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Approximate date of commencement of proposed sale to the public:
From time to time after this registration statement becomes effective.

          If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act, check
the following box:    ý

          If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.    o

          If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering.    o

          If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering.    o

          If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box.    o

          Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of "large accelerated filer," "accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer o Non-accelerated filer ý

(Do not check if a
smaller reporting

company)

Smaller reporting company o

CALCULATION OF REGISTRATION FEE

Title of securities to be registered
Amount to be
registered(1)

Proposed maximum
offering price per

share

Proposed maximum
aggregate offering

price(2)
Amount of

registration fee

Common shares of beneficial interest, $0.01 par
value per share 65,557,064 (2) $1,043,668,458.88 $119,605

(1)
Includes an indeterminate number of shares which may be issued by RLJ Lodging Trust (the "Registrant") with respect to such common shares of
beneficial interests by way of a share dividend, share split or in connection with a share combination, recapitalization, merger, consolidation or
otherwise.

(2)
Estimated solely for the purpose of computing the amount of the registration fee in accordance with Rule 457(c) under the Securities Act, based on the
average of the high and low reported sale prices for the Registrant's common shares of beneficial interest as reported by the New York Stock Exchange
on December 2, 2011.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant
shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act of 1933 or until the registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. The selling shareholders may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these
securities, and the selling shareholders are not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to Completion, dated December 7, 2011

PROSPECTUS

65,557,064 Shares

Common Shares

        This prospectus relates to the offer and sale from time to time of up to 65,557,064 common shares of beneficial interest, or common shares,
of RLJ Lodging Trust by the selling shareholders identified in this prospectus or in supplements to this prospectus. See "Selling Shareholders."
This prospectus does not necessarily mean that the selling shareholders will offer or sell those shares. We cannot predict when or in what
amounts the selling shareholders may sell any of the shares offered by this prospectus. The prices at which the selling shareholders may sell the
shares will be determined by the prevailing market price for the shares or in negotiated transactions. We are filing the registration statement
pursuant to contractual obligations that exist with the selling shareholders.

        Our common shares are listed on the New York Stock Exchange, or the NYSE, under the symbol "RLJ." On December 6, 2011, the last
reported sale price of our common shares on the NYSE was $16.35 per share. Our principal executive offices are located at 3 Bethesda Metro
Center, Suite 1000, Bethesda, MD 20814, and our telephone number is (301) 280-7777.

        We are not offering for sale any common shares in the registration statement of which this prospectus is a part. We will not receive any of
the proceeds from sales of our common shares by the selling shareholders, but will incur expenses.

        We intend to elect and qualify to be taxed as a real estate investment trust, or REIT, for U.S. federal income tax purposes, commencing
with the taxable year ending December 31, 2011. To assist us in qualifying as a REIT, shareholders generally are restricted from owning more
than 9.8% of our outstanding common shares or our preferred shares of beneficial interest, in each case by value or number of shares, whichever
is more restrictive. See "Description of Shares�Restrictions on Ownership and Transfer."

Investing in our common shares involves risks. See "Risk Factors" beginning on page 4 of this prospectus
for a description of various risks you should consider in evaluating an investment in our common shares.

Neither the Securities and Exchange Commission nor any state or other securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is                        , 2011.
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        You should rely only on the information contained in this prospectus. To the extent there are any inconsistencies between the information in
this prospectus and any prospectus supplement, you should rely on the information in the applicable prospectus supplement. We have not, and
the selling shareholders have not, authorized any other person to provide you with different or additional information. If anyone provides you
with different or additional information, you should not rely on it. We are not, and the selling shareholders are not, making an offer to sell these
securities in any jurisdiction where the offer or sale is not permitted. The information in this prospectus is current as of the date such information
is presented. Our business, financial condition, liquidity, earnings before interest, taxes, depreciation and amortization, or EBITDA, funds from
operations, or FFO, results of operations and prospects may have changed since those dates.

