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Dear Fellow Shareholder,

2016 was a year of considerable achievement for Ashford. As we completed
our second full year as an independent public company, we delivered solid
financial results, successfully executed our high-growth, fee-based, low-capex
business model and continued to leverage our hospitality and investment
experience to identify and invest in hospitality-related opportunities where
we can leverage our management expertise and the size and diversity of the
hotel portfolios we manage. We are confident in our long-term strategy and
believe we have significant opportunities to continue to accelerate Ashford'’s
growth and create meaningful value for our shareholders.

Ashford is a global asset management company focused on the lodging
industry that currently serves as advisor to two NYSE-listed real estate
investment trusts, Ashford Hospitality Trust (NYSE: AHT) (“Ashford Trust”
or “Trust”) and Ashford Hospitality Prime (NYSE: AHP) (“Ashford Prime” or
“Prime"”). Combined, Ashford Trust and Ashford Prime had 134 hotels with
more than 29,000 rooms and over $6.4 billion in total market capitalization
at year end 2016.

Our business model has low capital needs, and our strategy is built around
our ability to leverage the combined expertise of our management team
to both grow our company and the platforms we advise. Our track record
speaks for itself, as the Ashford management team has a long and successful
history of delivering accretive growth and substantial total shareholder
returns through several real estate cycles. It is this same leadership team
that generated a 202% total shareholder return for Ashford Trust since that
company’s IPO in 2003 through 2016, compared with a 117% return for its
peers over the same time period.

This stellar track record illustrates not only the strength of our management
team but our strong alignment with our shareholders through both our
revolutionary advisory agreement structure as well as the high level of
insider ownership at each of the Ashford entities. First, the structure of the
advisory agreements Ashford has in place incentivizes this management team
to outperform its peers. This was evidenced by Trust’s 12% total shareholder
return outperformance versus its peers which resulted in a $5.4 million
incentive fee for Ashford that will be received over three years. Additionally,
to further align Ashford with each of its managed platforms, the Ashford
principals have significant ownership of each company. This includes holding
28% of Ashford Inc., 18% of Ashford Trust and 15% of Ashford Prime. As
the majority of our management team’s net worth is invested in the stock of
the Ashford group of companies, we are invested right alongside all of you
and our management team'’s sole focus is on maximizing shareholder returns
across all of the Ashford platforms.

A tremendous amount of opportunity exists for our Company, as the Ashford
companies’ multiple platforms offer us numerous avenues for growth.
Within our managed platforms, we can grow through the expansion of the
asset bases of the companies we currently advise both organically as well as
through accretive acquisitions and, in 2016, Ashford grew its assets under
management from its advised companies by $121 million. The lodging
industry in the U.S. continues to experience solid growth, and, in 2016, the
U.S. hotel industry’s occupancy rose to 65.5%, ADR increased 3.1%, and
RevPAR was up 3.2%. Capitalizing on these positive market fundamentals,
the Ashford Trust portfolio experienced 3.2% RevPAR growth in 2016 while
Ashford Prime achieved 2.4% RevPAR growth. Industry pundits expect these
positive industry trends to continue through 2017 and 2018 with historically
strong occupancy levels expected to support continued pricing power and
rate growth for the hotel industry, which bodes well for the continued
growth of our REIT platforms.

Both of our advised platforms were active during the year on both the
capital markets and transaction fronts. Ashford Trust raised $275 million in
two preferred stock offerings and retired its Series E preferred stock. Trust
also closed on the sale of nine of its non-core, select-service hotels totaling
approximately $218 million and completed two refinancings totaling
approximately $825 million which resulted in approximately $40 million in
excess proceeds.

During the year, Prime completed the sale of the Courtyard Seattle
Downtown/Lake Union for $84.5 million. Prime also entered into a new $100
million secured credit facility. Following the November appointment of
Richard J. Stockton as Prime’s Chief Executive Officer, in January of this year,
Prime made several key strategic announcements. First, Prime announced a
refined strategy to enhance shareholder value. Refinements include a focus
on investing in the luxury chain scale segment. Additionally, as a result of
the refined strategy, four of Prime’s hotels have been designated as non-core
to the portfolio and the intention is to either reposition or opportunistically
sell these hotels in the future if conditions warrant. Prime also reaffirmed
its conservative leverage target of 45% Net Debt to Gross Assets, raised its
common dividend by 33%, to $0.16 per share per quarter, and announced
that it would be pursuing new accretive acquisitions in order to grow the
portfolio consistent with its refined strategy. Second, Prime amended it
advisory agreement with us to significantly lower the termination fee and
address other investor feedback. The amended advisory agreement is subject
to a vote of Prime shareholders. As part of the amended agreement, we
will receive a $5 million payment. Also, with its refined strategy, Prime will
have an incentive to grow its platform which will benefit us. Lastly, Prime
completed a refinancing of three mortgage loans with a new $365 million
mortgage loan that resulted in interest and principal savings of over $12
million on an annual basis. Prime has also been active in 2017 raising about
$105 million of common equity and convertible preferred stock and using the
proceeds to acquire two high quality, luxury resorts, the Hotel Yountville and
the Park Hyatt Beaver Creek.

Looking ahead, we are well positioned to grow Ashford not only through the
internal or external growth of Ashford Trust and Ashford Prime, but also by
adding additional investment platforms or by acquiring or managing other
hospitality or real estate related businesses.

To that end, in 2016, we made a strategic investment in privately held
OpenKey, the universal, industry-standard smartphone App for keyless
entry in hotel guestrooms. We believe there is significant growth potential
for OpenKey given there are nearly 18 million hotel rooms globally, many
of them in independent hotels that need a mobile key solution. Not only
are there millions of rooms globally that need a mobile key solution, but
OpenKey currently has little competition in this space. While we have
already installed OpenKey at several hotels owned by our managed REITs,
and anticipate additional hotels coming online soon, OpenKey has also
made significant traction in non-Ashford hotels. We will continue to be very
active in evaluating additional investments in operating companies and will
hopefully have additional details to share with you on that front in the near
future.

Since we have been unsuccessful in receiving an acceptable private letter
ruling from the Internal Revenue Service regarding the proposed transaction
with Remington, we have decided to cease our efforts on completing the
transaction as originally contemplated and have instead begun the process
of evaluating buying just the project management business of Remington.
This would not require a private letter ruling, and a special committee of
our Board consisting of independent directors has been formed to evaluate
a possible transaction. We cannot provide any assurance that a transaction
involving Remington’s project management business will materialize, and we
will also continue to seek attractive investment opportunities involving other
hospitality-related services businesses.

By deploying differentiated investment platforms, we believe Ashford enjoys
a significant competitive advantage and is strongly situated to benefit
from favorable hospitality sector trends. Our intention is to leverage this
competitive advantage to its fullest as we pursue attractive investment
opportunities for Ashford Trust, Ashford Prime, as well as future Ashford
platforms that may arise. Additionally, we will continue to seek further
opportunities to invest in other hospitality-related businesses such as Open
Key to build out the Ashford platform.

In summary, we have accomplished a great deal over the last year and we are
excited about our progress and our plans for 2017. We believe the structure
of the Ashford group of companies will continue to benefit investors as
our managed companies provide the flexibility to choose the investment
strategies that best fit their needs and objectives. Our team’s main goal has
always been building shareholder value, first over the last 14 years in Ashford
Trust and now in the various platforms we advise.

In closing, as | mentioned in last year’s letter, it is important to us that we
have a strong dialogue with our shareholders. As part of that effort, | have a
Twitter profile and you can follow me at www.twitter.com/MBennettAshford
or @MIBennettAshford. Additionally, we have an Ashford App, a mobile app
for the hospitality REIT investor community. The Ashford App offers users
the ability to quickly and concisely get up to speed with what is happening
in the hospitality REIT industry from a macro level as well as review detailed
information on specific companies in the sector. The app is available for
free download at Apple’s App Store and the Google Play Store by searching
“Ashford.” | hope that our shareholders will take advantage of these avenues
to gain further insight into our Company and the industry in general.

Thank you for your continued investment in Ashford.

Sincerely,

ST

Monty J. Bennett
Chairman of the Board & Chief Executive Officer
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EERYS EEY

As used in this Annual Report on Form 10-K, unless the context otherwise indicates, the references to “we,” “us,” “our,’
the “Company” refer to Ashford Inc., a Maryland corporation and, as the context may require, its consolidated subsidiaries,
including Ashford Hospitality Advisors LLC, a Delaware limited liability company, which we refer to as “Ashford LLC” or “our
operating company.” “AIM” refers to Ashford Investment Management, LLC, a Delaware limited liability company. “Ashford
Prime” or “AHP” refers to Ashford Hospitality Prime, Inc., a Maryland corporation, and, as the context may require, its
consolidated subsidiaries, including Ashford Hospitality Prime Limited Partnership, a Delaware limited partnership, which we
refer to as “Ashford Prime OP.” “Ashford Trust” or “AHT” refers to Ashford Hospitality Trust, Inc., a Maryland corporation,
and, as the context may require, its consolidated subsidiaries, including Ashford Hospitality Limited Partnership, a Delaware
limited partnership and Ashford Trust’s operating partnership, which we refer to as “Ashford Trust OP.” “Remington Lodging”
refers to Remington Lodging and Hospitality LLC, a Delaware limited liability company, and, as the context may require, its
consolidated subsidiaries, a property management company owned by Mr. Monty J. Bennett, our chief executive officer and
chairman, and his father, Mr. Archie Bennett, Jr., chairman emeritus of Ashford Trust.

>

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Form 10-K and documents incorporated herein by reference contain certain forward-looking statements that are subject
to risks and uncertainties. Forward-looking statements are generally identifiable by use of forward-looking terminology such as
“may,” “will,” “should,” “potential,” “intend,” “expect,” “anticipate,” “estimate,” “approximately,” “believe,” “could,” “project,”
“predict,” or other similar words or expressions. Additionally, statements regarding the following subjects are forward-looking
by their nature:
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*  our business and investment strategy;

*  our projected operating results and dividend rates;
*  our ability to obtain future financing arrangements;
»  our understanding of our competition;

*  market trends;

* projected capital expenditures;

» the expectations of the parties to the acquisition agreement we entered into on September 17, 2015 (the “Remington
Acquisition Agreement”) to acquire all of the general partner interest and 80% of the limited partner interests of Remington
Lodging for total consideration of $331.7 million, with an estimated fair value of $330.7 million (such transactions
contemplated by the Remington Acquisition Agreement referred to herein as the “Transactions”) regarding the timing,
completion and tax treatments of the Transactions; and

» the impact of technology on our operations and business.

Forward-looking statements are based on certain assumptions, discuss future expectations, describe future plans and strategies,
contain financial and operating projections or state other forward-looking information. Our ability to predict results or the actual
effect of future events, actions, plans or strategies is inherently uncertain. Although we believe that the expectations reflected in
our forward-looking statements are based on reasonable assumptions, taking into account all information currently available to
us, our actual results and performance could differ materially from those set forth in our forward-looking statements. Factors that
could have a material adverse effect on our forward-looking statements include, but are not limited to:

» the factors referenced, including those set forth under the sections captioned “Item 1. Business,” “Item 1A. Risk Factors”
and “Item 7. Management’s Discussion and Analysis of Financial Conditions and Results of Operations;”

» general volatility of the capital markets, the general economy or the hospitality industry, whether the result of market
events or otherwise, and the market price of our common stock;

» availability, terms and deployment of capital;
» changes in our industry and the market in which we operate, interest rates or the general economy;
» the degree and nature of our competition;

» actual and potential conflicts of interest with or between Remington Lodging, Ashford Prime and Ashford Trust, our
executive officers and our non-independent directors;

* availability of qualified personnel;

» changes in governmental regulations, accounting rules, tax rates and similar matters;
* legislative and regulatory changes;

» the ability of the parties to the Transactions to consummate the Transactions;

» the conditions to the completion of the Transactions, including the receipt of approval of our stockholders;



» the regulatory approvals required for the Transactions not being obtained on the terms expected or on the anticipated
schedule;

» the ability of the parties to the Transactions to meet expectations regarding the timing, completion and tax treatments of
the Transactions;

» the possibility that the parties may not realize any or all of the anticipated benefits from the Transactions;
»  disruptions from the Transactions may harm relationships with customers, employees and regulators;
* unexpected costs may be incurred; and

»  changes in our stock price prior to the closing of the Transactions and following the Transactions.

When considering forward-looking statements, you should keep in mind the risk factors and other cautionary statements in
this annual report. The matters summarized under “Item 1A. Risk Factors” and elsewhere, could cause our actual results and
performance to differ significantly from those contained in our forward-looking statements. Accordingly, we cannot guarantee
future results or performance. Readers are cautioned not to place undue reliance on any of these forward-looking statements, which
reflect our views as of the date of this Annual Report on Form 10-K. Furthermore, we do not intend to update any of our forward-
looking statements after the date of this annual report to conform these statements to actual results and performance, except as
may be required by applicable law.



PART 1
Item 1. Business
Our Company

Ashford Inc. is a Delaware corporation formed on April 2, 2014, subsequently reincorporated in Maryland effective October
31, 2016, that provides asset management and advisory services to other entities, primarily within the hospitality industry. We
became a public company on November 12, 2014, when Ashford Trust, a NYSE-listed real estate investment trust (“REIT”),
completed the spin-off of our company through the distribution of shares of our common stock to the Ashford Trust stockholders.
We serve as the advisor to Ashford Prime, an NYSE-listed REIT that invests primarily in high revenue per available room
(“RevPAR?”), luxury hotels and resorts. High RevPAR, for purposes of Ashford Prime’s investment strategy means RevPAR of at
least twice the then-current U.S. national average RevPAR for all hotels as determined by Smith Travel Research. Ashford Prime
became a publicly traded company in November 2013 upon the completion of its spin-off from Ashford Trust. We also serve as
the advisor to Ashford Trust, which is focused on investing opportunistically in the hospitality industry with a focus on full-service
upper-upscale hotels in the U.S. that have a RevPAR generally less than twice the U.S. national average. Ashford Trust has been
a public company since August 2003.

In our capacity as the advisor to Ashford Trust and Ashford Prime, we are responsible for implementing the investment
strategies and managing the day-to-day operations of Ashford Trust and Ashford Prime, in each case subject to the supervision
and oversight of the respective board of directors of such entity. We provide the personnel and services necessary to allow each
of Ashford Trust and Ashford Prime to conduct its respective business. We may also perform similar functions for new or additional
platforms. We are not responsible for managing the day-to-day operations of the individual hotel properties owned by either
Ashford Trust or Ashford Prime, which duties are the responsibility of the hotel management companies that operate the hotel
properties owned by Ashford Trust and Ashford Prime.

We conduct our business and own substantially all of our assets through an operating entity, Ashford LLC. We own 99.8%
of the outstanding common units of Ashford LLC and serve as its sole manager.

Our Business Strategy

Our principal business objectives are to provide asset management and other advisory services to other entities. Currently,
we, through our operating subsidiary Ashford LLC, act as the advisor to Ashford Trust and Ashford Prime.

We earn advisory fees from each company that we advise. These fees include a quarterly base fee, payable in cash, for managing
the respective day-to-day operations of the companies we advise and the day-to-day operations of the respective subsidiaries, in
each case in conformity with the respective investment guidelines of such entity. The base fee is determined as a percentage of
each entity’s total market capitalization, subject to a minimum fee. We may also be entitled to receive an incentive fee, payable
in cash or a combination of cash and stock, from each of Ashford Trust and Ashford Prime based on their respective out-performance
of their peers, as measured by the total annual stockholder return of such company compared to its peers. For the year ended
December 31, 2016, we earned revenues of $16.6 million and $51.0 million from Ashford Prime and Ashford Trust, respectively.
For the year ended December 31, 2015, we earned revenues of $15.5 million and $43.4 million from Ashford Prime and Ashford
Trust, respectively.

We expect to expand our business through growth by (i) managing additional assets of the existing platforms of Ashford Trust
or Ashford Prime; (ii) managing assets of newly formed platforms; (iii) acquiring other businesses that provide services to the
hospitality industry (which may or may not provide such services to our advisory clients), or acquiring the expertise or personnel
necessary to provide such services, and (iv) acquiring third-party asset management contracts and businesses.

Ashford Investment Management, LLC (“AIM”), an indirect subsidiary of ours, or an affiliate of AIM, currently serves, or
will serve in the future, as the investment adviser to any private securities funds sponsored by us or our affiliates, which may
include, but are not limited to, hedge funds, private equity funds, separately managed accounts, UCITS funds, open or closed end
funds registered under the Investment Company Act of 1940, as amended (the “Investment Company Act”) business development
companies and other private or public alternative investment funds (the “Funds”). AIM became a registered investment adviser
with the Securities and Exchange Commission on January 5,2015. AIM REHE Funds GP, LP (“AIM GP”), or an affiliate of AIM
GP, currently serves, or will serve in the future, as the general partner or similar capacity of any Funds. AIM or any affiliate serving
as investment adviser to any Funds is entitled to a management fee or other fees or compensation for its role as investment adviser
to such Funds. AIM GP, or the applicable affiliate of AIM GP serving as the general partner or similar capacity of any Funds, is
entitled to a performance allocation or carried interest, based, generally, on the net profits of the investors in such Funds. AIM
Management Holdco, LLC (“Management Holdco) owns 100% of AIM. We, through Ashford LLC, own 100% of Management
Holdco. AIM Performance Holdco, LP (“Performance Holdco”) owns 99.99% of AIM GP with the remaining 0.01% general
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partner interest owned by our wholly owned subsidiary, AIM General Partner, LLC. We, through Ashford LLC and our 100%
ownership interest in AIM General Partner, LLC, own approximately 60% of Performance Holdco, and Mr. Monty J. Bennett and
Mr. J. Robison Hays, III own, in the aggregate, 40% of Performance Holdco. During 2016, AIM served as investment adviser to
the AIM Real Estate Hedged Equity (U.S.) Fund, LP, (the “U.S. Fund”), AIM Real Estate Hedged Equity (Cayman) Fund, Ltd.
(the “Offshore Fund”) and AIM Real Estate Hedged Equity Master Fund, LP (the “Master Fund”), a master-feeder private fund
focused on investing in various securities.

On February 23, 2016 the board of directors of the “Offshore Fund”), in consultation with AIM, resolved to wind down the
Offshore Fund. All investments in the Offshore Fund were redeemed on February 29, 2016. The Master Fund and the U.S. Fund
continued to operate, but under new names: “Ashford Quantitative Alternatives Master Fund, LP” (the “AQUA Master Fund”)
and “Ashford Quantitative Alternatives (U.S.), LP” (the “AQUA U.S. Fund” and, together with the AQUA Master Fund, the
“AQUA Fund”), respectively, effective March 1, 2016.

On January 19, 2017, AIM entered into an Investment Management Agreement (the “Agreement”) with AHT SMA, LP, a
Delaware limited partnership (the “Client”) and a wholly-owned subsidiary of Ashford Trust to manage all or a portion of Ashford
Trust’s excess cash (the “Account”). Pursuant to the Agreement, Client retained and appointed AIM as the investment manager
of Client. The Agreement will govern the relationship between Client and AIM, as well as grant AIM certain rights, powers and
duties to act on behalf of Client. AIM will not be compensated by Client for its services under the Agreement. Client bears all
costs and expenses of the establishment and ongoing maintenance of the Account as well as all costs and expenses of AIM.

On March 7, 2017, AIM GP, the general partner of the AQUA U.S. Fund, provided written notice to the AQUA U.S. Fund's
limited partners of its election to dissolve the AQUA U.S. Fund pursuant to Section 6.1(a) of the Second Amended and Restated
Limited Partnership Agreement of the AQUA U.S. Fund as of March 31, 2017 (the “Dissolution Date”). In connection with the
dissolution of the AQUA U.S. Fund, the AQUA Master Fund will also be liquidated in accordance with the laws of the Cayman
Islands.

The balance of all limited partners' capital accounts in the AQUA U.S. Fund, less an audit hold-back of 5%, will be distributed
to limited partners in cash on the Dissolution Date, and thereafter limited partners will cease to be a limited partner of the AQUA
U.S. Fund. The balance will be paid to limited partners (without interest) promptly following the completion of the audits of the
AQUA U.S. Fund’s and the AQUA Master Fund’s financial statements for the period January 1, 2017 through March 31, 2017,
which we expect to be on or before June 30, 2017.

Our Advisory Agreements

We currently advise two publicly traded REITs, Ashford Prime and Ashford Trust, pursuant to advisory agreements. The terms
of the two advisory agreements are substantially similar, except as otherwise described below. The following summary of the
terms of our advisory agreements does not purport to be complete and is subject to and qualified in its entirety by reference to a
copy of the actual agreements, as amended, entered into with Ashford Prime or Ashford Trust, which have been included as exhibits
to other documents filed with the Securities and Exchange Commission (the “SEC”) and incorporated by reference in this Form
10-K.

General. Pursuant to our advisory agreements with Ashford Prime and Ashford Trust, we provide, or obtain on their behalf,
the personnel and services necessary for each of these entities to conduct its respective business, as they have no employees of
their own. All of the officers of each of Ashford Prime and Ashford Trust are our employees. We are not obligated to dedicate any
of our employees exclusively to either Ashford Prime or Ashford Trust, nor are we or our employees obligated to dedicate any
specific portion of time to the business of either Ashford Prime or Ashford Trust, except as necessary to perform the service
required of us in our capacity as the advisor to such entities. The advisory agreements require us to manage the business affairs
of each of Ashford Prime and Ashford Trust in conformity with the policies and the guidelines that are approved and monitored
by the boards of such entities. Additionally, we must refrain from taking any action that would (a) adversely affect the status of
Ashford Prime or Ashford Trust as a REIT, (b) subject us to regulation under the Investment Company Act, (c) knowingly and
intentionally violate any law, rule or regulation of any governmental body or agency having jurisdiction over us, (d) violate any
of the rules or regulations of any exchange on which our securities are listed or (e) violate the charter, bylaws or resolutions of
the board of directors of each of Ashford Prime and Ashford Trust, all as in effect from time to time. So long as we are the advisor
to Ashford Prime, Ashford Prime’s governing documents permit us to designate two persons as candidates for election as director
at any stockholder meeting of Ashford Prime at which directors are to be elected. Such nominees may be our executive officers.

Our Duties as Advisor. Subject to the supervision of the respective boards of directors of each of Ashford Prime and Ashford
Trust, we are responsible for, among other duties: (1) performing and administering the day-to-day operations of Ashford Prime
and Ashford Trust, including all of the subsidiaries and joint ventures of such entities, (2) all services relating to the acquisition,
disposition and financing of hotels, (3) performing asset management duties, (4) engaging and supervising, on behalf of such
companies, third parties to provide various services included but not limited to overseeing development management, property
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management, project management, design and construction services and other professional services, (5) performing corporate
governance and other management functions, including financial, capital markets, treasury, financial reporting, internal audit,
accounting, tax and risk management services, SEC and regulatory compliance, and retention of legal counsel, auditors and other
professional advisors, as well as other duties and services outlined in the advisory agreements.

Any increase in the scope of duties or services to be provided by us must be jointly approved by us and either Ashford Prime
or Ashford Trust, as applicable, and is subject to additional compensation as outlined in the advisory agreements.

We are the exclusive asset manager for each of Ashford Prime and Ashford Trust; provided, that if the independent directors
of either Ashford Prime or Ashford Trust along with our independent directors determine that a proposed acquisition of property
would be uneconomic to Ashford Prime or Ashford Trust without additional incentives, Ashford Prime or Ashford Trust will have
the option of utilizing us as the asset manager or engaging a third party as the asset manager.

We also have the power to delegate all or any part of our rights and powers to manage and control the business and affairs of
such companies to such officers, employees, affiliates, agents and representatives of ours or such company as we may deem
appropriate. Any authority delegated by us to any other person is subject to the limitations on our rights and powers specifically
set forth in the advisory agreement or the charter of such company.

We have agreed, from time to time, to make mutually agreed upon “key money investments” in the subsidiaries and affiliates
of each of Ashford Trust and Ashford Prime to facilitate such companies, subsidiaries or affiliates’ acquisition of one or more
properties, if the independent directors of Ashford Prime or Ashford Trust, as applicable, and Ashford Inc. determine that without
such an investment, the acquisition of such property would be uneconomic to Ashford Prime or Ashford Trust. Any such assets
are referred to as “key money assets.” Any key money investment will be in the form of, but not limited to, cash, notes, equity of
Ashford Inc., the acquisition of furniture, fixture and equipment for use at the subject hotel, or as agreed to at the time a key money
investment is made. Upon any such key money investment, Ashford Prime or Ashford Trust will engage Ashford LLC as the asset
manager for the related key money asset and will pay the key money asset management fees which are included in the base fees.
Ashford Prime or Ashford Trust may also agree to additional incentive fees based on the performance of any key money asset.
Ashford Prime or Ashford Trust will be obligated to pay us the “key money clawback amount,” which is equal to the difference
between a per annum return of 5% on a key money asset together with the initial key money investment amount and the amount
actually received by us (through key money asset management fees and key money incentive fees, if applicable) related to such
key money asset, if the Advisory Agreement (or the applicable asset management agreement) is terminated by Ashford Prime or
Ashford Trust for any reason or such companies dispose of such key money asset (calculated on an investment by investment
basis).

We have agreed to require our employees and officers who provide services to the companies we advise to comply with the
codes and the policies of such companies.

Limitations on Liability and Indemnification. The advisory agreements provide that we have no responsibility other than to
render the services and take the actions described in the advisory agreements in good faith and with the exercise of due care and
are not responsible for any action the board of directors of either Ashford Prime or Ashford Trust takes in following or declining
to follow any advice from us. The advisory agreements provide that we, and our officers, directors, managers, employees and
members, will not be liable for any act or omission by us (or our officers, directors, managers, employees or members) performed
in accordance with and pursuant to the advisory agreements, except by reason of acts constituting gross negligence, bad faith,
willful misconduct or reckless disregard of our duties under the applicable advisory agreement.

Each of Ashford Prime and Ashford Trust has agreed to indemnify and hold us harmless (including our partners, directors,
officers, stockholders, managers, members, agents, employees and each other person or entity, if any, controlling us) to the full
extent lawful, from and against any and all losses, claims, damages or liabilities of any nature whatsoever with respect to or arising
from any acts or omission by us (including ordinary negligence) in our capacity as advisor, except with respect to losses, claims,
damages or liabilities with respect to or arising out of our gross negligence, bad faith or willful misconduct, or reckless disregard
of our duties set forth in the applicable advisory agreement (for which we have indemnified Ashford Prime or Ashford Trust, as
applicable).

Term and Termination. The terms of our advisory agreements with Ashford Prime and Ashford Trust are 10 years, in each
case commencing from the effective date of the applicable advisory agreement. Each advisory agreement provides for automatic
five-year renewal terms unless previously terminated as described below. Following the 10-year initial terms, the advisory
agreements may be terminated by Ashford Prime or Ashford Trust, as applicable, with 180 days’ written notice prior to the expiration
of the then current term, on the affirmative vote of at least two-thirds of the independent directors of such entity, based upon a
good faith finding that either (a) there has been unsatisfactory performance by us that is materially detrimental to such company
and the subsidiaries of such company taken as a whole, or (b) the base fee and/or incentive fee (each as defined in the advisory
agreements) is not fair based on the then-current market for such fees (and we do not offer to negotiate a lower fee that at least a
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majority of the independent directors determine is fair). If the reason for non-renewal specified by such company in the termination
notice is (b) in the preceding sentence, then we may, at our option, provide a notice of proposal to renegotiate the base fee and
incentive fee not less than 150 days prior to the pending termination date. Thereupon, each party has agreed to use its commercially
reasonable efforts to negotiate in good faith to find a resolution on fees within 120 days following receipt by such company of the
renegotiation proposal. If a resolution is achieved between us and at least a majority of the independent directors of such entity,
within the 120-day period, then the applicable advisory agreement will continue in full force and effect with modification only to
the agreed upon base fee and/or incentive fee, as applicable.

If no resolution on fees is reached within the 120-day period, or if Ashford Trust or Ashford Prime, as applicable, terminates
the advisory agreement by reason of clause (a) above, or terminates the advisory agreement upon a change in control of such
companies, the related advisory agreement will terminate and Ashford Trust or Ashford Prime, as applicable, will be required to
pay us all fees and expense reimbursements due and owing through the date of termination as well as a termination fee equal to
1.1 times the greater of either:

* 12 multiplied by the our net earnings (as defined in the advisory agreement) for the 12-month period preceding the
termination date of our advisory agreement. For purposes of this calculation, “Net Earnings” is defined as (A) our reported
Adjusted EBITDA (as defined in our advisory agreement) for the 12-month period preceding the termination of our
advisory agreement (adjusted to assume our advisory agreement was in place for the full 12-month period if it otherwise
was not), as reported in our earnings releases less (B) our pro forma Adjusted EBITDA (as defined in our advisory
agreement) assuming our advisory agreement was not in place during such period plus (C) all EBITDA (Net Income (per
Generally Accepted Accounting Principles (“GAAP”)) plus interest expenses, income taxes, depreciation and
amortization) of ours and any of our affiliates and subsidiaries from providing any service or product to the applicable
company, its operating partnership or any of its affiliates or subsidiaries, exclusive of EBITDA directly resulting from
our advisory agreement;

» the earnings multiple (calculated as our total enterprise value divided by our adjusted EBITDA) for our common stock
per the 12-month period preceding the termination date multiplied by our net earnings (as defined in the advisory
agreement) for the 12 months preceding the termination; or

» the simple average of our earnings multiples for the three fiscal years preceding the termination (calculated as our total
enterprise value divided by our adjusted EBITDA for such periods) multiplied by our net earnings (as defined in the
advisory agreement) for the 12 months preceding the termination;

plus, in either case, a gross-up amount for federal and state tax liability, based on an assumed combined tax rate of 40%. Any such
termination fee will be payable on or before the termination date.

Ashford Prime and Ashford Trust have agreed that if we and Remington Lodging consummate the Transactions, that for
purposes of determining the termination fee under the advisory agreement, our “Net Earnings” and “Adjusted EBITDA” shall not
include Adjusted EBITDA arising under the Remington Master Management Agreement attributable to management fees, project
management fees and market service fees (all as defined in the Remington Master Management Agreement) earned by Remington
Lodging and/or its subsidiaries and consolidated with us.

Ashford Prime or Ashford Trust may also terminate the applicable advisory agreement with 60 days’ notice upon a change
of control of such entity, if the change of control transaction is conditioned upon the termination of the advisory agreement. In
such a circumstance, Ashford Trust or Ashford Prime, as applicable, would be required to pay the accrued costs and termination
fee described above.

Either Ashford Prime or Ashford Trust may also terminate the applicable advisory agreement at any time, including during
the 10-year initial term, without the payment of a termination fee, upon customary events of default and our failure to cure during
certain cure periods, such as our default in performance of material obligations, the filing of bankruptcy or a dissolution action
and other events, as outlined in the advisory agreement.

Upon any termination of either advisory agreement, we are expected to cooperate with and assist Ashford Prime or Ashford
Trust, as applicable, in executing an orderly transition of the management of its assets to a new advisor, providing a full accounting
ofall accounts held in the name of or on behalf of such company, returning any funds held on behalf of such company and returning
any and all of the books and records of such company. Ashford Prime or Ashford Trust, as applicable, will be responsible for
paying all accrued fees and expenses and will be subject to certain non-solicitation obligations with respect to our employees upon
any termination of the applicable advisory agreement other than termination as a result of change of control of our company.

Following the 10-year initial term, we may terminate either advisory agreement prior to the expiration of each successive
then-current term with 180 days’ prior written notice. Additionally, we may terminate either advisory agreement if Ashford Prime
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or Ashford Trust, as applicable, defaults in the performance or observance of any material term, condition or covenant under the
applicable advisory agreement; provided, however, before terminating the advisory agreement, we must give Ashford Prime or
Ashford Trust, as applicable, written notice of the default and provide such entity with an opportunity to cure the default within
45 days, or if such default is not reasonably susceptible to cure within 45 days, such additional cure period as is reasonably
necessary to cure the default (not to exceed 90 days) so long as such entity is diligently and in good faith pursuing such cure. In
the event of such a termination, we will be entitled to all accrued fees and expenses.

Fees and Expenses.

