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The information in this prospectus supplement is not complete and may be changed. This prospectus supplement and the accompanying
prospectus are not an offer to sell these securities and we are not soliciting an offer to buy these securities in any jurisdiction where the
offer or sale is not permitted.

Filed pursuant to Rule 424(b)(5)
Registration Number 333-183485

Subject to Completion, dated March 19, 2013

PROSPECTUS SUPPLEMENT
(To Prospectus dated August 22, 2012)

11,500,000 Shares

Common Shares

RLJ Lodging Trust is offering 11,500,000 common shares of beneficial interest pursuant to this prospectus supplement and the accompanying
prospectus. Our common shares are listed on the New York Stock Exchange, or NYSE, under the symbol "RLJ." On March 18, 2013, the last
reported sale price for our common shares on the NYSE was $22.20 per share.

Our declaration of trust contains restrictions on ownership and transfer of our common shares intended to assist us in maintaining our status as a
real estate investment trust, or REIT, for federal and/or state income tax purposes. For example, our declaration of trust generally restricts any
person from acquiring beneficial ownership, either directly or indirectly, of more than 9.8%, in value or number of shares, whichever is more
restrictive, of our issued and outstanding common shares, as more fully described in the section entitled "Restrictions on Ownership and
Transfer" in the accompanying prospectus.

Investing in our common shares involves risks. See "Risk Factors" on page S-4 of this prospectus supplement and the risks set forth beginning
on page 10 of our Annual Report on Form 10-K for the year ended December 31, 2012, which is incorporated by reference herein.

Per Share Total
Public offering price $ $
Underwriting discount $ $
Proceeds, before expenses, to us $ $
The underwriters may also exercise their option to purchase up to an additional 1,725,000 of our common shares from us at the public offering
price, less the underwriting discount, for 30 days after the date of this prospectus supplement.

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 supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.
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The underwriters expect to deliver the common shares on or about March     , 2013.

Barclays     BofA Merrill Lynch     Wells Fargo Securities

Prospectus Supplement dated March     , 2013.
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 ABOUT THIS PROSPECTUS SUPPLEMENT

        This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of this offering and
also adds to and updates information contained in the accompanying prospectus and the documents incorporated by reference. The second part is
the accompanying prospectus, which gives more general information, some of which does not apply to this offering. To the extent there is a
conflict between the information contained in this prospectus supplement, on the one hand, and the information contained in the accompanying
prospectus, on the other hand, the information in this prospectus supplement shall control. In addition, any statement in a filing we make with
the Securities and Exchange Commission, or SEC, under the Securities Exchange Act of 1934, as amended, or the Exchange Act, prior to the
termination of this offering, that adds to, updates or changes information contained in an earlier filing we made with the SEC shall be deemed to
modify and supersede such information in the earlier filing, this prospectus supplement or the accompanying prospectus, as the case may be.

You should read this document together with additional information described under the heading "Where You Can Find More
Information and Incorporation by Reference" in this prospectus supplement. You should rely only on the information contained or
incorporated by reference in this prospectus supplement and the accompanying prospectus. Neither we nor the underwriters have
authorized anyone to provide you with different or additional information. If anyone provides you with different or additional
information, you should not rely on it. You should assume that the information in this prospectus supplement and the accompanying
prospectus, as well as the information incorporated by reference, is accurate only as of its respective date or the date which is specified
in any such document.

        References in this prospectus supplement to "RLJ," "we," "our" and "us" "refer to RLJ Lodging Trust, a Maryland REIT, together with its
consolidated subsidiaries, including RLJ Lodging Trust, L.P., a Delaware limited partnership, which we refer to as our "Operating Partnership."
The term "you" refers to a prospective investor in our common shares offered by this prospectus supplement and the accompanying prospectus.

S-ii

Edgar Filing: RLJ Lodging Trust - Form 424B5

4



Table of Contents

 CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

        Certain statements in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and
therein, other than purely historical information, including estimates, projections, statements relating to our business plans, objectives and
expected operating results, and the assumptions upon which those statements are based, are "forward-looking statements" within the meaning of
the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and
Section 21E of the Exchange Act. These forward-looking statements generally are identified by the use of the words "believe," "project,"
"expect," "anticipate," "estimate," "plan," "may," "will," "will continue," "intend," "should," "may" or similar expressions. Although we believe
that the expectations reflected in such forward-looking statements are based upon reasonable assumptions, beliefs and expectations, such
forward-looking statements are not predictions of future events or guarantees of future performance and our actual results could differ materially
from those set forth in the forward-looking statements. Some factors that might cause such a difference include the following: the current global
economic uncertainty; increased direct competition; changes in government regulations or accounting rules; changes in local, national and global
real estate conditions; declines in the lodging industry; seasonality of the lodging industry; risks related to natural disasters, such as earthquakes
and hurricanes; hostilities, including future terrorist attacks or fear of hostilities that affect travel; our ability to obtain lines of credit or
permanent financing on satisfactory terms; changes in interest rates; access to capital through offerings of our common and preferred shares of
beneficial interest; our debt; our ability to identify suitable acquisitions; our ability to close on identified acquisitions and integrate those
businesses; and inaccuracies of our accounting estimates. A discussion of these and other risks and uncertainties that could cause actual results
and events to differ materially from such forward-looking statements is included in the sections entitled "Risk Factors" in this prospectus
supplement and in our Annual Report on Form 10-K for the year ended December 31, 2012 and our other periodic reports filed with the SEC
and incorporated by reference herein and therein. Given these uncertainties, undue reliance should not be placed on such statements. Except as
required by law, we undertake no obligation to update or revise publicly any forward-looking statements, whether as a result of new information,
future events or otherwise.