        This prospectus contains registered trademarks that are the exclusive property of their respective owners, which are companies other than
us, including Marriott International, Inc., Hilton Worldwide, InterContinental Hotels Group, Hyatt Hotels Corporation and Choice Hotels
International, Inc., or their respective parents, subsidiaries or affiliates. Other than Marriott Hotel Services, Inc., which is an affiliate of Marriott
International, Inc. and a selling shareholder, none of the owners of these trademarks, their respective parents, subsidiaries or affiliates or any of
their respective officers, directors, members, managers, shareholders, owners, agents or employees, which we collectively refer to as the
Trademark Owner Parties, is a seller of the common shares being offered hereby, plays (or will play) any role in the offer or sale of our common
shares, has endorsed the offer of common shares hereby, or has any responsibility for the creation or contents of this prospectus. In addition,
none of the Trademark Owner Parties has or will have any liability or responsibility whatsoever arising out of or related to the offer or sale of the
common shares being offered hereby, including any liability or responsibility for any financial statements, projections or other financial
information or other information contained in this prospectus or otherwise disseminated in connection with the offer or sale of the common
shares offered hereby. You must understand that, if you purchase our common shares, your sole recourse for any alleged or actual impropriety
relating to the offer and sale of such common shares and/or our operation of our business will be against us and in no event may you seek to
impose liability arising from or related to such activity, directly or indirectly, upon any of the Trademark Owner Parties.

        Except where the context suggests otherwise, we define certain terms in this prospectus as follows:

�
"our company," "we," "us" and "our" refer to RLJ Lodging Trust, a Maryland real estate investment trust, together with its
consolidated subsidiaries, including RLJ Lodging Trust, L.P., a Delaware limited partnership, which we refer to as "our
operating partnership";

�
"our predecessor" collectively refers to RLJ Development, LLC, or RLJ Development, and two lodging-focused private
equity funds that were sponsored and managed by RLJ Development, RLJ Lodging Fund II, L.P. (and its parallel fund), or
collectively, Fund II, and RLJ Real Estate Fund III, L.P. (and its parallel fund), or collectively, Fund III, all of which were
entities under the common control of Robert L. Johnson, our Executive Chairman;

�
"our hotels" refers to the 140 hotels owned by us as of September 30, 2011;

�
"our formation transactions" refers to a series of transactions in which, among other things, (1) our company was formed,
(2) our operating partnership was formed, (3) each of Fund II and Fund III was merged with and into our company, with
investors in each of Fund II and Fund III receiving common shares as consideration, and (4) RLJ Development contributed
substantially all of its assets and liabilities to our operating partnership in exchange for units of limited partnership interest in
our operating partnership, or OP Units; for a more complete description of our formation transactions, see the final
prospectus relating to our initial public offering, which was filed with the Securities and Exchange Commission, or the SEC,
on May 11, 2011;

ii
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�
a "compact full-service hotel" typically refers to any hotel with (1) less than 300 guestrooms and less than 12,000 square feet
of meeting space or (2) more than 300 guestrooms where, unlike traditional full-service hotels, the operations focus
primarily on the rental of guestrooms such that a significant majority of its total revenue is generated from room rentals
rather than other sources, such as food and beverage;

�
a "focused-service hotel" typically refers to any hotel where the operations focus primarily on the rental of guestrooms and
that offers services and amenities to a lesser extent than a typical full-service or compact full-service hotel (for example, a
focused-service hotel may have a restaurant, but, unlike a restaurant in a typical full-service or compact full-service hotel, it
may not offer three meals per day and may not offer room service); in addition, a focused-service hotel differs from a
compact full-service hotel in that it typically has less than 2,000 square feet of meeting space, if any at all; and

�
"TRSs" refers to our taxable REIT subsidiaries that are wholly-owned, directly or indirectly, by our operating partnership
and any disregarded subsidiaries of our TRSs.

        We refer to the "RevPAR penetration index" of our hotels to measure each hotel's revenue per available room, or RevPAR, in relation to the
average RevPAR of that hotel's competitive set. Each hotel's competitive set consists of a small group of hotels in the relevant market that we
and the third-party hotel management company that manages the hotel believe are comparable for purposes of benchmarking the performance of
such hotel.

iii
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 PROSPECTUS SUMMARY

This summary highlights some of the information in this prospectus. It does not contain all of the information that you should consider
before making a decision to invest in our common shares. You should read carefully the more detailed information set forth under the heading
"Risk Factors" and the other information included in this prospectus, including our historical and pro forma financial statements and related
notes.