Base Fee. The total quarterly base fee per annum is based on a declining sliding scale percentage of the total market
capitalization of each of Ashford Prime and Ashford Trust plus the Key Money Asset Management Fee (defined in our
advisory agreements as the aggregate gross asset value of all key money assets multiplied by 0.7%), subject to a minimum
quarterly base fee. The “total market capitalization” for purposes of determining the base fee is calculated on a quarterly
basis as follows:

(1) the average of the volume-weighted average price per share of common stock for Ashford Prime or Ashford
Trust, as applicable, for each trading day of the preceding quarter multiplied by the average number of shares
of common stock and common units outstanding during such quarter, on a fully-diluted basis (assuming all
common units and long term incentive partnership units in the applicable operating partnership which have
achieved economic parity with common units in the applicable operating partnership have been redeemed and
the applicable company has elected to issue common stock of such company in satisfaction of the redemption
price), plus

(i) the quarterly average of the aggregate principal amount of the consolidated indebtedness of such company
(including its proportionate share of debt of any entity that is not consolidated but excluding its joint venture
partners’ proportionate share of consolidated debt), plus

(ii1) the quarterly average of the liquidation value of any outstanding preferred equity of such company, and

(iv) multiplying the sum of (i), (ii), and (iii) above by the Key Money Asset Factor (defined in our advisory
agreements as 1 minus the quotient resulting from dividing the aggregate gross book value of all key money
assets by the aggregate gross book value of such entity’s assets (including key money assets).

The minimum base fee for Ashford Prime, and the minimum base fee for Ashford Trust for each quarter beginning
January 1, 2016 or thereafter will be equal to the greater of:

(1) 90% of the base fee paid for the same quarter in the prior year; and
(i1) the “G&A ratio” multiplied by the total market capitalization of such company.

The “G&A ratio” is calculated as the simple average of the ratios of total general and administrative expenses, including
any dead deal costs, less any non-cash expenses, paid in the applicable quarter by each member of a select peer group,
divided by the total market capitalization of such peer group member. The peer group for each company may be adjusted
from time-to-time by mutual agreement between us and a majority of the independent directors of such company,
negotiating in good faith. The base fee is payable quarterly in arrears in cash.

Incentive Fee. In each year that the Total Stockholder Return (“TSR”) of Ashford Prime or Ashford Trust exceeds the
“average TSR of its peer group,” Ashford Prime or Ashford Trust, as applicable is required to pay us an incentive fee.
For purposes of this calculation, the TSR of such entity is calculated using a year-end stock price equal to the closing
price of its common stock on the last trading day of the year as compared to the closing stock price of its common stock
on the last trading day of the prior year (or, with respect to Ashford Trust, for the stub period ending December 31, 2014,
the closing stock price of its common stock on November 13, 2014), in each case assuming all dividends on the common
stock during such period are reinvested into additional shares of common stock of such entity. The average TSR for each
member of such company’s peer group is calculated in the same manner and for the same time period, and the simple
average for the entire peer group is the “average TSR for its peer group.” If the TSR of Ashford Prime or Ashford Trust
exceeds the average TSR for its peer group, we will be paid an incentive fee, subject to the FCCR Condition, as defined
below.

The annual incentive fee is calculated as (i) 5% of the amount (expressed as a percentage but in no event greater than
25%) by which the annual TSR of Ashford Trust or Ashford Prime, as applicable, exceeds the average TSR for its respective
peer group, multiplied by (ii) the fully diluted equity value of such company at December 31 of the applicable year.
Further, with respect to Ashford Trust, for the stub period ended December 31, 2014, the product from the incentive fee
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calculation was reduced proportionately based on the number of days in which the advisory agreement with Ashford
Trust was in effect for the calendar year 2014 divided by 365 days. To determine the fully diluted equity value, we assume
that all units in the operating partnership of Ashford Prime or Ashford Trust, as applicable, including Long-Term Incentive
Plan (“LTIP”) units that have achieved economic parity with the common units, if any, are redeemed and the applicable
company has elected to issue common stock of such company in satisfaction of the redemption price and that the per
share value of each share of common stock of such company is equal to the closing price of its stock on the last trading
day of the year. The incentive fee, if any, subject to the FCCR Condition (defined below), is payable in arrears in three
equal annual installments with the first installment payable on January 15 following the applicable year for which the
incentive fee relates and on January 15 of the next two successive years. Notwithstanding the foregoing, upon any
termination of the advisory agreement for any reason, any unpaid incentive fee (including any incentive fee installment
for the stub period ending on the termination date) will become fully earned and immediately due and payable without
regard to the FCCR Condition defined below. Except in the case when the incentive fee is payable on the date of termination
of this Agreement, up to 50% of the incentive fee may be paid by each Ashford Prime or Ashford Trust, at the option of
such entity, in shares its common stock of or common units of the applicable operating partnership or such entity, with
the balance payable in cash, unless at the time for payment of the incentive fee:

(1) we or our affiliates own common stock or common units in an amount (determined with reference to the closing
price of the common stock of each Ashford Prime or Ashford Trust, as applicable, on the last trading day of the year or
stub period) greater than or equal to three times the base bee for the preceding four quarters,

(1) payment in such securities would cause us to be subject to the provisions of the Investment Company Act, or
(iii) payment in such securities would not be legally permissible for any reason;
in which case, the entire Incentive Fee will be paid by Ashford Prime or Ashford Trust in cash.

Upon the determination of the incentive fee, except in the case of any termination of the advisory agreement in which
case the incentive fee for the stub period and all unpaid installments of an incentive fee shall be deemed earned by us
and fully due and payable by Ashford Prime and Ashford Trust, as applicable, each one-third installment of the incentive
fee shall not be deemed earned by us or otherwise payable by Ashford Prime or Ashford Trust, as applicable, unless such
entity, as of the December 31 immediately preceding the due date for the payment of the incentive fee installment, has
an FCCR of 0.20x or greater (the “FCCR Condition”). For purposes of this calculation, “FCCR” means such entity’s
fixed charge coverage ratio, which is the ratio of adjusted EBITDA for the previous four consecutive fiscal quarters to
fixed charges, which includes all (i) such entity and its subsidiaries’ interest expense, (ii) such entity and its subsidiaries’
regularly scheduled principal payments, other than balloon or similar principal payments which repay indebtedness in
full and payments under cash flow mortgages applied to principal, and (iii) preferred dividends paid by such entity.

Equity Compensation. To incentivize our employees, officers, consultants, non-employee directors, affiliates and
representatives to achieve the goals and business objectives of each of Ashford Prime and Ashford Trust, as established
by the boards of directors of such entities, in addition to the base fee and the incentive fee described above, the boards
of directors of each of Ashford Prime and Ashford Trust have the authority to make annual equity awards to us or directly
to our employees, officers, consultants and non-employee directors, based on achievement of certain financial and other
hurdles established by such board of directors.

Expense Reimbursement. We are responsible for all wages, salaries, cash bonus payments and benefits related to our
employees providing services to Ashford Prime or Ashford Trust (including any of the officers of Ashford Prime or
Ashford Trust who are also officers of our company), with the exception of any equity compensation that may be awarded
by Ashford Prime or Ashford Trust to our employees who provide services to Ashford Prime and Ashford Trust, the
provision of certain internal audit, asset management and risk management services and the international office expenses
described below. Ashford Prime and Ashford Trust are each responsible to pay or reimburse us monthly for all other costs
we incur on behalf of such entities or in connection with the performance of our services and duties to such companies,
including, without limitation, tax, legal, accounting, advisory, investment banking and other third-party professional fees,
director fees, insurance (including errors and omissions insurance and any other insurance required pursuant to the terms
of the advisory agreements), debt service, taxes, underwriting, brokerage, reporting, registration, listing fees and charges,
travel and entertainment expenses, conference sponsorships, transaction diligence and closing costs, dead deal costs,
dividends, office space, the cost of all equity awards or compensation plans established by such companies, including
the value of awards made by companies to our employees, and any other costs which are reasonably necessary for the
performance by us of our duties and functions, including any expenses incurred by us to comply with new or revised
laws or governmental rules or regulations that impose additional duties on Ashford Prime or Ashford Trust or us in our
capacity as advisor to such entities. In addition, each of Ashford Prime and Ashford Trust pays a pro rata share of our
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office overhead and administrative expenses incurred in the performance of our duties and functions under the advisory
agreements. There is no specific limitation on the amount of such reimbursements.

In addition to the expenses described above, each of Ashford Prime and Ashford Trust are required to reimburse us
monthly for its pro rata share (as reasonably agreed to between us and a majority of the independent directors of such
company or its audit committee, chairman of its audit committee or lead director) of all reasonable international office
expenses, overhead, personnel costs, travel and other costs directly related to our non-executive personnel who are located
internationally or that oversee the operations of international assets or related to our personnel that source, investigate or
provide diligence services in connection with possible acquisitions or investments internationally. Such expenses include
but are not limited to, salary, wage payroll taxes and the cost of employee benefit plans. We pay or reimburse Ashford
Trust for the costs associated with Ashford Trust’s current chairman emeritus, which includes a $700,000 annual stipend
and the cost of all benefits currently available to him, as well as reimbursement for reasonable expenses incurred by him
in connection with his service to Ashford Trust.

*  Additional Services. If, and to the extent that, either Ashford Prime or Ashford Trust requests us to render services on
behalf of such company other than those required to be rendered by us under the advisory agreement, such additional
services will be compensated separately, at market rates, as defined in the advisory agreements.

The Ashford Trademark. We have a proprietary interest in the “Ashford” trademark, and we agreed to license its use to each
of Ashford Prime and Ashford Trust. If at any time Ashford Prime or Ashford Trust ceases to retain us to perform advisory services
for them, within 60 days following receipt of written request from us, such entity must cease to conduct business under or use the
“Ashford” name or logo, as well as change its name and the names of any of its subsidiaries to a name that does not contain the
name “Ashford.”

Relationship with Ashford Prime and Ashford Trust. We advise both Ashford Prime and Ashford Trust. We are also permitted
to have other advisory clients, which may include other REITs operating in the real estate industry or having the same or substantially
similar investment guidelines as Ashford Trust or Ashford Prime. If either Ashford Prime or Ashford Trust materially revises its
initial investment guidelines without our express written consent, we are required only to use our best judgment to allocate
investment opportunities to Ashford Prime, Ashford Trust and other entities we advise, taking into account such factors as we
deem relevant, in our discretion, subject to any of our then existing obligations to such other entities. Ashford Prime has agreed
not to revise its initial investment guidelines to be directly competitive with Ashford Trust. Ashford Trust agrees, pursuant to the
terms of the Ashford Trust advisory agreement, that it will revise its investment guidelines as necessary to avoid direct competition
with (i) any entity or platform that Ashford Trust may create or spin-off in the future and (ii) any other entity advised by us,
provided that in the case of clause (ii), we and Ashford Trust mutually agree to the terms of such revision of Ashford Trust’s
investment guidelines. The advisory agreements give each of Ashford Prime and Ashford Trust the right to equitable treatment
with respect to other clients of ours, but the advisory agreements do not give any entity the right to preferential treatment, except
as follows:

*  Any new individual investment opportunities that satisfy Ashford Prime’s investment guidelines will be presented to its
board of directors, which has up to 10 business days to accept any such opportunity prior to it being available to Ashford
Trust or another business advised by us.

*  Any new individual investment opportunities that satisfy Ashford Trust’s investment guidelines will be presented to its
board of directors, which has up to 10 business days to accept any such opportunity prior to it being available to Ashford
Prime or another business advised by us.

To minimize conflicts between Ashford Prime and Ashford Trust, the advisory agreements require each such entity to designate
an investment focus by targeted RevPAR, segments, markets and other factors or financial metrics. After consultation with us,
such entity may modify or supplement its investment guidelines from time to time by giving written notice to us; however, if either
Ashford Prime or Ashford Trust materially changes its investment guidelines without our express written consent, we are required
only to use our best judgment to allocate investment opportunities to Ashford Prime, Ashford Trust and other entities we may
advise, taking into account such factors as we deem relevant, in our discretion, subject to any then existing obligations we have
to such other entities.

When determining whether an asset satisfies the investment guidelines of either Ashford Prime or Ashford Trust, we must
make a good faith determination of projected RevPAR, taking into account historical RevPAR as well as such additional
considerations as conversions or reposition of assets, capital plans, brand changes and other factors that may reasonably be
forecasted to raise RevPAR after stabilization of such initiative.

If Ashford Prime or Ashford Trust elect to spin-off, carve-out, split-off or otherwise consummate a transfer of a division or
subset of assets for the purpose of forming a joint venture, a newly created private platform or a new publicly traded company to
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hold such division or subset of assets constituting a distinct asset type and/or investment guidelines, Ashford Trust and Ashford
Prime have agreed that any such new entity will be advised by us pursuant to an advisory agreement containing substantially the
same material terms set forth in our advisory agreement with Ashford Prime or Ashford Trust, as applicable.

Fourth Amended and Restated Advisory Agreement. On January 24,2017, we entered into an amended and restated advisory
agreement with Ashford Prime (the “Amended and Restated Ashford Prime Advisory Agreement”) that amends and restates the
advisory agreement with Ashford Prime discussed herein. The Amended and Restated Ashford Prime Advisory Agreement will
not become effective unless and until it is approved by Ashford Prime’s stockholders. The material terms of the Amended and
Restated Ashford Prime Advisory agreement include:

Ashford Prime will make a cash payment to us of $5.0 million at the time the Amended and Restated Ashford Prime
Advisory Agreement becomes effective;

the termination fee payable to us under the advisory agreement has been amended by eliminating the 1.1x multiplier and
tax gross up components of the fee;

we will disclose publicly the revenues and expenses used to calculate “Net Earnings™ on a quarterly basis which is used
to calculate the termination fee; we will retain an accounting firm to provide a quarterly report to Ashford Prime on the
reasonableness of the our determination of expenses, which will be binding on the parties;

our right under the advisory agreement to appoint a “Designated CEO” has been eliminated,;

our right to terminate the advisory agreement due to a change in a majority of the “Company Incumbent Board” (as
defined in the advisory agreement) has been eliminated;

Ashford Prime will be incentivized to grow its assets under a “growth covenant” in the Amended and Restated Ashford
Prime Advisory Agreement under which Ashford Prime will receive a deemed credit against a base amount of $45.0
million for 3.75% of the total purchase price of each hotel acquired after the date of the Amended and Restated Ashford
Prime Advisory Agreement that was recommended by us, netted against 3.75% of the total sale price of each hotel sold
after the date of the Amended and Restated Ashford Prime Advisory Agreement. The difference between $45.0 million
and this net credit, if any, is referred to as the “Uninvested Amount.” If the Amended and Restated Ashford Prime Advisory
Agreement is terminated, other than due to certain acts by us, Ashford Prime must pay us the Uninvested Amount, in
addition to any other fees payable under the Amended Agreement;

the Amended and Restated Ashford Prime Advisory Agreement requires Ashford Prime to maintain a net worth of not
less than $390 million plus 75% of the equity proceeds from the sale of securities by Ashford Prime after December 31,
2016 and a covenant prohibiting Ashford Prime from paying dividends except as required to maintain its REIT status if
paying the dividend would reduce Ashford Prime’s net worth below the required minimum net worth;

the initial term of the Amended and Restated Ashford Prime Advisory Agreement ends on the 10th anniversary of its
effective date, subject to renewal by us for up to seven additional successive 10-year terms;

the base management fee payable to us will be fixed at 70 bps, and the fee will be payable on a monthly basis;

reimbursements of expenses to us will be made monthly in advance, based on an annual expense budget, with a quarterly
true-up for actual expenses;

the right of Ashford Prime to terminate the advisory agreement due to a change of control experienced by us has been
eliminated;

the rights of Ashford Prime to terminate the advisory agreement at the end of each term upon payment of the termination
fee based on the parties being unable to agree on new market-based fees or our performance have been eliminated;
however, the Amended and Restated Ashford Prime Advisory Agreement provides a mechanism for the parties to
renegotiate the fees payable to us at the end of each term based on then prevailing market conditions, subject to floors
and caps on the changes;

ifa Change of Control (as defined in the Amended and Restated Ashford Prime Advisory Agreement) is pending, Ashford
Prime has agreed to deposit not less than 50%, and in certain cases 100%, of the applicable termination fee in escrow,
with the payment of any remaining amounts owed to us secured by a letter of credit or first priority lien on certain assets;

Ashford Prime’s ability to terminate the Amended and Restated Ashford Prime Advisory Agreement due to a material
default by us is limited to instances where a court finally determines that the default had a material adverse effect on
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Ashford Prime and we fail to pay monetary damages in accordance with the Amended and Restated Ashford Prime
Advisory Agreement; and

»  if Ashford Prime repudiates the Amended and Restated Ashford Prime Advisory Agreement, through actions or omissions
that constitute a repudiation as determined by a final non-appealable order from a court of competent jurisdiction, Ashford
Prime will be liable to us for a liquidated damages amount.

Our Mutual Exclusivity Agreement

We and Ashford LLC, our operating company, entered into a mutual exclusivity agreement with Remington Lodging, that
was consented and agreed to by Mr. Monty J. Bennett, regarding potential future advisory clients for us and property management
clients for Remington Lodging. Mr. Monty J. Bennett and his father Mr. Archie Bennett, Jr. are the sole owners of Remington
Lodging, and Mr. Monty J. Bennett is the chief executive officer of Remington Lodging. Pursuant to this agreement, we have
agreed to utilize Remington Lodging to provide property management, project management and development services for all
hotels that future companies we may advise or may acquire, to the extent that we have the right, or control the right, to direct such
matters, subject to certain exceptions.

Our Financing Strategy

We currently do not use leverage, and therefore have no market risk sensitive instruments; however, we may decide to use
leverage to meet future capital needs. Our organizational documents do not limit our capacity to use leverage or the amount we
may use. We may choose to utilize asset specific debt or a corporate credit facility. Our financing objective is to manage our capital
structure effectively in order to provide sufficient capital to execute our business strategies and in turn add value to stockholders.
We may from time to time use derivative instruments primarily to hedge against our cash flows.

Regulation

General. We, AIM and each of Ashford Prime and Ashford Trust, as applicable, are subject, in certain circumstances, to
supervision and regulation by state and federal governmental authorities and are subject to various laws and judicial and
administrative decisions imposing various requirements and restrictions, which, among other things regulate public disclosures,
reporting obligations and capital raising activity. As an advisor to companies that own hotel properties, the operations and properties
of such entities are subject to various federal, state and local laws, ordinances and regulations, including regulations relating to
common areas and fire and safety requirements.

REIT Regulations. Each of Ashford Prime and Ashford Trust has elected and is qualified and expects to continue to qualify
to be taxed as a REIT under Section 856 through 860 of the Code. As REITs, such companies must currently distribute, at a
minimum, an amount equal to 90% of their taxable income. In addition, such companies must distribute 100% of taxable income
to avoid paying corporate federal income taxes. REITs are also subject to a number of organizational and operational requirements
in order to elect and maintain REIT status. These requirements include specific share ownership tests and assets and gross income
composition tests. If either Ashford Prime or Ashford Trust fails to continue to qualify as a REIT in any taxable year, it is subject
to federal income tax (including any applicable alternative minimum tax) on its taxable income at regular corporate tax rates. Even
if such companies continue to qualify for taxation as REITs, they may be subject to state and local income taxes and to federal
income tax and excise tax on their undistributed income. Under the Protecting Americans from Tax Hikes Act of 2015, enacted
on December 18, 2015, several Internal Revenue Code provisions relating to REITs and their stockholders were revised. These
new rules were enacted with varying effective dates, some of which were retroactive.

Americans with Disabilities Act. As the advisor to Ashford Prime and Ashford Trust, we are responsible for ensuring that the
hotels owned by such entities comply with applicable provisions of the Americans with Disabilities Act, or “ADA,”, to the extent
that such hotels are “public accommodations” as defined by the ADA. Non-compliance with the ADA could result in imposition
of fines or an award of damages to private litigants. The obligation to make readily achievable accommodations is an ongoing
one, and we continue to assess the hotels and to advise Ashford Prime or Ashford Trust, as applicable, to make alterations as
appropriate in this respect.

Affordable Care Act. We could be subject to excise taxes under the employer mandate provisions of the Affordable Care Act
("ACA") if we did not offer affordable, minimum value health care coverage to substantially all of our full-time employees and
their dependents. Any such penalty would be based on the number of full-time employees. We do not anticipate being subject to
a penalty under the ACA; however, even in the event that we are, any such penalty would be less than $200,000 as we had 103
full-time employees as of December 31, 2016.

Environmental Matters. Under various laws relating to the protection of the environment, a current or previous owner or
operator (including tenants) of real estate may be liable for contamination resulting from the presence or discharge of hazardous
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or toxic substances at that property and may be required to investigate and clean up such contamination at that property or emanating
from that property. These costs could be substantial and liability under these laws may attach without regard to whether the owner
or operator knew of, or was responsible for, the presence of the contaminants, and the liability may be joint and several. The
presence of contamination or the failure to remediate contamination at the hotels owned by Ashford Prime or Ashford Trust may
expose such entities, and potentially us, to third-party liability or materially and adversely affect the ability to sell, lease or develop
the real estate or to incur debt using the real estate as collateral.

The hotels owned by Ashford Prime and Ashford Trust are subject to various federal, state, and local environmental, health
and safety laws and regulations that address a wide variety of issues, including, but not limited to, storage tanks, air emissions
from emergency generators, storm water and wastewater discharges, lead-based paint, mold and mildew and waste management.
These hotels incur costs to comply with these laws and regulations, and we or the property owners could be subject to fines and
penalties for non-compliance.

Some of these hotels may contain or develop harmful mold or suffer from other adverse conditions, which could lead to
liability for adverse health effects and costs of remediation. The presence of significant mold or other airborne contaminants at
any of the hotels owned by Ashford Prime or Ashford Trust could require a costly remediation program to contain or remove the
mold or other airborne contaminants from the affected hotel or increase indoor ventilation. In addition, the presence of significant
mold or other airborne contaminants could expose us to liability from guests or employees at the hotels and others if property
damage or health concerns arise.

In the judgment of management, while we may incur significant expense complying with the various regulation to which we
are subject, existing statutes and regulations will not have a material adverse effect on our business. However, it is not possible
to forecast the nature of future legislation, regulations, judicial decisions, orders or interpretations, nor their impact upon our future
business, financial condition, results of operations or prospects.

Distributions and Our Distribution Policy

Evaluation of our distribution policy and the decision to make a distribution is made solely at the discretion of our board of
directors and is based on factors including, but not limited to, our ability to generate income, availability of existing cash balances,
the performance of our business, capital requirements, applicable law, access to cash in the capital markets and other financing
sources, general economic conditions and economic conditions that more specifically impact our business or prospects and other
factors our board of directors deems relevant.

Future distribution levels are subject to adjustment based upon any one or more of the factors set forth above, the matters
discussed under “Risk Factors” in this Annual Report on Form 10-K or any other document we file with the SEC under the
Exchange Act and other factors that our board of directors may, from time to time, deem relevant to consider when determining
an appropriate distribution. Our board of directors may also determine not to make any distribution.

Competition

The asset management industry is highly competitive. We compete on an industry, regional and niche basis based on a number
of factors, including ability to raise capital, investment opportunities and performance, transaction execution skills, access to and
retention of qualified personnel, reputation, range of products, innovation and fees for our services. Our clients compete with
many third parties engaged in the hotel industry, including other hotel operating companies, ownership companies (including hotel
REITs) and national and international hotel brands. Some of these competitors, including other REITs and private real estate
companies and funds may have substantially greater financial and operational resources than Ashford Prime or Ashford Trust and
may have greater knowledge of the markets in which we seek to invest. Such competitors may also enjoy significant competitive
advantages that result from, among other things, a lower cost of capital and enhanced operating efficiencies. Future competition
from new market entrants may limit the number of suitable investment opportunities offered to Ashford Prime and Ashford Trust.
It may also result in higher prices, lower yields and a more narrow margin over the borrowing cost for Ashford Prime and Ashford
Trust, making it more difficult to originate or acquire new investments on attractive terms. Certain competitors may also be subject
to different regulatory regimes or rules that may provide them more flexibility or better access to pursue potential investments
and raise capital for their managed companies. In addition, certain competitors may have higher risk tolerance, different risk
assessment or a lower return threshold, which could allow them to consider a broader range of investments and to bid more
aggressively for investment opportunities that we may want to pursue.

Ashford Prime and Ashford Trust each compete with many third parties engaged in the hotel industry. Competition in the
hotel industry is based on a number of factors, most notably convenience of location, brand affiliation, price, range of services,
guest amenities or accommodations offered and quality of customer service. Competition is often specific to the individual markets
in which properties are located and includes competition from existing and new hotels. We believe that hotels that are affiliated
with leading national brands, such as the Marriott or Hilton brands, will enjoy the competitive advantages associated with operating
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under such brands. Increased competition could have a material adverse effect on the occupancy rate, average daily room rate and
RevPAR of the hotels owned by Ashford Prime or Ashford Trust or may require capital improvements that otherwise would not
have to be made, which may result in decreases in the profitability of Ashford Prime or Ashford Trust and decreased advisory fees
to us. Since the fees we receive are based upon total equity market capitalization and total shareholder returns, such fees are
impacted by relative performance of the share price of Ashford Trust and Ashford Prime compared to competitive REITs.

Insurance

We are required to have insurance programs to comply with our contractual obligations and as reasonably necessary for our
business.

Shareholder Rights Plan

On November 16,2014, we adopted a shareholder rights plan by entering into a Rights Agreement, dated November 17,2014,
with ComputerShare Trust Company, N.A., as rights agent (the “Rights Agreement”). We intend for the shareholder rights plan
to improve the bargaining position of our board of directors in the event of an unsolicited offer to acquire our outstanding shares
of common stock. Our board of directors implemented the rights plan by declaring a dividend of one preferred share purchase
right that was paid on November 27, 2014, for each outstanding share of our common stock on November 27, 2014, to our
stockholders of record on that date. Each of those rights becomes exercisable on the Distribution Date (defined below) and entitles
the registered holder to purchase from the Company one one-thousandth of a share of our Series A Preferred Stock, par value
$0.01 per share, at a price of $275 per one one-thousandth of a share of our Series A Preferred Stock represented by such a right,
subject to adjustment.

Initially, the rights will be attached to all certificates representing our common stock, and no separate certificates evidencing
the rights will be issued. The Rights Agreement provides that, until the date on which the rights separate and begin trading separately
from our common stock (which we refer to as the “Distribution Date”), the rights will be transferred only with the shares of our
common stock. The Distribution Date will occur, and the rights would separate and begin trading separately from the shares of
our common stock, and certificates representing the rights will be issued to evidence the rights, on the earlier to occur of:

(1) 10 business days following a public announcement, or the public disclosure of facts indicating, that a person or
group of affiliated or associated persons has acquired beneficial ownership (as defined in the Rights Agreement)
of 10% or more of the outstanding shares of common stock, (referred to, subject to certain exceptions as “Acquiring
Persons”) (or, in the event an exchange of the rights for shares of our common stock is effected in accordance with
certain provisions of the Rights Agreement and our board of directors determines that a later date is advisable, then
such later date that is not more than 20 days after such public announcement); or

(i1) 10 business days (or such later date as may be determined by action of our board of directors prior to such time as
any person becomes an Acquiring Person) of 10% or more of the outstanding shares of our common stock following
the commencement of, or announcement of an intention to make, a tender offer or exchange offer the consummation
of which would result in the beneficial ownership by a person or group of 10% or more of the outstanding shares
of our common stock.

The rights also become exercisable if a person or group that already beneficially owns 10% or more of our common stock
acquires any additional shares of our common stock without the approval of our board of directors, except that the Distribution
Date will not occur as a result of our company, one of our subsidiaries, one of our employee benefit plans or a trustee for one of
those plans, or Mr. Monty J. Bennett and certain of his affiliates and associates (so long as they own 20% or less of our outstanding
common stock), acquiring additional shares of our common stock, and those persons will not be Acquiring Persons.

Ifaperson or group becomes an Acquiring Person atany time, with certain limited exceptions, the rights will become exercisable
for shares of our common stock (or, in certain circumstances, shares of our Series A Preferred Stock or other of our securities that
are similar) having a value equal to two times the exercise price of the right. From and after the announcement that any person
has become an Acquiring Person, if certificated rights are or were at any time on or after the earlier of (i) the date of such
announcement or (ii) the Distribution Date acquired or beneficially owned by an Acquiring Person or an associate or affiliate of
an Acquiring Person, such rights shall become void, and any holder of such rights shall thereafter have no right to exercise such
rights. In addition, if, at any time after a person becomes an Acquiring Person, (i) we consolidate with, or merge with and into,
any other person; (ii) any person consolidates with us, or merges with and into us and we are the continuing or surviving corporation
of such merger and, in connection with such merger, all or part of the shares of our common stock are or will be changed into or
exchanged for stock or other securities of any other person (or of ours) or cash or any other property; or (iii) 50% or more of our
consolidated assets or earning power (as defined in the Rights Agreement) are sold, then proper provision will be made so that
each holder of a right will thereafter have the right to receive, upon the exercise of a right at the then current exercise price of the
right, that number of shares of common stock of the acquiring company which at the time of such transaction will have a market
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value of two times the exercise price of the right. Upon the occurrence of an event of the type described in this paragraph, if our
board of directors so elects, we will deliver upon payment of the exercise price of a right an amount of cash or securities equivalent
in value to the shares of common stock issuable upon exercise of a right. If we fail to meet that obligation within 30 days following
of the announcement that a person has become an Acquiring Person, we must deliver, upon exercise of a right but without requiring
payment of the exercise price then in effect, shares of our common stock (to the extent available) and cash equal in value to the
difference between the value of the shares of our common stock otherwise issuable upon the exercise of a right and the exercise
price then in effect. The rights are set to expire February 25, 2018.

Employees

At December 31, 2016, we had 103 full time employees. These employees directly or indirectly perform various acquisition,
development, asset and investment management, capital markets, accounting, tax, risk management, legal, redevelopment, and
corporate management functions for Ashford Prime and Ashford Trust.

Emerging Growth Company Status

We are an “emerging growth company,” as defined in the Jumpstart Our Business Startups Act (“JOBS Act”), and we are
eligible to take advantage of certain exemptions from various reporting requirements that are applicable to other public companies
that are not “emerging growth companies.” These exemptions include not being required to comply with the auditor attestation
requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our
periodic reports, proxy statements and registration statements, and exemptions from the requirements of holding a nonbinding
advisory vote on executive compensation and stockholder approval of any golden parachute payments not previously approved.

Although we are still evaluating the JOBS Act, we may take advantage of some or all of the reduced regulatory and reporting
requirements that are available to us as long as we qualify as an emerging growth company, except that we have irrevocably elected
not to take advantage of the extension of time to comply with new or revised financial accounting standards available under
Section 102(b) of the JOBS Act.

We, in general, remain as an emerging growth company for up to five full fiscal years following our separation from Ashford
Trust. We would cease to be an emerging growth company and, therefore, become ineligible to rely on the above exemptions, if
we:

*  have more than $1 billion in annual revenue in a fiscal year;
+ issue more than $1 billion of non-convertible debt during the preceding three-year period; or

*  become a “large accelerated filer” as defined in Exchange Act Rule 12b-2, which would occur after: (i) we have filed at
least one annual report pursuant to the Exchange Act; (ii) we have been an SEC-reporting company for at least 12 months;
and (iii) the market value of our common stock that is held by non-affiliates exceeds $700 million as of the last business
day of our most recently completed second fiscal quarter.

Access To Reports and Other Information

We maintain a website at www.ashfordinc.com. On our website, we make available free of charge our annual reports on Form
10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and other reports filed or furnished pursuant to Section 13
(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), as soon as reasonably practicable after we
electronically file such material with the SEC. In addition, our Code of Business Conduct and Ethics, Code of Ethics for the Chief
Executive Officer, Chief Financial Officer, and Chief Accounting Officer, Corporate Governance Guidelines, and Board Committee
Charters are also available free-of-charge on our website or can be made available in print upon request.

All reports filed with the SEC may also be read and copied at the SEC’s Public Reference Room at 100 F Street, N.E.
Washington, D.C. 20549-1090. Further information regarding the operation of the Public Reference Room may be obtained by
calling 1-800-SEC-0330. In addition, all of our filed reports can be obtained at the SEC’s website at www.sec.gov.
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Item 1A. Risk Factors
Risks Related to Our Business
The asset and investment management businesses are highly competitive.