S-iii
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 PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained elsewhere in this prospectus supplement, the accompanying prospectus or the
documents incorporated by reference herein or therein. This summary is not complete and does not contain all of the information that you
should consider before making a decision to invest in our common shares in this offering. You should carefully read this entire prospectus
supplement and the accompanying prospectus, including each of the documents incorporated herein and therein by reference, before making an
investment decision. See "Where You Can Find More Information and Incorporation by Reference."

 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 revenue per available room, or
RevPAR, strong operating margins and attractive returns.

        As of December 31, 2012, we, through wholly-owned subsidiaries, owned 100% of 144 hotels and a 95% interest in one hotel. Our 145
hotels are made up of over 21,600 suites/rooms and are located in 21 states and the District of Columbia.

        Our strategy is to invest primarily in premium-branded, focused-service and compact full-service hotels. Focused-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 have elected to be taxed as a REIT, for U.S. federal income tax purposes, commencing with the portion of our taxable year ended
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 December 31, 2012, we owned, through a combination of direct and indirect
interests, 99.2% of the outstanding limited partnership units in our Operating Partnership, or Operating Partnership units.

        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 supplement or the accompanying prospectus. We have included our website
address as an inactive textual reference and do not intend it to be an active link to our website.

 Recent Developments

Acquisitions and Dispositions

        Our business objective is to generate strong returns for our shareholders by continuing to acquire primarily premium-branded,
focused-service and compact full-service hotels at prices where we believe we can generate attractive returns on investment and long-term value
appreciation through aggressive asset management. We intend to pursue acquisitions of these hotels in urban and dense suburban
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markets, and we also intend to selectively dispose of properties when we believe returns have been maximized in order to redeploy capital into
attractive acquisitions and other opportunities.

        We recently entered into an agreement to acquire three properties from a single seller�two premium-branded, focused-service hotels and an
apartment building that we intend to convert to a hotel�located in Houston, Texas, for an aggregate purchase price of $79.5 million. We currently
expect to close this transaction by the end of the first quarter of 2013. The acquisition of these properties is subject to customary closing
requirements and conditions, and there can be no assurance that we will complete this acquisition on the current terms or at all.

        We also have entered into an assignment agreement with the contract purchaser of an unbranded 150-room hotel in San Francisco,
California to assume its rights and obligations under its agreement to acquire this property. Our aggregate purchase price for this property will be
$29.5 million. We anticipate closing on this transaction at the end of the second quarter of 2013. If we acquire this property, we plan to
undertake a complete renovation and convert this property to a premium-branded, focused-service hotel. The acquisition of this property is
subject to customary closing requirements and conditions, and there can be no assurance that we will complete this acquisition on the current
terms or at all.

        Finally, we also have entered into an agreement to acquire the 231-room Hilton Cabana Miami Beach for an aggregate purchase price of
$71.6 million, or approximately $310,000 per room. The hotel currently is under construction, and the current owners expect to complete the
hotel in the fourth quarter of 2013, at which time we would simultaneously purchase and open the hotel. We made a $7.2 million deposit that
will be refunded if the hotel is not completed by an agreed upon outside closing date; we are not assuming any construction risk, including the
risk of construction overruns. Along with customary closing requirements and conditions, the acquisition of this hotel is subject to other various
conditions, including the substantial completion of the hotel by the third-party developer within the contractual scope of the agreement. There
can be no assurance that we will complete this acquisition on the current terms or at all.

        We are currently pursuing a number of additional acquisition opportunities which are in various stages of negotiation, but we have not
agreed upon the terms related to, or entered into binding commitments with respect to, any of these potential acquisition opportunities and do not
believe any of them are probable at this time.

Distributions

        On March 15, 2013, we announced that our Board of Trustees declared a quarterly cash distribution of $0.205 per common share of
beneficial interest for the quarter ending March 31, 2013. The distribution is payable on April 15, 2013 to shareholders of record on March 28,
2013.

S-2
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 THE OFFERING

Issuer RLJ Lodging Trust, a Maryland REIT

Common shares offered by us 11,500,000 common shares of beneficial interest

Common shares to be outstanding after this
offering(1) 118,361,817 common shares of beneficial interest

Common shares and Operating Partnership
units to be outstanding after this offering(1)(2)

119,255,817 common shares of beneficial interest and Operating Partnership units (excluding
Operating Partnership units owned by us)

Use of proceeds We expect that the net proceeds of this offering will be approximately $            million (or
approximately $            million if the underwriters' option to purchase additional shares is
exercised in full), after deducting the underwriting discount and other estimated expenses of
this offering payable by us. We intend to contribute to our Operating Partnership the net
proceeds of this offering in exchange for Operating Partnership units. Our Operating
Partnership intends to use the net proceeds of this offering to fund potential acquisitions and for
general corporate purposes, and may use net proceeds to repay amounts outstanding from time
to time under our unsecured revolving credit facility. See "Use of Proceeds."

Affiliates of Barclays Capital Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated and
Wells Fargo Securities, LLC, which are underwriters of this offering, are lenders under our
unsecured revolving credit facility. As described above, our Operating Partnership may use a
portion of the net proceeds to repay borrowings outstanding under our unsecured revolving
credit facility. As such, these affiliates will receive their proportionate shares of any amount
outstanding under our unsecured revolving credit facility that is repaid with the net proceeds of
this offering. See "Underwriting."

Restrictions on ownership and transfer Our declaration of trust contains restrictions on ownership and transfer of our common shares
intended to assist us in maintaining our status as a REIT for federal and/or state income tax
purposes. For example, our declaration of trust generally restricts any person from acquiring
beneficial ownership, either directly or indirectly, of more than 9.8%, in value or number of
shares, whichever is more restrictive, of our issued and outstanding common shares, as more
fully described in the section entitled "Restrictions on Ownership and Transfer" in the
accompanying prospectus.