 Our Company

        We are a self-advised and self-administered Maryland REIT, that invests primarily in premium-branded, focused-service and compact
full-service hotels. We are one of the largest U.S. publicly-traded lodging REITs in terms of both number of hotels and number of rooms. Our
hotels are concentrated in urban and dense suburban markets that we believe exhibit multiple demand generators and high barriers to entry. We
believe focused-service and compact full-service hotels with these characteristics generate high levels of RevPAR, strong operating margins and
attractive returns.

        As of September 30, 2011, we owned interests in 140 hotels with 20,488 suites/rooms located in 19 states and the District of Columbia. In
addition, on October 27, 2011, we acquired the 176-room Courtyard Charleston Historic District in Charleston, South Carolina. As of the date of
this prospectus, we, through wholly-owned subsidiaries, own a 100% interest in 140 of our hotels and a 95% interest in one hotel.

        Our strategy is to invest primarily in premium-branded, focused-service and compact full-service hotels. Focused-service and compact
full-service hotels typically generate most of their revenue from room rentals, have limited food and beverage outlets and meeting space and
require fewer employees than traditional full-service hotels. We believe premium-branded, focused-service hotels have the potential to generate
attractive returns relative to other types of hotels due to their ability to achieve RevPAR levels at or close to those achieved by traditional
full-service hotels while achieving higher profit margins due to their more efficient operating model and less volatile cash flows. We also may
invest in compact full-service hotels, which have operating characteristics that resemble those of focused-service hotels. International lodging
brands that are consistent with our premium-branded investment strategy include, among others, Courtyard by MarriottTM, Residence Inn by
MarriottTM, Hilton Garden InnTM, Homewood Suites by HiltonTM, Hyatt PlaceTM and Embassy SuitesTM.

        We intend to elect and qualify to be taxed as a REIT, for U.S. federal income tax purposes, commencing with the portion of our taxable
year ending December 31, 2011. Substantially all of our assets are held by, and all of our operations are conducted through, our operating
partnership. We are the sole general partner of our operating partnership. As of the date of this prospectus, we own, through a combination of
direct and indirect interests, 99.2% of the OP units. See "Description of Our Operating Partnership and Our Partnership Agreement."

 Our Hotels

        As of September 30, 2011, we owned interests in 140 hotels with 20,488 suites/rooms located in 19 states and the District of Columbia. No
metropolitan statistical area, or MSA, and no individual hotel accounted for more than 15.4% or 8.2%, respectively, of our total revenue for the
nine months ended September 30, 2011.

        Our hotels operate under strong, premium brands, with approximately 93% of our hotels operating under existing relationships with either
Marriott International, Inc. or its affiliates, or Marriott,

1
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subsidiaries of Hilton Worldwide, or Hilton, or Hyatt Hotels Corporation or its affiliates, or Hyatt. The following table sets forth the brand
affiliations of our hotels:

Brand Affiliations(1)
Number of
Hotels

Percentage of
Total
Hotels

Number of
Rooms

Percentage of
Total
Rooms

Marriott
Courtyard by Marriott 32 22.9% 4,223 20.6%
Fairfield Inn & Suites by
Marriott 14 10.0% 1,433 7.0%
Marriott 6 4.3% 1,834 9.0%
Renaissance 3 2.1% 782 3.8%
Residence Inn by Marriott 33 23.6% 3,607 17.6%
SpringHill Suites by Marriott 11 7.9% 1,354 6.6%

Subtotal 99 70.8% 13,233 64.6%
Hilton
Doubletree 2 1.4% 911 4.5%
Embassy Suites 4 2.9% 950 4.6%
Hampton Inn/Hampton Inn &
Suites 9 6.4% 1,115 5.4%
Hilton 2 1.4% 462 2.3%
Hilton Garden Inn 6 4.3% 1,174 5.7%
Homewood Suites 2 1.4% 301 1.5%

Subtotal 25 17.8% 4,913 24.0%
Hyatt
Hyatt Summerfield Suites 6 4.3% 828 4.0%

Subtotal 6 4.3% 828 4.0%
Other Brand
Affiliation/Independent(2) 10 7.1% 1,514 7.4%

Total 140 100.0% 20,488 100.0%

(1)
Table does not reflect the 176-room Courtyard Charleston Historic District, which was acquired on October 27, 2011.

(2)
We are in the process of branding or rebranding 5 of these 10 hotels into brands affiliated with Hilton or InterContinental.

        For the nine months ended September 30, 2011, the average occupancy rate for our hotels was 73.1%, and the average daily rate, or ADR,
and revenue per available room, or RevPAR, of our hotels was $123.24 and $90.06, respectively.