The asset and investment management businesses are highly competitive. Competition in these businesses is driven by a
variety of factors including: asset and investment performance; the quality of service provided to the companies and investment
funds we advise; investor perception of an asset and investment manager’s drive, focus and alignment of interest; terms of
investment, including the level of fees and expenses charged for services; our actual or perceived financial condition, liquidity
and stability; the duration of relationships with investors; brand recognition; and business reputation. We expect to face competition
primarily from other asset and investment management firms, private equity funds, hedge funds, other financial institutions,
sovereign wealth funds, corporate buyers and other parties. A number of factors serve to increase our competitive risks:

» other asset and investment managers may have greater financial, technical, marketing and other resources and more
personnel than we do;

»  other asset managers may offer more products and services than we do or be more adept at developing, marketing and
managing new products and services than we are;

*  Ashford Prime, Ashford Trust, other companies that we may advise and any investment funds we manage may not perform
as well as the clients of other asset or investment managers;

» several other asset and investment managers and their clients have significant amounts of capital and many of them have
similar management and investment objectives to ours which may create additional competition for investment
management and advisory opportunities;

» some of these other asset and investment managers’ clients may also have a lower cost of capital and access to funding
sources that are not available to us or the companies that we advise, which may create competitive disadvantages for us
with respect to funding opportunities;

» some of these other asset managers’ clients may have higher risk tolerance, different risk assessment or a lower return
threshold, which could allow them to facilitate the acquisition and management by their clients of a wider variety of
assets and allow them to consider a broader range of investments and to advise their clients to bid more aggressively for
investment opportunities on which we would advise our clients to bid;

» there are relatively few barriers to entry impeding new asset or investment management companies and the successful
efforts of new entrants into the asset or investment management businesses are expected to continue to result in increased
competition;

» some other asset and investment managers may have better expertise or be regarded by potential clients as having better
expertise with regard to specific assets or investments;

»  other asset and investment managers may have more scalable platforms and may operate more efficiently than us;

»  other asset and investment managers may have better brand recognition than us and there is no assurance that we will
maintain a positive brand in the future;

»  other industry participants may from time to time seek to recruit members of our management or investment teams and
other employees away from us;

* we face competition in the pursuit of outside investors for any investment funds we manage, acquiring investments in
attractive portfolio companies, divesting our investments and other investment opportunities;

* an increase in the allocation of capital to our asset and investment strategies by institutional and individual investors
could lead to a reduction in the size and duration of pricing inefficiencies that we may seek to exploit;

» adecrease in the allocation of capital to our asset and investment strategies could intensify competition for that capital
and lead to fee reductions and redemptions in any investment funds we manage, as well as difficulty in raising new capital;
and

» the market for qualified professionals is intensely competitive and our ability to continue to compete effectively will also
depend upon our ability to attract, retain and motivate our employees.

Our inability to effectively compete on these and other areas may have an adverse effect on our business, results of operations
and financial condition.
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The investments of the entities we currently advise are concentrated in the hotel industry. Our business would be adversely
affected by an economic downturn in that sector, and we will be significantly influenced by the economies and other conditions
in the specific markets in which our asset management clients operate.

Substantially all of the investments of Ashford Prime and Ashford Trust are concentrated in the hotel industry. Additionally,
investment funds we manage are concentrated in the hospitality, real estate and leisure industries. These concentrations may expose
such entities, and therefore us, to the risk of economic downturns in the hotel real estate sector to a greater extent than if the
investments of such entities were diversified across other sectors of the real estate or other industries. Similarly, we are particularly
susceptible to adverse market conditions in areas in which our asset management clients have high concentrations of properties.
Industry downturns, relocation of businesses, any oversupply of hotel rooms, a reduction in lodging demand or other adverse
economic developments in the hotel industry generally or in areas where our asset management clients have a high concentration
of properties could adversely affect us.

Failure of the hotel industry to exhibit sustained improvement or to improve as expected may adversely affect us.

Currently, our primary sources of revenues are the advisory agreements with Ashford Prime and Ashford Trust. A substantial
part of the business plan of each of these entities is based on management’s belief that the lodging markets in which such entities
invest will experience improving economic fundamentals in the future, despite that fundamentals have already substantially
improved over the last several years. In particular, the business strategy of each of these entities is dependent on the expectation
that key industry performance indicators, especially RevPAR, will continue to improve. Investment funds we manage rely in part
on these assumptions, as well. There can be no assurance as to whether or to what extent, hotel industry fundamentals will continue
to improve. If conditions in the industry do not sustain improvement or improve as expected, or deteriorate, we may be adversely
affected.

We are subject to substantial regulation, numerous contractual obligations and extensive internal policies and failure to
comply with these matters could have a material adverse effect on our business, financial condition and results of operations.

We and our subsidiaries will be subject to substantial regulation, numerous contractual obligations and extensive internal
policies. Given our organizational structure, we are subject to regulation by the SEC, the Internal Revenue Service, and other
federal, state and local governmental bodies and agencies. We also will be responsible for managing the regulatory aspects of
Ashford Prime and Ashford Trust, including compliance with applicable REIT rules. These regulations are extensive, complex
and require substantial management time and attention. If we fail to comply with any of the regulations that apply to our business
or the businesses of Ashford Prime, Ashford Trust or other entities that we advise, we could be subjected to extensive investigations
as well as substantial penalties, and our business and operations could be materially adversely affected. We also will have numerous
contractual obligations that we must adhere to on a continuous basis to operate our business, the default of which could have a
material adverse effect on our business and financial condition. While we have designed policies to appropriately operate our
business and the entities we advise, these internal policies may not be effective in all regards and, further, if we fail to comply
with our internal policies, we could be subjected to additional risk and liability.

We intend to do business internationally, which may subject us to numerous political, economic, market, reputational,
operational, legal, regulatory and other risks that could adversely impact our business and results of operations.

We have limited experience operating internationally but we may do so in the near future, in our capacity as advisor to an
entity with international operations. As a result of any future international operations conducted by us, our business and financial
results in the future could be adversely affected due to currency fluctuations, social or judicial instability, acts or threats of terrorism,
changes in governmental policies or policies of central banks, expropriation, nationalization and/or confiscation of assets, price
controls, fund transfer restrictions, capital controls, exchange rate controls, taxes, inadequate intellectual property protection,
unfavorable political and diplomatic developments, changes in legislation or regulations and other additional international
developments or restrictive actions. These risks are especially acute in emerging markets. As in the United States, many non-U.S.
jurisdictions in which we may do business have been negatively impacted by recessionary conditions. While a number of these
jurisdictions are showing signs of recovery from the recession that began in late 2007, others continue to experience increasing
levels of stress. In addition, the risk of default on sovereign debt in some non-U.S. jurisdictions could expose us to substantial
losses. Any such unfavorable conditions or developments could have an adverse impact on our businesses and results of operations.

We may also experience difficulty entering new international markets due to regulatory barriers, the necessity of adapting to
new regulatory systems and problems related to entering new markets with different cultural bases and political systems. These
difficulties may prevent, or significantly increase the cost of, our international expansion.

In addition, changes in policies or laws of the U.S. or foreign governments resulting in, among other things, higher taxation,
currency conversion limitations, restrictions on fund transfers or the expropriation of private enterprises, could reduce the
anticipated benefits of our international expansion. Any actions by countries in which we conduct business to reverse policies that
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encourage investment could adversely affect our business. If we fail to realize the anticipated growth of our future international
operations, our business and operating results could suffer.

Our ability to raise capital and attract investors for our existing and potential clients and our performance is critical to our
ability to earn fees and grow our asset and investment management businesses.

The base advisory fees that we earn in our asset management business are based on the total market capitalization of the
entities that we advise. Accordingly, our base fees are expected to increase if we are able to successfully raise capital in the equity
markets for our existing and potential clients. Further, the incentive fees we earn in our asset management business will be primarily
driven by the outperformance of our clients as compared with their respective peers, based on total stockholder return. Similarly,
the management fees we earn in our investment management business are based upon the assets under management in these
investment funds. Accordingly, our management fees are expected to increase if we are able to successfully raise capital from our
existing and potential investors. Additionally, the performance allocations or incentive fees we earn in our investment management
business is driven by the performance of these investment funds.

Our ability to earn these fees is subject to a number of risks, many of which are beyond our control, including monetary and
fiscal policies, domestic and international economic conditions, political considerations and capital markets. To the extent that
general capital markets activity slows down or comes to a halt (as was the case during the recession that began in late 2007), our
clients may have difficulty growing. This risk is based on micro- and macro-economic market factors including but not limited to
disruptions in the debt and equity capital markets, resulting in the lack of access to capital or prohibitively high costs of obtaining
or replacing capital. Despite recent improvements, the markets could suffer another severe downturn and another liquidity crisis
could emerge.

We are predominantly dependent on Ashford Prime and Ashford Trust as our only current asset management clients for
substantially all of our operating revenue, the loss of either of which, or their failure or inability to pay any amounts owed to
us, including under their advisory agreements, could adversely affect our business, financial condition, prospects and results
of operations.

Ashford Prime and Ashford Trust are the only companies for which we currently provide asset management advisory services.
Therefore, our business is subject to the risks of the businesses of each entity. The loss or failure of either company, termination
of either advisory agreement, the failure or inability of either company to pay us any amounts owed under their respective advisory
agreements, and particularly their failure or inability to pay all or a portion of any applicable termination fee, would adversely
affect our business, financial condition, prospects and results of operations. Additionally, these companies could sell assets over
time, decreasing their market capitalization, and thereby cause our advisory fees to decrease, which would adversely affect our
results of operations and financial condition.

We depend on our key personnel with long-standing business relationships. The loss of such key personnel could threaten
our ability to operate our business successfully.

Our future success depends, to a significant extent, upon the continued services of our management team. In particular, the
hotel industry and/or investment experience of Messrs. Monty J. Bennett, Douglas A. Kessler, David A. Brooks, Deric S. Eubanks,
Jeremy J. Welter, Mark L. Nunneley and J. Robison Hays, III, and the extent and nature of the relationships they have developed
with hotel franchisors, operators, and owners and hotel lending and other financial institutions are critically important to the success
of our business. The loss of services of one or more members of our management or investment teams could harm our business
and our prospects.

The prior performance of Ashford Trust and investment funds we manage are not indicative of our future performance.

We have presented information in this Annual Report on Form 10-K regarding the historical results of Ashford Trust. When
considering this information you should consider that the historical results of Ashford Trust are not indicative of the future results
that you should expect from us or our common stock. There are significant differences between Ashford Trust and us, and our
financial condition and results of operations could vary significantly because our investment, financing, business and other strategies
differ from those of Ashford Trust.

As described elsewhere in this document, our future results are subject to many uncertainties and other factors that could
cause our financial condition and results of operations to be materially different than that of Ashford Trust.

Additionally, the historical and potential future returns of the investment funds we manage are not directly linked to returns
on our common stock. Therefore, readers should not conclude that positive performance of the investment funds we manage will
necessarily result in positive returns on our common stock.
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Investment funds we manage are subject to counterparty default and concentration risks.

Investment funds we manage may enter into numerous types of financing arrangements with counterparties globally, including
loans, hedge contracts, swaps, repurchase agreements and other derivative and non-derivative contracts. The terms of these contracts
are often customized and complex, and many of these arrangements occur in markets or relate to products that are not subject to
regulatory oversight. Generally, investment funds we manage are not restricted from dealing with any particular counterparty or
from concentrating any or all of their transactions with one counterparty. In particular, some of the investment funds we manage
utilize prime brokerage arrangements with a relatively limited number of counterparties, which has the effect of concentrating the
transaction volume (and related counterparty default risk) of these investment funds with these counterparties.

Investment funds we manage are subject to the risk that the counterparty to one or more of these contracts defaults, either
voluntarily or involuntarily, on its performance under the contract. Any such default may occur rapidly and without notice to us.
Moreover, if a counterparty defaults, we may be unable to take action to cover our exposure, either because we lack the contractual
ability or because market conditions make it difficult to take effective action. This inability could occur in times of market stress,
which are precisely the times when defaults may be most likely to occur. In the event of a counterparty default, particularly a
default by a major investment bank, investment funds we manage could incur material losses, and the resulting market impact of
a major counterparty default could harm our business, results of operations and financial condition. In the event that one of our
counterparties becomes insolvent or files for bankruptcy, our ability to eventually recover any losses suffered as a result of that
counterparty's default may be limited by the liquidity of the counterparty or the applicable legal regime governing the bankruptcy
proceeding.

Investment funds we manage are also exposed to the risk that a counterparty will not settle a transaction in accordance with
its terms and conditions because of a dispute over the terms of the contract (whether or not bona fide) or because of a credit or
liquidity problem, thus causing the investment fund to suffer a loss. Counterparty risk is increased for contracts with longer
maturities where events may intervene to prevent settlement, or where the investment fund has concentrated its transactions with
a single or small group of counterparties. The absence of a regulated market to facilitate settlement may increase the potential for
losses.

In addition, the risk-management models of investment funds we manage may not accurately anticipate the impact of market
stress or counterparty financial condition, and as a result, we may not take sufficient action to reduce our risks effectively. Default
risk may arise from events or circumstances that are difficult to detect, foresee or evaluate. In addition, concerns about, or a default
by, one large participant could lead to significant liquidity problems for other participants, which may in turn expose us to significant
losses.

Investors in investment funds we manage may redeem their investments which would lead to a decrease in our assets under
management and, therefore, our revenues.

Investors in investment funds we manage may generally redeem their investments on a monthly basis, subject to the applicable
fund's specific redemption provisions. Investors may decide to move their capital away from us to other investments for any number
of reasons in addition to poor investment performance. Factors that could result in investors leaving investment funds we manage
include the need to increase available cash reserves or to fund other capital commitments, changes in interest rates that make other
investments more attractive, the publicly traded nature of the indirect parent of their investment manager, changes in investor
perception regarding our focus or alignment of interest, dissatisfaction with changes in or broadening of an investment fund's
investment strategy, changes in our reputation, and departures or changes in responsibilities of key investment professionals. In a
declining financial market, the pace of redemptions and consequent reduction in our fee paying assets under management could
accelerate. The decrease in our revenues that would result from significant redemptions in our investment business could have a
material adverse effect on our business.

Our historical financial results as a carve-out of Ashford Trust may not be representative of our results as an independent
company.

Some of the historical financial information we have included in this Annual Report on Form 10-K has been prepared from
the accounting records of Ashford Trust and does not necessarily reflect what our financial position, results of operations or cash
flows would have been had we operated as an independent company during such periods presented. Certain of the historical costs
and expenses reflected in our financial statements include an allocation for certain indirect items including salaries, equity-based
compensation and general and administrative expenses pro rata based on an estimate of expenses had the business been run as an
independent entity. The allocation methods include relative head count and management’s knowledge of the respective operations
of the asset management and advisory business. Such historical information does not necessarily indicate what our results of
operations, financial position, cash flows or costs and expenses will be in the future.
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If we are unable to satisfy the requirements of Section 404 of the Sarbanes-Oxley Act or our internal control over financial
reporting is not effective, the reliability of our financial statements may be questioned and our stock price may suffer.

Section 404 of the Sarbanes-Oxley Act requires any company subject to the reporting requirements of the U.S. securities laws
to do a comprehensive evaluation of its and its consolidated subsidiaries’ internal control over financial reporting. To comply with
this statute, we will eventually be required to document and test our internal control procedures, our management will be required
to assess and issue a report concerning our internal control over financial reporting, and our independent auditors will be required
to issue an opinion on their audit of our internal control over financial reporting. The rules governing the standards that must be
met for management to assess our internal control over financial reporting are complex and require significant documentation,
testing and possible remediation to meet the detailed standards under the rules. During the course of its testing, our management
may identify material weaknesses or deficiencies which may not be remedied in time to meet the deadline imposed by the Sarbanes-
Oxley Act. If our management cannot favorably assess the effectiveness of our internal control over financial reporting or our
auditors identify material weaknesses in our internal controls, investor confidence in our financial results may weaken, and our
stock price may suffer.

Our platform may not be as scalable as we anticipate and we could face difficulties growing our business without significant
new investment in personnel and infrastructure.

While we believe our platform for operating our business is highly scalable and can support significant growth without
substantial new investment in personnel and infrastructure on a relative basis, we may be wrong in that assessment. It is possible
that if our business grows substantially, we will need to make significant new investment in personnel and infrastructure to support
that growth. We may be unable to make significant investments on a timely basis or at reasonable costs, and our failure in this
regard could disrupt our business and operations.

If our portfolio management techniques and strategies are not effective, we may be exposed to material unanticipated losses.

Our portfolio management techniques and strategies may not fully mitigate the risk exposure of our operations in all economic
or market environments, or against all types of risk, including risks that we might fail to identify or anticipate. Any failures in our
portfolio management techniques and strategies to accurately quantify such risk exposure could limit our ability to manage risks
in our operations and could result in losses.

We may determine to grow our business through the acquisition of asset and investment management contracts or companies,
which entails substantial risk.

We may determine to grow our business through the acquisition of asset and investment management contracts or companies.
Such acquisitions entail substantial risk. During our due diligence of such acquisitions, we may not discover all relevant liabilities
and we may have limited, if any, recourse against the sellers. We also may not successfully integrate the asset and investment
management contracts or companies that we acquire into our business and operations, which could have a material adverse effect
on our results of operation and financial condition. Additionally, to the extent such acquisitions result in us entering new lines of
business, we may become subject to new laws and regulations with which we are not familiar, or from which we are currently
exempt, potentially leading to increased litigation and regulatory risk. Moreover, we may grow our business through joint ventures,
in which case we will be subject to additional risks and uncertainties in that we may be dependent upon, and subject to liability,
losses or reputational damage relating to systems, control and personnel that are not under our control.

Valuation methodologies for certain assets in investment funds we manage can be subject to significant subjectivity, and the
values of assets established pursuant to such methodologies may never be realized, which could result in significant losses for
these investment funds.

There may be no readily-ascertainable market prices for a number of investments in the investment funds we manage. The
fair value of such investments of these investment funds is determined periodically by us based on the methodologies described
in the investment funds' valuation policies. These policies are based on a number of factors, including the nature of the investment,
the expected cash flows from the investment, bid or ask prices provided by third parties for the investment, the length of time the
investment has been held, the trading price of securities (in the case of publicly traded securities), restrictions on transfer and other
recognized valuation methodologies. The methodologies we use in valuing individual investments are based on a variety of
estimates and assumptions specific to the particular investments, and actual results related to the investment therefore often vary
materially from such assumptions or estimates. In addition, because investments held by these investment funds may be in industries
or sectors that are unstable, in distress, or in the midst of some uncertainty, such investments are subject to rapid changes in value
caused by sudden company-specific or industry-wide developments. Moreover, in many markets, transaction flow is further limited
by uncertainty about accurate asset valuations, which may cause hedge fund investors to become concerned about valuations of
investment funds that have illiquid or hard-to-value assets. This concern may lead to increased redemptions by investors irrespective
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of the performance of the investment funds. In addition, uncertainty about asset values on redemptions from investments in these
investment funds may lead to an increased risk of litigation by investors over net asset values (“NAV”).

Because there is significant uncertainty in the valuation of, or in the stability of the value of, illiquid investments, the fair
values of such investments as reflected in an investment fund's NAV do not necessarily reflect the prices that would actually be
obtained by us on behalf of the investment fund when such investments are sold. The SEC has announced that it is undertaking a
significant review of valuation practices within the private equity industry and has instituted enforcement actions against private
equity fund advisers for misleading investors about valuation, so there will be increased regulatory scrutiny in the future.
Realizations at values significantly lower than the values at which investments have been reflected in investment fund NAVs would
result in losses for the applicable investment fund, a decline in management fees and the loss of potential performance allocations
or incentive fees. Also, a situation where asset values turn out to be materially different than values reflected in investment fund
NAVs could cause investors to lose confidence in us, which would, in turn, result in redemptions from these investment funds or
difficulties in raising additional capital.

Certain provisions of Maryland law could inhibit changes in control.

Certain provisions of the Maryland General Corporation Law (the “MGCL”) may have the effect of inhibiting a third party
from making a proposal to acquire us or impeding a change of control under circumstances that otherwise could provide our
stockholders with the opportunity to realize a premium over the then-prevailing market price of our common stock, including:

*  “business combination” provisions that, subject to limitations, prohibit certain business combinations between us and an
“interested stockholder” (defined generally as any person who beneficially owns 10% or more of the voting power of our shares
or an affiliate thereof) for five years after the most recent date on which the stockholder becomes an interested stockholder, and
thereafter impose special stockholder voting requirements on these business combinations, unless certain fair price requirements
set forth in the MGCL are satisfied; and

*  “control share” provisions that provide that “control shares” of our company (defined as shares which, when aggregated
with other shares controlled by the stockholder, entitle the stockholder to exercise one of three increasing ranges of voting power
in electing directors) acquired in a “control share acquisition” (defined as the direct or indirect acquisition of ownership or control
of outstanding “control shares”) have no voting rights except to the extent approved by our stockholders by the affirmative vote
of at least two-thirds of all the votes entitled to be cast on the matter, excluding all interested shares.

Our bylaws opt out of the “control share” provisions for certain persons and entities, but we may later amend our bylaws to
modify or eliminate these opt-out provisions.

Our charter provides that a director may be removed only for cause and only upon the affirmative vote of the holders of at
least 80% of the voting power of the then issued and outstanding shares of capital stock entitled to be cast in the election of directors.
Subtitle 8 of Title 3 of the MGCL permits a Maryland corporation with a class of equity securities registered under the Exchange
Act and at least three independent directors to elect to be subject, notwithstanding any contrary provision in the charter or bylaws,
to any or all of the following five provisions: a classified board; a two-thirds stockholder vote requirement for removal of a director;
a requirement that the number of directors be fixed only by vote of the directors; a requirement that a vacancy on the board of
directors be filled only by the remaining directors and for the remainder of the full term of the class of directors in which the
vacancy occurred; and a requirement that the holders of at least a majority of all votes entitled to be cast request a special meeting
of stockholders. Through provisions in our charter and bylaws unrelated to Subtitle 8, we already require that the number of
directors be fixed only by our board of directors and require, unless called by the Chairman of our board of directors, our chief
executive officer or a majority of our board of directors, the written request of the holders of at least a majority of the voting power
of the then issued and outstanding shares of capital stock to call a special meeting. Additionally, our charter currently provides
that directors are elected annually and does not currently provide for a classified board.

Our charter, bylaws and Maryland law contain other provisions that may delay, deter or prevent a transaction or a change of
control that might involve a premium price for our common stock or otherwise be in the best interest of our stockholders.

We have adopted a shareholder rights plan which could make it more difficult for a third-party to acquire us while the plan
remains in effect.

We have in effect a shareholder rights plan that is intended to protect us from efforts to obtain control of our company that
our board of directors believe are inconsistent with the best interests of our company and our stockholders. The rights will be
exercisable ten days following the earlier of the public announcement that a stockholder (other than us, one of our subsidiaries or
employee benefit plans or Mr. Monty J. Bennett and certain of his affiliates and associates (so long as they beneficially own 20%
or less of our common stock)) has acquired beneficial ownership of 10% or more of our common stock without the approval of
our board of directors or the announcement of a tender offer or exchange offer that would result in the ownership of 10% or more
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of our common stock by a person or group of persons (other than one or more of the excluded persons described above). The rights
also become exercisable if a person or group that already beneficially owns 10% or more of our common stock (other than one or
more of the excluded persons described above) acquires any additional shares of our common stock without the approval of our
board of directors. If the rights become exercisable, all rights holders (other than the person/entity triggering the rights) will be
entitled to acquire certain of our securities at a substantial discount. The rights may substantially dilute the stock ownership of a
person or group attempting to take over our company without the approval of our board of directors, and the rights plan could
make it more difficult for a third-party to acquire our company or a significant percentage of our outstanding shares of common
stock, without first negotiating with our board of directors. The rights are set to expire on February 25, 2018.

Stockholders have limited control over changes in our policies and operations, which increases the uncertainty and risks
they face as stockholders.

Our board of directors determines our major policies, including our policies regarding growth and distributions. Our board
of directors may amend or revise these and other policies without a vote of our stockholders. We may change our corporate policies
without stockholder notice or consent, which could result in investments or activities that are different than, or in different proportion
than, those described in this Annual Report on Form 10-K. Under the MGCL charter and our bylaws, stockholders will have a
right to vote only on limited matters. Our board of directors’ broad discretion in setting policies and stockholders’ inability to exert
control over those policies increases the uncertainty and risks stockholders face.

Our organizational documents do not limit our ability to enter into new lines of businesses, and we may expand into new
investment strategies, geographic markets and businesses, each of which may result in additional risks and uncertainties in
our businesses.

Our plan, to the extent that market conditions permit, is to grow our business and expand into new investment strategies,
geographic markets and businesses. Our organizational documents do not limit us to the management of assets and investment
funds within the hospitality industry. Accordingly, we may pursue growth through acquisitions of asset and investment management
contracts or companies, acquisitions of critical business partners or other strategic initiatives. To the extent we make strategic
investments or acquisitions, undertake other strategic initiatives or enter into a new line of business, we will face numerous risks
and uncertainties, including risks associated with: (i) the required investment of capital and other resources; (ii) the possibility
that we have insufficient expertise to engage in such activities profitably or without incurring inappropriate amounts of risk;
(iii) combining or integrating operational and management systems and controls; and (iv) the broadening of our geographic
footprint, including the risks associated with conducting operations in non-U.S. jurisdictions. Entry into certain lines of business
may subject us to new laws and regulations with which we are not familiar, or from which we are currently exempt, and may lead
to increased litigation and regulatory risk. If a new business generates insufficient revenues or if we are unable to efficiently manage
our expanded operations, our results of operations will be adversely affected. Our strategic initiatives may include joint ventures,
in which case we will be subject to additional risks and uncertainties in that we may be dependent upon, and subject to liability,
losses or reputational damage relating to systems, controls and personnel that are not under our control.

Our constituent documents designate the Circuit Court for Baltimore City, Maryland, orif that Court does not have jurisdiction
because the action asserts a federal claim, the United States District Court for the District of Maryland, Baltimore Division as
the sole and exclusive forum for certain types of actions and proceedings that may be initiated by our stockholders, which could
limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers or employees.

Our constituent documents provide that, unless we consent in writing to the selection of an alternative forum, the Circuit Court
for Baltimore City, Maryland, or if that Court does not have jurisdiction because the action asserts a federal claim, the United
States District Court for the District of Maryland, Baltimore Division is the sole and exclusive forum for: (i) any derivative action
or proceeding brought on our behalf; (ii) any action asserting a claim of breach of a fiduciary duty owed by any of our directors,
officers or other employees to us or our stockholders or any breach of a standard of conduct of directors; (iii) any action asserting
a claim against us or any of our directors, officers, employees or agents arising pursuant to any provision of the MGCL, our charter
or bylaws; or (iv) any other action asserting a claim against us or any of our directors, officers, employees or agents that is governed
by the internal affairs doctrine. Any person or entity purchasing or otherwise acquiring or holding any interest in shares of our
capital stock shall be deemed to have notice of and to have consented to the provisions of our constituent documents described
above. This choice of forum provision may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable
for disputes with us or our directors, officers or other employees, which may discourage such lawsuits against us and our directors,
officers and employees. Alternatively, if a court were to find these provisions of our constituent documents inapplicable to, or
unenforceable in respect of, one or more of the specified types of actions or proceedings, we may incur additional costs associated
with resolving such matters in other jurisdictions, which could adversely affect our business, financial condition and results of
operations.
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For as long as we are an emerging growth company, we will not be required to comply with certain reporting requirements,
including those relating to accounting standards and disclosure about our executive compensation, that apply to other public
companies unless we opt to do so.

We are subject to reporting and other obligations under the Exchange Act. In April 2012, the JOBS Act was enacted into law.
The JOBS Act contains provisions that, among other things, relax certain reporting requirements for “emerging growth companies,”
including certain requirements relating to accounting standards and compensation disclosure unless we irrevocably opt to comply
with such requirements. We are an “emerging growth company” as defined in the JOBS Act. For as long as we are an emerging
growth company, which may be up to five full fiscal years, unlike other public companies, we will not be required to:

* provide an auditor’s attestation report on management’s assessment of the effectiveness of our system of internal control
over financial reporting pursuant to Section 404 of the Sarbanes-Oxley Act,

* comply with any new or revised financial accounting standards applicable to public companies until such standards are
also applicable to private companies under Section 102(b)(1) of the JOBS Act,

*  comply with any new requirements adopted by the Public Company Accounting Oversight Board (the “PCAOB”) requiring
mandatory audit firm rotation or a supplement to the auditor’s report in which the auditor would be required to provide
additional information about the audit and the financial statements of the issuer,

* comply with any new audit rules adopted by the PCAOB after April 5, 2012, unless the SEC determines otherwise,
» provide certain disclosure regarding executive compensation, or

*  hold stockholder advisory votes on executive compensation.

We have irrevocably opted into complying with any new or revised financial accounting standards applicable to public companies
and thus will be required to comply with such standards.

Our status as an “emerging growth company” under the JOBS Act may make it more difficult to raise capital as and when
we need it.

Because of the exemptions from various reporting requirements provided to us as an “emerging growth company” and because
we will have an extended transition period for complying with accounting standards newly issued or revised after April 5, 2012,
we may be less attractive to investors, and it may be difficult for us to raise additional capital as and when we need it. Investors
may be unable to compare our business with other companies in our industry if they believe that our financial accounting is not
as transparent as other companies in our industry. If we are unable to raise additional capital as and when we need it, our financial
condition and results of operations may be materially and adversely affected.

We are subject to financial reporting and other requirements for which our accounting, internal audit and other management
systems and resources may not be adequately prepared and we may not be able to accurately report our financial results.

Following our separation from Ashford Trust, we became subject to reporting and other obligations under the Exchange Act,
including the requirements of Section 404 of the Sarbanes-Oxley Act. Section 404(a) requires annual management assessments
of the effectiveness of our internal controls over financial reporting. These reporting and other obligations place significant demands
on our management, administrative, operational, internal audit and accounting resources and cause us to incur significant expenses.
We may need to upgrade our systems or create new systems; implement additional financial and management controls, reporting
systems and procedures; expand our internal audit function; and hire additional accounting, internal audit and finance staff. If we
are unable to accomplish these objectives in a timely and effective fashion, our ability to comply with the financial reporting
requirements and other rules that apply to reporting companies could be impaired. Any failure to achieve and maintain effective
internal controls could have a material adverse effect on our business, operating results and stock price.

For as long as we are an “emerging growth company” under the JOBS Act, our independent registered public accounting firm
will not be required to attest to the effectiveness of our internal control over financial reporting pursuant to Section 404(b). We
could be an emerging growth company for up to five years. An independent assessment of the effectiveness of our internal controls
could detect problems that our management’s assessment might not. Undetected material weaknesses in our internal controls could
lead to financial statement restatements and require us to incur the expense of remediation.

We are increasingly dependent on information technology, and potential cyber-attacks, security problems or other disruption
and expanding social media vehicles present new risks.

We rely on information technology networks and systems, including the Internet, to process, transmit and store electronic
information, and to manage or support a variety of business processes, including financial transactions and records, personal
identifying information, billing and operating data. We may purchase some of our information technology from vendors, on whom
our systems depend, and rely on commercially available systems, software, tools and monitoring to provide security for processing,
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transmission and storage of confidential operator and other customer information. We depend upon the secure transmission of this
information over public networks. Our networks and storage applications are subject to unauthorized access by hackers or others
through cyber-attacks, which are rapidly evolving and becoming increasingly sophisticated, or by other means, or may be breached
due to operator error, malfeasance or other system disruptions. In some cases, it will be difficult to anticipate or immediately detect
such incidents and the damage caused thereby. Any significant breakdown, invasion, destruction, interruption or leakage of our
systems could harm us.

In addition, the use of social media could cause us to suffer brand damage or information leakage. Negative posts or comments
about us on any social networking website could damage our reputation. In addition, employees or others might disclose non-
public sensitive information relating to our business through external media channels. The continuing evolution of social media
will present us with new challenges and risks.

Changes in laws, regulations, or policies may adversely affect our business.

