any combination of the foregoing, each such offering to be completed on
the terms to be determined at the time of each offering.

You have requested our opinion that for United States federal income tax purposes:

1. Beginning with the taxable year ended December 31, 1994, the Company has been
organized and has operated in conformity with the requirementsfor qualification as
a“real estate investment trust” (a“REIT”), pursuant to Sections 856 through 860
of the Internal Revenue Code of 1986, asamended (the“Code”), and the Company's
current and proposed method of operation will enable it to continue to qualify asa
REIT for itstaxable year ending December 31, 2011 and in the future; and
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2. Thestatementsinthe Registration Statement under the caption“ Certain U.S. Federal
Income Tax Considerations,” insofar as such statements constitute a summary of
U.S. federal tax matters, accurately and fairly summarize such mattersin all material
respects.

In rendering our opinions, we have examined such originalsor copies of originals (executed
where applicable) of the Registration Statement and such other documents, agreements, and
instruments as we have deemed necessary or appropriate and have made such legal and factual
inquiries as we have deemed necessary as abasis for our opinions set forth below. In addition, we
have relied upon (without independent investigation or verification) certain factual representations
of the Company set forth in a representation letter (the “Representations”) delivered to us in
connection with our rendering of this opinion regarding the manner in which the Company has been
owned and operated and will be owned and operated. We have assumed the current and continued
correctness of the Representations and that all Representations by the Company as to value are
correct and we have made no independent verification as to such values. We are not, however,
aware of any facts contrary to the facts set forth in the Representations. Where any factual
Representation is qualified to the best knowledge of a person or anticipates afuture event, we have
assumed that the representation is correct, or that the event will occur, without regard to such
gualification. We have also assumed, without making any independent investigation, that all
documents as furnished to us are complete and authentic, that the signatures on all documents are
genuine, that all such documentshavebeen, or inthecaseof drafts, will be, duly authorized, executed
and delivered, and the legal capacity of all natural persons.

Apart from establishing that the facts, assumptions, warranties, statements, and
representations set forth herein or contained in the Registration Statement, or the statements of, and
written information provided by the Company, including those representations contained in the
Representations, are not in our view unreasonable, we have not independently verified any of such
facts, assumptions, warranties, statements or representations. Our opinionisexplicitly conditioned
upon the accuracy of the facts, assumptions, warranties, statements, and representations set forth
herein, in the Registration Statement, and in the Representations, and upon the accuracy and
completeness of the Registration Statement.

In connection with this opinion letter, we have made no special investigation or review of
any laws, regulations or judicial or administrative decisions, other than a review of the current
provisions of the Code, applicable Treasury Regulations currently promulgated under the Code (the
“Regulations”), and current judicial and administrative authority (including published revenue
rulings and revenue procedures) with respect thereto (collectively referred to as the “Tax Law”).
Wehave made no investigation or review of any mattersrel ating to the Company or any other person
other than as expressly set forth herein.
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Based upon the foregoing and subject to the assumptions, exceptions, qualifications and
limitations set forth herein, it is our opinion that:

1.

Beginning with the taxable year ended December 31, 1994, the Company has been
organized and has operated in conformity with the requirements for qualification as a
real estate investment trust pursuant to Code Sections 856 through 860, and the
Company'scurrent and proposed method of operationwill enableit to continueto qualify
asaREIT for its taxable year ending December 31, 2011 and in the future; and

The statements in the Registration Statement under the caption “Certain U.S. Federal
Income Tax Considerations,” insofar as such statements constitute a summary of U.S.
federal tax matters, accurately and fairly summarize such mattersinall material respects.

The opinion and other matters in thisletter are qualified in their entirety and subject to the

following:

A.

B.

We express no opinion as to any laws other than the Tax Law.

The opinion expressed hereinisas of the date hereof. Any changein the Tax
Law (including pursuant to any legislation which Congress may be currently
considering), which may occur at any time with retroactive or prospective
effect and which is subject to differing interpretation, or any change in the
facts, representations or documents upon which the opinion expressed herein
is based, could change our conclusions and render the opinion expressed
herein inapplicable. We undertake no obligation to advise you of any facts
or circumstancesthat may later cometo our attention, any new developments
in the law or in the application or interpretation of the Federal income tax
laws, or any other change in legal authorities that may occur after the date
of thisopinionletter, that may affect the opinion expressed herein or to update
the opinion expressed herein in the event that there is a change in the legal
authorities, facts or documents upon which the opinion expressed herein is
based.
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The ability of the Company to continue to meet the requirements for
qualification and taxation as a REIT will be dependent upon the Company's
ability to continue to meet in each year the applicable asset composition,
source of income, shareholder diversification, distribution, and other
requirements of the Code necessary for a corporation to qualify asa REIT.
We will not review on a continuing basis the Company's compliance with
these requirements, the assumptions set forth above, the Registration
Statement, or the Representations. Accordingly, no assurance can be given
that the actual results of the Company' operationsfor any given taxable year
will satisfy the requirements for qualification and taxation asa REIT under
the Code.