Risk factors See "Risk Factors" and other information included or incorporated by reference in this
prospectus supplement and the accompanying prospectus for a discussion of factors you should
carefully consider before deciding to invest in our common shares.

NYSE symbol RLJ

(1)

Excludes (a) 1,725,000 common shares issuable upon the exercise in full of the underwriters' option to purchase additional common
shares and (b) 3,125,422 common shares and other equity-based awards we may issue in the future under our equity incentive plan.

(2)

Includes 894,000 Operating Partnership units held by limited partners of our Operating Partnership, which units may, subject to certain
limitations, be redeemed for cash or, at our option, exchanged for our common shares on a one-for-one basis.

S-3
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 RISK FACTORS

Investing in our common shares will provide you with an equity ownership in RLJ. As one of our shareholders, you will be subject to risks
inherent in our business. The trading price of your common shares will be affected by the performance of our business relative to, among other
things, competition, market conditions and general economic and industry conditions. The value of your investment may decrease, resulting in a
loss. You should carefully consider the following factors as well as the risk factors discussed in our Annual Report on Form 10-K for the year
ended December 31, 2012 (which is incorporated by reference into this prospectus supplement) before deciding to invest in our common shares.

 Risks Related to Our Business and Properties

We may fail to consummate our pending acquisitions of several hotels, which could have a material adverse impact on our results of
operations and earnings per share.

        We intend to use a portion of the net proceeds of this offering to fund the cash consideration for the acquisition of several hotels, as
described in the section entitled "Summary�Recent Developments�Acquisitions and Dispositions." These acquisitions are subject to customary
closing requirements and conditions and there can be no assurances those requirements or conditions will be satisfied or that these acquisitions
will close on the terms described herein or at all. If we fail to consummate these acquisitions, we will have issued a significant number of
additional common shares without realizing all or a portion of the intended economic benefits from acquiring those properties. Even if we
consummate these acquisitions, we may not realize their intended economic benefits. If we fail to consummate these acquisitions, we would
expect to seek to acquire other hotel properties, but we may not be able to identify suitable acquisition candidates on attractive terms or at all, or
such acquisitions may take a significant amount of time to accomplish. In addition, we will have broad authority to use the net proceeds of this
offering for other purposes that may not be accretive to our operating results. As a result, our failure to consummate our pending acquisitions
could have a material adverse impact on our results of operations and earnings per share.

 Risks Related to this Offering

This offering may be dilutive, and there may be future dilution of our common shares.

        Giving effect to the issuance of our common shares in this offering, the receipt of the expected net proceeds and the use of those proceeds,
this offering may have a dilutive effect on our expected earnings per share and funds from operation per share for the year ending December 31,
2013. The actual amount of dilution cannot be determined at this time and will be based on numerous factors. Additionally, we are not restricted
from issuing additional common shares or preferred shares, including securities that are convertible into or exchangeable for, or that represent
the right to receive, our common shares or our preferred shares or any substantially similar securities in the future.

Affiliates of our underwriters may receive benefits in connection with this offering.

        Affiliates of Barclays Capital Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Securities, LLC, which are
underwriters of this offering, are lenders under our unsecured revolving credit facility. To the extent that our Operating Partnership uses a
portion of the net proceeds of this offering to repay borrowings outstanding under our unsecured revolving credit facility, such affiliates of our
underwriters will receive their proportionate shares of any amount outstanding under our unsecured revolving credit facility that is repaid with
the net proceeds of this offering. These transactions create potential conflicts of interest because the underwriters have an interest in the
successful completion of this offering beyond the underwriting discount they will receive. These interests may influence the decision regarding
the terms and circumstances under which this offering is completed.

S-4
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 USE OF PROCEEDS

        We expect that the net proceeds of this offering will be approximately $            million (or approximately $             million if the
underwriters' option to purchase additional shares is exercised in full), after deducting the underwriting discount and other estimated expenses of
this offering payable by us.

        We intend to contribute to our Operating Partnership the net proceeds of this offering in exchange for Operating Partnership units. Our
Operating Partnership intends to use the net proceeds of this offering to fund potential acquisitions and for general corporate purposes, and may
use net proceeds to repay amounts outstanding from time to time under our unsecured revolving credit facility

        As of March 19, 2013, we had approximately $99 million outstanding under our unsecured revolving credit facility. Our unsecured
revolving credit facility matures on November 20, 2016 (which maturity may be extended for an additional year at our option subject to certain
conditions) and currently bears interest at a rate of one-month LIBOR + 190 basis points.

        Affiliates of Barclays Capital Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Securities, LLC, which are
underwriters of this offering, are lenders under our unsecured revolving credit facility. As described above, our Operating Partnership may use a
portion of the net proceeds to repay borrowings outstanding under our unsecured revolving credit facility. As such, these affiliates will receive
their proportionate shares of any amount outstanding under our unsecured revolving credit facility that is repaid with the net proceeds of this
offering. See "Underwriting."

S-5
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 SUPPLEMENTAL FEDERAL INCOME TAX CONSIDERATIONS

        This discussion is a supplement to, and is intended to be read together with, the discussion contained under the heading "Material Federal
Income Tax Considerations" in the Current Report on Form 8-K that we filed with the SEC on August 22, 2012, or the August 22 Form 8-K, and
which is incorporated by reference in this prospectus supplement. This discussion is for general information only and is not tax advice.

The following discussion should replace the discussion under the heading "Material Federal Income Tax Considerations�Federal Income
Taxation of Our Shareholders�Taxation of Non-U.S. Shareholders�Foreign Account Tax Compliance Act" in the August 22 Form 8-K.