The laws and regulations governing our business or the businesses of our clients, or the regulatory or enforcement environment
at the federal level or in any of the states in which we or our clients operate, may change at any time and may have an adverse
effect on our business. For example, the Patient Protection and Affordable Care Act of 2010, as it is phased in over time, will
significantly affect the administration of health care services and could significantly impact our cost of providing employees with
health care insurance. Our operating entity, Ashford LLC is treated as a partnership for federal income tax purposes. Note that
although partnerships have traditionally not been subject to federal income tax at the entity level, new audit rules, currently
scheduled to become effective for tax years ending after December 31, 2017, will generally apply to the partnership. Under the
new rules, unless an entity elects otherwise, taxes arising from audit adjustments are required to be paid by the entity rather than
by its partners or members. We may utilize exceptions available under the new provisions (including any changes) and Treasury
Regulations so that the partners, to the fullest extent possible, rather than the partnership itself, will be liable for any taxes arising
from audit adjustments to the issuing entity’s taxable income. It is unclear to what extent these elections will be available to the
partnership and how any such elections may affect the procedural rules available to challenge any audit adjustment that would
otherwise be available in the absence of any such elections. Investors are urged to consult with their tax advisors regarding the
possible effect of the new rules. We are unable to predict how these or any other future legislative or regulatory proposals or
programs will be administered or implemented or in what form, or whether any additional or similar changes to statutes or
regulations, including the interpretation or implementation thereof, will occur in the future. Any such action could affect us in
substantial and unpredictable ways and could have an adverse effect on our results of operations and financial condition. Our
inability to remain in compliance with regulatory requirements in a particular jurisdiction could have a material adverse effect on
our operations in that market and on our reputation generally. No assurance can be given that applicable laws or regulations will
not be amended or construed differently or that new laws and regulations will not be adopted, either of which could materially
adversely affect our business, financial condition, or results of operations.

Risks Related to Conflicts of Interest

Our separation and distribution agreement, our advisory agreements, our mutual exclusivity agreement, the tax matters
agreement and other agreements entered into in connection with our separation from Ashford Trust were not negotiated on
an arm’s-length basis, and we may be unable to enforce or may pursue less vigorous enforcement of their terms because of
conflicts of interest with certain of our executive officers and directors and key employees of Ashford Trust and Ashford Prime
and/or pending or future legal proceedings.

Because our officers and two of our directors are also officers of Ashford Trust and Ashford Prime and have ownership interests
in Ashford Trust and Ashford Prime, our separation and distribution agreement, our advisory agreements, our mutual exclusivity
agreement, the tax matters agreement and other agreements entered into in connection with our separation from Ashford Trust
were not negotiated on an arm’s-length basis, and we did not have the benefit of arm’s-length negotiations of the type normally
conducted with an unaffiliated third party. As a result, the terms, including fees and other amounts payable, may not be as favorable
to us as an arm’s-length agreement. Furthermore, we may choose not to enforce, or to enforce less vigorously, our rights under
these agreements because of our desire to maintain our ongoing relationship with Ashford Trust, Ashford Prime and Remington
Lodging. For example, we are entitled to indemnification from Ashford Trust OP in the event of breaches of certain provisions of,
or misrepresentations made in, the separation and distribution agreement. In addition, we may be unable to enforce certain provisions
of our advisory agreements with Ashford Prime or Ashford Trust, including as a result of pending or future legal proceedings. See
“Risk Factors- We are currently subject to legal proceedings related to our advisory agreement with Ashford Prime which, if
adversely determined, could have a material adverse effect on our business.”

Our assumption of Ashford Trust’s deferred compensation obligations may dilute your interest in our common stock.

In connection with our separation from Ashford Trust, we assumed all of the obligations of Ashford Trust’s deferred
compensation plan, which plan had only two participants, Mr. Monty J. Bennett and his father Mr. Archie Bennett, Jr. Both Mr.
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Monty J. Bennett and Mr. Archie Bennett, Jr. elected to invest their deferred compensation accounts in our common stock. As a
result, we have an obligation to issue approximately 195,000 shares of our common stock to Mr. Monty J. Bennett over five years
beginning in 2019, which is the end of Mr. Monty Bennett’s deferral period. We also have an obligation to issue approximately
15,000 remaining shares of our common stock to Mr. Archie Bennett, Jr., over five years beginning in 2017, which is the end of
Mr. Archie Bennett’s deferral period. The issuance of these shares of our common stock will dilute current stockholder’s and, if
all such shares are issued, may result in a change of control of our company.

Our relationships with Remington Lodging, Ashford Trust, Ashford Prime and AIM could create significant conflicts of
interest.

Our chief executive officer and chairman, Mr. Monty J. Bennett, serves as the chief executive officer of Remington Lodging,
chairman of the board of Ashford Trust and chairman of the board of Ashford Prime. Additionally, Mr. Monty J. Bennett and his
father, Mr. Archie Bennett, Jr., beneficially own 100% of Remington Lodging. Mr. Monty J. Bennett’s obligations to Remington
Lodging, Ashford Trust and Ashford Prime reduce the time and effort he spends managing our company, and his duties to us as a
director and officer may conflict with his duties to, and pecuniary interest in, Remington Lodging, Ashford Trust and Ashford
Prime.

We, through Ashford LLC, own approximately 100% of Management Holdco. Performance Holdco owns 99.99% of AIM
GP. We, through Ashford LLC and our 100% ownership interest in Performance Holdco's general partner, own approximately
60% of Performance Holdco, and Mr. Monty J. Bennett and Mr. J. Robison Hays own, in the aggregate, 40% of Performance
Holdco. AIM currently serves as investment adviser to the AQUA Fund and AHT SMA, LP, a wholly-owned subsidiary of Ashford
Trust. Mr. Bennett’s and Mr. Hays’ duties to us as directors and officers may conflict with their duties to, and pecuniary interests
in, Performance Holdco.

Under the terms of our mutual exclusivity agreement with Remington Lodging, we may be obligated to utilize Remington
Lodging as a property manager for hotels, if any, we may acquire in the future as well as future platforms that we advise, to
the extent we have the discretion to do so, even if the utilization of Remington Lodging for such property management may
not be the most advantageous for our hotels or future clients.

Our mutual exclusivity agreement with Remington Lodging requires us to utilize Remington Lodging to provide property
management, project management and development services for all hotels, if any, that we may acquire as well as all hotels that
future companies we advise may acquire, to the extent that we have the right, or control the right, to direct such matters, unless
our independent directors either (i) unanimously vote not to utilize Remington Lodging for such services or (ii) based on special
circumstances or past performance, by a majority vote elect not to engage Remington Lodging because they have determined, in
their reasonable business judgment, that it would be in our best interest not to engage Remington Lodging or that another manager
or developer could perform the duties materially better. In exchange for our agreement to engage Remington Lodging for such
services for all hotels, if any, that we may acquire as well as all future companies that we advise, Remington Lodging has agreed
to grant to any such future clients a first right of refusal to purchase any investments identified by Remington Lodging and any
of'its affiliates that meet the initial investment criteria of such entities, as identified in the advisory agreement between us and such
entities, subject to any prior rights granted by Remington Lodging to other entities, including Ashford Trust, Ashford Prime and
us. Mr. Monty J. Bennett will potentially benefit from the receipt of property management fees, project management fees and
development fees by Remington Lodging from us and such future companies that we advise. See “Item 1. Business—Our Mutual
Exclusivity Agreement.” Mr. Monty J. Bennett’s ownership interests in and management obligations to Remington Lodging present
him with conflicts of interest in making management decisions related to the commercial arrangements between us, the clients we
advise and Remington Lodging.

Under the terms of our mutual exclusivity agreement with Remington Lodging, Remington Lodging may be able to pursue
lodging investment opportunities that compete with the businesses that we advise.

Pursuant to the terms of our mutual exclusivity agreement with Remington Lodging, if investment opportunities that satisfy
the investment criteria of Ashford Trust, Ashford Prime or one of our future clients are identified by Remington Lodging or its
affiliates, Remington Lodging will give such entity a written notice and description of the investment opportunity. The applicable
entity will generally have 10 business days to either accept or reject the investment opportunity. If such entity rejects the opportunity,
Remington Lodging may then pursue such investment opportunity, subject to any right of first refusal contractually granted by
Remington Lodging to any other entity. As a result, it is possible that Remington Lodging could pursue an opportunity that fits
within the investment criteria of an entity that we advise and compete with that entity or compete with us. In such a case, Mr. Monty
J. Bennett, our chief executive officer and chairman, in his capacity as chief executive officer of Remington Lodging could be in
a position of directly competing with us or an entity that we advise.
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Provisions of our certificate of incorporation may result in certain corporate opportunities being assigned to Ashford Prime
and Ashford Trust.

The provisions of our certificate of incorporation will provide that our directors and executive officers may also be serving
as directors, officers, employees, consultants or agents of Ashford Prime, Ashford Trust and their respective subsidiaries and that
we may engage in material business transactions with such entities. To the fullest extent permitted by law, we will renounce our
rights to certain business opportunities, and no director or officer of ours who is also serving as a director, officer, employee,
consultant or agent of Ashford Prime, Ashford Trust or any of their subsidiaries will be liable to us or to our stockholders for breach
of any fiduciary duty that would otherwise exist by reason of the fact that any such individual directs a corporate opportunity
(other than certain limited types of opportunities set forth in the applicable advisory agreement) to Ashford Prime, Ashford Trust
or any of their respective subsidiaries instead of us, or does not refer or communicate information regarding such corporate
opportunities to us.

Certain of our executive officers, who are also executive officers or board members of Ashford Trust, Ashford Prime, or both,
including our chief executive officer, who is also an executive officer of Remington Lodging, face competing demands relating
to their time as well as potential conflicts of interest, and this may adversely affect our operations.

Certain of our executive officers are also executive officers or board members of Ashford Trust, Ashford Prime, or both.
Because our executive officers have duties to Ashford Trust or Ashford Prime, as applicable, as well as to our company, we do
not have their undivided attention. They face conflicts in allocating their time and resources between our company, Ashford Trust
and Ashford Prime, as applicable, and they will continue to face increasing conflicts as we advise additional companies and
platforms.

The organization and management of Ashford Prime and Ashford Trust and any companies we may advise in the future
may create conflicts of interest.

We are or will be party to advisory and other agreements with Ashford Prime and Ashford Trust. These entities, along with
any other businesses we may advise in the future will acquire assets consistent with their respective initial investment guidelines,
but in each case, we will have discretion to determine which investment opportunities satisfy each such entity’s initial investment
guidelines. If, however, either Ashford Trust or Ashford Prime materially changes its investment guidelines without our express
consent, we are required to use our best judgment to allocate investment opportunities to Ashford Trust, Ashford Prime and other
entities we advise, taking into account such factors as we deem relevant, in our discretion, subject to any then-existing obligations
we may have to such other entities. If a portfolio investment opportunity cannot be equitably divided by asset type and acquired
on the basis of such asset types in satisfaction of each such entity’s investment guidelines, we will allocate investment opportunities
between Ashford Trust, Ashford Prime and any other businesses we advise in a fair and equitable manner, consistent with such
entities’ investment objectives. When determining the entity for which such a portfolio investment opportunity would be the most
suitable, our investment professionals have substantial discretions and may consider, among other factors, the following:

* investment strategy and guidelines;
» portfolio concentrations;

*  tax consequences;

* regulatory restrictions;

*  liquidity requirements; and

» financing availability.

We may manage additional investment vehicles in the future and, in connection with the creation of such investment vehicles,
may revise these allocation procedures. The result of a revision to the allocation procedures may, among other things, be to increase
the number of parties who have the right to participate in investment opportunities sourced by us, increasing the risk of conflicts
of interest.

The decision of how any potential investment should be allocated among Ashford Prime, Ashford Trust and any other companies
we may advise in the future, in many cases, may be a matter of subjective judgment, which will be made by us.

Appropriately dealing with conflicts of interest is complex and difficult and our reputation could be damaged if we fail, or
appear to fail, to deal appropriately with one or more potential or actual conflicts of interest. Litigation in connection with conflicts
of interest could have a material adverse effect on our reputation, which could materially adversely affect our business and our
ability to attract investors for future vehicles. See “Risk Factors- We are currently subject to legal proceedings related to our
advisory agreement with Ashford Prime which, if adversely determined, could have a material adverse effect on our business.”
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Our fiduciary duties as the sole manager of our operating company could create conflicts of interest with our fiduciary duties
to our stockholders.

We, as the sole manager of Ashford LLC, our operating company, have fiduciary duties to the other members of Ashford LLC,
the discharge of which may conflict with the interests of our stockholders. The operating agreement of Ashford LLC provides that,
in the event of a conflict in the fiduciary duties owed by us to our stockholders and, in our capacity as manager of our operating
company, to its members, we may act in the best interest of our stockholders without violating our fiduciary duties to the members
of Ashford LLC or being liable for any resulting breach of our duties to the members, subject in all cases to the implied contractual
covenant of good faith and fair dealing which, pursuant to Maryland law, cannot be waived. In addition, those persons holding
Ashford LLC common units will have the right to vote on certain amendments to the operating agreement (which require approval
by a majority in interest of the members, including us) and individually to approve certain amendments that would adversely affect
their rights. These voting rights may be exercised in a manner that conflicts with the interests of our stockholders. For example,
we are unable to modify the rights of Ashford LLC members to receive distributions as set forth in the operating agreement in a
manner that adversely affects their rights without their consent, even though such modification might be in the best interest of our
stockholders. In addition, conflicts may arise when the interests of our stockholders and the members of our operating company
diverge, particularly in circumstances in which there may be an adverse tax consequence to the members.

Our conflicts of interest policy may not adequately address all of the conflicts of interest that may arise with respect to our
activities.

In order to minimize any actual or perceived conflicts of interest with our directors, officers or employees, we have adopted
a conflicts of interest policy to address specifically some of the conflicts relating to our activities. Although under this policy the
approval of a majority of our disinterested directors is required to approve any transaction, agreement or relationship in which any
of our directors, officers, or employees, Ashford Trust or Ashford Prime has an interest, there is no assurance that this policy will
be adequate to address all of the conflicts that may arise. In addition, the transactions and agreements entered into in connection
with our formation prior to the separation and distribution have not been approved by any independent or disinterested persons.

Risks Related to Debt Financing

Although we do not currently have any debt, we may incur debt in the future, which may materially and adversely affect our
financial condition and results of operations.

While we currently do not use leverage, our organizational documents do not limit our capacity to use leverage or limit the
amount of debt that we may incur. We may, at any time, decide to use leverage to meet future capital needs. We may also, from
time to time, use derivative instruments primarily to manage interest rate risk. Future indebtedness will increase our operating
costs, particularly in periods of rising interest rates, and we cannot assure you that our hedging strategy and the derivatives that
we use will adequately offset the risk of interest rate volatility or that our hedging transactions will not result in losses that may
reduce the overall return on your investment.

Risks Related to the Transactions

The Transactions may not be completed on the terms or timeline currently contemplated or at all. Failure to complete the
Transactions in a timely manner could negatively affect our ability to achieve the benefits associated with the Transactions
and could negatively affect our share price and future business and financial results.

The Transactions are currently expected to close during the first half of 2017, assuming that all of the conditions in the
Remington Acquisition Agreement are satisfied or waived. The Remington Acquisition Agreement provides that either the
Company or Archie Bennett Jr., Monty J. Bennett, MJB Investments, LP and Mark A. Sharkey (together, the “Remington Sellers™)
may terminate the Remington Acquisition Agreement if the closing of the Transactions has not occurred by the stated deadline.
On June 22, 2016, the Remington Acquisition Agreement was amended to extend the deadline to October 7,2016, and on September
22,2016, the Remington Acquisition Agreement was amended to further extend the deadline to April 7, 2017. To complete the
Transactions, our stockholders needed to approve the contribution of substantially all of the Company’s assets and all of the
Company’s business operations to Ashford Advisors, Inc. (“Ashford Advisors”) and the potential issuance of shares of the
Company’s common stock that may occur pursuant to the Transactions. On April 12,2016, our stockholders approved such matters.
In addition, the Remington Acquisition Agreement contains additional closing conditions, which may not be satisfied or waived.
Certain events outside our control may delay or prevent the consummation of the Transactions. Delays in consummating the
Transactions or the failure to consummate the Transactions at all may cause us to incur significant additional costs and to fail to
achieve the anticipated benefits associated with the Transactions. In addition, pursuant to the Remington Acquisition Agreement,
both the Company and Remington Lodging are subject to certain restrictions on the conduct of their respective businesses prior
to completing the Transactions. These restrictions may prevent us from pursuing certain strategic transactions, undertaking certain
significant capital projects, undertaking certain significant financing transactions and otherwise pursuing other actions that are not
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in our ordinary course of business, even if such actions would prove beneficial. We cannot assure you that the conditions to the
completion of the Transactions will be satisfied or waived or that any adverse event, development, or change will not occur, and
we cannot provide any assurances as to whether or when the Transactions will be completed.

Delays in consummating the Transactions or the failure to consummate the Transactions at all could also negatively affect
our future business and financial results, and, in that event, the market price of our common stock may decline significantly,
particularly to the extent that the current market price reflects a market assumption that the Transactions will be consummated. If
the Transactions are not consummated for any reason, our ongoing business could be adversely affected, and we will be subject
to several risks, including:

» the payment by us of certain costs, including termination fees of $6.7 million if the Remington Acquisition Agreement
is terminated by the Company as a result of a Company Intervening Event (as defined in the Remington Acquisition
Agreement) or a Company Superior Proposal (as defined in the Remington Acquisition Agreement); and

+ the diversion of management focus and resources from operational matters and other strategic opportunities while
working to consummate the Transactions.

In addition, if the Transactions are not completed, the Company may experience negative reactions from the financial markets
and from its employees and other stakeholders. The Company could also be subject to litigation related to any failure to complete
the Transactions or to enforcement proceedings commenced against us to compel to perform our obligations under the Remington
Acquisition Agreement. If the Transactions are not completed, the Company cannot assure its stockholders that these risks will
not materialize and will not materially affect our business, financial results and the stock price.

The Transactions may not be accretive to our stockholders, which could have a material adverse effect on our business,
financial condition, and results of operations.

The Transactions may not be accretive to our stockholders. While it is intended that the Transactions be accretive to our
performance metrics, there can be no assurance that this will be the case, as, among other things, the expenses we assume as a
result of the Transactions may be higher than we anticipate, or revenue from Remington Lodging's business may decrease. The
failure of the Transactions to be accretive to our stockholders could have a material adverse effect on our business, financial
condition and results of operations.

We may not manage the Transactions effectively in such a manner that we do not realize the anticipated benefits of the
Transactions.

We may not manage the Transactions effectively. The Transactions could be a time-consuming and costly process. The

combined company may encounter potential difficulties, including, among other things:

» the inability to successfully combine Remington Lodging's business with our Company in a manner that permits each
of the businesses to operate effectively or efficiently, which could result in the anticipated benefits of the Transactions
not being realized in the timeframe currently anticipated or at all;

+ potential unknown liabilities and unforeseen increased expenses, delays, or regulatory conditions associated with the
Transactions;

»  performance shortfalls as a result of the diversion of management's attention caused by completing the Transactions
and integrating the companies' operations; and

» ensuring Remington Lodging does not fail to qualify as an eligible independent contractor within the meaning of the
Internal Revenue Code as it relates to REITs and hotel properties.

For all these reasons, you should be aware that it is possible that the Transactions could result in the distraction of management,
the disruption of the ongoing businesses or inconsistencies in the each business's operations, services, standards, controls,
procedures and policies. Therefore, the failure to plan and manage the Transactions effectively could have a material adverse effect
on our business, financial condition and results of operations.

We will become exposed to risks to which we have not historically been exposed, including liabilities of, and business risks
inherent to, Remington Lodging's business.

The Transactions will expose us to risks to which we have not historically been exposed. As a result of the Transactions, we
will acquire liabilities of Remington Lodging and be subject to ongoing liabilities and business risks inherent to the business of
Remington Lodging. Also, we could be subject to additional liabilities as a result of the approximately 7,900 employees who are
currently employed by Remington Lodging and could subject us to additional potential liabilities that employers commonly face,
such as workers' disability and compensation claims, potential labor disputes and other employee-related liabilities and grievances.
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Addressing these liabilities also could distract management, disrupt our ongoing business or result in inconsistencies in our
operations, services, standards, controls, procedures and policies, any of which could adversely affect our ability to maintain
relationships with our lenders, joint venture partners, vendors and employees or to achieve all or any of the anticipated benefits
of the Transactions.

Remington Lodging is treated as a partnership for federal income tax purposes. Note that although partnerships have
traditionally not been subject to federal income tax at the entity level, new audit rules, currently scheduled to become effective
for tax years ending after December 31, 2017, will generally apply to the partnership. Under the new rules, unless an entity elects
otherwise, taxes arising from audit adjustments are required to be paid by the entity rather than by its partners or members. We
may utilize exceptions available under the new provisions (including any changes) and Treasury Regulations so that the partners,
to the fullest extent possible, rather than the partnership itself, will be liable for any taxes arising from the audit adjustments to
the issuing entity’s taxable income. It is unclear to what extent these elections will be available to the partnership and how any
such elections may affect the procedural rules available to challenge any audit adjustment that would otherwise be available in
the absence of any such elections. Investors are urged to consult with their tax advisors regarding the possible effect of the new
rules.

The acquisition of Remington Lodging, including its liabilities, and the incurrence by us of ongoing liabilities and business
risks inherent to Remington Lodging's business could have a material adverse effect on our business, financial condition, results
of operations and ability to effectively operate our business.

Because the management agreements of Remington Lodging are subject to termination in certain circumstances, any such
termination could have a material adverse effect on our business, results of operations, and financial condition.

The management agreements under which Remington Lodging provides services to hotels are subject to customary termination
provisions. Any termination of a management agreement could have a material adverse effect on our business, results of operations
and financial condition. Poor performance of Remington Lodging's business could cause a decline in our revenue, income and
cash flow. In the event that Remington Lodging's business was to perform poorly, our revenue, income and cash flow could decline.
Accordingly, poor performance may deter future investment in the Company.

The market price of our common stock may decline as a result of the Transactions.

The market price of our common stock may decline as a result of the Transactions if we do not achieve the perceived benefits
of the Transactions as rapidly or to the extent anticipated by financial or industry analysts, or the effect of the Transactions on our
financial results is not consistent with the expectations of financial or industry analysts. The Transactions are expected to be
accretive to our performance metrics. The extent and duration of any accretion will depend on several factors, including the amount
of transaction-related expenses that are charged against our earnings. If expenses charged against earnings are higher than we
expected, the amount of accretion in 2017 could be less than currently anticipated and the Transactions may not turn out to be
accretive (or may be less accretive than currently anticipated). In such event, the price of our common stock could decline.

In addition, the risks associated with implementing our long-term business plan and strategy following the Transactions may
be different from the risks related to our existing business and trading price of our common stock to be adversely affected.

Item 1B. Unresolved Staff Comments
None.
Item 2. Properties
Offices
We lease our headquarters located at 14185 Dallas Parkway, Suite 1100, Dallas, Texas 75254.
Item 3. Legal Proceedings

On December 11,2015, a purported stockholder class action and derivative complaint challenging the Remington acquisition,
described in note 13 to our financial statements, was filed in the Court of Chancery of the State of Delaware and styled Campbell
v. Bennett et al., Case No. 11796. The complaint names as defendants each of the members of the Company's board of directors,
Archie Bennett, Jr., Mark A. Sharkey, MJB Investments GP, LLC and Remington Holdings GP, as well as the Company as a
nominal defendant. The complaint alleges that the members of the Company’s board of directors breached their fiduciary duties
to the Company’s stockholders in connection with the Transactions and that Monty Bennett, Archie Bennett, Jr., Mark A. Sharkey,
MJB Investments GP, LLC and Remington Holdings GP aided and abetted the purported breaches of fiduciary duty. In support
of these claims, the complaint alleges, among other things, that the Company’s board of directors engaged in an unfair process
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with Remington Lodging and the Bennetts and as a result the Company overpaid for the 80% limited partnership and 100% general
partnership interests in Remington Lodging. The complaint also alleges that the proxy statement filed with the SEC contains certain
materially false and/or misleading statements. The action seeks injunctive relief, including enjoining the special meeting of
stockholders and any vote on the contribution or the stock issuances or rescinding the Transactions if they are consummated, or
in the alternative an award of damages, as well as unspecified attorneys' and other fees and costs, in addition to any other relief
the court may deem proper. Since the filing of the complaint, the special meeting of stockholders and related vote occurred with
the stockholders approving the acquisition.

The outcome of this matter cannot be predicted with any certainty. A preliminary injunction could delay or jeopardize the
consummation of the Transactions, and an adverse judgment granting permanent injunctive relief could indefinitely prohibit
consummation of the Transactions. The defendants have not yet responded to the complaint but intend to defend the claims raised
in this lawsuit.

On March 14, 2016, Sessa Capital (Master), L.P. (“Sessa”) filed third party claims against the Company and Ashford LLC in
connection with a suit filed by Ashford Prime against Sessa, related parties, and Sessa’s proposed Ashford Prime director nominees
John E. Petry, Philip B. Livingston, Lawrence A. Cunningham, Daniel B. Silvers and Chris D. Wheeler. The case is captioned
Ashford Hospitality Prime, Inc. v. Sessa Capital (Master), L.P., et al., No. 16-cv-00527 and was filed in the United States District
Court for the Northern District of Texas, Dallas Division. Sessa generally alleged that the Company and Ashford LLC aided and
abetted the Ashford Prime directors’ breaches of fiduciary duty in connection with the June 2015 amendments to Ashford Prime’s
advisory agreement with Ashford LLC. Among other relief, Sessa sought an injunction preventing the Company from attempting
to solicit proxies on behalf of Ashford Prime until Ashford Prime’s directors approve Sessa’s proposed director nominees under
the terms of the advisory agreement. On May 20, 2016, the court denied Sessa’s request for a preliminary injunction and enjoined
Sessa from, among other things, soliciting proxies or otherwise seeking election of its proposed candidates to the Ashford Prime
board. Sessa appealed the district court’s decision to the United States Court of Appeals for the Fifth Circuit on May 23, 2016.
On December 16, 2016, the Fifth Circuit dismissed Sessa’s appeal of the preliminary injunction as moot. On February 16, 2017,
Ashford Prime, Ashford Trust and the Company (collectively the “Ashford entities”) entered into a settlement agreement (the
“Settlement Agreement”) with Sessa, Sessa Capital GP, LLC, Sessa Capital IM, L.P., Sessa Capital IM GP, LLC and John Petry
(collectively, the “Sessa Entities”) regarding the composition of the Company’s board of directors, dismissal of pending litigation
involving the parties and certain other matters. On February 17, 2017, the District Court consolidated the Texas State Action into
the Texas Federal Action (the “Consolidated Texas Federal Action”). On the same day, the District Court also dismissed all of
Sessa’s counterclaims, except for its claim for violation of federal proxy solicitation laws, which Ashford Prime did not move to
dismiss. The District Court granted Sessa’s motion to dismiss Ashford Prime’s claim for prima facie tort, but denied Sessa’s motion
to dismiss the Ashford Prime’s remaining claims.

On February 20, 2017, the parties submitted a Joint Stipulation of Dismissal, which dismissed each of the parties’ remaining
claims in the Consolidated Texas Federal Action with prejudice.

On March 22, 2016, the Company and Ashford LLC filed a lawsuit in Texas state district court in Dallas against Sessa, related
entities, and John E. Petry, Philip B. Livingston, Lawrence A. Cunningham, Daniel B. Silvers and Chris D. Wheeler. The case is
captioned Ashford Inc., et al v. Sessa Capital (Master), L.P., et al., Cause No. 16-DC-03340. The Company generally alleged that
the defendants engaged in wrongful acts, including engaging in an unlawful proxy contest for control of the Ashford Prime board,
and tortiously interfered with the Company and Ashford LLC’s advisory agreement with Ashford Prime. Among other relief, the
Company sought actual and exemplary damages, as well as an injunction prohibiting defendants from further interference with
the advisory agreement or the Company’s managerial and operational control of Ashford Prime and its assets. On February 16,
2017, the Ashford Entities entered into a Settlement Agreement with the Sessa Entities requiring the dismissal with prejudice of
the Company’s suit against Sessa, related entities, and John E. Petry, Philip B. Livingston, Lawrence A. Cunningham, Daniel B.
Silvers and Chris D. Wheeler. The Company also entered into releases with Sessa.

Jesse Smallv. Monty J. Bennett, et al., Case No. 24-C-16006020 (Md. Cir. Ct.) On November 16,2016, Jesse Small, a purported
shareholder of Ashford Prime, commenced a derivative action in Maryland Circuit Court for Baltimore City asserting causes of
action for breach of fiduciary duty, corporate waste, and declaratory relief against the members of the Ashford Prime board of
directors, David Brooks (collectively, the “Individual Defendants”), Ashford Inc. and Ashford LLC. Ashford Prime is named as
a nominal defendant. The complaint alleges that the Individual Defendants breached their fiduciary duties to Ashford Prime by
negotiating and approving the termination fee provision set forth in Ashford Prime’s advisory agreement with Ashford LLC, that
Ashford Inc. and Ashford LLC aided and abetted the Individual Defendants’ fiduciary duty breaches, and that the Ashford Prime
board of directors committed corporate waste in connection with Ashford Prime’s purchase of 175,000 shares of Ashford Inc.
common stock. The complaint seeks monetary damages and declaratory and injunctive relief, including a declaration that the
termination fee provision is unenforceable. Defendants’ response to the complaint is due March 24, 2017. The outcome of this
matter cannot be predicted with any certainty.
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The Company is engaged in other various legal proceedings which have arisen but have not been fully adjudicated. The
likelihood of loss for these legal proceedings, based on definitions within contingency accounting literature, ranges from remote
toreasonably possible and to probable. Based on estimates of the range of potential losses associated with these matters, management
does not believe the ultimate resolution of these proceedings, either individually or in the aggregate, will have a material adverse
effect upon the financial position or results of operations of the Company. However, the final results of legal proceedings cannot
be predicted with certainty and if the Company failed to prevail in one or more of these legal matters, and the associated realized
losses were to exceed the Company’s current estimates of the range of potential losses, the Company’s financial position or results
of operations could be materially adversely affected in future periods.

Item 4. Mine Safety Disclosures
Not Applicable
PART 11
Item S. Market for Registrant’s Common Equity, Related Stockholder Matters, and Issuer Purchases of Equity Securities
Market Price and Dividend Information

Our common stock has been listed and traded on the NYSE MKT under the symbol “AINC” since November 13, 2014. Prior
to that time, there was no public market for our common stock. On March 14, 2017, there were approximately 149 holders of
record.

The following table sets forth the high and low intraday sales prices of our common stock for the indicated periods:

First Second Third Fourth
Quarter Quarter Quarter Quarter
2016
High oo $ 5496 $ 6423 §$ 52.00 $ 48.27
LW et s 36.60 39.35 43.53 38.11
CLOSE ..ottt ettt ettt ettt et et eaeeebeeaaeeana e 45.59 50.00 47.65 43.14
2015
High oo $ 157.58 §$ 11642 § 88.83 § 70.05
LOW ettt e s 93.00 83.87 50.00 52.06
CLOSC ..ottt ettt ettt e be bbb e veeaeerbeeaaeenne e 118.76 87.27 63.45 53.25

Distributions and Our Distribution Policy

Evaluation of our distribution policy and the decision to make a distribution is made solely at the discretion of our board of
directors and is based on factors including, but not limited to, our ability to generate income, availability of existing cash balances,
the performance of our business, capital requirements, applicable law, access to cash in the capital markets and other financing
sources, general economic conditions and economic conditions that more specifically impact our business or prospects and other
factors our board of directors deems relevant.

Future distribution levels are subject to adjustment based upon any one or more of the factors set forth above, the matters
discussed under “Risk Factors” in this Annual Report on Form 10-K or any other document we file with the SEC under the
Exchange Act and other factors that our board of directors may, from time to time, deem relevant to consider when determining
an appropriate distribution. Our board of directors may also determine not to make any distribution.