Risk Factors

        You should carefully consider the matters discussed under the heading "Risk Factors" beginning on page 4 of this prospectus prior to
deciding whether to invest in our common shares. Some of these risks include:

�
We will continue to be significantly influenced by the economies and other conditions in the specific markets in which we
operate, particularly in the metropolitan areas where we have high concentrations of hotels.
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�
We are dependent on the performance of the third-party hotel management companies that manage the operations of each of
our hotels and could be materially and adversely affected if such third-party managers do not manage our hotels in our best
interests.

2
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�
Restrictive covenants in certain of our hotel management and franchise agreements contain provisions limiting or restricting
the sale or financing of our hotels, which could have a material adverse effect on us.

�
Substantially all of our hotels operate under either Marriott or Hilton brands; therefore, we are subject to risks associated
with concentrating our portfolio in just two brand families.

�
Our long-term growth depends in part on successfully identifying and consummating acquisitions of additional hotels and
the failure to make such acquisitions could materially impede our growth.

�
The departure of any of our key personnel who have significant experience and relationships in the lodging industry could
materially and adversely affect us.

�
As of September 30, 2011, we had approximately $1.34 billion of debt outstanding, which may materially and adversely
affect our operating performance and put us at a competitive disadvantage.

�
Our management has limited experience operating a public company, which may impede their ability to successfully manage
our business.

�
If we do not qualify as a REIT or if we fail to remain qualified as a REIT, we will be subject to U.S. federal income tax and
potentially state and local taxes, which would reduce our earnings and the amount of cash available for distribution to our
shareholders.

�
Our cash available for distribution to shareholders may not be sufficient to pay distributions at expected or required levels,
and we may need to borrow funds or rely on other external sources in order to make such distributions, or we may not be
able to make such distributions at all, which could cause the market price of our common shares to decline significantly.

�
The number of common shares available for future issuance or sale could adversely affect the per share trading price of our
common shares.

 Our Principal Office

        Our principal executive offices are located at 3 Bethesda Metro Center, Suite 1000, Bethesda, Maryland 20814. Our telephone number is
(301) 280-7777. Our website is located at www.rljlodgingtrust.com. The information found on or accessible through our website is not
incorporated into, and does not form a part of, this prospectus or any other report or document that we have filed or will file with, or have
furnished or will furnish to, the SEC. We have included our website address as an inactive textual reference and do not intend it to be an active
link to our website.

3
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RISK FACTORS

An investment in our common shares involves risks. Before making an investment decision, you should carefully consider the following risk
factors, which address the material risks concerning our business and an investment in our common shares, together with the other information
contained in this prospectus. If any of the risks discussed in this prospectus were to occur, our business, prospects, financial condition, liquidity,
EBITDA, FFO and results of operations and our ability to service our debt and make distributions to our shareholders could be materially and
adversely affected, the market price per common share could decline significantly and you could lose all or a part of your investment. Some
statements in this prospectus, including statements in the following risk factors constitute forward-looking statements. Please refer to the section
entitled "Forward-Looking Statements."

 Risks Related to Our Business and Properties

We will continue to be significantly influenced by the economies and other conditions in the specific markets in which we operate,
particularly in the metropolitan areas where we have high concentrations of hotels.

        Our hotels located in the New York, New York, Chicago, Illinois, Austin, Texas, Denver-Boulder, Colorado, Louisville, Kentucky, and the
Baltimore, Maryland-Washington, D.C. metropolitan areas accounted for approximately 15.4%, 12.8%, 10.9%, 9.7%, 6.7%, and 5.1%,
respectively, of our total revenue for the nine months ended September 30, 2011. As a result, we are particularly susceptible to adverse market
conditions in these areas, including industry downturns, relocation of businesses and any oversupply of hotel rooms or a reduction in lodging
demand. Adverse economic developments in the markets in which we have a concentration of hotels, or in any of the other markets in which we
operate, or any increase in hotel supply or decrease in lodging demand resulting from the local, regional or national business climate, could
materially and adversely affect us.

We are dependent on the performance of the third-party hotel management companies that manage the operations of each of our hotels and
could be materially and adversely affected if such third-party managers do not manage our hotels in our best interests.