        The Foreign Account Tax Compliance Act, or FATCA, which was enacted in 2010, imposes a 30% withholding tax on certain types of
payments made to "foreign financial institutions" and certain other non-U.S. entities unless certain due diligence, reporting, withholding, and
certification obligations are satisfied. As a general matter, FATCA imposes a 30% withholding tax on dividends on, and gross proceeds of the
sale or other disposition of, our shares, if paid to a foreign entity, unless either (1) the foreign entity is a "foreign financial institution" that
satisfies certain due diligence, reporting, withholding and certification obligations, (2) the foreign entity is not a "foreign financial institution,"
identifies certain of its U.S. investors and provides certain required information regarding such investors or (3) the foreign entity otherwise is
excepted under FATCA. An intergovernmental agreement between the United States and an applicable non-U.S. government may modify these
rules. The required withholding will not begin until January 1, 2014, with respect to dividends on our shares, and January 1, 2017, with respect
to gross proceeds of a sale or other disposition of our shares.

        If withholding is required under FATCA on a payment related to our shares, investors that otherwise would be exempt from withholding (or
that otherwise would be entitled to a reduced rate of withholding) generally will be required to seek a refund or credit from the Internal Revenue
Service, or the IRS, to obtain the benefit of such exemption or reduction (provided that such benefit is available). The provisions of FATCA are
extremely broad and continue to be subject to future official IRS guidance and interpretation. Prospective investors should consult their tax
advisors regarding the effect of FATCA in their particular circumstances.

Recent Legislative Changes

        The American Taxpayer Relief Act of 2012, or ATRA, was enacted on January 2, 2013. As discussed in "Material Federal Income Tax
Considerations�Federal Income Taxation of Our Shareholders�Other Tax Considerations�Sunset of Reduced Tax Rate Provisions" in the August 22
Form 8-K, certain provisions of U.S. federal income tax law relating to individual ordinary income tax rates, capital gain taxation (including the
taxation of capital gain dividends) and the applicability of capital gain rates to dividends designated as "qualified dividend income" were
scheduled to "sunset" and revert to provisions of prior law for taxable years beginning after December 31, 2012. ATRA has modified those rules.
For taxable years beginning after 2012, for noncorporate taxpayers, the highest ordinary income tax rate is 39.6%, and both the maximum capital
gain tax rate (for gain other than "unrecaptured section 1250 gain") and the maximum rate applicable to qualified dividend income generally is
20%, without taking into account the 3.8% Medicare tax, discussed in "Material Federal Income Tax Considerations�Federal Income Taxation of
Our Shareholders�Taxation of Taxable U.S. Shareholders�Medicare Tax on Unearned Income" in the August 22 Form 8-K.
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        In addition, as discussed in "Material Federal Income Tax Considerations�Federal Income Taxation of the Company as a REIT�General" in
the August 22 Form 8-K, we may be subject to tax at the highest applicable corporate rate on the gain we recognize from the disposition of an
asset acquired from a C corporation (or a partnership in which a C corporation is a partner) in a carry-over basis transaction to the extent of the
"built-in gain" in the asset. Built-in gain is the amount by which an asset's fair market value exceeds its adjusted tax basis at the time we acquire
the asset. In general, this tax applies for a period of 10 years beginning with the day the property of a C corporation (or a partnership in which a
C corporation is a partner) is transferred to us in a carry-over basis transaction, or the recognition period. Pursuant to ATRA, the recognition
period is reduced to five years for assets sold in 2012 or 2013. Absent further legislation, the recognition period will revert to 10 years in 2014.

S-7
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 UNDERWRITING

        Barclays Capital Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo Securities, LLC are acting as representatives of
each of the underwriters named below. Subject to the terms and conditions set forth in an underwriting agreement among us and the
underwriters, we have agreed to sell to the underwriters, and each of the underwriters has agreed, severally and not jointly, to purchase from us,
the number of our common shares set forth opposite its name below.

Underwriter
Number
of Shares

Barclays Capital Inc. 
Merrill Lynch, Pierce, Fenner & Smith
                  Incorporated
Wells Fargo Securities, LLC

Total 11,500,000

        Subject to the terms and conditions set forth in the underwriting agreement, the underwriters have agreed, severally and not jointly, to
purchase all of our common shares sold under the underwriting agreement if any of these shares are purchased. If an underwriter defaults, the
underwriting agreement provides that the purchase commitments of the nondefaulting underwriters may be increased or the underwriting
agreement may be terminated.

        We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act, or to contribute to
payments the underwriters may be required to make in respect of those liabilities.

        The underwriters are offering our common shares, subject to prior sale, when, as and if issued to and accepted by them, subject to approval
of legal matters by their counsel and other conditions contained in the underwriting agreement, such as the receipt by the underwriters of
officer's certificates and legal opinions. The underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orders
in whole or in part.

Commissions and Discounts

        The representatives have advised us that the underwriters propose initially to offer our common shares to the public at the public offering
price set forth on the cover page of this prospectus supplement and to dealers at that price less a concession not in excess of $            per share.
After the initial offering, the public offering price, concession or any other term of this offering may be changed.

        The following table shows the public offering price, underwriting discount and proceeds, before expenses, to us. The information assumes
either no exercise or full exercise by the underwriters of their option to purchase additional shares.

Per Share Without Option With Option
Public offering price $ $ $
Underwriting discount $ $ $
Proceeds, before expenses, to us $ $ $
        The expenses of this offering, not including the underwriting discount, are estimated at $600,000 and are payable by us.