No dividends have been declared or paid as of and for the year ended December 31, 2016.
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Equity Compensation Plan Information

The following table sets forth certain information with respect to securities authorized and available for issuance under our
equity compensation plans:

Number of Securities  Weighted-Average

to be Issued Upon Exercise Price
Exercise of Of Outstanding Number of Securities
Outstanding Options, Options, Warrants, Remaining Available
Warrants and Rights And Rights for Future Issuance
Equity compensation plans approved by security holders....... None N/A 34,049 O
Equity compensation plans not approved by security holders. None N/A None
TOtAl et None N/A 34,049

M As of December 31, 2016, 34,049 shares of our common stock, or securities convertible into 34,049 shares of our common stock, remained
available for issuance under our 2014 Incentive Plan. The 2014 Incentive Plan contains a provision in which there is an automatic increase of
authorized shares on January 1 of each year equal to 15% of the sum of (i) the fully diluted share count and (ii) the shares of common stock
reserved for issuance under the Company’s deferred compensation plan, less shares available under the 2014 Incentive Plan as of December 31
of the previous year. After application of this provision, as of January 1, 2017, we have 430,482 shares of our common stock, or securities
convertible into 430,482 shares of our common stock available for issuance under our 2014 Incentive Plan.
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Performance Graph

The following graph compares the percentage change in the cumulative total stockholder return on our common stock with
the cumulative total return of the S&P 500 Stock Index, and the Dow Jones Asset Manager Index for the period from November
13, 2014, the date our stock began trading on the NYSE MKT, through December 31, 2016, assuming an initial investment of
$100 in stock on November 13, 2014, with reinvestment of dividends.

The stock price performance shown below on the graph is not necessarily indicative of future price performance.

COMPARISON CUMULATIVE TOTAL RETURNS

Among Ashford Inc., the S&P 500 and the Dow Jones Asset Manager Index
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Ashford Inc. _._ S&P 500 + Dow Jones Asset Manager Index

Purchases of Equity Securities by the Issuer

Total Average Total Number of
Number of Price Shares Purchased as Maximum Dollar Value of
Shares Paid Per Part of a Publicly Shares That May Yet Be
Period Purchased Share Announced Plan Purchased Under the Plan
Common stock:
October 1 to October 31 ................. — 3 — — 3 —
November 1 to November 30......... — — — —
December 1 to December 31.......... 10 — — —
[ 0] 7 | R 10 —

M Includes restricted shares of our common stock, with no associated cost, that were forfeited upon termination of employment.
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Item 6. Selected Financial Data

You should read the following selected financial information in conjunction with “Management’s Discussion and Analysis
of Financial Condition and Results of Operations” and the historical balance sheets of Ashford Inc. and our historical financial
statements and related notes included in “Item 8. Financial Statements and Supplementary Data”.

The selected financial information for periods beginning prior to our spin-off from Ashford Trust in November 2014,is a
combination of the historical financial information for Ashford Trust’s asset management business (comprised of Ashford LLC
and certain assets, liabilities and operations of Ashford Trust OP), which was separated from Ashford Trust in November 2014.
Our asset management business is reflected in the financial statements for such periods as if it were operated wholly within an
entity separate from Ashford Trust, however there was no separate legal entity during such periods.

The selected historical financial information as of December 31, 2016 and 2015, and for each of the three years in the period
ended December 31, 2016, has been derived from the audited financial statements included in “Item 8. Financial Statements and
Supplementary Data”. The selected historical financial information as of December 31, 2014, 2013 and 2012, and for the years
ended December 31, 2013 and 2012, has been derived from audited financial statements not included in this Annual Report on
Form 10-K.

The selected financial information below and the financial statements included in “Item 8. Financial Statements and
Supplementary Data” do not necessarily reflect what our results of operations, financial position and cash flows would have been
if we had operated Ashford Trust’s asset management business as a stand-alone publicly traded company during all periods
presented, and, accordingly, this historical information should not be relied upon as an indicator of our future performance. The
following table presents selected financial information (in thousands, except share amounts):

Year Ended December 31,
2016 2015 2014 2013 2012
Statement of Operations Data:
TOtal TEVENUE ..o $ 67,607 $ 58981 $ 17,288  § 960 $ —
TOtal EXPENSES ..vovvevevinieieiiieienirieieieteieeeeeeeseeeeneas $ 70,064 $ 60,332 $ 63,586 $ 48,672 $ 38,182
Net income (10S8)....cvvveveriereeneenniecneiieneennene $ (12,403) $§ (12,044) $ (47,081) § (47,719 § (38,182)
Net income (loss) attributable to the Company... $ (2,396) $ (1,190) $ (46,410) $ (47,719) $ (38,182)
Diluted income (loss) per common share............ $ (2.56) $ (445) $ (23.43) § (24.09) $ (19.27)
Weighted average diluted common shares.......... 2,209 2,203 1,981 1,981 1,981
Balance Sheet Data:
Cash and cash equivalents........c..ccccoccecenenennene $ 84,091 $ 50,272 $ 29,597 $ 600 $ —
TOtal @SSELS.....eveeeeriivieeererieteeeereereeteee et $ 129,797 $ 166,991 $ 49,230 $ 2,322 $ 640
Total Habilities.......cccvevvreciieiieieeieeie e $ 38,168 $ 30,115 $ 33,912  $ 8,081 $ 7,055
Total equity (deficit).......ccoceerereerrieinnecnieeene $ 90,149 § 136,636 $§ 14,894 § (5,759) § (6,415)
Total liabilities and equity/deficit........................ $ 129,797 $ 166,991 $ 49230 $ 2,322 % 640
Other Data:
Cash flows provided by (used in):
Operating activities ........ccevveveereerieeererieeennns $ 80,790 $ 22454 § (25,074) $  (22,445) $  (19,728)
Investing activities .......covevveveerierieeererieeennns $ (4,865) $ (7,637) $ (3,471) $ (366) $ (167)
Financing activities .........c.covvvurvererecccncnenennns $ (42,106) $ 5,858 § 57,542 § 23411 $ 19,895
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following Management's Discussion and Analysis (“MD&A”) is intended to help the reader understand our results of
operations and financial condition. This MD&A is provided as a supplement to, and should be read in conjunction with, our
audited financial statements and the accompanying notes thereto included in Item 8. In addition to historical financial information,
the following discussion and analysis contains forward-looking statements that involve risks, uncertainties and assumptions. Our
results and the timing of selected events may differ materially from those anticipated in these forward-looking statements as a
result of many factors, including those discussed under “Item 1A. Risk Factors” and elsewhere in this Annual Report on Form
10-K. See “Forward-Looking Statements.”

The following is a discussion and analysis of the financial condition and results of operations of our asset management business.
Following our separation from Ashford Trust, we have continued the asset management business and operations through our
operating subsidiary Ashford LLC. For accounting purposes, the historical consolidated financial statements of the asset
management business of Ashford Trust (comprised of Ashford LLC and certain assets, liabilities and operations of Ashford Trust
OP) became our historical consolidated financial statements at the separation. We had no operations prior to the separation. The
following discussion should be read in conjunction with the financial statements and notes thereto included in “Item 8. Financial
Statements and Supplementary Data” and risk factors included in “Risk Factors” of this Annual Report on Form 10-K.

Overview

We were formed as a Delaware corporation in April 2014 and became a public company on November 12,2014, when Ashford
Trust, a NYSE-listed REIT, completed the spin-off of our company through the distribution of our outstanding common stock to
the Ashford Trust stockholders. Effective as of October 31, 2016, Ashford Inc. changed its state of incorporation from Delaware
to Maryland. As of March 14, 2017, Ashford Trust beneficially owned approximately 598,000 shares of our common stock,
representing approximately 30% of our company.

Our principal business objective is to provide asset management and other advisory services to other entities. Currently, we,
through our operating subsidiary Ashford LLC, act as the advisor to Ashford Trust and Ashford Prime. In our capacity as the
advisor to Ashford Trust and Ashford Prime, we are responsible for implementing the investment strategies and managing the day-
to-day operations of Ashford Trust and Ashford Prime, in each case subject to the supervision and oversight of the respective board
of directors of such entity. We provide the personnel and services necessary to allow each of Ashford Trust and Ashford Prime to
conduct its respective business. We may also perform similar functions for new or additional platforms. We are not responsible,
but may in the future be responsible, for managing the day-to-day operations of the individual hotel properties owned by either
Ashford Trust or Ashford Prime, which duties are, and will continue to be, the responsibility of the property management companies
that operate the hotel properties owned by Ashford Trust and Ashford Prime.

Recent Developments

On September 17, 2015, we entered into the Remington Acquisition Agreement pursuant to which Ashford Inc. will acquire
all of the general partner interest and 80% of the limited partner interests in Remington Lodging. On April 12,2016, our stockholders
approved the acquisition. On September 22, 2016, we amended the first amendment, dated May 24, 2016, and extended the date
with respect to which Ashford Inc. and Remington Lodging have the right to terminate the agreement if the acquisition is not
consummated by to April 7, 2017. For further discussion see note 13 to our financial statements.

On March 8, 2016, our $3.0 million note receivable from OpenKey, a consolidated entity in which the noncontrolling interest
holder held a 100% interest, was converted into equity in OpenKey pursuant to a financing arrangement between the Company
and OpenKey, upon the investment of $2.0 million in the entity by Ashford Trust. On October 4, 2016, Ashford Inc. and Ashford
Trust invested an additional $678,000 and $322,000, respectively, for an additional ownership interest in OpenKey. On March 3,
2017, Ashford Inc. and Ashford Trust invested an additional $1.3 million and $650,000, respectively, for an additional ownership
interest in OpenKey. OpenKey is a hospitality focused mobile key platform that provides a universal smartphone app for keyless
entry into hotel guestrooms. See notes 1,2, 9, 10, 11 and 13.

Effective as of October 31, 2016, Ashford Inc. changed its state of incorporation from Delaware to Maryland. The
reincorporation was effected by merging Ashford Inc., a Delaware corporation (“Ashford Delaware”), with and into a wholly
owned Maryland subsidiary established for this purpose (the “Reincorporation Merger”) pursuant to the terms of an Agreement
and Plan of Merger, dated October 28, 2016 (the “Merger Agreement”), following approval by the requisite vote of the Company’s
stockholders at a Special Meeting of Stockholders held on October 27, 2016. As a result of the Reincorporation Merger, Ashford
Inc., a Maryland corporation (“Ashford Maryland”), is the successor issuer of Ashford Delaware under Rule 12g-3 of the Securities
Exchange Act of 1934, as amended.
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Other than the change of corporate domicile, the reincorporation did not result in any change in the name, business, physical
locations, management, assets, liabilities, net worth or number of authorized shares of the Company, nor will it result in any change
in location of our current employees, including management. In addition, the Company’s common stock will continue to be listed
under the symbol “AINC” on the NYSE MKT. Each outstanding certificate representing shares of Ashford Delaware’s common
stock automatically represents, without any action of Ashford Delaware’s stockholders, the same number of shares of Ashford
Maryland’s common stock. Ashford Delaware’s shareholders did not need to exchange their stock certificates as a result of the
Reincorporation Merger. As of October 31, 2016, the rights of the Company’s stockholders commenced to be governed by the
Maryland General Corporation Law, the Amended and Restated Articles of Incorporation of Ashford Inc. and the Bylaws of
Ashford Inc.

On November 2, 2016, Ashford LLC, the operating company of Ashford Inc., and Richard J. Stockton entered into an
employment agreement pursuant to which, effective November 14,2016, Mr. Stockton will be employed by Ashford LLC to serve
as Chief Executive Officer of Ashford Prime, pursuant to the Third Amended and Restated Advisory Agreement, dated June 10,
2015, as amended from time to time, between Ashford Inc., Ashford LLC, Ashford Prime and their respective affiliates, which
provides that Ashford LLC is responsible for managing Ashford Prime’s affairs.

On January 19, 2017, AIM entered into an Investment Management Agreement (the “Agreement”) with AHT SMA, LP, a
Delaware limited partnership (“Client”) and a wholly-owned subsidiary of Ashford Trust to manage all or a portion of Ashford
Trust’s excess cash (the “Account”). Pursuant to the Agreement, Client retained and appointed AIM as the investment manager
of Client. The Agreement will govern the relationship between Client and AIM, as well as grant AIM certain rights, powers and
duties to act on behalf of Client. AIM will not be compensated by Client for its services under the Agreement. Client bears all
costs and expenses of the establishment and ongoing maintenance of the Account as well as all costs and expenses of AIM.

On January 24, 2017, we entered into an amended and restated advisory agreement with Ashford Prime that amends and
restates our current advisory agreement with Ashford Prime. The Amended and Restated Ashford Prime Advisory Agreement will
not become effective unless and until it is approved by Ashford Prime’s stockholders. For more information, please see “Business
—Our Advisory Agreements Agreements—Fourth Amended and Restated Advisory Agreement™ herein.

On February 16,2017, Ashford Prime, Ashford Trust and the Company entered into a settlement agreement with Sessa Capital
(Master), L.P., Sessa Capital GP, LLC, Sessa Capital IM, L.P., Sessa Capital IM GP, LLC and John Petry regarding the composition
of Ashford Prime’s board of directors, dismissal of pending litigation involving the parties and certain other matters. For more
information, please see “Legal Proceedings” herein.

On February 20, 2017, Ashford LLC, the operating company of Ashford Inc., and Douglas A. Kessler entered into an
employment agreement pursuant to which, effective February 21, 2017, Mr. Kessler will be employed by Ashford LLC to serve
as Chief Executive Officer of Ashford Trust, pursuant to the Amended and Restated Advisory Agreement, dated June 10, 2015,
as amended from time to time, between Ashford Inc., Ashford LLC, Ashford Trust and their respective affiliates, which provides
that Ashford LLC is responsible for managing Ashford Trust’s affairs.

On February 21, 2017, the Company announced that it supports the non-binding proposal of Ashford Trust to acquire FelCor
Lodging Trust ("FelCor"). The board of directors of Ashford Inc. has authorized Ashford Inc. to participate in the transaction on
the terms outlined in Ashford Trust's letter to FelCor, subject to completion of a due diligence review and negotiation and execution
of definitive transaction agreements. The terms outlined include:

* 100,000 warrants issued to existing FelCor shareholders to purchase shares of Ashford Inc. common stock with a strike

price of $100 per share and an expiration that is five years from the transaction closing date;

* A one year guarantee by Ashford Inc. of up to $18 million for sustainable operational and G&A synergies, commencing
six months following the completion of the transaction which, if needed, would come in the form of reduced advisory
fees paid to Ashford Inc.;

*  The opportunity for one FelCor director to join the board of Ashford Inc.; and

* An agreement to negotiate and amend the advisory agreement with Ashford Trust within one year of the transaction
closing date to reflect similar recent amendments made between Ashford Prime and the Company, where applicable. Any
such amendments to the advisory agreement will be subject to approval by independent committees of both Ashford Trust
and Ashford Inc. boards of directors.

Ashford believes its participation in the proposed combination is in the best interests of the Company and its shareholders
and that the proposed transaction has compelling strategic, operational, and financial merit for the sharecholders of FelCor and
Ashford Trust as well as Ashford Inc.

On March 7, 2017, AIM GP, the general partner of the AQUA U.S. Fund, provided written notice to the AQUA U.S. Fund's
limited partners of its election to dissolve the AQUA U.S. Fund pursuant to Section 6.1(a) of the Second Amended and Restated
Limited Partnership Agreement of the AQUA U.S. Fund as of March 31, 2017 (the “Dissolution Date”). In connection with the
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dissolution of the AQUA U.S. Fund, the AQUA Master Fund will also be liquidated in accordance with the laws of the Cayman
Islands.

The balance of all limited partners' capital accounts in the AQUA U.S. Fund, less an audit hold-back of 5%, will be distributed
to limited partners in cash on the Dissolution Date, and thereafter limited partners will cease to be a limited partner of the AQUA
U.S. Fund. The balance will be paid to limited partners (without interest) promptly following the completion of the audits of the
AQUA U.S. Fund’s and the AQUA Master Fund’s financial statements for the period January 1, 2017 through March 31, 2017,
which we expect to be on or before June 30, 2017.

Discussion of Presentation

The discussion below relates to the financial condition and results of operations of Ashford Inc. and its majority-owned
subsidiaries and entities which it controls. For periods prior to spin-off, the combined historical financial statements have been
prepared on a “carve out” basis from Ashford Trust’s consolidated financial statements using the historical results of operations,
cash flows, assets and liabilities and include allocations of income, expenses, assets and liabilities from Ashford Trust. These
allocations reflect significant assumptions, and the financial statements do not fully reflect what our financial position, results of
operations and cash flows would have been had the asset management business of Ashford Trust been operated exclusively within
a stand-alone company during the periods presented. As a result, historical financial information is not necessarily indicative of
our future results of operations, financial position and cash flows.

For purposes of our “carve out” presentation, general and administrative expense represents an allocation of certain Ashford
Trust corporate general and administrative costs including salaries and benefits, equity-based compensation, legal and professional
fees, rent expense, insurance expense, office expenses and other miscellaneous expenses either based upon specific identification
or an allocation method determined by management to reflect the portion of the expenses related to the asset management business.
In the opinion of management, such allocations were considered reasonable.
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RESULTS OF OPERATIONS

Year Ended December 31, 2016 Compared to Year Ended December 31, 2015

The following table summarizes the changes in key line items from our statements of operations and comprehensive income
(loss) for the years ended December 31, 2016 and 2015 (in thousands):

REVENUE

EXPENSES
Salaries and benefits .........cceevevierierieneenieneeeeeeeene,
Depreciation........c.vecvieeieeeieeiieieeie e e
General and administrative .........c.oceeevereeereenieneeneenneenne
TOtal EXPENSES...c.vveereererieiieieeteeteeseeeeeeneeereeseenseennas
OPERATING INCOME (LOSS)......ccoooiiiieieieieereeeen

Realized gain (loss) on investment in unconsolidated
CIEILY ©oivviiiieciiete ettt er e tae s ta e teesre e re e beenbeeneennas

Unrealized gain (loss) on investment in unconsolidated
CIEILY ©oiviiieie ettt ettt et ettt ettt et re e

Interest INCOME (EXPENSE) ...everreeneererrriereeieiereeeeeeneeneeneennes
Dividend INCOME........ccoeiueiiiriieieieieeeeeee e
Unrealized gain (loss) on investments .............ccceeveeuenenne.
Realized gain (loss) on investments............ccccoeeeerereneennen.
Other iNCOME (EXPENSES)....ceuververrerreanieeariereeereeeeeeseeeeeeneas
INCOME (LOSS) BEFORE INCOME TAXES................
Income tax (expense) benefit.........ccocevererenieneienencnen.
NET INCOME (LOSS) ..ottt

(Income) loss from consolidated entities attributable to
NONCONtrolling INLETESS ........ccververereeirieieieeie e

Net (income) loss attributable to redeemable noncontrolling
interests in Ashford LLC ..........ccccooviviiieiieciceeieieeee

Net (income) loss attributable to redeemable noncontrolling
interests in subsidiary common stock .............ccceeieriiiriinenn.

NET INCOME (LOSS) ATTRIBUTABLE TO THE
COMPANY ..ottt

Year Ended December 31,

2016 2015 $ Change % Change
$ 67,228 $ 58,546 $ 8,682 14.8 %
379 435 (56) (12.9Y%
67,607 58,981 8,626 14.6 %
52,436 41,442 10,994 26.5 %
1,174 799 375 46.9 %
16,454 18,091 (1,637) (9.0)%
70,064 60,332 9,732 16.1 %
(2,457) (1,351) 1,106 81.9 %

(3,601) — 3,601
2,141 (2,141) 4,282 200.0 %
73 352 (279) (79.3)%
170 917 (747) (81.5)%
2,326 (2,490) 4,816 193.4 %
(10,113) (5,110) 5,003 97.9 %
(162) (155) 7 4.5 %
(11,623) (9,978) 1,645 16.5 %
(780) (2,066) (1,286) (62.2)%
(12,403) (12,044) 359 3.0%
8,860 10,852 (1,992) (18.4)%
4 2 2 100.0 %

1,143 — 1,143
$ (2,396) $ (1,190) $ 1,206 101.3 %

Net Income (Loss) Attributable to the Company. Net loss attributable to the Company increased $1.2 million, or 101.3%, to
$2.4 million for the year ended December 31, 2016 (“2016”) compared to the year ended December 31, 2015 (“2015”) as a result

of the factors discussed below.
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Total Revenue. Total revenue increased $8.6 million, or 14.6%, to $67.6 million for 2016 compared to 2015. The changes in

total revenue consisted of the following (in thousands):

Year Ended December 31,
2016 2015 $ Change
Advisory services revenue:
Base advisory £6€ (V... $ 43,043 $ 42481 $ 562
Incentive advisory fee e e e r e r e e s r s een e 3,083 1,274 1,809
Reimbursable expenses et e s s er e s s e r e senen 8,859 8,480 379
Non-cash stock/unit-based compensation e 12,243 6,311 5,932
Total adViSOIy SEIVICES TEVENUE........cccveereeereeereeereerieeereseeeseeeseeesseesseesseens 67,228 58,546 8,682
Other revenue:
Non-advisory expense reimbursements............cceeeveerreerreenreenreenreerseeneeneenns — 195 (195)
Investment adVISOTY TEVEIUE .........ccverveeereieiereieiieeieiesiesreeeeeaessesseseeessenseneas — 141 (141)
Lease TEVENUE % ... 335 99 236
ONET SEIVICES ...ovviviiieiieiieie ettt ettt ettt et b eteesb b ebeeaeetbessennas 44 — 44
Total Other TEVENUE ........ocviiiieiiciieieeieee et ens 379 435 (56)
TOTAL TEVEIMUE ...ttt ettt e et e e e seeeeeeeanesaneeanen $ 67,607 $ 58981 $ 8,626

(O]

)

3)

@)

)

The increase in base advisory fee is due to higher revenue of $867,000 from Ashford Trust and lower revenue of $305,000 from Ashford Prime. See note
13 to our financial statements.

Incentive fee includes the second year installment of the 2015 incentive fee in the amount of $1.3 million for the year ended December 31, 2016, earned in
connection with our advisory agreement with Ashford Prime and the first year installment of the 2016 incentive fee in the amount of $1.8 million for the
year ended December 31, 2016, earned in connection with our advisory agreement with Ashford Trust. No incentive fee was earned in 2016 from Ashford
Prime. No incentive fee was earned in 2015 from Ashford Trust. See note 13 to our financial statements.

The increase in reimbursable expenses revenue is due to lower revenue of $563,000 from Ashford Trust and higher revenue of $942,000 from Ashford Prime.
Reimbursable expenses include overhead, internal audit, insurance claims advisory and asset management services. See note 13 to our financial statements.

The increase in equity-based compensation revenue is due to higher revenue of $5.7 million from Ashford Trust and higher revenue of $223,000 from Ashford
Prime. Equity-based compensation revenue is associated with equity grants of Ashford Trust’s and Ashford Prime’s common stock and LTIP units awarded
to officers and employees of Ashford Inc. for which we recorded an offsetting expense in an equal amount included in “salaries and benefits.” See note 13.

In connection with our key money transactions, we lease furniture, fixtures and equipment at no cost to Ashford Prime. A portion of the base advisory fee
is allocated to lease revenue each period equal to the estimated fair value of the lease payments that would have been made. See note 13 to our financial
statements.
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Salaries and Benefits Expense. Salaries and benefits expense increased $11.0 million, or 26.5%, to $52.4 million for 2016
compared to 2015. The change in salaries and benefits expense consisted of the following (in thousands):

Year Ended December 31,
2016 2015 $ Change
Cash salaries and benefits:
SAATY EXPENSE ...ttt et $ 18,812 § 17,607 $ 1,205
BONUS EXPEIISE ....evveneieiiieiieeie ettt sttt ettt ens 8,051 7,396 655
Benefits related eXPenses........ccovvieieieierieeiiieieiese e 4,134 3,377 757
Total cash salaries and benefits " ..........ccoooovvermrrrriinnncrin 30,997 28,380 2,617
Non-cash equity-based compensation:
Pre spin-off Ashford Trust equity grants @ ...........cccooviurimriereeereeeen. 5,439 11,503 (6,064)
Stock option grants ) .. 5,884 3,856 2,028
Ashford Trust & Ashford Prime equity grants ..., 12,243 6,311 5,932
Total non-cash equity-based compensation..............cceeeeveeriereeereneennnn 23,566 21,670 1,896
Non-cash gain (loss) in deferred compensation plan © (2,127) (8,608) 6,481
Total salaries and DENETILS.........c.oecvieeueeeeeee et $ 52,436 $ 41,442 $ 10,994

M The change in cash salaries and benefits expense is primarily due to fluctuations in the number of employees, salary and bonus awards, group insurance
costs, payroll taxes and employee participation in the benefits offered.

@ As aresult of the spin-off, we assumed all of the unrecognized equity-based compensation associated with prior Ashford Trust equity grants. As a result, we
will continue to recognize equity-based compensation expense related to these grants through the final vesting date in April 2017. The expense decreases
each year as the Ashford Trust equity grants become fully vested. See note 11 to our financial statements.

® " The increase in expense is due to stock options granted in 2016 with a three year vesting period. See note 11 to our financial statements.

@ Equity grants of Ashford Trust’s and Ashford Prime’s common stock and LTIP units awarded to our officers and employees, for which we record offsetting
revenue in an equal amount. The increase is primarily attributable to additional equity grants. See notes 2 and 11 to our financial statements.

) The DCP obligation is recorded as a liability in accordance with the applicable authoritative accounting guidance. The DCP obligation is carried at fair value
with changes in fair value reflected in earnings. See note 12 to our financial statements.

Depreciation Expense. Depreciation expense increased $375,000, or 46.9%, to $1.2 million for 2016 compared to 2015, as
a result of furniture, fixtures and equipment additions.

General and Administrative Expense. General and administrative expenses decreased $1.6 million, or 9.0%, to $16.5 million
for 2016 compared to 2015. The change in general and administrative expense consisted of the following (in thousands):

Year Ended December 31,
2016 2015 $ Change

Professional TS 1) ... e $ 6,558 $ 9,307 $ (2,749)
OFfICE EXPEINSE ...veeuveevieiieieeteereet ettt ettt s b e s reesaeesaeesteesreereenreas 3,485 3,792 (307)
PUDbILiC COMPANY COSES ..uviiviiiiiiieiieie ettt 1,055 967 88
DIICCTOT COSES ..uviiriitiiitiecte ettt ettt eteete et et e et e et e et e s teeereeeaeeereeereeereereas 1,006 1,079 (73)
Travel and Other EXPENSE .........ccuevveerieieiierierieeieeietete e ereeeeesaebesse e eeeesaenees 3,349 2,766 583
Non-capitalizable costs - software implementation.............cccceceveeereruennene 1,001 180 821

Total general and adminiStrative.............cccveveerieriirieireereesieeeeee e $ 16,454 $ 18,091 $ (1,637)

M Professional fees decreased due to a decrease in professional and legal fees related to the Remington Acquisition Agreement entered into on September 17,

2015. For further discussion see note 13 to our financial statements.

Realized Gain (Loss) on Investment in Unconsolidated Entity. We recorded a realized loss in an unconsolidated investment
fund of $3.6 million in 2016 for which AIM is the investment adviser. We had no realized gain or loss on an investment in an
unconsolidated entity in 2015.
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Unrealized Gain (Loss) on Investment in Unconsolidated Entity. We recorded an unrealized gain in an unconsolidated
investment fund of $2.1 million in 2016 for which AIM is the investment adviser. We had an unrealized loss on an investment in
an unconsolidated entity of $2.1 million in 2015.

Interest Income (Expense). Interest income was $73,000 and $352,000 for 2016 and 2015, respectively, related to investments
in the AQUA U.S. Fund.

Dividend Income. Dividend income was $170,000 and $917,000 for 2016 and 2015, respectively, related to investments in
the AQUA U.S. Fund.

Unrealized Gain (Loss) on Investments. Unrealized gain on investments was $2.3 million for 2016 and unrealized loss on
investments was $2.5 million for 2015, primarily related to investment in the AQUA U.S. Fund. The unrealized gain (loss) on
investments is based on changes in closing market prices during the period.

Realized Gain (Loss) on Investments. Realized loss on investments was $10.1 million for 2016 and $5.1 million in 2015.
The realized loss on investments is related to investments in the AQUA U.S. Fund and options on futures contracts.

Other Income (Expenses). Other expenses were $162,000 and $155,000 in 2016 and 2015, respectively.

Income Tax Expense (Benefit). Income tax expense decreased $1.3 million, from $2.1 million in 2015, or 62.2%, to $780,000
in 2016. The decrease in income tax expense is primarily due to a decrease in income subject to tax at the federal and state level.

Our effective tax rates on income (loss) before income taxes for the year ended December 31, 2016 and December 31, 2015,
were (6.7%) and (20.7%), respectively. The decrease in the negative rate in 2016 as compared to 2015 was due to decreases in
permanent differences and changes in the valuation allowance on our deferred tax assets. The portion of equity-based compensation
expense related to LTIP units granted to Ashford Trust employees prior to the spin-off is not deductible for income tax purposes
and is accounted for as a permanent difference.

Income (Loss) from Consolidated Entities Attributable to Noncontrolling Interests. The noncontrolling interests in
consolidated entities were allocated losses of $8.9 millionin 2016 and $10.9 million in2015. At December 31,2016, noncontrolling
interests in consolidated entities represented ownership interests of 40% in Performance Holdco, 100% in the AQUA Fund and
13.63% in OpenKey with a combined total carrying value of $52.8 million. At December 31, 2015, noncontrolling interests in
consolidated entities represented ownership interests of 40% in one entity and 100% in two entities with a total carrying value of
$104.5 million.

Net Income (Loss) Attributable to Redeemable Noncontrolling Interests in Ashford LLC. Noncontrolling interests in Ashford
LLC were allocated net losses of $4,000 in 2016 and $2,000 in 2015. Redeemable noncontrolling interests represented ownership
interests of 0.2% in Ashford LLC at both December 31, 2016 and 2015.

Net Income (Loss) Attributable to Redeemable Noncontrolling Interests in Subsidiary Common Stock. Redeemable
noncontrolling interest in subsidiary common stock was allocated net loss of $1.1 million in 2016. Redeemable noncontrolling
interest in subsidiary common stock represented an ownership interest of 46.31% in OpenKey at December 31, 2016. No income
or loss was allocated during 2015 as there were no redeemable noncontrolling interests in subsidiary common stock.
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Year Ended December 31, 2015 Compared to Year Ended December 31, 2014

The following table summarizes the changes in key line items from our statements of operations and comprehensive income
(loss) for the years ended December 31, 2015 and 2014 (in thousands):

REVENUE

EXPENSES

Salaries and benefits .........cceveeviierierieiieeeeeeee e
Depreciation .......c.coeveeeeieienineneeeetee et
General and administrative.........ccceeeeveeeerieecieesieeeiee e,
Total EXPENSES....eeeueeeeeeriieriieriieniienieenieeie e eee e eneeas
OPERATING INCOME (LOSS).....ccoiiieieeeeeceeeeee

Unrealized gain (loss) on investment in unconsolidated entity ....

Interest iNCOME (EXPENSEC) ....ervverrrererenreerrrerieereieneeerseeneeeseenseeneas
Dividend INCOME......c..coeririieieiiniininecieee e
Unrealized gain (10ss) on investments...........coeeeeeevvenennennenne
Realized gain (10ss) on investments ...........ccccoeeeeeevienenenenne
Other INCOME (EXPENSES) ..cuververueeurereiinieeieeientenrenieereneenrenaeene
INCOME (LOSS) BEFORE INCOME TAXES..................