        Since federal income tax laws restrict REITs and their subsidiaries from operating or managing hotels, we do not operate or manage our
hotels. Instead, we lease all of our hotels to subsidiaries of our TRSs, and our TRS lessees retain third-party managers to operate our hotels
pursuant to management agreements. We have entered into individual hotel management agreements for our hotels, 104 of which are with White
Lodging Services, or WLS. We could be materially and adversely affected if any of our third-party managers fail to provide quality services and
amenities, fail to maintain a quality brand name or otherwise fail to manage our hotels in our best interest. In addition, from time to time,
disputes may arise between us and our third-party managers regarding their performance or compliance with the terms of the hotel management
agreements, which in turn could adversely affect our results of operations. We generally will attempt to resolve any such disputes through
discussions and negotiations; however, if we are unable to reach satisfactory results through discussions and negotiations, we may choose to
terminate our management agreement, litigate the dispute or submit the matter to third-party dispute resolution, the outcome of which may be
unfavorable to us.

        Under the terms of the hotel management agreements, our ability to participate in operating decisions regarding our hotels is limited to
certain matters, including approval of the annual operating budget, and we do not have the authority to require any hotel to be operated in a
particular manner (for instance, setting room rates). While our TRS lessees closely monitor the performance of our third-party managers, our
general recourse under the hotel management agreements is limited to termination upon sixty days' notice if we believe our third-party managers
are not performing adequately. For example, we have a right to terminate a management agreement with WLS, our largest provider of

4
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management services, if WLS fails to achieve certain hotel performance criteria measured over any two consecutive fiscal years, as outlined in
each WLS management agreement. However, even if WLS fails to perform under the terms of a management agreement, it has the option
(exercisable a maximum of three times per hotel) to avoid a performance termination by paying a performance deficit fee as specified in the
management agreement.

        In the event that we terminate any of our management agreements, we can provide no assurances that we could find a replacement manager
or that our franchisors will consent to a replacement manager in a timely manner, or at all, or that any replacement manager will be successful in
operating our hotels. Furthermore, if WLS, as our largest provider of management services, is financially unable or unwilling to perform its
obligations pursuant to our management agreements, our ability to find a replacement manager or managers for our WLS-managed hotels could
be challenging and time consuming, depending on the number of WLS-managed hotels affected, and could cause us to incur significant costs to
obtain new management agreements for the affected hotels. Accordingly, if we lose a significant number of our WLS management agreements,
we could be materially and adversely affected. In addition, many of our existing franchise agreements provide the franchisor with a right of first
offer in the event of certain sales or transfers of a hotel and provide that the franchisor has the right to approve any change in the hotel
management company engaged to manage the hotel. If any of the foregoing were to occur, it could have a material adverse effect on us.

Restrictive covenants in certain of our hotel management and franchise agreements contain provisions limiting or restricting the sale or
financing of our hotels, which could have a material adverse effect on us.

        Hotel management and franchise agreements typically contain restrictive covenants that limit or restrict our ability to sell or refinance a
hotel without the consent of the hotel management company or franchisor. Many of our franchise agreements provide the franchisor with a right
of first offer in the event of certain sales or transfers of a hotel and provide that the franchisor has the right to approve any change in the hotel
management company engaged to manage the hotel. Generally, we may not agree to sell, lease or otherwise transfer particular hotels unless the
transferee is not a competitor of the hotel management company or franchisor and the transferee assumes the related hotel management and
franchise agreements. For example, substantially all of our management agreements with WLS provide that any sale of a hotel to a purchaser
who does not meet all of the requirements under the applicable franchise agreement associated with such hotel must be first approved by WLS.
If the hotel management company or franchisor does not consent to the sale or financing of our hotels, we may be prohibited from taking actions
that would otherwise be in our and our shareholders' best interests.

Substantially all of our hotels operate under either Marriott or Hilton brands; therefore, we are subject to risks associated with concentrating
our portfolio in just two brand families.

        125 of the 141 hotels that we own as of the date of this prospectus utilize brands owned by Marriott or Hilton. As a result, our success is
dependent in part on the continued success of Marriott and Hilton and their respective brands. We believe that building brand value is critical to
increase demand and build customer loyalty. Consequently, if market recognition or the positive perception of Marriott and/or Hilton is reduced
or compromised, the goodwill associated with the Marriott- and Hilton-branded hotels in our portfolio may be adversely affected. Furthermore,
if our relationship with Marriott or Hilton were to deteriorate or terminate as a result of disputes regarding the management of our hotels or for
other reasons, Marriott and/or Hilton could, under certain circumstances, terminate our current franchise licenses with them or decline to provide
franchise licenses for hotels that we may acquire in the future. If any of the foregoing were to occur, it could have a material adverse effect on
us.