S-8
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Option to Purchase Additional Shares

        We have granted an option to the underwriters, exercisable for 30 days after the date of this prospectus supplement, to purchase up to
1,725,000 additional shares at the public offering price, less the underwriting discount. If the underwriters exercise this option, each will be
obligated, subject to conditions contained in the underwriting agreement, to purchase a number of additional shares proportionate to that
underwriter's initial amount reflected in the above table.

No Sales of Similar Securities

        We, our named executive officers and our trustees have agreed not to sell or transfer any of our common shares or securities convertible
into, exchangeable for, exercisable for, or repayable with our common shares, for 90 days after the date of this prospectus supplement without
first obtaining the written consent of the representatives. Specifically, we and these other persons have agreed, with certain limited exceptions,
not to directly or indirectly

�
offer, pledge, sell or contract to sell any of our common shares,

�
sell any option or contract to purchase any of our common shares,

�
purchase any option or contract to sell any of our common shares,

�
grant any option, right or warrant for the sale of any of our common shares,

�
otherwise dispose of or transfer any of our common shares,

�
file, or request or demand that we file, as applicable, a registration statement related to our common shares, or

�
enter into any swap or any other agreement or any transaction that transfers, in whole or in part, directly or indirectly, the
economic consequence of ownership of any of our common shares, whether any such swap, agreement or transaction is to be
settled by delivery of our common shares or other securities, in cash or otherwise.

        This lock-up provision applies to our common shares and to securities convertible into or exchangeable or exercisable for or repayable with
our common shares. It also applies to our common shares owned now or acquired later by the person executing the agreement or for which the
person executing the agreement later acquires the power of disposition. In the event that either (1) during the last 17 days of the lock-up period
referred to above, we issue an earnings release or material news or a material event relating to us occurs or (2) prior to the expiration of the
lock-up period, we announce that we will release earnings results or become aware that material news or a material event will occur during the
16-day period beginning on the last day of the lock-up period, the restrictions described above shall continue to apply until the expiration of the
18-day period beginning on the issuance of the earnings release or the occurrence of the material news or material event.

NYSE Listing

        Our common shares are listed on the NYSE under the symbol "RLJ."

Price Stabilization, Short Positions

        Until the distribution of our common shares is completed, SEC rules may limit underwriters and selling group members from bidding for
and purchasing our common shares. However, the representatives may engage in transactions that stabilize the price of our common shares, such
as bids or purchases to peg, fix or maintain that price.
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        In connection with this offering, the underwriters may purchase and sell our common shares in the open market. These transactions may
include short sales, purchases on the open market to cover positions created by short sales and stabilizing transactions. Short sales involve the
sale by the underwriters of a greater number of our common shares than they are required to purchase in this offering. "Covered" short sales are
sales made in an amount not greater than the underwriters' option to purchase additional common shares described above. The underwriters may
close out any covered short position by either exercising their option to purchase additional common shares or purchasing shares in the open
market. In determining the source of our common shares to close out the covered short position, the underwriters will consider, among other
things, the price of our common shares available for purchase in the open market as compared to the price at which they may purchase our
common shares through the option granted to them. "Naked" short sales are sales in excess of such option. The underwriters must close out any
naked short position by purchasing our common shares in the open market. A naked short position is more likely to be created if the
underwriters are concerned that there may be downward pressure on the price of our common shares in the open market after pricing that could
adversely affect investors who purchase in this offering. Stabilizing transactions consist of various bids for or purchases of our common shares
made by the underwriters in the open market prior to the completion of this offering.

        Similar to other purchase transactions, the underwriters' purchases to cover the syndicate short sales may have the effect of raising or
maintaining the market price of our common shares or preventing or retarding a decline in the market price of our common shares. As a result,
the price of our common shares may be higher than the price that might otherwise exist in the open market. The underwriters may conduct these
transactions on the NYSE, in the over-the-counter market or otherwise.

        Neither we nor any of the underwriters make any representation or prediction as to the direction or magnitude of any effect that the
transactions described above may have on the price of our common shares. In addition, neither we nor any of the underwriters make any
representation that the we will engage in these transactions or that these transactions, once commenced, will not be discontinued without notice.

Electronic Distribution

        In connection with this offering, certain of the underwriters or securities dealers may distribute prospectuses by electronic means, such as
e-mail.

Other Relationships

        Some of the underwriters and their affiliates have engaged in, and may in the future engage in, investment banking and other commercial
dealings in the ordinary course of business with us or our affiliates. They have received, or may in the future receive, customary fees and
commissions for these transactions. Affiliates of Barclays Capital Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Wells Fargo
Securities, LLC, which are underwriters of this offering, are lenders under our unsecured revolving credit facility. As described above, our
Operating Partnership may use a portion of the net proceeds to repay borrowings outstanding under our unsecured revolving credit facility. As
such, these affiliates will receive their proportionate shares of any amount outstanding under our unsecured revolving credit facility that is repaid
with the net proceeds of this offering.

        In addition, in the ordinary course of their business activities, the underwriters and their affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for
their own account and for the accounts of their customers. Such investments and securities activities may involve securities and/or instruments
of ours or our affiliates. The underwriters and their affiliates may also make investment
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recommendations and/or publish or express independent research views in respect of such securities (including our common shares) or financial
instruments and may hold, or recommend to clients that they acquire, long and/or short positions in such securities and instruments.