Income tax (expense) benefit..........ccoeoeeveeivienienieneenenne.
NET INCOME (LOSS) ..ottt

(Income) loss from consolidated entities attributable to

NONCONLTOIING INEETESES .....veuveeieeieiieiieiiieeeirieee e

Net (income) loss attributable to redeemable noncontrolling

interests in Ashford LLC ...........cccoviiviiiiiiiiceee e,

NET INCOME (LOSS) ATTRIBUTABLE TO THE

COMPANY ..ottt

Year Ended December 31,
2015 2014 $ Change % Change
58,546 $ 17,144 $§ 41,402 241.5 %
435 144 291 202.1 %
58,981 17,288 41,693 241.2 %
41,442 57,627 (16,185) (28.1)%
799 359 440 122.6 %
18,091 5,600 12,491 223.1 %
60,332 63,586 (3,254) 5.D)%
(1,351) (46,298) (44,947) 97.1)%
(2,141) — 2,141
352 — 352
917 — 917
(2,490) — 2,490
(5,110) — 5,110
(155) — 155
(9,978) (46,298) (36,320) (78.4)%
(2,066) (783) 1,283 163.9 %
(12,044) (47,081) (35,037) (74.9)%
10,852 647 10,205 1,577.3 %
2 24 (22) L. Y%
(1,190) $ (46,410) $ (45,220) (97.4)%

Net Income (Loss) Attributable to the Company. Net loss attributable to the Company decreased $45.2 million, or 97.4%,
to $1.2 million for 2015 compared to the year ended December 31, 2014 (“2014”) as a result of the factors discussed below.
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Total Revenue. Total revenue increased $41.7 million, or 241.2% to $59.0 million in 2015. The changes in total revenue

consisted of the following (in thousands):

Year Ended December 31,
2015 2014 $ Change
Advisory services revenue:
Base adViSory £E€ ()., $ 42,481 $ 12,738 $ 29,743
TRCEIEIVE TEE ..o 1,274 — 1,274
Reimbursable expenses ) e ee e e s r e s s e s s s ees s s eenanrneeeans 8,480 2,301 6,179
Equity-based compensation @ .............co.oooereuoirieeeeeeeeeeeeeeeeeeeeee e, 6,311 2,105 4,206
Total adVISOTY SETVICES TEVEIUE.......ecvevieererierrereeieeeeeressessesseeseessessessennas 58,546 17,144 41,402
Other revenue:
Non-advisory expense reimbursemMents..........c.ccceeveereereereeseeseerseesseesneenns 195 144 51
Investment adViSOrY FEVENUEC ..........cceevvieireerieerieie et ere et eee e seee e eaens 141 — 141
LeaSE TEVENUE ) ..o 99 — 99
Total Other TEVENUE ........ocveiviiiiiiiciecteee e 435 144 291
TOTAL TEVEIUC ...ttt et e ee e e e ee e e e e e naeeseeeaeesaeasanens $ 58,981 $ 17,288  $ 41,693

(O]

@)

3)

(O]

®)

The increase in base advisory is due to higher revenue of $29.8 million from Ashford Trust and lower revenue of $91,000 from Ashford Prime. The increase
related to Ashford Trust is due to earning revenue for the entire 2015 period as a result of entering into an advisory agreement with Ashford Trust in November
2014 upon our spin-off. The period prior to our spin-off only included advisory services revenue from our advisory agreement with Ashford Prime. See note
13 to our financial statements.

Incentive fee included the first year installment of the 2015 incentive fee in the amount of $1.3 million for the year ended December 31, 2015, as earned in
connection with our advisory agreement with Ashford Prime. No incentive fee was earned in 2015 from Ashford Trust. No incentive fee was earned in 2014
in connection with our advisory agreements with Ashford Prime or Ashford Trust. See note 13 to our financial statements.

The increase in reimbursable expenses is due to higher revenue of $6.1 million from Ashford Trust and higher revenue of $111,000 from Ashford Prime.
The increase related to Ashford Trust is due to earning revenue for the entire 2015 period as a result of entering into an advisory agreement with Ashford
Trust in November 2014 upon our spin-off. The period prior to our spin-off only included advisory services revenue from our advisory agreement with
Ashford Prime. Reimbursable expenses include overhead, internal audit, insurance claims advisory and asset management services. See note 13 to our
financial statements.

The increase in equity-based compensation revenue is due to higher revenue of $2.7 million from Ashford Trust and higher revenue of $1.5 million from
Ashford Prime. The increase related to Ashford Trust is due to earning revenue for the entire 2015 period as a result of entering into an advisory agreement
with Ashford Trust in November 2014 upon our spin-off. The period prior to our spin-off only included advisory services revenue from our advisory agreement
with Ashford Prime. Equity-based compensation revenue is associated with equity grants of Ashford Trust’s and Ashford Prime’s common stock and LTIP
units awarded to officers and employees of Ashford Inc. for which we recorded an offsetting expense in an equal amount included in “salaries and benefits.”
See note 13 to our financial statements.

In connection with our key money transaction with Ashford Prime, we lease furniture, fixtures and equipment to Ashford Prime at no cost. A portion of the
base advisory fee is allocated to lease revenue each period equal to the estimated fair value of the lease payments that would have been made. See note 13
to our financial statements.
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Salaries and Benefits Expense. Salaries and benefits expense decreased $16.2 million, or 28.1%, to $41.4 million in 2015
compared to 2014. The change in salaries and benefits expense consisted of the following (in thousands):

Year Ended December 31,
2015 2014 $ Change
Cash salaries and benefits:
SALATY EXPEIISE ...vevveerevirenieeietisieeeetestest e ete st et te s s seebesseseeseesesseseesesseneans $ 17,607 $ 15,790 $ 1,817
BONUS EXPENSE ...uvieniieiieiieie ettt sttt eae e ens 7,396 6,988 408
Benefits related eXPenses.........ooveievieriieeiieieiese ettt 3,377 2,998 379
Total cash salaries and benefits " 28,380 25,776 2,604
Non-cash equity-based compensation:
Pre spin-off Ashford Trust equity grants @ ...........cccoovirivirieeeeeeenn. 11,503 21,039 (9,536)
Stock option grants ) ..o 3,856 212 3,644
Ashford Trust & Ashford Prime equity grants “..................cc.ccoooevvrnnn. 6,311 2,105 4,206
Total non-cash equity-based compensation...........cocceceeveererenenoceniennns 21,670 23,356 (1,686)
Non-cash gain (loss) in deferred compensation plan ®...........ccccoocvvvevennnc (8,608) 8,495 (17,103)
Total salaries and BenefIts..........cooeoiiiiie e $ 41,442  § 57,627 % (16,185)

M The change in cash salaries and benefits expense is primarily due to fluctuations in the number of employees, salary and bonus awards, group insurance

costs, payroll taxes and employee participation in the benefits offered.

@ As aresult of the spin-off, we assumed all of the unrecognized equity-based compensation associated with prior Ashford Trust equity grants. As a result, we

will continue to recognize equity-based compensation expense related to these grants through the final vesting date in April 2017. The expense decreases
each year as the Ashford Trust equity grants become fully vested. See note 11 to our financial statements.

® " The increase in expense is due to stock options granted in 2015, in addition to a full year of expense related to the 2014 option grants. The stock options

have a three year vesting period. See note 11 to our financial statements.
@ Equity grants of Ashford Trust’s and Ashford Prime’s common stock and LTIP units awarded to our officers and employees, for which we record offsetting
revenue in an equal amount. The increase is primarily attributable to additional equity grants. See notes 2 and 11 to our financial statements.

® " The DCP obligation is recorded as a liability in accordance with the applicable authoritative accounting guidance. The DCP obligation is carried at fair value

with changes in fair value reflected in earnings. See note 12 to our financial statements.

Depreciation Expense. Depreciation expense increased $440,000, or 122.6%, to $799,000 in 2015, as a result of furniture,
fixtures and equipment additions.

General and Administrative Expense. General and administrative expenses increased $12.5 million, or 223.1%, to $18.1
million in 2015 compared to 2014. The change in general and administrative expense consisted of the following (in thousands):

Year Ended December 31,
2015 2014 $ Change
Professional TE€S (1) .. ..o, $ 9,307 $ 1,815 $ 7,492
OFFICE EXPEIISE ..cvvevvivieeierieie ettt ettt ettt ettt et esbe b e beeseesaessesbesaeessessansas 3,792 1,595 2,197
PUDLIC COMPANY COSES ....ovveviiniiiiiiietieiieeieeieeie ettt ettt ess s 967 80 887
DITECTOT COSES ..vviiiiniiiiieeieiee ettt e et e e s eare e e eeaaaeessenreeeeas 1,079 514 565
Travel and other EXPENSe.........cccvevvvecuieiieriieiiereere et 2,766 1,596 1,170
Non-capitalizable costs - software implementation...............cccceeveeneennenne. 180 — 180
Total general and administrative............cocveeveieririeieinieieeeeeeeee e $ 18,091 $ 5,600 $ 12,491

" Professional fees in 2015 included $4.6 million of professional and legal fees related to the Remington Acquisition Agreement entered into on September

17,2015. For further discussion, see note 13 to our financial statements.

Unrealized Gain (Loss) on Investment in Unconsolidated Entity. We recorded an unrealized loss in an unconsolidated
investment fund of $2.1 million in 2015 for which AIM is the investment adviser. We did not have an unrealized loss on an
investment in an unconsolidated entity in 2014.

Interest Income (Expense). Interest income was $352,000 for 2015 related to investments in the AQUA Fund. There was no
interest income in 2014 as the AQUA Fund began operations in 2015.
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Dividend Income. Dividend income was $917,000 for 2015 related to investments in the AQUA Fund. There was no dividend
income in 2014 as the AQUA Fund began operations in 2015.

Unrealized Gain (Loss) on Investments. Unrealized loss on investments was $2.5 million for 2015 related to investments
and is based on changes in closing market prices during the period. There was no unrealized gain/loss on investments in 2014 as
the Company did not begin operations of the AQUA Fund or hold investments in securities until 2015.

Realized Gain (Loss) on Investments. Realized loss on investments was $5.1 million for 2015 related to investments in the
AQUA Fund. There was no realized gain/loss on investments in 2014 as the AQUA Fund began operations in 2015.

Other Income (Expenses). Other expenses were $155,000 for 2015 and primarily relate to the AQUA Fund. There were no
other expenses in 2014.

Income Tax Expense. Income tax expense increased $1.3 million, from $783,000 in 2014 to $2.1 million, in 2015. The
increase in tax expense is due to the provision for federal and state income taxes for the entire year of 2015. During the period
from January 1, 2014 through November 12, 2014 the Company’s taxable income was “carved out” of Ashford Trust OP, a
partnership, and its wholly-owned disregarded limited liability company, which were not subject to U.S. federal income taxes.
Rather, the partnership’s revenues and expenses passed through to and were taxed to the owners. Therefore, the Company did not
provide for federal income taxes during that period and only began providing for U.S. federal income taxes on November 13,
2014. The income tax expense in the 2014 period, prior to November 13, 2014, was related to Texas margin tax.

Our effective tax rates on income (loss) before income taxes for the year ended December 31, 2015, and the period after the
spin-off from November 13, 2014, through December 31,2014 were (20.7%) and (7.6%), respectively. The increase in the negative
rate in 2015 as compared to the 2014 period was due to increases in permanent differences and increases in losses attributable to
noncontrolling interest for which taxes are not the responsibility of the Company. The impact of these increases on the 2015 rate
was partially offset by a reduction in the valuation allowance against our deferred tax assets. The portion of equity-based
compensation expense related to LTIP units granted to Ashford Trust employees prior to the spin-off is not deductible for income
tax purposes and is accounted for as a permanent difference.

Income (Loss) from Consolidated Entities Attributable to Noncontrolling Interests. The noncontrolling interests in
consolidated entities were allocated losses of $10.9 million in 2015 compared to a loss of $647,000 in 2014. At December 31,
2015, noncontrolling interests in consolidated entities represented ownership interests of 40% in one entity and 100% in two
entities with a total carrying value of $104.5 million. At December 31, 2014, noncontrolling interests in consolidated entities
represented ownership interests of 40% in one entity and 100% in one entity with a total carrying value of $(87,000).

Net Income (Loss) Attributable to Redeemable Noncontrolling Interests in Ashford LLC. Noncontrolling interests in Ashford
LLC were allocated net losses of $2,000 in 2015 and $24,000 in 2014. Redeemable noncontrolling interests represented ownership
interests of 0.2% in Ashford LLC at both December 31, 2015 and 2014.
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LIQUIDITY AND CAPITAL RESOURCES

Our short-term liquidity requirements consist primarily of funds necessary for operating expenses primarily attributable to
paying our employees. We expect to meet our short-term liquidity requirements generally through net cash provided by operations,
existing cash balances and, if necessary, short-term borrowings under a possible revolving credit facility.

Our long-term liquidity requirements consist primarily of funds necessary to pay for operating expenses attributable to paying
our employees, investments to grow our business and key money consideration. We expect to meet our long-term liquidity
requirements through various sources of capital, including net cash provided by operations, a possible revolving credit facility
and future equity issuances.

Sources and Uses of Cash

As of December 31, 2016 and December 31, 2015, we had $84.1 million and $50.3 million of cash and cash equivalents,
respectively, which included cash and cash equivalents of $55.1 million and $26.9 million, respectively, associated with the AQUA
U.S. Fund.

Net Cash Flows Provided by (Used in) Operating Activities. Operating activities provided net cash flows of $80.8 million
and $22.5 million for the years ended December 31,2016 and 2015, respectively. The increase in cash flows provided by operating
activities was primarily a result of the liquidation of investments in securities held by the AQUA U.S. Fund. Cash flows from
operations is impacted by the timing of receipt of advisory fees from Ashford Trust and Ashford Prime, the timing of paying
vendors and the activity of the AQUA U.S. Fund.

Net Cash Flows Provided by (Used in) Investing Activities. For the year ended December 31, 2016, investing activities used
net cash flows of $4.9 million, which is attributable to purchases of computer software, furniture, fixtures and equipment of $6.2
million partially offset by a $1.4 million inflow from a distribution from an investment in an unconsolidated investment entity.
For the year ended December 31, 2015, investing activities used net cash flows of $7.6 million primarily attributable to investments
in unconsolidated entities of $5.5 million and purchases of computer software, furniture, fixtures and equipment of $2.1 million.

Net Cash Flows Provided by (Used in) Financing Activities. For the year ended December 31, 2016, the $42.1 million cash
used in financing activities included $44.1 million of distributions to noncontrolling interests in consolidated entities related
primarily to the AQUA U.S. Fund, utilization of excess tax benefit associated with stock-based compensation of $284,000, an
increase in advances to employees of $41,000 associated with tax withholdings for restricted stock vestings, $20,000 for the
purchase of treasury shares associated with tax withholdings for restricted stock vestings and $18,000 for cash redemptions of
units, partially offset by $2.4 million of contributions from noncontrolling interests in a consolidated entity. For the year ended
December 31, 2015, net cash flows provided by financing activities was $5.9 million, which consisted of $4.8 million of
contributions from noncontrolling interests in consolidated entities, an excess tax benefit associated with stock-based compensation
of $1.1 million and net repayments of advances to employees of $69,000 associated with tax withholdings for restricted stock
vestings partially offset by $77,000 for the purchase of treasury shares associated with tax withholdings for restricted stock vestings
and $10,000 of forfeitures of restricted shares.

Off-Balance Sheet Arrangements

In the normal course of business, we may form or invest in partnerships or joint ventures. We evaluate each partnership and
joint venture to determine whether the entity is a VIE. If the entity is determined to be a VIE, we assess whether we are the primary
beneficiary and need to consolidate the entity. For further discussion see notes 1 and 2 to our financial statements.
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Contractual Obligations and Commitments

The table below summarizes future obligations as of December 31, 2016 (in thousands):

Payments Due by Period

<1 Year 1-3 Years 3-5 Years >5 Years Total
Contractual obligations:
Deferred compensation plan ) .............ccocoovovivivennn. $ 144 $ 1976 $ 3583 $ 3375 $ 9,078
AIM Incentive Plan @ .......coooovviniriinnienee, — 287 — — 287
Remington Lodging acquisition cancellation fee © ... 6,700 — — — 6,700
Total contractual obligations...........ccccceceeceerienenene $ 6844 $§ 2263 $§ 3583 $ 3375 $ 16,065

M Distributions under the deferred compensation plan are made in cash, unless the participant has elected Ashford Inc. common stock as the investment option,

in which any such distributions would be made in Ashford Inc. common stock. The deferred compensation plan obligation is carried at fair value based on
the underlying investment(s) (see note 12 to our financial statements).

Distributions under the AIM incentive plan will be made in cash based on measurement as of March 31, 2018 and March 31, 2019. The AIM incentive plan
obligation is carried at amortized fair value (see note 12 to our financial statements).

The Remington Acquisition Agreement contains termination rights for both the Company and Remington Lodging, including the right of either party to
terminate the Remington Acquisition Agreement if the Transactions are not consummated before April 7, 2017. If the Remington Acquisition Agreement is
terminated by the Company as provided in the Remington Acquisition Agreement, the Company is required to pay the Remington Sellers a termination fee
of $6.7 million plus the costs and expenses incurred by them (see note 13 to our financial statements).

@)

3)

AsofDecember 31,2016 and 2015, we had no long-term debt obligations, capital lease obligations. operating lease obligations
or purchase obligations.

Critical Accounting Policies

Our accounting policies are fully described in note 2 to our financial statements included in “Item 8. Financial Statements
and Supplementary Data.” We believe that the following discussion addresses our most critical accounting policies, representing
those policies considered most vital to the portrayal of our financial condition and results of operations and requiring management’s
most difficult, subjective, and complex judgments.

Revenue Recognition. Revenues primarily consist of advisory and investment management fees and expense reimbursements
that are recognized when services have been rendered. Advisory fees consist of base management fees and incentive fees. The
quarterly base fee is based on a declining sliding scale percentage of each Ashford Trust’s and Ashford Prime’s total market
capitalization plus the Key Money Asset Management Fee (defined in our advisory agreement as the aggregate gross asset value
of all key money assets multiplied by 0.7%), subject to a minimum quarterly base fee, as payment for managing each company’s
day-to-day operations in accordance with its investment guidelines. Total market capitalization includes the aggregate principal
amount of each company’s consolidated indebtedness (including its proportionate share of debt of any entity that is not consolidated
but excluding its joint venture partners’ proportionate share of consolidated debt). The quarterly base fee ranges from 0.70% to
0.50% per annum for total market capitalization that ranges from less than $6.0 billion to greater than $10.0 billion of Ashford
Prime and Ashford Trust, as defined in the amended advisory agreements, subject to certain minimums. Reimbursement for
overhead and internal audit, insurance claims advisory and asset management services, including compensation, benefits and travel
expense reimbursements, are billed quarterly to each Ashford Trust and Ashford Prime based on a pro rata allocation as determined
by the ratio of each company’s net investment in hotel properties in relation to the total net investment in hotel properties for both
Ashford Trust and Ashford Prime. We also record advisory revenue for equity grants of Ashford Prime and Ashford Trust common
stock and LTIP units awarded to our officers and employees in connection with providing advisory services equal to the fair value
of the award in proportion to the requisite service period satisfied during the period, as well an offsetting expense in an equal
amount included in “salaries and benefits.” The incentive fee is earned annually in each year that Ashford Prime’s and/or Ashford
Trust’s total stockholder return exceeds the average annual total stockholder return for each company’s respective peer group,
subject to the FCCR Condition, as defined in the advisory agreements. Incentive fees are paid over a three-year period and each
payment is subject to the FCCR Condition. Accordingly, incentive fee revenue is recognized only when the amount earned is fixed
and determinable and the FCCR Condition has been met.

Income Taxes. We are a taxable corporation for federal and state income tax purposes. Income tax expense includes U.S.
federal and state income taxes. In accordance with authoritative accounting guidance, we account for income taxes using the asset
and liability method under which deferred tax assets and liabilities are recognized for future tax consequences attributable to
differences between the financial statement carrying amounts of existing assets and liabilities and their respective income tax
bases. Valuation allowances are recorded to reduce deferred tax assets to the amount that will more likely than not be realized. At
December 31, 2016, we recorded a valuation allowance of $6.1 million to partially reserve our deferred tax assets. At December
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31, 2015, we recorded a valuation allowance of $6.2 million to partially reserve our deferred tax assets. We have provided these
allowances primarily because of operating losses incurred for the period after the spin-off from November 12, 2014, through
December 31, 2014, 2015 and 2016. The losses represent significant negative evidence regarding the realizability of certain of
our deferred tax assets.

The “Income Taxes” topic of the Financial Accounting Standards Board’s (“FASB”’) Accounting Standards Codification
addresses the accounting for uncertainty in income taxes recognized in an enterprise’s financial statements. The guidance requires
us to determine whether tax positions we have taken or expect to take in a tax return are more likely than not to be sustained upon
examination by the appropriate taxing authority based on the technical merits of the positions. Tax positions that do not meet the
more likely than not threshold would be recorded as additional tax expense in the current period. We analyze all open tax years,
as defined by the statute of limitations for each jurisdiction, which includes the federal jurisdiction and various states. We classify
interest and penalties related to underpayment of income taxes as income tax expense. We and our subsidiaries file income tax
returns in the U.S. federal jurisdiction and various states and cities. Tax years 2013 through 2016 remain subject to potential
examination by certain federal and state taxing authorities.

Equity-Based Compensation. We adopted an equity incentive plan that provides for the grant of restricted or unrestricted
shares of our common stock, options to purchase our common stock and other share awards, share appreciation rights, performance
shares, performance units and other equity-based awards or any combination of the foregoing. Equity-based compensation included
in “salaries and benefits” is accounted for at fair value based on the market price of the shares/options on the date of grant in
accordance with applicable authoritative accounting guidance. The fair value is charged to compensation expense on a straight-
line basis over the vesting period of the shares/options. Grants of restricted stock to independent directors are recorded at fair
value based on the market price of our shares at grant date, and this amount is fully expensed in “general and administrative”
expense as the grants of stock are fully vested on the date of grant. The amount of the expense may be subject to adjustment in
future periods depending on the specific characteristics of the equity-based award and the application of the accounting guidance.
Our officers and employees can be granted common stock and LTIP units from Ashford Trust and Ashford Prime in connection
with providing advisory services that result in expense, included in “salaries and benefits,” equal to the fair value of the award in
proportion to the requisite service period satisfied during the period, as well as offsetting revenue in an equal amount included in
“advisory services” revenue.

Prior to the spin-off, all equity-based compensation of Ashford Trust employees was allocated to the Company as all Ashford
Trust employees became employees of the Company.

Recently Adopted Accounting Standards—In August 2014, the FASB issued Accounting Standards Update (“ASU”’) 2014-15,
Disclosure of Uncertainties about an Entity s Ability to Continue as a Going Concern (“ASU 2014-15”), to provide guidance on
management’s responsibility to perform interim and annual assessments of an entity’s ability to continue as a going concern. ASU
2014-15 also requires certain disclosures if conditions or events raise substantial doubt about the entity’s ability to continue as a
going concern. ASU 2014-15 applies to all entities and is effective for annual periods ending after December 15, 2016, and interim
periods thereafter, with early adoption permitted. We have adopted this standard effective for the year ended December 31, 2016,
and the adoption of this standard did not have any impact on our financial position, results of operations or cash flows.

In February 2015, the FASB issued ASU 2015-02, Amendments to the Consolidation Analysis (“ASU 2015-02”). The ASU
amends the consolidation guidance for VIEs and general partners’ investments in limited partnerships and modifies the evaluation
of whether limited partnerships and similar legal entities are VIEs or voting interest entities. The ASU is effective for interim and
annual reporting periods beginning after December 15,2015, with early adoption permitted. We have adopted this standard effective
January 1, 2016, and the adoption of this standard did not have an impact on our financial position, results of operations or cash
flows.

In September 2015, the FASB issued ASU 2015-16, Business Combinations (Topic 805) Simplifying the Accounting for
Measurement-Period Adjustments (“ASU 2015-16”), as part of its simplification initiative to provide guidance on management’s
responsibility to adjust provisional amounts recognized in a business combination and to provide related disclosure requirements.
The amendments in this update require that an acquirer recognize adjustments to provisional amounts that are identified during
the measurement period in the reporting period in which the adjustment amounts are determined. The amendments in this update
require that the acquirer record, in the same period’s financial statements, the effect on earnings of changes in depreciation,
amortization, or other income effects, if any, as a result of the change to the provisional amounts, calculated as if the accounting
had been completed at the acquisition date. The amendments in this update require an entity to present separately on the face of
the income statement or disclose in the notes the portion of the amount recorded in current-period earnings by line item that would
have been recorded in previous reporting periods if the adjustment to the provisional amounts had been recognized as of the
acquisition date. ASU 2015-16 applies to all entities that have reported provisional amounts for items in a business combination
for which the accounting is incomplete by the end of the reporting period in which the combination occurs and during the
measurement period have an adjustment to provisional amounts recognized. ASU 2015-16 is effective for fiscal years beginning
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after December 15, 2015, including interim periods within those fiscal years, with early adoption permitted. We have adopted this
standard effective January 1, 2016, and the adoption of this standard did not have an impact on our financial position, results of
operations or cash flows.

Recently Issued Accounting Standards—In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with
Customers (“ASU 2014-09”). ASU 2014-09 is a comprehensive new revenue recognition model, which requires a company to
recognize revenue to depict the transfer of promised goods or services to a customer in an amount that reflects the consideration
the company expects to receive in exchange for those goods or services. An entity is required to (a) identify the contract(s) with
a customer, (b) identify the performance obligations in the contract, (c) determine the transaction price, (d) allocate the transaction
price to the performance obligations in the contract, and (e) recognize revenue when (or as) the entity satisfies a performance
obligation. In determining the transaction price, an entity may include variable consideration only to the extent that it is probable
that a significant reversal in the amount of cumulative revenue recognized would not occur when the uncertainty associated with
the variable consideration is resolved. ASU 2014-09 also specifies the accounting for certain costs to obtain or fulfill a contract
with a customer. In addition, the new guidance requires improved disclosures to help users of financial statements better understand
the nature, amount, timing, and uncertainty of revenue that is recognized. The update will replace most existing revenue recognition
guidance in U.S. GAAP when it becomes effective. In August 2015, the FASB issued ASU 2015-14, Revenue From Contracts
With Customers (Topic 606): Deferral of the Effective Date, which defers the effective date to fiscal periods beginning after
December 15, 2017, including interim periods within that reporting period. The FASB has also issued additional updates that
further clarify the requirements of Topic 606 and provide implementation guidance. Early adoption is permitted for fiscal periods
beginning after December 15,2016. The standard permits the use of either the retrospective or cumulative effect transition method.
We are in the initial stages of evaluating the available adoption methods and assessing the potential impact that the standard will
have on our revenue recognition, financial statements and disclosures. Our assessment includes a detailed review of our contracts
with customers and understanding when revenue would be recognized under those agreements. The impact of the standard on our
financial statements is not currently determinable. We expect to adopt the new revenue recognition guidance effective January 1,
2018.

In January 2016, the FASB issued ASU 2016-01, Recognition and Measurement of Financial Assets and Financial
Liabilities (“ASU 2016-01”), which requires an entity to: (i) measure equity investments at fair value through net income, with
certain exceptions; (ii) present in OCI the changes in instrument-specific credit risk for financial liabilities measured using the
fair value option; (iii) present financial assets and financial liabilities by measurement category and form of financial asset; (iv)
calculate the fair value of financial instruments for disclosure purposes based on an exit price and; (v) assess a valuation allowance
on deferred tax assets related to unrealized losses of AFS debt securities in combination with other deferred tax assets. ASU
2016-01 provides an election to subsequently measure certain nonmarketable equity investments at cost less any impairment and
adjusted for certain observable price changes. It also requires a qualitative impairment assessment of such equity investments and
amends certain fair value disclosure requirements. ASU 2016-01 is effective for fiscal years beginning after December 15, 2017,
including interim periods within those fiscal years. Certain provisions of ASU 2016-01 are eligible for early adoption. We do not
expect that ASU 2016-01 will have a material impact on our financial statements and related disclosures.

In February 2016, the FASB issued ASU 2016-02, Leases (“ASU 2016-02”). The new standard establishes a right-of-use
(“ROU”) model that requires a lessee to record an ROU asset and a lease liability on the balance sheet for all leases with terms
longer than 12 months. Leases will be classified as either finance or operating, with classification affecting the pattern of expense
recognition in the income statement. The new standard requires a lessor to classify leases as either sales-type, finance or operating.
A lease will be treated as a sale if it transfers all of the risks and rewards, as well as control of the underlying asset, to the lessee.
If risks and rewards are conveyed without the transfer of control, the lease is treated as a financing. If the lessor doesn’t convey
risks and rewards or control, an operating lease results. ASU 2016-02 is effective for fiscal years beginning after December 15,
2018, including interim periods within those fiscal years. Early adoption is permitted. A modified retrospective transition approach
is required for lessees for capital and operating leases as well as for lessors for sales-type, direct financing, and operating leases
existing at, or entered into after, the beginning of the earliest comparative period presented in the financial statements, with certain
practical expedients available. The accounting for leases where we are the lessor remains largely unchanged. While we are currently
initial stages of assessing the impact ASU 2016-02 will have on our financial statements, we expect the primary impact to our
financial statements upon adoption will be the recognition, on a discounted basis, of any future minimum rentals due under
noncancelable leases on our balance sheets resulting in the recording of right of use assets and lease obligations.

In March 2016, the FASB issued ASU 2016-07, Simplifying the Transition to the Equity Method of Accounting (“ASU
2016-077). The new standard requires an investor to apply the equity method of accounting only from the date it qualifies for that
method, i.e., the date the investor obtains significant influence over the operating and financial policies of an investee. The ASU
eliminates the previous requirement to retroactively adjust the investment and record a cumulative catch up for the periods that
the investment had been held, but did not qualify for the equity method of accounting. ASU 2016-07 is effective for fiscal years
and interim periods within those fiscal years, beginning after December 15,2016. The amendments should be applied prospectively
upon their effective date to increases in the level of ownership interest or degree of influence that result in the adoption of the
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equity method. Early adoption is permitted. We are evaluating the impact that ASU 2016-07 will have on our financial statements
and related disclosures.

In March 2016, the FASB issued ASU 2016-09, Improvements to Employee Share-Based Payment Accounting (“ASU
2016-09”) as part of the FASB simplification initiative. The new standard requires all excess tax benefits and tax deficiencies
(including tax benefits of dividends on share-based payment awards) to be recognized as income tax expense or benefit on the
income statement. The tax effects of exercised or vested awards should be treated as discrete items in the reporting period in which
they occur. An entity also should recognize excess tax benefits, and assess the need for a valuation allowance, regardless of whether
the benefit reduces taxes payable in the current period. The ASU also requires excess tax benefits to be classified along with other
income tax cash flows as an operating activity in the statement of cash flows. In addition, the ASU increases the tax withholding
requirements threshold to qualify for equity classification. The ASU also clarifies that cash paid by an employer when directly
withholding shares for tax withholding purposes should be classified as a financing activity. The ASU provides an optional
accounting policy election to be applied on an entity-wide basis to either estimate the number of awards that are expected to vest
or account for forfeitures when they occur. ASU 2016-09 is effective for annual periods beginning after December 15, 2016, and
interim periods within those annual periods. Early adoption is permitted for any entity in any interim or annual period. If an entity
early adopts the amendments in an interim period, any adjustments should be reflected as of the beginning of the fiscal year that
includes that interim period. An entity that elects early adoption must adopt all of the amendments in the same period. We are
evaluating the impact that ASU 2016-09 will have on our financial statements and related disclosures.

In June 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses (Topic 326): Measurement of Credit
Losses on Financial Instruments ("ASU 2016-13"). The ASU sets forth an “expected credit loss” impairment model to replace
the current “incurred loss” method of recognizing credit losses. The standard requires measurement and recognition of expected
credit losses for most financial assets held. The ASU is effective for fiscal years beginning after December 15, 2019, including
interim periods within those fiscal years. Early adoption is permitted for periods beginning after December 15, 2018. We are
currently evaluating the impact that ASU 2016-13 will have on the financial statements and related disclosures.

In August 2016, the FASB issued ASU 2016-15, Statement of Cash Flows (Topic 230): Classification of Certain Cash Receipts
and Cash Payments - a consensus of the Emerging Issues Task Force (“ASU 2016-15). The new guidance is intended to reduce
diversity in practice in how certain transactions are classified in the statement of cash flows. Certain issues addressed in this
guidance include - Debt payments or debt extinguishment costs, contingent consideration payments made after a business
combination, proceeds from the settlement of insurance claims, distributions received from equity method investments and
beneficial interests in securitization transactions. ASU 2016-15 is effective for fiscal years beginning after December 15, 2017
and interim periods within those fiscal years. Early adoption is permitted. We are evaluating the impact that ASU 2016-15 will
have on our financial statements and related disclosures.

In November 2016, the FASB issued ASU 2016-18, Statement of Cash Flows (Topic 230): Restricted Cash (“ASU 2016-18”),
which clarifies the presentation of restricted cash and restricted cash equivalents in the statements of cash flows. Under ASU
2016-18 restricted cash and restricted cash equivalents are included with cash and cash equivalents when reconciling the beginning-
of-period and end-of-period total amounts shown on the statements of cash flows. ASU 2016-18 is effective for fiscal years
beginning after December 15, 2017, and interim periods within those fiscal years. Early adoption is permitted. We are evaluating
the impact that ASU 2016-18 will have on our financial statements and related disclosures.