5
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Our long-term growth depends in part on successfully identifying and consummating acquisitions of additional hotels and the failure to
make such acquisitions could materially impede our growth.

        We can provide no assurances that we will be successful in identifying attractive hotels or that, once identified, we will be successful in
consummating an acquisition. We face significant competition for attractive investment opportunities from other well-capitalized investors,
some of which have greater financial resources and a greater access to debt and equity capital to acquire hotels than we do. This competition
increases as investments in real estate become increasingly attractive relative to other forms of investment. As a result of such competition, we
may be unable to acquire certain hotels that we deem attractive or the purchase price may be significantly elevated or other terms may be
substantially more onerous. In addition, we expect to finance future acquisitions through a combination of borrowings under our three-year,
$300 million unsecured revolving credit facility, the use of retained cash flows, and offerings of equity and debt securities, which may not be
available on advantageous terms, or at all. Any delay or failure on our part to identify, negotiate, finance on favorable terms, consummate and
integrate such acquisitions could materially impede our growth.

The departure of any of our key personnel who have significant experience and relationships in the lodging industry, including Robert L.
Johnson, Thomas J. Baltimore, Jr. and Ross H. Bierkan, could materially and adversely affect us.

        We depend on the experience and relationships of our senior management team, especially Robert L. Johnson, Executive Chairman of our
board of trustees, Thomas J. Baltimore, Jr., our President and Chief Executive Officer and a member of our board of trustees, and Ross H.
Bierkan, our Chief Investment Officer, to manage our day-to-day operations and strategic business direction. Messrs. Johnson, Baltimore and
Bierkan have 17, 22 and 25 years of experience in the lodging industry, respectively, during which time they have established an extensive
network of lodging industry contacts and relationships, including relationships with global and national hotel brands, hotel owners, financiers,
operators, commercial real estate brokers, developers and management companies. We can provide no assurances that any of our key personnel
will continue their employment with us, even though all of the members of our senior management team have entered employment agreements
with us. The loss of services of Messrs. Johnson, Baltimore or Bierkan, or of the services of other members of our senior management team, or
any difficulty attracting and retaining other talented and experienced personnel, could adversely affect our ability to source potential investment
opportunities, our relationship with global and national hotel brands and other industry participants and the execution of our business strategy.
Further, such a loss could be negatively perceived in the capital markets, which could reduce the market value of our common shares.

Our business strategy depends on achieving revenue and net income growth from anticipated increases in demand for hotel rooms;
accordingly, any delay or a weaker than anticipated economic recovery could materially and adversely affect us and our growth prospects.

        Our hotels have experienced declining operating performance across various U.S. markets during the most recent economic recession. Our
business strategy depends on achieving revenue and net income growth from anticipated improvement in demand for hotel rooms as part of the
economic recovery. As a result, any delay or a weaker than anticipated economic recovery could materially and adversely affect us and our
growth prospects. Furthermore, even if the economy continues to recover, we cannot provide any assurances that demand for hotel rooms will
increase from current levels. If demand does not increase in the near future, or if demand weakens further, our future results of operations and
our growth prospects could also be materially and adversely affected.
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The ongoing need for capital expenditures at our hotels could have a material adverse effect on us.

        Our hotels have an ongoing need for renovations and other capital improvements, including replacements, from time to time, of furniture,
fixtures and equipment. The franchisors of our hotels also require periodic capital improvements as a condition of maintaining the franchise
licenses. In addition, our lenders will likely require that we set aside annual amounts for capital improvements to our hotels. The costs of all
these capital improvements could materially and adversely affect us.

Any difficulties in obtaining capital necessary to make required periodic capital expenditures and renovation of our hotels could materially
and adversely affect our financial condition and results of operations.