Notice to Prospective Investors in the European Economic Area

        In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive, or, each, a Relevant
Member State, with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member State, or the
Relevant Implementation Date, no offer to the public of our common shares may be made in that Relevant Member State other than:

A.
to any legal entity which is a qualified investor as defined in the Prospectus Directive;

B.
to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending
Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted
under the Prospectus Directive, subject to obtaining the prior consent of the representatives; or

C.
in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of shares shall require us or the representatives to publish a prospectus pursuant to Article 3 of the
Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

        Each person in a Relevant Member State who initially acquires any shares or to whom any offer is made will be deemed to have
represented, acknowledged and agreed that (1) it is a "qualified investor" within the meaning of the law in that Relevant Member State
implementing Article 2(1)(e) of the Prospectus Directive, and (2) in the case of any shares acquired by it as a financial intermediary, as that term
is used in Article 3(2) of the Prospectus Directive, our common shares acquired by it in this offering have not been acquired on behalf of, nor
have they been acquired with a view to their offer or resale to, persons in any Relevant Member State other than "qualified investors" as defined
in the Prospectus Directive, or in circumstances in which the prior consent of the representatives has been given to the offer or resale. In the case
of any shares being offered to a financial intermediary as that term is used in Article 3(2) of the Prospectus Directive, each such financial
intermediary will be deemed to have represented, acknowledged and agreed that our common shares acquired by it in this offering have not been
acquired on a non-discretionary basis on behalf of, nor have they been acquired with a view to their offer or resale to, persons in circumstances
which may give rise to an offer of any shares to the public other than their offer or resale in a Relevant Member State to qualified investors as so
defined or in circumstances in which the prior consent of the representatives has been obtained to each such proposed offer or resale.

        We, the representatives and its affiliates will rely upon the truth and accuracy of the foregoing representation, acknowledgement and
agreement.

        This prospectus supplement and the accompanying prospectus have been prepared on the basis that any offer of shares in any Relevant
Member State will be made pursuant to an exemption under the Prospectus Directive from the requirement to publish a prospectus for offers of
our common shares. Accordingly any person making or intending to make an offer in that Relevant Member State of shares which are the
subject of this offering may only do so in circumstances in which no obligation arises for us or any of the underwriters to publish a prospectus
pursuant to Article 3 of the Prospectus Directive in relation to such offer. Neither we nor the underwriters have authorized, nor do they
authorize, the making of any offer of shares in circumstances in which an obligation arises for us or the underwriters to publish a prospectus for
such offer.
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        For the purpose of the above provisions, the expression "offer to the public of our common shares" in relation to any of our common shares
in any Relevant Member State means the communication in any form and by any means of sufficient information on the terms of this offering
and our common shares to be offered so as to enable an investor to decide to purchase or subscribe our common shares, as the same may be
varied in the Relevant Member State by any measure implementing the Prospectus Directive in the Relevant Member State; the expression
"Prospectus Directive" means Directive 2003/71/EC (including the 2010 PD Amending Directive, to the extent implemented in the Relevant
Member States) and includes any relevant implementing measure in the Relevant Member State; and the expression "2010 PD Amending
Directive" means Directive 2010/73/EU.

Notice to Prospective Investors in the United Kingdom

        In addition, in the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently made
may only be directed at persons who are "qualified investors" (as defined in the Prospectus Directive) (1) who have professional experience in
matters relating to investments falling within Article 19 (5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005,
as amended, or the Order, and/or (2) who are high net worth companies (or persons to whom it may otherwise be lawfully communicated)
falling within Article 49(2)(a) to (d) of the Order (all such persons together being referred to as "relevant persons"). This document must not be
acted on or relied on in the United Kingdom by persons who are not relevant persons. In the United Kingdom, any investment or investment
activity to which this document relates is only available to, and will be engaged in with, relevant persons.

Notice to Prospective Investors in Australia

        No prospectus or other disclosure document (as defined in the Corporations Act 2001 (Cth) of Australia, or the Corporations Act) in
relation to our common shares has been or will be lodged with the Australian Securities & Investments Commission, or ASIC. This document
has not been lodged with ASIC and is only directed to certain categories of exempt persons. Accordingly, if you receive this document in
Australia:

(1)
you confirm and warrant that you are either:

(a)
a "sophisticated investor" under section 708(8)(a) or (b) of the Corporations Act;

(b)
a "sophisticated investor" under section 708(8)(c) or (d) of the Corporations Act and that you have provided an
accountant's certificate to us which complies with the requirements of section 708(8)(c)(i) or (ii) of the
Corporations Act and related regulations before the offer has been made;

(c)
a person associated with us under section 708(12) of the Corporations Act; or

(d)
a "professional investor" within the meaning of section 708(11)(a) or (b) of the Corporations Act, and to the extent
that you are unable to confirm or warrant that you are an exempt sophisticated investor, associated person or
professional investor under the Corporations Act any offer made to you under this document is void and incapable
of acceptance; and

(2)
you warrant and agree that you will not offer any of our common shares for resale in Australia within 12 months of the
common shares being issued unless any such resale offer is exempt from the requirement to issue a disclosure document
under section 708 of the Corporations Act.
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Notice to Prospective Investors in the Dubai International Financial Centre

        This prospectus supplement and the accompanying prospectus relate to an Exempt Offer in accordance with the Offered Securities Rules of
the Dubai Financial Services Authority, or DFSA. This prospectus supplement and the accompanying prospectus are intended for distribution
only to persons of a type specified in the Offered Securities Rules of the DFSA. They must not be delivered to, or relied on by, any other person.
The DFSA has no responsibility for reviewing or verifying any documents in connection with Exempt Offers. The DFSA has not approved this
prospectus supplement or the accompanying prospectus nor taken steps to verify the information set forth herein and has no responsibility for
this prospectus supplement or the accompanying prospectus. Our common shares to which this prospectus supplement and the accompanying
prospectus relate may be illiquid and/or subject to restrictions on their resale. Prospective purchasers of our common shares offered should
conduct their own due diligence on our common shares. If you do not understand the contents of this prospectus supplement and the
accompanying prospectus, you should consult an authorized financial advisor.