In January 2017, the FASB issued ASU 2017-01, Business Combinations (Topic 805) - Clarifying the Definition of a Business
(“ASU2017-01), which clarifies the definition of a business with the objective of adding guidance to assist entities with evaluating
whether a transaction should be accounted for as an acquisition (or disposal) of an asset or a business. ASU 2017-01 is effective
for fiscal years beginning after December 15, 2017, including interim periods within those fiscal years. Early adoption is permitted.
We are evaluating the impact that ASU 2017-01 will have on our financial statements and related disclosures.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk

We hold options on Eurodollar futures as a hedge against our cash flows. Eurodollar futures prices reflect market expectations
for interest rates on three month Eurodollar deposits for specific dates in the future, and the final settlement price is determined
by three-month LIBOR on the last trading day. Options on Eurodollar futures provide the ability to limit losses while maintaining
the possibility of profiting from favorable changes in the futures prices. As the purchaser, our maximum potential loss is limited
to the initial premium paid for the Eurodollar option contracts, while our potential gain has no limit. These exchange-traded options
are centrally cleared, and a clearinghouse stands in between all trades to ensure that the obligations involved in the trades are
satisfied.

We together with our wholly-owned subsidiaries do not hold any other financial instruments that subject us to market risk.
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Report of Independent Registered Public Accounting Firm

Board of Directors and Stockholders
Ashford Inc.

14185 Dallas Parkway

Suite 1100

Dallas Texas 75254

We have audited the accompanying consolidated balance sheets of Ashford Inc. as of December 31,2016 and 2015 and the related
consolidated statements of income and comprehensive income, stockholders’ equity, and cash flows for each of the two years in
the period ended December 31, 2016. These financial statements are the responsibility of the Company’s management. Our
responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States)
and in accordance with auditing standards generally accepted in the United States of America. Those standards require that we
plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement.
The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting.
Our audits included consideration of internal control over financial reporting as a basis for designing audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal
control over financial reporting. Accordingly, we express no such opinion. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide
a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position
of Ashford Inc. at December 31, 2016 and 2015, and the results of its operations and its cash flows for each of the two years in
the period ended December 31, 2016, in conformity with accounting principles generally accepted in the United States of America.

/s/ BDO USA, LLP
Dallas, Texas

March 16, 2017
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders of
Ashford Inc. and subsidiaries

We have audited the accompanying statements of operations and comprehensive income (loss), equity (deficit), and cash
flows of Ashford Inc. and subsidiaries (the Company) for the year ended December 31, 2014. These financial statements are the
responsibility of the Company’s management. Our responsibility is to express an opinion on these financial statements based on
our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. We were not engaged to perform an audit of the Company’s internal control over
financial reporting. Our audit included consideration of internal control over financial reporting as a basis for designing audit
procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining,
on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles
used and significant estimates made by management, and evaluating the overall financial statement presentation. We believe that
our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the results of Ashford
Inc. and subsidiaries’ operations and cash flows for the year ended December 31, 2014, in conformity with U.S. generally accepted
accounting principles.

/s/ Ernst & Young LLP

Dallas, Texas
March 24, 2015
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ASHFORD INC. AND SUBSIDIARIES
BALANCE SHEETS
(in thousands, except share and per share amounts)

December 31, December 31,

2016 2015
Assets
Current assets:
Cash and cash €QUIVAIEIIES ........cciiuiiiiiiiieirc ettt ettt et ne et e et et et eneneenes $ 84,091 § 50,272
Restricted cash 9,752 5,684
Investments in securities 91 81,072
Prepaid eXpenses and OhET .........ccciiieiiieieiieiceee ettt ettt a ettt ettt e et et e s se e enenneneas 1,305 1,909
RECEIVADIES ...ttt ettt ettt s et s et e st b e e st et e e st s e st e st s en e et et en e et eneene et eneese e enenneneene 16 250
Due from AShOrd Trust OP, MOt .....c..oouiiiiiiiiieiieieeeee ettt ettt et et sbeebeeseestesaebeebeeseeseennensensas 12,179 5,856
Due from AShford Prime OP .........ccooiiiiiiiiee ettt ettt ettt ettt beeaeeneenean 3,817 3,821
TOtAL CUITENE @SSES ..uviuvivievietieiiiticteeteeteete et et et e teeteete et e beeteeteeseesee st eseeseessessessessessessesssessessenseseeseassessessensens 111,251 148,864
Investments in UNCONSOIAALEd ENTILIES ......ccveriiiuiriieiiiierieiieteee ettt ettt ettt eee s e besbeeteeseessessessesseeseeseeneans 500 3,335
Furniture, fixtures and eqUIPIIENT, NET ........ccooueuiiiiiiiiiiiiieiiiitcctee ettt 12,044 6,550
DIELEITEA tAX ASSELS ...eeuteutetiitietieiiete ettt ettt ettt ettt et et e b et e e bt eates s et e ebeebe e st eatenbeebeeheeb e eneentenb e beebeebeeneenbebeebeeneeneens 6,002 4,242
OFNET @SSELS ..vviiievieieetieeette e ettt e ettt et e e et e e e et e e e bt e e eteeeeaeeeeteeeebeeeaseeeasseeeetseeaseeeanseeeeaseeeesseeenseeeenseeeesseeeenseeenneeeenneeeas — 4,000
TOLAL ASSELS ..vviueeeirieietiteee ettt ettt et et et ettt e et ete et e ese e s e st ete et esses e s eseeb e s ete s easeb e s ess et e s ete et et es e s ennene s eneens $ 129,797 $ 166,991
Liabilities and Equity
Current liabilities:
Accounts payable and aCCTUEA EXPENSES .....cveerveriruerieririeietirteteteeesestetetessesesseeesesseseesesseseesesesessensesesseneesensesees $ 11,314 § 10,447
DUE 10 AFFTHALES ...evieeiieeiieieee ettt ettt ettt ettt a et et e st et sttt s et et ne e s e 933 782
Due to Ashford Prime OP from AQUA U.S. FUNA ...c..coiuiiiiiniiiiiicneeeeeese et 2,289 —
Liabilities associated with investments in securities .... — 983
Deferred cOmMPENSAtION PLAN ......cvvveieiiieieieieerteee ettt ettt ettt e st st e st et e s enesse e esenseneesenseneees 144 —
OhEr HADTIHES ....vivieiieiieiieieiieteee ettt ettt ettt e teete et et e beeteeseeseessessaseeseeseeseessensanseeseesaessessensaseeseeneeneas 9,752 5,684
Total CUITENt HADIIIEIES ......eiviitiiiieieieieetiete ettt sttt ettt e b e e bttt et e besbeebesbe e st eneebesesseeneeneans 24,432 17,896
ACCIUEA BXPEIISES -...euveurvinieuerieietinteaeetetettetestetesteseetestesteue e ete st emees et eseeb e e ebeatemeeuenaeseeb et esesaemeeue st e st ebe e esenteneenenaeneenens 287 385
DETEITEA INCOMIE ....ouviviiiieiitieteeieetet ettt ettt ettt ettt e st esa et e beeseeseessess e s esseeseeseessesseeseessessessessesseeseessessessensessesseeseans 4,515 629
Deferred compensation PLAN ..........c.ccoiriiiiiiiiiiiciiiieieiieetce ettt 8,934 11,205
TOLA] TADTIIEIES ...vivieuieiieiiiteett ettt ettt ettt et s b ettt eeat et et e e beebeeseentenbenbeebesbeeseeneenbansesbeeseeneans 38,168 30,115
Commitments and contingencies (note 7)
Redeemable noncontrolling interests in AShford LLC .........ccooiiriieirineireeeeeeeesee e 179 240
Redeemable noncontrolling interests in subsidiary cOmmon StOCK ...........cccceeirieueirinieiiiininieeinieieeeneieeeseeiees 1,301 —
Equity:
Preferred stock, $0.01 par value, 50,000,000 shares authorized:
Series A cumulative preferred stock, no shares issued and outstanding at December 31, 2016 and
DecemDBEr 31, 2015 ...ttt — —
Common stock, $0.01 par value, 100,000,000 shares authorized, 2,015,589 and 2,010,808 shares issued and
2,015,589 and 2,010,569 shares outstanding at December 31, 2016 and December 31, 2015, respectively..... 20 20
Additional paid-in capital 237,796 234,716
ACCUMUIALEA AETICIE ..iviiviiiiiiiiicie ettt ettt et et e s e s e et e e teeseessessesseeseeseessessessasseeseeneesnas (200,439) (202,546)
Treasury stock, at cost, 0 shares and 239 shares at December 31, 2016 and December 31, 2015, respectively.... — (25)
Total stockholders’ equity Of the COMPANY ......c.couiriiiriiiiiniiiietcetet ettt sttt 37,377 32,165
Noncontrolling interests in consolidated entities 52,772 104,471
TOLAL QUILY veuveveienienieteiet ettt ettt e ettt et e et e st et es e et eneese s s ese et e eeneeseneeseesene et e seneesenseseesenseseseneenenseneanens 90,149 136,636
Total liabilities and EQUILY ........cccceoiviriiiiiiiiiiiecct ettt $ 129,797 $ 166,991

See Notes to Financial Statements.
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ASHFORD INC. AND SUBSIDIARIES
STATEMENTS OF OPERATIONS
AND COMPREHENSIVE INCOME (LOSS)
(in thousands, except per share amounts)

Year Ended December 31,
2016 2015 2014
REVENUE
AQVISOTY SEIVICES ..euvviivriierieeiieiieeeieeeesteesteesteesseesseesseesseesseesseesseesseeseessesssens $ 67,228 $ 58,546 $ 17,144
OFRET ..ottt ettt 379 435 144
TOAl TEVEIUE ...ttt ettt ettt ettt ev e e e veeveeaneeaaeeane e 67,607 58,981 17,288
EXPENSES
Salaries and DENefits .......c.ccceviriivieiiininiinciece e 52,436 41,442 57,627
DEPIECIALION ...ttt sttt sttt s 1,174 799 359
General and adminiStrative . .........ooevereeierieneneneieee e 16,454 18,091 5,600
TOtal EXPEISES...c.veeueeeiieieetieiete ettt ettt ettt ettt sae e enean 70,064 60,332 63,586
OPERATING INCOME (LOSS) (2,457) (1,351) (46,298)
Realized gain (loss) on investment in unconsolidated entity ...................... (3,601) — —
Unrealized gain (loss) on investment in unconsolidated entity ................... 2,141 (2,141) —
Interest INCOME (EXPEINSE).....ceureurerueriirieriieienieniesieeitetente st et eseeaestesbesieeneens 73 352 —
Dividend INCOME ....c.coerieieiriinieiiinieiccnecee et 170 917 —
Unrealized gain (10SS) 0N INVEStMENTS.......cc.e.evvireiieiriinieieieniiieieneseeeeeees 2,326 (2,490) —
Realized gain (10SS) 0N INVESIMENLS .....c.eoverveeruirieieiieneieicseeeee e (10,113) (5,110) —
Other INCOME (EXPENSES) .....uvererireneeriiiieiieieereeeeee et (162) (155) —
INCOME (LOSS) BEFORE INCOME TAXES.........cccocooeninienn (11,623) (9,978) (46,298)
Income tax (expense) benefit.........ccoeveeieriireninieieieneeeceee e (780) (2,066) (783)
NET INCOME (LOSS)...c.ooiiiiieinretnietetseeeseeesiee e (12,403) (12,044) (47,081)
(Income) loss from consolidated entities attributable to noncontrolling
IIEETESES L.ttt eie ettt et et eete et e et e et e et e etteetaeetbeetaestaeeaeesaeeessesteesteestsesreennas 8,860 10,852 647
Net (income) loss attributable to redeemable noncontrolling interests in
AShIOTd LLC ..ottt 4 2 24
Net (income) loss attributable to redeemable noncontrolling interests in
subsidiary common StOCK..........cceririiiriiiienee e 1,143 — —
NET INCOME (LOSS) ATTRIBUTABLE TO THE COMPANY.......... $ (2,396) $ (1,190) $ (46,410)
COMPREHENSIVE INCOME (LOSS) ATTRIBUTABLE TO THE
COMPANY ...ttt ettt $ (2,396) $ (1,190) $ (46,410)
INCOME (LOSS) PER SHARE - BASIC AND DILUTED
Basic:
Net income (loss) attributable to common stockholders............c.coceueuen. $ (1.19) $ (0.60) $ (23.43)
Weighted average common shares outstanding - basic............c.cccccvveuenee 2,012 1,991 1,981
Diluted:
Net income (loss) attributable to common stockholders...............c.c........ $ (2.56) § (445) § (23.43)
Weighted average common shares outstanding - diluted.......................... 2,209 2,203 1,981

See Notes to Financial Statements.
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ASHFORD INC. AND SUBSIDIARIES

STATEMENTS OF EQUITY (DEFICIT)

(in thousands)

Noncontrolling Redeemable Nl(}rel(ci(flelltl:'z:)lgflg
Common Stock Additional Treasury Stock Interests in Noncontrolling Interest in
Paid-in Accumulated Consolidated Interests in Subsidiary
Shares Amount Capital Deficit Shares Amount Entities Total Ashford LLC Common Stock
Balance at January 1, 2014 — § — $ 162,360 $ (168,119) — $ — 3 — $ (5,759) $ — 3 —
Equity-based compensation .......coocveveevecveeceeceee —  — 462 W = = = W — —
Issuance of common stock...........cccceiieinininicnnne. 1,987 20 (20) — — — — — — —
Dividends associated with deferred
cOmMPENSation Plan ............ccevevveeereivereverereinieeenens — — — (567) — — — (567) — —
Reclass redeemable noncontrolling interests in
AShfOrd LLC.....eviiiiciciciriceeecceeeieaes — — (79) — — — — (79) 79 —
Reclass deferred compensation plan to liability ... — — (11,460) — — — — (11,460) — —
Employee advances..........cocoeeeuernrniceeecnennenes — — (211) — — — — (211) — —
Sale of consolidated noncontrolling interest......... — — 640 — — — 560 1,200 — —
Capital contributions..............c.cceeeveveeeveererenennan. — — 76,311 — — — — 76,311 — —
Redemption value adjustment.................occuevnenne. — — — (369) — — — (369) 369 —
NEELOSS vt — — — (46,410) — — 647) (47,057) (24) —
Balance at December 31,2014 .......c.ccocooervrrrnnnne. 1,987 $ 20 $ 228,003 $ (213,042) — $ — 8 87) $ 14894 $ 424 3 —
Purchase of treasury StocK......ccoomrrvvciromrrciiierrs —  —  —  — T 7’7) - = W — —
Forfeitures of restricted shares............cccocoeueeceee. — — — — — (10) — (10) — —
Equity-based compensation .............ccceceeeririrenennes 3 — 4,105 11,504 — — — 15,609 — —
Issuance of common StOCK ..........cccoovrvireeeruennnnns 20 — 1,363 — — — — 1,363 — —
Excess tax benefit (deficiency) on equity-based
COMPENSALION. ......eeeeererisiieeeeieteeeteeeeseesneeeeaeeenes — — 1,096 — — — — 1,096 — —
Deferred compensation plan distribution............. 1 — 80 — 1 62 — 142 — —
Employee advances...........coouveeveirveiieeieineeennnnns — — 69 — — 69 — —
Contributions from noncontrolling interests in
consolidated entities .........coovevveveeeeveerieieeeienns — — — — — — 115,410 115,410 — —
Redemption value adjustment — — — 182 — — — 182 (182) —
NEE LOSS 1ottt — — — (1,190) — — (10,852)  (12,042) 2) —
Balance at December 31, 2015 .....coocvcviernceniennnn. 2,011 § 20 $ 234,716 $ (202,546) — $ (25 $ 104471 $136,636 $ 240 § —
Purchase of treasury stock = = == T W - = W — —
Retirement of treasury stock — — (45) — 1 45 — — — —
Equity-based compensation .............ccccceevevrvrinnnes 5 — 6,073 5,439 — — 61 11,573 — —
oompesation e e —  — (284) - - = — @89 — —
Employee advances.........cooceureeeeireeiniecieiceennnnns — — 41) — — — — (41) — —
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Contributions from noncontrolling interests.........

Reallocation of carrying value ..........c.ccceeevennnnee

Redemption of offshore fund

Redemption of noncontrolling interest holder in

AQUAUS. fund...................

Redemption of units..............

Redemption value adjustment...........c..cccecevennnnee

Net income (10sS) ......coenue...

Balance at December 31, 2016

Redeemable

Noncontrolling Redeemable Noncontrolling
Common Stock Additional Treasury Stock Interests in Noncontrolling Interest in
Paid-in Accumulated Consolidated Interests in Subsidiary
Shares Amount Capital Deficit Shares Amount Entities Total Ashford LLC Common Stock
— — — — — — 2,373 2,373 — —
— — (2,623) — — — 1,154 (1,469) — 1,469
— — — - - — 179 (179) — —
_ — — - — (46,248)  (46,248) —
— — _ — — — — — (18) _
— — — (936) — — — (936) (39) 975
— — — (2,396)  — — (8,860)  (11,256) 4) (1,143)
2016 $ 20 $ 237,796 S (200,439) — $ — § 52,772 § 90,149 $ 179§ 1,301

See Notes to Financial Statements.
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ASHFORD INC. AND SUBSIDIARIES
STATEMENTS OF CASH FLOWS
(in thousands)

Year Ended December 31,

2016 2015 2014
Cash Flows from Operating Activities
INEE INCOME (0SS) .eveuvvinietenieteiitet ettt ettt ettt ettt ettt s bbbt eb et be s et e b et eb et e b et e b es e st ene et es et et eneetenis $ (12,403) $ (12,044) $ (47,081)
Adjustments to reconcile net loss to net cash flows provided by (used in) operating activities:
DIEPIECIALION ...ttt bbbttt bbbttt bbbttt et b et b ettt b bt 1,174 799 359
Straight-1ine rent AMOTtIZATION ..........c.eueuiririiriiieteieici ettt ettt — — 2D
Change in fair value of deferred compensation Plan .............coeueuieiinininininieicieccee e (2,127) (8,608) 8,495
Realized and unrealized (gain) loss on investment in unconsolidated entities, net...........cccoecevvevennneee. 1,460 2,141 —
Equity-based COMPENSALION .......c.coueueiruiiriiirieiinteiiietet ettt ettt ses e a e ese sttt sa e ses s enens 11,573 15,609 21,505
Excess tax (benefit) deficiency on equity-based compensation 284 (1,096) —
Deferred tax expense (DENEfit).........covucucuiiiiinininiiiciceciece e (2,075) (4,242) —
Realized and unrealized (gain) 10ss on inVESMENLS, NEL .......c.coveuerieriririeirieirieirteceeee et 7,787 (7,600) —
Purchases of iNVEStMENts iN SECUTTHIES ...........covviiiiiiiiiiiiiiiiii e (153,259) (174,812) —
Sales Of INVESTMENTS 11 SECUTTLIES ....v.veurrveuerieriieteeieieiteteseeteteeeeetete e sesesteseseeseseeseneesenessesessesenseseneesenesas 225,470 212,953 —
Distributions from investment in unconsolidated entity ..........coccceveireenrerineinieeeeeeeee e — 24 —
Changes in operating assets and liabilities:
RESIIICTEA CASI ...ttt ettt ettt naene (4,068) (2,347) (3,337)
Prepaid expenses and OtheT ... . ...t 604 (1,196) (497)
Receivables 234 (250) —
Due from Ashford Trust OP, NEt........c.couieirieiriiinieiiieeiete ettt (6,323) (1,007) (8,849)
Due from Ashford Prime OP, Net........cc.ccoeiriiiinieiniiiniiiincect ettt saene 4 (1,275) (1,586)
Accounts payable and acCrued EXPEISES .......eveveieieieieiieterieieetesteseeete ettt ereene 4,791 2,725 1,934
DUE 10 AFFIHALES ...ttt (290) (296) 667
OthET LHADIILIES. .. vevvevietieireiietieie ettt ettt ettt eete et teeseeteebeesesb e bessessessessenaessesseneeseesseneesis 4,068 2,347 3,337
DEfRITEA INCOME. ... .evievieiieiieiieierie ettt ettt ettt ettt e st e sesse et e sbessestessessensensensentensenseneeseeneeneeses 3,886 629 —
Net cash provided by (used in) OpPerating aCtiVItIES ........eveuveeeieieirieieetereesrerte sttt eees 80,790 22,454 (25,074)
Cash Flows from Investing Activities
Additions to furniture, fixtures and equipment (6,240) (2,137) (3,471)
Investments in unconsolidated eNtities ..........ccccoiviiiiiiiiiiiiiiiiii e — (5,500) —
Redemption of investment in unconsolidated entity............cccoeeeirieoieueinieinieenieeeeeree e 1,375 — —
Net cash provided by (used in) iNVeSting ACHIVILIES .......c.cueueuiiriririeieieieiiiireeeeiecce e (4,865) (7,637) (3,471)
Cash Flows from Financing Activities
Proceeds from sale of consolidated noncontrolling INErest ...........coeevveeririeinreririeriniererineeneereereseeeeneene _ _ 1,200
Excess tax benefit (deficiency) on equity-based compensation .............ccoeueeuriiiioiiniiiieiiiiiceees (284) 1,096 —
Purchase of treasury STtOCK ...........ocoiiiiiiiiiiii s (20) a7 —
Forfeitures of resStricted SNATES.........c.cciiririiiiiiiciciciii ettt — (10) —
EMPIOYEe AdVANCES.......c.cuiuiiiiiiiiiiicicii bbb 41) 69 (211)
Redemption of units (18) — —
CONIIDULIONS FTOM OWIIET .....evitieititeitetete ettt ettt sttt et seeebesbe st e e e s et e st eneeneeneeneeneeseesesneenen — — 56,553
Contributions from noncontrolling interest in consolidated entities...........coceeirueerieerirenieeereerieereeeeene 2,373 4,780 —
Distributions to noncontrolling interests in consolidated entities..............ooueueieueiiirinneeeeeceesseees (44,116) — —
Net cash provided by (used in) financing aCtivities...........ccccocvviriiiiiiiiiiiiiniiiiiccceecc s (42,106) 5,858 57,542
Net change in cash and cash eQUIVALEILS .........cccoviiiiiriirieieeeee et ees 33,819 20,675 28,997
Cash and cash equivalents at beginning of PEIiod ..........ceevieuiriruiririiirie et 50,272 29,597 600
Cash and cash equivalents at end Of PETIOd .........cc.eoirieirieiriiiriiee et $ 84,091 $ 50,272 $ 29,597
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Year Ended December 31,

2016 2015 2014
Supplemental Cash Flow Information
INEETEST PAIA. ... e.vvieeteieteietee ettt ettt ettt ettt s et et e s e e s et e s e st e s ese st e s et e s ene et eneese st sene s ese e eseneeseneanene $ 134  § 42 $ —
Income taxes paid 2,333 5,966 215
Supplemental Disclosure of Non-Cash Investing and Financing Activities
Contributions of securities from noncontrolling interests in consolidated entities...........c..ccceveveruereereennne $ — 3 110,630 $ —
Contributions associated with non-cash COMPENSAtION ..........ccevirueririeriinieriereieee e — — 18,620
Dividends associated with deferred compensation Plan .............ccceeeeueirieeerieenieeereeee e — — 567
Contributions associated with deferred compensation plan............c.eeceveirieenireninerinene e — — 747
Distribution from deferred compensation Plan..........c.coccceveeririeirieinieiniececteecne et — 142 —
Capital expenditures accrued but N0t PAid..........ccoiiiiiiiiiiiiiicee e 620 192 530
Capital additions associated with common StoCK ISSUANCE............cueueueueuiirininiriricieicetre e — 1,363 —
Accrued but unpaid redemption of AQUA U.S. Fund 2,311 — —

See Notes to Financial Statements.
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ASHFORD INC. AND SUBSIDIARIES
NOTES TO FINANCIAL STATEMENTS

1. Organization and Description of Business

Ashford Inc. is a Delaware corporation formed on April 2, 2014, subsequently reincorporated in Maryland, that provides asset
management and advisory services to Ashford Hospitality Trust, Inc. (“Ashford Trust”) and Ashford Hospitality Prime, Inc.
(“Ashford Prime”). Ashford Trust commenced operating in August 2003 and is focused on investing in full service hotels in the
upscale and upper-upscale segments in the U.S. that have revenue per available room (“RevPAR”) generally less than twice the
national average. Ashford Prime invests primarily in luxury hotels and resorts with RevPAR of at least twice the U.S. national
average. Ashford Prime became a publicly traded company in November 2013 upon the completion of its spin-off from Ashford
Trust. Each of Ashford Trust and Ashford Prime is a real estate investment trust (“REIT”) as defined in the Internal Revenue Code,
and the common stock of each of Ashford Trust and Ashford Prime is traded on the NYSE. The common stock of Ashford Inc. is
listed on the NYSE MKT Exchange.

Ashford Inc. was formed through a spin-off of Ashford Trust’s asset management business in November 2014. The spin-off
was completed by means of a distribution of common stock of Ashford Inc. and common units of Ashford Hospitality Advisors
LLC (“Ashford LLC”), a Delaware limited liability company formed on April 5, 2013. Ashford LLC had no operations until
November 19, 2013, the date of the Ashford Prime spin-off. As part of the Ashford Inc. spin-off from Ashford Trust, Ashford LLC
became a subsidiary of Ashford Inc. on November 12, 2014. Ashford Inc. conducts its business and owns substantially all of its
assets through Ashford LLC.

The spin-off of Ashford Inc. was completed on November 12, 2014, with a pro rata taxable distribution of Ashford Inc.’s
common stock to Ashford Trust stockholders of record as of November 11, 2014. The distribution was comprised of one share of
Ashford Inc. common stock for every 87 shares of Ashford Trust common stock held by the Ashford Trust common stockholders.
In addition, for each common unit of Ashford Trust OP, the holder received one common unit of Ashford LLC. Each holder of
common units of Ashford LLC could exchange up to 99% of those units for shares of Ashford Inc. stock at the rate of one share
of Ashford Inc. common stock for every 55 common units. Immediately following the completion of the exchange offer, Ashford
LLC effected a reverse split of its common units such that each common unit was automatically converted into 1/55 of a common
unit. The distribution was completed on October 7, 2014, and the exchange and reverse split were completed on November 12,
2014. Following the spin-off, Ashford Trust continues to hold approximately 598,000 shares of Ashford Inc. common stock for
the benefit of its common stockholders, which represents an approximate 30% ownership interest in Ashford Inc. In connection
with the spin-off, we entered into an advisory agreement with Ashford Trust.

Ashford Investment Management, LLC (“AIM”) is an indirect subsidiary of the Company, established to serve as an investment
adviser to any private securities funds sponsored by us or our affiliates (the “Funds”) and is a registered investment adviser with
the Securities and Exchange Commission (the “SEC”). AIM REHE Funds GP, LP (“AIM GP”), or an affiliate of AIM GP, serves
as the general partner of any Funds. AIM Management Holdco, LLC (“Management Holdco™) owns 100% of AIM. We, through
Ashford LLC, own 100% of Management Holdco. AIM Performance Holdco, LP (“Performance Holdco”) owns 99.99% of AIM
GP with the remaining 0.01% general partner interest owned by our wholly owned subsidiary, AIM General Partner, LLC. We,
through Ashford LLC and our 100% ownership interest in AIM General Partner, LLC, own approximately 60% of Performance
Holdco, and Mr. Monty J. Bennett, our chief executive officer and chairman of our board of directors, and Mr. J. Robison Hays,
II1, our chief strategy officer and a member of our board of directors, own, in the aggregate, 40% of Performance Holdco. AIM,
AIM GP, Management Holdco, Performance Holdco and AIM General Partner, LLC are all consolidated by Ashford Inc. as it has
control.

As of December 31, 2016, AIM served as investment adviser to AIM Real Estate Hedged Equity Master Fund, L.P. (the
“Master Fund”), an investment partnership formed under the laws of the Cayman Islands and commenced operations on January
15, 2015. The Master Fund was organized for the purpose of purchasing, selling (including short sales), investing and trading in
investments and engaging in financial transactions, including borrowing, financing, pledging, hedging and other derivative
transactions. The Master Fund had two limited partners: AIM Real Estate Hedged Equity (U.S.) Fund, L.P. (the “U.S. Fund”), a
U.S. investment limited partnership, and AIM Real Estate Hedged Equity (Cayman) Fund, Ltd. (the “Offshore Fund”), a Cayman
Islands exempted investment company (collectively, the “Feeder Funds™). The Feeder Funds invest substantially all of their assets
in the Master Fund. The Master Fund is managed by AIM GP and AIM. On February 23, 2016 the board of directors of the Offshore
Fund, in consultation with AIM, resolved to wind down the Offshore Fund due to the administrative cost of running the Offshore
Fund relative to invested capital. All investments in the Offshore Fund were redeemed on February 29, 2016. The Master Fund
and the U.S. Fund continued to operate, but under new names — “Ashford Quantitative Alternatives Master Fund, LP” (the “AQUA
Master Fund”) and “Ashford Quantitative Alternatives (U.S.), LP” (the “AQUA U.S. Fund”), respectively, effective March 1,
2016. The AQUA Master Fund and the AQUA U.S. Fund are collectively known as the “AQUA Fund.”
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AIM is entitled to receive an investment management fee equal to 1.5% to 2.0% of the beginning quarterly capital account
balance of certain limited partners. AIM GP serves as the general partner to the AQUA U.S. Fund and the AQUA Master Fund.
As such, it is entitled to receive a performance allocation, which is earned annually and equals 15% to 20% of positive changes
in the capital account balance of certain of its limited partners. Ashford Prime, Ashford Trust and other limited partners are not
obligated to pay any portion of the management fee or the performance allocation to AIM or AIM GP, as applicable, but do share
pro rata in all other applicable expenses.

On March 8, 2016, our $3.0 million note receivable from OpenKey, a consolidated entity in which the noncontrolling interest
holder previously held a 100% interest, was converted into equity in OpenKey pursuant to a financing arrangement between the
Company and OpenKey, upon a $2.0 million investment in the entity by Ashford Trust. See notes 2, 9 and 10.

The accompanying financial statements reflect the operations of our asset and investment management business including the
AQUA Fund and entities that we consolidate. Our asset and investment management business provides asset and investment
management, accounting and legal services to Ashford Trust, Ashford Prime and the AQUA Fund. In this report, the terms the

2 < 2 ¢

“Company,” “we,” “us” or “our” refers to Ashford Inc. and all entities included in its financial statements.
2. Significant Accounting Policies

Basis _of Presentation_and_Principles of Consolidation and Combination—The accompanying consolidated financial
statements, subsequent to our spin-off, include the accounts of Ashford Inc., its majority-owned subsidiaries and entities which it
controls. All significant inter-company accounts and transactions between these entities have been eliminated in these historical
consolidated financial statements. The AQUA Funds are investment companies and follows the accounting and reporting guidance
in Financial Accounting Standards Boards (“FASB”’) Accounting Standards Codification (“ASC”) Topic 946.

For periods prior to the spin-off, the accompanying historical financial statements of Ashford Inc. have been “carved out” of
Ashford Trust’s consolidated financial statements and reflect significant assumptions and allocations. These financial statements
were prepared by combining the financial position and results of operations of Ashford LLC and certain assets, liabilities and
operations of Ashford Trust OP (both Ashford LLC and Ashford Trust OP were under common control) related to certain activities
that were historically accounted for by Ashford Trust. These activities include asset management, accounting and legal services
to Ashford Trust and Ashford Prime. In addition, the combined statements of operations and comprehensive income (loss) include
allocations of general and administrative expenses from Ashford Trust, which in the opinion of management, are reasonable. All
significant inter-company accounts and transactions between combined entities were eliminated. The historical financial
information is not necessarily indicative of the Company’s future results of operations, financial position and cash flows.

Since the Company was a consolidated subsidiary of Ashford Trust and there was no advisory agreement between Ashford
Trust and the Company, the accompanying statements of operations and comprehensive income (loss) do not report revenue
associated with its management and advisory services provided to Ashford Trust for the historical periods presented prior to our
spin-off on November 12, 2014. It does include revenue associated with the advisory services provided to Ashford Prime for all
periods presented.

A variable interest entity (““VIE”) must be consolidated by a reporting entity if the reporting entity is the primary beneficiary
because it has (i) the power to direct the VIE’s activities that most significantly impact the VIE’s economic performance, (ii) an
implicit financial responsibility to ensure that a VIE operates as designed, and (iii) the obligation to absorb losses of the VIE or
the right to receive benefits from the VIE.