        Our hotels require periodic capital expenditures and renovation to remain competitive. In addition, acquisitions or redevelopment of
additional hotels will require significant capital expenditures. We may not be able to fund capital improvements on our hotels or acquisitions of
new hotels solely from cash provided from our operating activities because we must distribute annually at least 90% of our REIT taxable
income, determined without regard to the deductions for dividends paid and excluding net capital gains, to maintain our qualification as a REIT,
and we are subject to tax on any retained income and gains. As a result, our ability to fund capital expenditures, acquisitions or hotel
redevelopment through retained earnings is very limited. Consequently, we expect to rely upon the availability of debt or equity capital to fund
capital improvements and acquisitions. In addition, our organizational documents do not limit the amount of debt that we can incur. If we are
unable to obtain the capital necessary to make required periodic capital expenditures and renovate our hotels on favorable terms, or at all, our
financial condition, liquidity and results of operations could be materially and adversely affected.

Adverse global market and economic conditions and dislocations in the markets could cause us to recognize impairment charges, which
could materially and adversely affect our business, financial condition and results of operations.

        We continually monitor events and changes in circumstances, including those resulting from the recent economic downturn that could
indicate that the carrying value of the real estate and related intangible assets in which we have an ownership interest may not be recoverable.
When circumstances indicate that the carrying value of real estate and related intangible assets may not be recoverable, we assess the
recoverability of these assets by determining whether the carrying value will be recovered through the undiscounted future operating cash flows
expected from the use of the asset and its eventual disposition. In the event that such expected undiscounted future cash flows do not exceed the
carrying value, we adjust the real estate and related intangible assets to the fair value and recognize an impairment loss. Because our predecessor
acquired many of our hotels in the last five years, when prices for hotels in many markets were at or near their peaks, we may be particularly
susceptible to future non-cash impairment charges as compared to companies that have carrying values well below current market values, which
could materially and adversely affect our business, financial condition and results of operations. During 2008 and 2009, our predecessor
recognized impairment charges on certain of our hotels of approximately $21.5 million and $98.4 million, respectively, in the aggregate.

        Projections of expected future cash flows require management to make assumptions to estimate future occupancy, hotel operating expenses,
and the number of years the hotel is held for investment, among other factors. The subjectivity of assumptions used in the future cash flow
analysis, including discount rates, could result in an incorrect assessment of the hotel's fair value and, therefore, could result in the misstatement
of the carrying value of our real estate and related intangible assets on our balance sheet and our results of operations. Ongoing adverse market
and economic conditions and market volatility will likely continue to make it difficult to value the hotels owned by us, as well as the value of
our intangible assets. As a result of adverse market and economic conditions, there may be
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significant uncertainty in the valuation, or in the stability of, the cash flows, discount rates and other factors related to such assets that could
result in a substantial decrease in their value.

Competition from other hotels in the markets in which we operate could adversely affect occupancy levels and/or ADRs, which could have a
material adverse effect on us.

        We face significant competition from owners and operators of other hotels. These competitors may have an operating model that enables
them to offer rooms at lower rates than we can, which, particularly in the recent economic downturn, could result in those competitors increasing
their occupancy at our expense and adversely affecting our ADRs. Given the importance of occupancy and ADR at focused-service and compact
full-service hotels, this competition could adversely affect our ability to attract prospective guests, which could materially and adversely affect
our results of operations.

Our organizational documents have no limitation on the amount of indebtedness we may incur. As a result, we may become highly leveraged
in the future, which could materially and adversely affect us.

        Our business strategy contemplates the use of both non-recourse secured and unsecured debt to finance long-term growth. In addition, our
organizational documents contain no limitations on the amount of debt that we may incur, and our board of trustees may change our financing
policy at any time without shareholder notice or approval. As a result, we may be able to incur substantial additional debt, including secured
debt, in the future. Incurring debt could subject us to many risks, including the risks that:

�
our cash flows from operations may be insufficient to make required payments of principal and interest;

�
our debt may increase our vulnerability to adverse economic and industry conditions;

�
we may be required to dedicate a substantial portion of our cash flows from operations to payments on our debt, thereby
reducing cash available for distribution to our shareholders, funds available for operations and capital expenditures, future
business opportunities or other purposes;

�
the terms of any refinancing may not be in the same amount or on terms as favorable as the terms of the existing debt being
refinanced; and

�
the use of leverage could adversely affect our ability to raise capital from other sources or to make distributions to our
shareholders and could adversely affect the market price of our common shares.