Notice to Prospective Investors in Hong Kong

        Our common shares may not be offered or sold in Hong Kong, by means of any document, other than (1) to "professional investors" as
defined in the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made under that Ordinance or (2) in other
circumstances which do not result in the document being a "prospectus" as defined in the Companies Ordinance (Cap. 32, Laws of Hong Kong)
or which do not constitute an offer to the public within the meaning of that Ordinance. No advertisement, invitation or document relating to our
common shares may be issued or may be in the possession of any person for the purpose of the issue, whether in Hong Kong or elsewhere,
which is directed at, or the contents of which are likely to be read by, the public in Hong Kong (except if permitted to do so under the laws of
Hong Kong) other than with respect to our common shares which are intended to be disposed of only to persons outside Hong Kong or only to
"professional investors" as defined in the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) or any rules made under that
Ordinance.

Notice to Prospective Investors in Korea

        This prospectus supplement and the accompanying prospectus should not be construed in any way as our (or any of our affiliates or agents)
soliciting investment or offering to sell our common shares in the Republic of Korea, or Korea. We are not making any representation with
respect to the eligibility of any recipients of this prospectus supplement and the accompanying prospectus to acquire our common shares under
the laws of Korea, including, without limitation, the Financial Investment Services and Capital Markets Act, or the FSCMA, the Foreign
Exchange Transaction Act, or the FETA, and any regulations thereunder. Our common shares have not been registered with the Financial
Services Commission of Korea in any way pursuant to the FSCMA, and our commons shares may not be offered, sold or delivered, or offered or
sold to any person for reoffering or resale, directly or indirectly, in Korea or to any resident of Korea except pursuant to applicable laws and
regulations of Korea. Furthermore, our commons shares may not be resold to any Korean resident unless such Korean resident as the purchaser
of the resold common shares complies with all applicable regulatory requirements (including, without limitation, reporting or approval
requirements under the FETA and regulations thereunder) relating to the purchase of the resold common shares.

Notice to Prospective Investors in Japan

        No securities registration statement, or SRS, has been filed under Article 4, Paragraph 1 of the Financial Instruments and Exchange Law of
Japan (Law No. 25 of 1948, as amended), or FIEL, in relation to our common shares. Our common shares are being offered in a private
placement to
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"qualified institutional investors" (tekikaku-kikan-toshika) under Article 10 of the Cabinet Office Ordinance concerning Definitions provided in
Article 2 of the FIEL (the Ministry of Finance Ordinance No. 14, as amended), or QIIs, under Article 2, Paragraph 3, Item 2 i of the FIEL. Any
QII acquiring our common shares in this offer may not transfer or resell those shares except to other QIIs.

Notice to Prospective Investors in Singapore

        This prospectus supplement and the accompanying prospectus have not been registered as a prospectus with the Monetary Authority of
Singapore. Accordingly, this prospectus supplement, the accompanying prospectus and any other document or material in connection with the
offer or sale, or invitation for subscription or purchase, of our common shares may not be circulated or distributed, nor may our common shares
be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore
other than (1) to an institutional investor under Section 274 of the Securities and Future Act, Chapter 289 of Singapore, or the SFA, (2) to a
"relevant person" as defined in Section 275(2) of the SFA, or any person pursuant to Section 275(1A), and in accordance with the conditions,
specified in Section 275 of the SFA or (3) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the
SFA.

        Where our common shares are subscribed and purchased under Section 275 of the SFA by a relevant person which is:

(1)
a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to
hold investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited
investor; or

(2)
a trust (where the trustee is not an accredited investor (as defined in Section 4A of the SFA)) whose sole whole purpose is to
hold investments and each beneficiary is an accredited investor, shares, debentures and units of shares and debentures of that
corporation or the beneficiaries' rights and interest (howsoever described) in that trust shall not be transferable within six
months after that corporation or that trust has acquired our common shares under Section 275 of the SFA except:

(a)
to an institutional investor under Section 274 of the SFA or to a relevant person (as defined in Section 275(2) of
the SFA) and in accordance with the conditions, specified in Section 275 of the SFA;

(b)
(in the case of a corporation) where the transfer arises from an offer referred to in Section 275(1A) of the SFA, or
(in the case of a trust) where the transfer arises from an offer that is made on terms that such rights or interests are
acquired at a consideration of not less than S$200,000 (or its equivalent in a foreign currency) for each transaction,
whether such amount is to be paid for in cash or by exchange of securities or other assets;

(c)
where no consideration is or will be given for the transfer; or

(d)
where the transfer is by operation of law.

        By accepting this prospectus supplement and the accompanying prospectus, the recipient hereof represents and warrants that he is entitled
to receive it in accordance with the restrictions set forth above and agrees to be bound by limitations contained herein. Any failure to comply
with these limitations may constitute a violation of law.
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Notice to Prospective Investors in Switzerland