Thisopinion represents and is based upon our best legal judgment regarding
theapplication of relevant current provisionsof the Codeandthe Regul ations,
and interpretations of the foregoing as expressed in existing court decisions,
administrative determinations (including the practices and procedures of the
Internal Revenue Service (the“ IRS”) inissuing private | etter rulings, which
are not binding on the IRS except with respect to the taxpayer that receives
such aruling) and published rulings and procedures all as of the date hereof.
Anopinion of counsel merely representscounsel'sbest judgment with respect
to the probable outcome on the merits and is not binding on the IRS or the
courts. There can be no assurance that positions contrary to our opinion will
not betaken by the IRS, or that a court considering theissueswould not hold
contrary to our opinion. The Company has not requested a ruling from the
IRS (and no ruling will be sought) as to any of the Federal income tax
consequences addressed in this opinion.

The opinion expressed hereinislimited to the mattersexpressly stated herein
and no opinion is to be inferred or may be implied beyond the tax opinion
expressly set forth above. This letter does not address any other Federal,
state, local or foreign tax consegquences.

No opinion is expressed if all of the representations, warranties, statements
and assumptionsuponwhichwerelied arenot trueand accurate at all relevant
times. Inthe event any one of the statements, representations, warranties or
assumptions upon which we haverelied to issuethisopinionisincorrect, our
opinion might be adversely affected and may not be relied upon.
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This opinion is rendered only to you and is solely for your benefit in connection with the
filing of the Registration Statement. Thisopinionmay not bequoted, inwholeor inpart, or otherwise
referred to in any document, and may not be furnished or otherwise disclosed to or relied upon or
otherwise used by any other person, without our prior written consent, which may be granted or
withheld in our discretion, except that this opinion may be relied upon by persons entitled to rely
on it pursuant to applicable provisions of federal securities law. We consent to the filing of this
opinion as Exhibit 8.1 to the Registration Statement and to the reference to Akin, Gump, Strauss,
Hauer & Feld, L.L.P. under the captions “Legal Matters’ in 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 SecuritiesAct, or the rules and regul ations of the Commission. This
opinion is expressed as of the date hereof, and we are under no obligation to supplement or revise
our opiniontoreflect any legal devel opmentsor factual mattersarising subsequent to the date hereof,
or theimpact of any information, document, certificate, record, statement, representation, covenant,
or assumption relied upon herein that becomes incorrect or untrue.

Sincerely,

/s/Akin, Gump, Strauss, Hauer & Feld, L.L.P.

Akin, Gump, Strauss, Hauer & Feld, L.L.P.
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Computation of Ratio of Earnings To Fixed Charges and Preferred Securities Dividends
(in thousands, except for ratio)

Income (loss) from continuing operations
Equity in income of unconsolidated entities

Pre-tax income (loss) from continuing
operations before adjustment for income
or loss from equity investees

Fixed charges:

Interest expense

Capitalized interest

The sum of interest expensed and capitalized,
amortized premiums, discounts and
capitalized expenses related to indebtedness

Amortization of capitalized interest

Distributed income of equity investees

Interest capitalized

Earnings

Fixed charges
Preferred securities dividends

Fixed charges and preferred securities
dividends

Ratio of Earningsto Fixed Charges

Deficiency

Six Months Ended June 30,

Year Ended December 31,

Exhibit 12.1

2011 2010 2010 2009 2008 2007 2006
$ (81,584) $ (15310) $ (181,092) $ (95846) $ (41273) $ 52,843 $ 2,702
1,552 1,188 (16,916) 4,814 10,932 (20,357)  (11,537)
(80,032) (14,122)  (198,008)  (91,032)  (30,341) 32,486 (8,835)
68,442 70782 139,853 100,260 92,746 89,654 106,941

511 283 633 767 1,350 4,808 4,917

68,953 71,065 140491 101,027 94,096 94,462 111,858

866 865 1,736 1,735 1,831 1,736 1,359

810 1,110 2,190 2,789 2,973 947 3,632

(511) (283) (638) (767) (1,350) (4,808) (4,917)

$ (9914 $ 58635 (54229) $ 13752 $ 67,200 $ 124,823 $ 103,097
$ 68953 $ 71,065 $ 140491 $ 101,027 $ 94096 $ 94,462 $ 111,858
19,357 19,357 38,713 38,713 38,713 38,713 38,713

$ 88310 $ 90422 $ 179204 $ 139740 $ 132,809 $ 133175 $ 150571
(0.12) 0.65 (0.30) 0.10 051 0.94 0.68

$ 98224 $ 31,787 $ 233433 $ 125988 $ 65600 $ 8352 $ 47,474
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on of our
report dated February 24, 2011 (except with respect to our opinion on the consolidated financial
statementsinsofar as it relates to the effects of discontinued operations discussed in Note 6, 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 appearsin FelCor Lodging Trust
Incorporated's Current Report on Form 8-K/A dated August 30, 2011. We also consent to the reference to
us under the heading “Experts’ in such Registration Statement.

/< PricewaterhouseCoopers LLP

Dallas, Texas
August 31, 2011
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