        If we violate covenants in future agreements relating to indebtedness that we may incur, we could be required to repay all or a portion of
our indebtedness before maturity at a time when we might be unable to arrange financing for such repayment on attractive terms, if at all. In
addition, future indebtedness agreements may require that we meet certain covenant tests in order to make distributions to our shareholders.

Disruptions in the financial markets could adversely affect our ability to obtain sufficient third-party financing for our capital needs,
including expansion, acquisition and other activities, on favorable terms or at all, which could materially and adversely affect us.

        In recent years, the U.S. stock and credit markets have experienced significant price volatility, dislocations and liquidity disruptions, which
have caused market prices of many stocks to fluctuate substantially and the spreads on prospective debt financings to widen considerably. These
circumstances have materially impacted liquidity in the financial markets, making terms for certain financings less
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attractive, and in some cases have resulted in the unavailability of financing, even for companies which otherwise are qualified to obtain
financing. In addition, several banks and other institutions that historically have been reliable sources of financing have gone out of business,
which has reduced significantly the number of lending institutions and the availability of credit. Continued volatility and uncertainty in the stock
and credit markets may negatively impact our ability to access additional financing for our capital needs, including expansion, acquisition
activities and other purposes, on favorable terms or at all, which may negatively affect our business. Additionally, due to this uncertainty, we
may in the future be unable to refinance or extend our debt, or the terms of any refinancing may not be as favorable as the terms of our existing
debt. If we are not successful in refinancing our debt when it becomes due, we may be forced to dispose of hotels on disadvantageous terms,
which might adversely affect our ability to service other debt and to meet our other obligations. A prolonged downturn in the financial markets
may cause us to seek alternative sources of potentially less attractive financing and may require us to further adjust our business plan
accordingly. These events also may make it more difficult or costly for us to raise capital through the issuance of new equity capital or the
incurrence of additional secured or unsecured debt, which could materially and adversely affect us.

As of September 30, 2011, we had approximately $1.34 billion of debt outstanding, which may materially and adversely affect our operating
performance and put us at a competitive disadvantage.

        Required repayments of debt and related interest may materially and adversely affect our operating performance. As of September 30,
2011, we had approximately $1.34 billion of outstanding debt. Increases in interest rates on any variable rate debt would increase our interest
expense, which could harm our cash flows and our ability to pay distributions to shareholders.

        Because we anticipate that our internally generated cash will be adequate to repay only a portion of our debt at maturity, we expect that we
will be required to repay debt through debt refinancings and/or equity offerings. The amount of our outstanding debt may adversely affect our
ability to refinance our debt.

        If we are unable to refinance our debt on acceptable terms, or at all, we may be forced to dispose of one or more of our hotels on
disadvantageous terms, which may result in losses to us and may adversely affect cash available for distributions to our shareholders. In
addition, if then prevailing interest rates or other factors at the time of refinancing result in higher interest rates upon refinancing, our interest
expense would increase, which would adversely affect our future operating results and liquidity.

        Our substantial outstanding debt may harm our business, financial condition, liquidity, EBITDA, FFO and results of operations, including:

�
requiring us to use a substantial portion of our cash flows to pay principal and interest, which reduces the cash available for
distributions to our shareholders;

�
placing us at a competitive disadvantage compared to our competitors that have less debt;

�
making us vulnerable to the current economic recession, particularly if it continues for the foreseeable future and reduces our
flexibility to respond to difficult economic conditions; and

�
limiting our ability to borrow more money for operations, capital or finance future acquisitions.

The use of debt to finance future acquisitions could restrict operations, inhibit our ability to grow our business and revenues, and negatively
affect our business and financial results.

        We may incur additional debt in connection with future hotel acquisitions. We may, in some instances, borrow under our $300 million
unsecured revolving credit facility or borrow new funds to acquire hotels. In addition, we may incur mortgage debt by obtaining loans secured
by a portfolio of
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some or all of the hotels that we own or acquire. If necessary or advisable, we also may borrow funds to make distributions to our shareholders
in order to maintain our qualification as a REIT for U.S. federal income tax purposes. To the extent that we incur debt in the future and do not
have sufficient funds to repay such debt at maturity, it may be necessary to refinance the debt through debt or equity financings, which may not
be available on acceptable terms or at all and which could be dilutive to our shareholders. If we are unable to refinance our debt on acceptable
terms or at all, we may be forced to dispose of hotels at inopportune times or on disadvantag
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