        We have not and will not register with the Swiss Financial Market Supervisory Authority, or FINMA, as a foreign collective investment
scheme pursuant to Article 119 of the Federal Act on Collective Investment Scheme of 23 June 2006, as amended, or CISA, and accordingly the
securities being offered pursuant to this prospectus supplement and the accompanying prospectus have not and will not be approved, and may
not be licenseable, with FINMA. Therefore, the securities have not been authorized for distribution by FINMA as a foreign collective investment
scheme pursuant to Article 119 CISA and the securities offered hereby may not be offered to the public (as this term is defined in Article 3
CISA) in or from Switzerland. The securities may solely be offered to "qualified investors," as this term is defined in Article 10 CISA, and in the
circumstances set out in Article 3 of the Ordinance on Collective Investment Scheme of 22 November 2006, as amended, or CISO, such that
there is no public offer. Investors, however, do not benefit from protection under CISA or CISO or supervision by FINMA. This prospectus
supplement, the accompanying prospectus and any other materials relating to the securities are strictly personal and confidential to each offeree
and do not constitute an offer to any other person. This prospectus supplement and the accompanying prospectus may only be used by those
qualified investors to whom they have been handed out in connection with the offer described herein and may neither directly or indirectly be
distributed or made available to any person or entity other than their recipients. It may not be used in connection with any other offer and shall in
particular not be copied and/or distributed to the public in Switzerland or from Switzerland. This prospectus supplement and the accompanying
prospectus do not constitute an issue prospectus as that term is understood pursuant to Article 652a and/or 1156 of the Swiss Federal Code of
Obligations. We have not applied for a listing of the securities on the SIX Swiss Exchange or any other regulated securities market in
Switzerland, and consequently, the information presented in this prospectus supplement and the accompanying prospectus do not necessarily
comply with the information standards set out in the listing rules of the SIX Swiss Exchange and corresponding prospectus schemes annexed to
the listing rules of the SIX Swiss Exchange.
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 LEGAL MATTERS

        The validity of our common shares offered by this prospectus supplement and the accompanying prospectus and certain federal income tax
matters will be passed upon for us by Hogan Lovells US LLP. Sidley Austin LLP will act as counsel to the underwriters.

 EXPERTS

        The combined consolidated financial statements and management's assessment of the effectiveness of internal control over financial
reporting (which is included in Management's Annual Report on Internal Control Over Financial Reporting) incorporated into this prospectus
supplement by reference to our Annual Report on Form 10-K for the year ended December 31, 2012 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
accounting and auditing.

        The statement of assets acquired and liabilities assumed as of May 30, 2012 and statements of revenues and direct expenses for the years
ended December 31, 2009, 2010 and 2011 of Courtyard New York Manhattan/Upper East Side incorporated into this prospectus supplement by
reference to our Current Report on Form 8-K/A filed with the SEC on August 9, 2012 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 accounting and
auditing.

        The consolidated financial statements of APF Emeryville, LLC and its subsidiaries as of and for the year ended December 31, 2011
incorporated into this prospectus supplement by reference to our Current Report on Form 8-K/A filed with the SEC on August 6, 2012 have been
so incorporated in reliance on the report of Cornerstone Accounting Group, LLP, independent accountants, given on the authority of said firm as
experts in accounting and auditing.

 WHERE YOU CAN FIND MORE INFORMATION AND INCORPORATION BY REFERENCE

        We have filed a registration statement on Form S-3 with the SEC in connection with this offering. In addition, we file annual, quarterly, and
current reports, proxy statements and other information with the SEC. You may read and copy the registration statement and any other
documents filed by us at the SEC's Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the Public Reference Room. Our SEC filings are also available to the public at the SEC's Internet
site at http://www.sec.gov. Our reference to the SEC's Internet site is intended to be an inactive textual reference only.

        This prospectus supplement and the accompanying prospectus do not contain all of the information included in the registration statement. If
a reference is made in this prospectus supplement or the accompanying prospectus to any of our contracts or other documents filed or
incorporated by reference as an exhibit to the registration statement, the reference may not be complete and you should refer to the filed copy of
the contract or document.

        The SEC allows us to "incorporate by reference" into this prospectus supplement the information we file with the SEC under the Exchange
Act prior to the completion of this offering, which means that we can disclose important information to you by referring you to those documents.
Information incorporated by reference is part of this prospectus supplement and the accompanying prospectus. Later information filed with the
SEC under the Exchange Act prior to the completion of this offering will update and supersede information in previously filed reports with the
SEC or in this prospectus supplement or the accompanying prospectus.
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        This prospectus supplement incorporates by reference the documents listed below, all of which have been previously filed with the SEC:

�
our Annual Report on Form 10-K for the year ended December 31, 2012;

�
the portions of our Definitive Proxy Statement on Schedule 14A filed with the SEC on March 30, 2012 incorporated by
reference in the Annual Report on Form 10-K for the year ended December 31, 2011;

�
our Current Reports on Form 8-K filed on June 5, 2012 (as amended by our Form 8-K/A filed on August 9, 2012), June 15,
2012 (as amended by our Form 8-K/A filed on August 6, 2012) and January 7, 2013; and

�
the description of our common shares included in our Registration Statement on Form 8-A (SEC File No. 001-35169) filed
with the SEC on May 9, 2011 under Section 12(b) of the Exchange Act and including any additional amendment or report
filed for the purpose of updating such description.

        We also incorporate by reference into this prospectus supplement and the accompanying prospectus additional documents that we may file
with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act from the date of this prospectus supplement prior to the termination
of this offering; provided, however that we are not incorporating any information furnished under either Item 2.02 or Item 7.01 of any Current
Report on Form 8-K.

        You may request a copy of these filings, at no cost, by contacting Anita Cooke Wells, Vice President, Administration and Corporate
Secretary, 3 Bethesda Metro Center, Suite 1000, Maryland 20814, by telephone at 301-280-7777, by e-mail at awells@rljlodgingtrust.com, or by
visiting our website, www.rljlodgingtrust.com. The information contained on our website is not part of this prospectus supplement or the
accompanying prospectus. Our reference to our website is intended to be an inactive textual reference only.
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PROSPECTUS

Common Shares, Preferred Shares, Depositary Shares,
Warrants and Rights

        We may offer, from time to time, one or more series or classes of:

�
Common shares;

�
Preferred shares;

�
Depositary shares representing our preferred shares;

�
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