The AQUA Fund is considered to be a VIE, as defined by authoritative accounting guidance. All major decisions related to
the AQUA Fund that most significantly impact its economic performance, including but not limited to admittance of limited partners
and purchasing, selling (including short sales), investing and trading in investments and engaging in financial transactions, including
borrowing, financing, pledging, hedging and other derivative transactions are subject to the approval of our wholly-owned
subsidiary, AIM GP. As such, we consolidate the AQUA Fund. As of December 31,2016 and December 31, 2015, the AQUA Fund
held approximately $52.8 million and $108.1 million, respectively, of total assets consisting primarily of investments in securities,
cash and cash equivalents and receivables that can only be used to settle the obligations of the AQUA Fund. Additionally, as of
December 31, 2016 and December 31, 2015, the AQUA Fund had liabilities of $93,000 and $1.1 million, respectively, consisting
primarily of liabilities associated with investments in securities for which creditors do not have recourse to Ashford Inc.

As of December 31,2016, we held a variable interest in OpenKey, a consolidated VIE in which the redeemable noncontrolling
interest holder held a 46.31% interest and the noncontrolling interest holders held a 13.63% interest. As we meet the conditions
discussed above, we are considered the primary beneficiary of OpenKey and therefore we consolidate it. As of December 31,2016,
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OpenKey held approximately $960,000 of total assets that primarily consisted of cash and cash equivalents and other assets that
can only be used to settle its obligations. Additionally, as of December 31, 2016, OpenKey had accounts payable and accrued
expenses of $256,000 for which creditors do not have recourse to Ashford Inc. As of December 31, 2015, the variable interest was
held in the form of a note receivable due from OpenKey with an outstanding balance of $3.0 million that eliminated in consolidation
and the noncontrolling interest holder held a 100% interest. As of December 31, 2015, OpenKey held approximately $653,000 of
total assets that primarily consisted of cash and cash equivalents and other assets that could only be used to settle its obligations.
Additionally, as of December 31, 2015, OpenKey had accounts payable and accrued expenses of $177,000 for which creditors did
not have recourse to Ashford Inc.

Use of Estimates—The preparation of these financial statements in accordance with accounting principles generally accepted
in the United States requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities
and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of revenue and
expenses during the reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents—Cash and cash equivalents include cash on hand or held in banks and short-term investments
with an initial maturity of three months or less at the date of purchase.

Restricted Cash—Restricted cash represents reserves for casualty insurance claims and the associated ancillary costs. At the
beginning of each year, Ashford Inc.’s Risk Management department collects funds, from the Ashford Trust/Prime properties and
their respective management companies, of an amount equal to the actuarial forecast of that year’s expected casualty claims and
associated fees. These funds are deposited into restricted cash and used to pay casualty claims throughout the year as they are
incurred. The offset to restricted cash amounts is included in other liabilities. For purposes of the statements of cash flows, changes
in restricted cash caused by using such funds are shown as operating activities.

Noncontrolling Interests—The redeemable noncontrolling interests in Ashford LLC represent the members’ proportionate
share of equity in earnings/losses of Ashford LLC, which is an allocation of net income/loss attributable to the common unit holders
based on the weighted average ownership percentage of these members’ common unit holdings throughout the period. The
redeemable noncontrolling interests in Ashford LLC is classified in the mezzanine section of the balance sheets as these redeemable
operating units do not meet the requirements for equity classification prescribed by the authoritative accounting guidance because
these redeemable operating units may be redeemed by the holder. The carrying value of the noncontrolling interests in Ashford
LLC is based on the greater of the accumulated historical cost or the redemption value.

The redeemable noncontrolling interests in subsidiary common stock as of December 31, 2016 represented the 46.31%
ownership interest in a consolidated VIE, OpenKey, retained by the party that previously held a 100% interest and was previously
included in noncontrolling interests in consolidated entities as of December 31, 2015. The redeemable noncontrolling interest in
subsidiary common stock is included in the mezzanine section of our balance sheet as it is redeemable outside of the Company’s
control. The carrying value of the redeemable noncontrolling interests in subsidiary common stock is based on the accumulated
historical cost adjusted to reflect the excess of redemption value over the accumulated historical cost.

At December 31, 2016, the noncontrolling interests in consolidated entities represented noncontrolling ownership interests
of 40% in Performance Holdco, 100% in the AQUA Fund and 13.63% in OpenKey. At December 31, 2015, the noncontrolling
interests in consolidated entities represented noncontrolling ownership interests of 40% in AIM, 100% in the AQUA Fund and
100% in OpenKey, an entity in which we held a variable interest in the form of a note receivable.

Revenue Recognition—Revenues primarily consist of advisory and investment management fees and expense reimbursements
that are recognized when services have been rendered. Advisory fees consist of base management fees and incentive fees. The
quarterly base fee ranges from 0.70% to 0.50% per annum of the total market capitalization ranges from less than $6.0 billion to
greater than $10.0 billion of Ashford Prime and Ashford Trust, as defined in the amended advisory agreements, subject to certain
minimums. Reimbursements for overhead, travel expenses, risk management and internal audit services are recognized when
services have been rendered. We also record advisory revenue for equity grants of Ashford Prime and Ashford Trust common stock
and Long-Term Incentive Plan (“LTIP””) units awarded to our officers and employees in connection with providing advisory services
equal to the fair value of the award in proportion to the requisite service period satisfied during the period, as well an offsetting
expense in an equal amount included in “salaries and benefits.” The incentive fee is earned annually in each year that Ashford
Prime’s and/or Ashford Trust’s annual total stockholder return exceeds the average annual total stockholder return for each
company’s respective peer group, subject to the FCCR Condition, as defined in the advisory agreements. Incentive fees are paid
over a three-year period and each payment is subject to the FCCR Condition. Accordingly, incentive fee revenue is recognized
only when the amount earned is fixed and determinable and the FCCR Condition has been met. As incentive fees are earned
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annually, we recognize revenue quarterly based on the amount that would be due pursuant to the applicable advisory agreement
as of the interim balance sheet date in accordance with the authoritative accounting guidance.

Salaries and Benefits—Salaries and benefits are expensed as incurred. Prior to the spin-off, salaries and benefits included an
allocation of 100% of salaries and benefits of the employees of Ashford Trust and an allocation of 100% of employee equity-based
compensation from Ashford Trust. All such expenses were allocated to Ashford Inc. because these expenses have historically been
incurred by the asset management business of Ashford Trust. In the opinion of management, such allocations were considered
reasonable. Salaries and benefits includes expense for equity grants of Ashford Prime and Ashford Trust common stock and LTIP
units awarded to our officers and employees in connection with providing advisory services equal to the fair value of the award
in proportion to the requisite service period satisfied during the period. There is an offsetting amount, included in “advisory
services” revenue. Salaries and benefits also includes changes in fair value in the deferred compensation plan liability. See further
discussion in note 2 “deferred compensation plan” and note 12.

General and Administrative Expense—General and administrative costs are expensed as incurred. Prior to the spin-off,
general and administrative expense represents an allocation of certain Ashford Trust OP corporate general and administrative costs
including rent expense, insurance expense, office expenses and other miscellaneous expenses either based upon specific
identification or an allocation method determined by management to reflect the portion of the expenses related to Ashford Inc.
With the exception of audit fees, these costs were allocated 100% to Ashford Inc. as management believes these costs were directly
incurred by Ashford Trust in connection with its asset management business and will be ongoing costs of Ashford Inc. Audit fees
were allocated based on management’s estimate of the audit costs incurred to audit the activities of Ashford Trust’s asset management
business. In the opinion of management, such allocations were considered reasonable.

Depreciation—Our furniture, fixtures and equipment and computer software are depreciated over the estimated useful lives
of the assets. Leasehold improvements are depreciated over the shorter of the lease term or the estimated useful life of the related
assets. Presently, our furniture and equipment are depreciated using the straight-line method over lives ranging from 5 to 7.5 years
and computer software placed into service is amortized on a straight-line basis over estimated useful lives ranging from 3 to 5
years. While we believe our estimates are reasonable, a change in estimated useful lives could affect depreciation expense and net
income/loss as well as resulting gains or losses on potential sales.

Advertising Costs—Advertising costs are charged to expense as incurred. Advertising costs were $0, $0 and $58,000 for the
years ended December 31, 2016, 2015 and 2014, respectively. Advertising costs are included in the “general and administrative”
expense in the accompanying statements of operations and comprehensive income (loss).

Equity-Based Compensation—Equity-based compensation included in “salaries and benefits” is accounted for at fair value
based on the market price of the shares/options on the date of grant in accordance with applicable authoritative accounting guidance.
The fair value is charged to compensation expense on a straight-line basis over the vesting period of the shares/options. Grants of
restricted stock to independent directors are recorded at fair value based on the market price of our shares at grant date and this
amount is fully expensed in “general and administrative” expense as the grants of stock are fully vested on the date of grant. In
connection with providing advisory services, our officers and employees can be granted common stock and LTIP units from Ashford
Trust and Ashford Prime which result in expense equal to the fair value of the award, included in “salaries and benefits” in proportion
to the requisite service period satisfied during the period, as well as offsetting revenue in an equal amount included in “advisory
services” revenue.

Prior to the spin-off, all equity-based compensation of Ashford Trust employees was allocated to the Company as all Ashford
Trust employees became employees of the Company.

Other Comprehensive Income (Loss)—As there are no transactions requiring presentation in other comprehensive income
(loss), but not in net income (loss), the Company’s net income (loss) equates to other comprehensive income (loss).

Due to Affiliates—Due to affiliates represents current payables resulting from general and administrative expense and furniture,
fixture and equipment reimbursements. Due to affiliates is generally settled within a period not exceeding one year.

Due from Ashford Prime OP—Due from Ashford Prime OP represents current receivables related to the advisory services
fee, incentive fee and reimbursable expenses. Due from Ashford Prime OP is generally settled within a period not exceeding one
year.

Due to Ashford Prime OP from AQUA U.S. Fund—Due to Ashford Prime OP from AQUA U.S. Fund represents current
payables related to the hold back from Ashford Prime’s liquidation of the AQUA Fund. Due to Ashford Prime OP from AQUA
U.S. Fund is expected to be settled within a period not exceeding one year.
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Due from Ashford Trust OP, net—Due from Ashford Trust OP, net, represents current receivables related to the advisory
services fee, incentive fee and reimbursable expenses. Due from Ashford Trust OP, net is generally settled within a period not
exceeding one year.

Income (Loss) Per Share—Basic income (loss) per common share is calculated by dividing net income (loss) attributable to
the Company by the weighted average common shares outstanding during the period using the two-class method prescribed by
applicable authoritative accounting guidance. Diluted income (loss) per common share is calculated using the two-class method,
or the treasury stock method, if more dilutive. Diluted income (loss) per common share reflects the potential dilution that could
occur if securities or other contracts to issue common shares were exercised or converted into common shares, whereby such
exercise or conversion would result in lower income per share.

Deferred Compensation Plan—Effective January 1, 2008, Ashford Trust established a nonqualified deferred compensation
plan (“DCP”) for certain executive officers, which was assumed by the Company in connection with the separation from Ashford
Trust. The plan allows participants to defer up to 100% of their base salary and bonus and select an investment fund for measurement
of'the deferred compensation obligation. In connection with our spin-off and the assumption of the DCP obligation by the Company,
the DCP was modified to give the participants various investment options, including Ashford Inc. common stock, for measurement
that can be changed by the participant at any time. These modifications resulted in the DCP obligation being recorded as a liability
in accordance with the applicable authoritative accounting guidance. Distributions under the DCP are made in cash, unless the
participant has elected Ashford Inc. common stock as the investment option, in which case any such distributions would be made
in Ashford Inc. common stock. Additionally, the DCP obligation is carried at fair value with changes in fair value reflected in
“salaries and benefits” in our statements of operations and comprehensive income (loss).

Investments in Securities—Investments in securities consist of publicly traded equity securities, U.S. treasury securities and
put and call options on certain publicly traded securities. The fair value of equity securities and U.S. treasury securities is based
on quoted market closing prices at the balance sheet date. This is considered a Level 1 valuation technique. Put and call options
are considered derivative instruments. The fair value of put and call options is based on quoted market closing prices at the balance
sheet dates in active markets, which is considered a Level 1 valuation technique and inactive markets, which is considered a Level
2 valuation technique. The fair value of these investments is reported as “investments in securities” and “liabilities associated with
investments in securities.” The cost of securities sold is based on the first-in, first-out method. Investment transactions are accounted
for on a trade-date basis. Dividends are recorded as income on the ex-dividend date and interest is recognized when earned on the
accrual basis of accounting.

Investments in Unconsolidated Entities—As of December 31, 2015, we held a first loss limited liability company interest
(the "Interest") in an unconsolidated limited liability company (the "Fund"). The Fund was a private investment fund which
generally invested its assets in one or more securities trading accounts that were managed by external investment advisers, including
our subsidiary, Ashford Investment Management, LLC. Our initial investment in the Fund was made in May 2015 in the amount
of $5.0 million, which represented an approximate 2% ownership interest in the Fund. In accordance with the Fund's limited
liability company agreement, a manager not affiliated with us possessed and exercised the full, complete and exclusive right, power
and authority to manage and conduct the business and affairs of the Fund, subject only to certain withdrawal and voting rights we
had and the requirements of applicable law. Due to our limited rights, we did not exercise significant influence over the Fund and
therefore did not account for the Interest under the equity method of accounting. The Fund was in an investment company (as
defined by GAAP) for which the Interests do not have a readily determinable value. Instead, the manager of the Fund calculated
a net asset value (“NAV”) for the Interests monthly in accordance with applicable authoritative accounting guidance. Changes in
the NAV were recorded in “unrealized gain/loss in investment in unconsolidated entity." We requested redemption of the Interest
effective March 29, 2016. The redeemed amount of $1.4 million was received during the second quarter of 2016, which reduced
our carrying value to $0. We recognized an unrealized gain of $2.1 million and a realized loss of $3.6 million for the year ended
December 31,2016. At December 31,2015, the carrying value of the investment, which approximated fair value, was $2.8 million.

We also hold an investment in an unconsolidated entity with a carrying value of $500,000 at both December 31, 2016 and
December 31, 2015, which we account for under the cost method of accounting as we do not exercise significant influence over
the entity. We review the investments in unconsolidated entities for impairment in each reporting period pursuant to the applicable
authoritative accounting guidance. An investment is impaired when its estimated fair value is less than the carrying amount of our
investment. Any impairment is recorded in equity in earnings/loss in unconsolidated entities. No such impairment was recorded
during the years ended December 31, 2016 or 2015.

Our investments in certain unconsolidated entities are considered to be variable interests in the underlying entities. Because
we do not have the power and financial responsibility to direct the unconsolidated entities’ activities and operations, we are not
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considered to be the primary beneficiary of these entities on an ongoing basis and therefore such entities should not be consolidated.
In evaluating VIEs, our analysis involves considerable management judgment and assumptions.

Options on Futures Contracts—We also purchase options on Eurodollar futures as a hedge against our cash flows. Eurodollar
futures prices reflect market expectations for interest rates on three month Eurodollar deposits for specific dates in the future, and
the final settlement price is determined by three-month LIBOR on the last trading day. Options on Eurodollar futures provide the
ability to limit losses while maintaining the possibility of profiting from favorable changes in the futures prices. As the purchaser,
our maximum potential loss is limited to the initial premium paid for the Eurodollar option contracts, while our potential gain has
no limit. These exchange-traded options are centrally cleared, and a clearinghouse stands in between all trades to ensure that the
obligations involved in the trades are satisfied.

Due From/To Brokers—Due from/to brokers includes cash balances held with brokers, receivables and payables from unsettled
trades, margin borrowings, and collateral on derivative transactions. Amounts due from brokers may be restricted to the extent
that they serve as deposits for securities sold short. In addition, margin borrowings are collateralized by certain securities and cash
balances held by the AQUA Fund. The AQUA Fund is subject to interest on margin accounts based on daily margin borrowings.
Due to brokers is included in “liabilities associated with investments in securities.” The AQUA Fund had no margin borrowings
at December 31, 2016 or 2015.

In the normal course of business, substantially all of the AQUA Fund’s securities transactions, money balances, and security
positions are transacted with the AQUA Fund’s broker: Goldman Sachs & Co. and ConvergEx Group. Accounts with ConvergEx
Group are cleared by Goldman Sachs & Co. The AQUA Fund is subject to credit risk to the extent any broker with which it conducts
business is unable to fulfill contractual obligations on its behalf. The AQUA Fund’s management monitors the financial condition
of such brokers and does not anticipate any losses from these counterparties.

Offsetting of Assets and Liabilities—Amounts due from and due to brokers are presented on a net basis, by counterparty, to
the extent the AQUA Fund has the legal right to offset the recognized amounts and intends to settle on a net basis. The AQUA
Fund presents on a net basis the fair value amounts recognized for over-the-counter derivatives executed with the same counterparty
under the same master netting agreement.

Income Taxes—The Company is subject to federal and state corporate income taxes. In accordance with authoritative
accounting guidance, we account for income taxes using the asset and liability method under which deferred tax assets and liabilities
are recognized for future tax consequences attributable to differences between the financial statement carrying amounts of existing
assets and liabilities and their respective tax bases. Valuation allowances are recorded to reduce deferred tax assets to the amount
that will more likely than not be realized. The AQUA Fund does not record a provision for U.S. federal, state, or local income
taxes as it is a partnership, and the AQUA Fund partners report their share of the AQUA Fund’s income or loss on their income
tax returns. However, certain U.S. dividend income and interest income may be subject to a maximum 30% withholding tax for
those limited partners that are foreign entities or foreign individuals.

Prior to the spin-off, the Company’s taxable income was “carved out” of Ashford Trust OP, a partnership, and Ashford LLC,
its wholly-owned disregarded limited liability company, neither of which are subject to U.S. federal income taxes. Rather, the
partnership’s revenues and expenses passed through and were taxed to the owners. Therefore, the Company did not provide for
federal income taxes. Partnerships are subject to the Texas Margin Tax. In accordance with authoritative accounting guidance, we
provided for the Texas Margin Tax. Income tax expense was calculated on a separate stand-alone basis, although the Company’s
operations were historically included in the tax returns filed by Ashford Trust OP of which the Company’s business was a part.

The “Income Taxes” Topic of the FASB ASC addresses the accounting for uncertainty in income taxes recognized in an
enterprise’s financial statements. The guidance requires us to determine whether tax positions we have taken or expect to take in
a tax return are more likely than not to be sustained upon examination by the appropriate taxing authority based on the technical
merits of the positions. Tax positions that do not meet the more likely than not threshold would be recorded as additional tax
expense in the current period. We analyze all open tax years, as defined by the statute of limitations for each jurisdiction, which
includes the federal jurisdiction and various states. We classify interest and penalties related to underpayment of income taxes as
income tax expense. We and our subsidiaries file income tax returns in the U.S. federal jurisdiction and various states and cities.
Tax years 2013 through 2016 remain subject to potential examination by certain federal and state taxing authorities.

Recently Adopted Accounting Standards—In August 2014, the FASB issued ASU 2014-15, Disclosure of Uncertainties about
an Entity’s Ability to Continue as a Going Concern (“ASU 2014-15”), to provide guidance on management’s responsibility to
perform interim and annual assessments of an entity’s ability to continue as a going concern. ASU 2014-15 also requires certain
disclosures if conditions or events raise substantial doubt about the entity’s ability to continue as a going concern. ASU 2014-15
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applies to all entities and is effective for annual periods ending after December 15, 2016, and interim periods thereafter, with early
adoption permitted. We have adopted this standard effective for the year ended December 31, 2016, and the adoption of this
standard did not have any impact on our financial position, results of operations or cash flows.

In February 2015, the FASB issued ASU 2015-02, Amendments to the Consolidation Analysis (“ASU 2015-02”). The ASU
amends the consolidation guidance for VIEs and general partners’ investments in limited partnerships and modifies the evaluation
of whether limited partnerships and similar legal entities are VIEs or voting interest entities. The ASU is effective for interim and
annual reporting periods beginning after December 15,2015, with early adoption permitted. We have adopted this standard effective
January 1, 2016, and the adoption of this standard did not have an impact on our financial position, results of operations or cash
flows.

In September 2015, the FASB issued ASU 2015-16, Business Combinations (Topic 805) Simplifying the Accounting for
Measurement-Period Adjustments (“ASU 2015-167), as part of its simplification initiative to provide guidance on management’s
responsibility to adjust provisional amounts recognized in a business combination and to provide related disclosure requirements.
The amendments in this update require that an acquirer recognize adjustments to provisional amounts that are identified during
the measurement period in the reporting period in which the adjustment amounts are determined. The amendments in this update
require that the acquirer record, in the same period’s financial statements, the effect on earnings of changes in depreciation,
amortization, or other income effects, if any, as a result of the change to the provisional amounts, calculated as if the accounting
had been completed at the acquisition date. The amendments in this update require an entity to present separately on the face of
the income statement or disclose in the notes the portion of the amount recorded in current-period earnings by line item that would
have been recorded in previous reporting periods if the adjustment to the provisional amounts had been recognized as of the
acquisition date. ASU 2015-16 applies to all entities that have reported provisional amounts for items in a business combination
for which the accounting is incomplete by the end of the reporting period in which the combination occurs and during the
measurement period have an adjustment to provisional amounts recognized. ASU 2015-16 is effective for fiscal years beginning
after December 15, 2015, including interim periods within those fiscal years, with early adoption permitted. We have adopted this
standard effective January 1, 2016, and the adoption of this standard did not have an impact on our financial position, results of
operations or cash flows.

Recently Issued Accounting Standards—In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with
Customers (“ASU 2014-09”). ASU 2014-09 is a comprehensive new revenue recognition model, which requires a company to
recognize revenue to depict the transfer of promised goods or services to a customer in an amount that reflects the consideration
the company expects to receive in exchange for those goods or services. An entity is required to (a) identify the contract(s) with
a customer, (b) identify the performance obligations in the contract, (c) determine the transaction price, (d) allocate the transaction
price to the performance obligations in the contract, and (e) recognize revenue when (or as) the entity satisfies a performance
obligation. In determining the transaction price, an entity may include variable consideration only to the extent that it is probable
that a significant reversal in the amount of cumulative revenue recognized would not occur when the uncertainty associated with
the variable consideration is resolved. ASU 2014-09 also specifies the accounting for certain costs to obtain or fulfill a contract
with a customer. In addition, the new guidance requires improved disclosures to help users of financial statements better understand
the nature, amount, timing, and uncertainty of revenue that is recognized. The update will replace most existing revenue recognition
guidance in U.S. GAAP when it becomes effective. In August 2015, the FASB issued ASU 2015-14, Revenue From Contracts
With Customers (Topic 606): Deferral of the Effective Date, which defers the effective date to fiscal periods beginning after
December 15, 2017, including interim periods within that reporting period. The FASB has also issued additional updates that
further clarify the requirements of Topic 606 and provide implementation guidance. Early adoption is permitted for fiscal periods
beginning after December 15, 2016. The standard permits the use of either the retrospective or cumulative effect transition method.
We are in the initial stages of evaluating the available adoption methods and assessing the potential impact that the standard will
have on our revenue recognition, financial statements and disclosures. Our assessment includes a detailed review of our contracts
with customers and understanding when revenue would be recognized under those agreements. The impact of the standard on our
financial statements is not currently determinable. We expect to adopt the new revenue recognition guidance effective January 1,
2018.

In January 2016, the FASB issued ASU 2016-01, Recognition and Measurement of Financial Assets and Financial
Liabilities (“ASU 2016-017), which requires an entity to: (i) measure equity investments at fair value through net income, with
certain exceptions; (ii) present in OCI the changes in instrument-specific credit risk for financial liabilities measured using the fair
value option; (iii) present financial assets and financial liabilities by measurement category and form of financial asset; (iv) calculate
the fair value of financial instruments for disclosure purposes based on an exit price and; (v) assess a valuation allowance on
deferred tax assets related to unrealized losses of AFS debt securities in combination with other deferred tax assets. ASU 2016-01
provides an election to subsequently measure certain nonmarketable equity investments at cost less any impairment and adjusted
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for certain observable price changes. It also requires a qualitative impairment assessment of such equity investments and amends
certain fair value disclosure requirements. ASU 2016-01 is effective for fiscal years beginning after December 15, 2017, including
interim periods within those fiscal years. Certain provisions of ASU 2016-01 are eligible for early adoption. We do not expect that
ASU 2016-01 will have a material impact on our financial statements and related disclosures.

In February 2016, the FASB issued ASU 2016-02, Leases (“ASU 2016-02""). The new standard establishes a right-of-use
(“ROU”) model that requires a lessee to record an ROU asset and a lease liability on the balance sheet for all leases with terms
longer than 12 months. Leases will be classified as either finance or operating, with classification affecting the pattern of expense
recognition in the income statement. The new standard requires a lessor to classify leases as either sales-type, finance or operating.
A lease will be treated as a sale if it transfers all of the risks and rewards, as well as control of the underlying asset, to the lessee.
If risks and rewards are conveyed without the transfer of control, the lease is treated as a financing. If the lessor doesn’t convey
risks and rewards or control, an operating lease results. ASU 2016-02 is effective for fiscal years beginning after December 15,
2018, including interim periods within those fiscal years. Early adoption is permitted. A modified retrospective transition approach
is required for lessees for capital and operating leases as well as for lessors for sales-type, direct financing, and operating leases
existing at, or entered into after, the beginning of the earliest comparative period presented in the financial statements, with certain
practical expedients available. The accounting for leases where we are the lessor remains largely unchanged. While we are currently
initial stages of assessing the impact ASU 2016-02 will have on our financial statements, we expect the primary impact to our
financial statements upon adoption will be the recognition, on a discounted basis, of any future minimum rentals due under
noncancelable leases on our balance sheets resulting in the recording of right of use assets and lease obligations.

In March 2016, the FASB issued ASU 2016-07, Simplifying the Transition to the Equity Method of Accounting (“ASU
2016-07"). The new standard requires an investor to apply the equity method of accounting only from the date it qualifies for that
method, i.e., the date the investor obtains significant influence over the operating and financial policies of an investee. The ASU
eliminates the previous requirement to retroactively adjust the investment and record a cumulative catch up for the periods that
the investment had been held, but did not qualify for the equity method of accounting. ASU 2016-07 is effective for fiscal years
and interim periods within those fiscal years, beginning after December 15, 2016. The amendments should be applied prospectively
upon their effective date to increases in the level of ownership interest or degree of influence that result in the adoption of the
equity method. Early adoption is permitted. We are evaluating the impact that ASU 2016-07 will have on our financial statements
and related disclosures.

In March 2016, the FASB issued ASU 2016-09, Improvements to Employee Share-Based Payment Accounting (“ASU
2016-09”) as part of the FASB simplification initiative. The new standard requires all excess tax benefits and tax deficiencies
(including tax benefits of dividends on share-based payment awards) to be recognized as income tax expense or benefit on the
income statement. The tax effects of exercised or vested awards should be treated as discrete items in the reporting period in which
they occur. An entity also should recognize excess tax benefits, and assess the need for a valuation allowance, regardless of whether
the benefit reduces taxes payable in the current period. The ASU also requires excess tax benefits to be classified along with other
income tax cash flows as an operating activity in the statement of cash flows. In addition, the ASU increases the tax withholding
requirements threshold to qualify for equity classification. The ASU also clarifies that cash paid by an employer when directly
withholding shares for tax withholding purposes should be classified as a financing activity. The ASU provides an optional
accounting policy election to be applied on an entity-wide basis to either estimate the number of awards that are expected to vest
or account for forfeitures when they occur. ASU 2016-09 is effective for annual periods beginning after December 15, 2016, and
interim periods within those annual periods. Early adoption is permitted for any entity in any interim or annual period. If an entity
early adopts the amendments in an interim period, any adjustments should be reflected as of the beginning of the fiscal year that
includes that interim period. An entity that elects early adoption must adopt all of the amendments in the same period. We are
evaluating the impact that ASU 2016-09 will have on our financial statements and related disclosures.

In June 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses (Topic 326): Measurement of Credit
Losses on Financial Instruments ("ASU 2016-13"). The ASU sets forth an “expected credit loss” impairment model to replace the
current “incurred loss” method of recognizing credit losses. The standard requires measurement and recognition of expected credit
losses for most financial assets held. The ASU is effective for fiscal years beginning after December 15, 2019, including interim
periods within those fiscal years. Early adoption is permitted for periods beginning after December 15, 2018. We are currently
evaluating the impact that ASU 2016-13 will have on the financial statements and related disclosures.

In August 2016, the FASB issued ASU 2016-15, Statement of Cash Flows (Topic 230): Classification of Certain Cash Receipts
and Cash Payments - a consensus of the Emerging Issues Task Force (“ASU 2016-15"). The new guidance is intended to reduce
diversity in practice in how certain transactions are classified in the statement of cash flows. Certain issues addressed in this
guidance include - Debt payments or debt extinguishment costs, contingent consideration payments made after a business
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combination, proceeds from the settlement of insurance claims, distributions received from equity method investments and
beneficial interests in securitization transactions. ASU 2016-15 is effective for fiscal years beginning after December 15, 2017
and interim periods within those fiscal years. Early adoption is permitted. We are evaluating the impact that ASU 2016-15 will
have on our financial statements and related disclosures.

In November 2016, the FASB issued ASU 2016-18, Statement of Cash Flows (Topic 230): Restricted Cash (“ASU 2016-18”),
which clarifies the presentation of restricted cash and restricted cash equivalents in the statements of cash flows. Under ASU
2016-18 restricted cash and restricted cash equivalents are included with cash and cash equivalents when reconciling the beginning-
of-period and end-of-period total amounts shown on the statements of cash flows. ASU 2016-18 is effective for fiscal years
beginning after December 15, 2017, and interim periods within those fiscal years. Early adoption is permitted. We are evaluating
the impact that ASU 2016-18 will have on our financial statements and related disclosures.

In January 2017, the FASB issued ASU 2017-01, Business Combinations (Topic 805) - Clarifying the Definition of a Business
(“ASU 2017-01”), which clarifies the definition of a business with the objective of adding guidance to assist entities with evaluating
whether a transaction should be accounted for as an acquisition (or disposal) of an asset or a business. ASU 2017-01 is effective
for fiscal years beginning after December 15,2017, including interim periods within those fiscal years. Early adoption is permitted.
We are evaluating the impact that ASU 2017-01 will have on our financial statements and related disclosures.

3. Furniture, Fixtures and Equipment, net

Furniture, fixtures and equipment, net, consisted of the following (in thousands):

December 31,

2016 2015
Furniture, fixtures and eqUIPIMENT ..........coouiriiiiiieieieie sttt e b eneens $ 6,549 $ 2,529
Leasehold IMPIOVEIMEILS. .......ceueriirieitieeieieteste ettt sttt e et sttt est et e besbeebe st e eeseeabesseeneens 537 536
COMPULET SOTEWATE ...ttt ettt e e eb e st et et e bt et st et etesbeebeeneenes 7,125 4,701
LS 7 1 T T TR 14,211 7,766
Accumulated dePreCiation........c..cuieiirieiieiieetieeteeseeseesteesreebeebeebeesbeesessaeseaesseesssessaesseesseens (2,167) (1,216)
Furniture, fixtures and equipment, NET...........cocveieriiriierieeieieieere ettt ettt re v ees $ 12,044 § 6,550

For the years ended December 31, 2016, 2015 and 2014, depreciation expense was $1.2 million, $799,000 and $359,000,
respectively. As of December 31, 2016 and 2015, computer software of $5.5 million and $3.1 million, respectively, has not been
placed into service and no amortization was recorded related to those assets.

4. Derivative Contracts

As of December 31,2016, the volume of the AQUA Fund’s option derivative activities based on their notional amounts, which
are the fair values of the underlying shares as if the options were exercised at December 31, 2016, was 8,000 long exposure
contracts with a notional amount of $0 and no short exposure contracts. As of December 31,2015, the volume of the AQUA Fund’s
option derivative activities based on their notional amounts, which are the fair values of the underlying shares as if the options
were exercised at December 31, 2015, was 41,000 long exposure contracts with a notional amount of $6.0 million and 27,000
short exposure contracts with a notional amount of $114,000.

Options on Futures Contracts—During the year ended December 31, 2016, we purchased options on Eurodollar futures for
total costs of $94,000 and a maturity date of June 2017. During the year ended December 31, 2015, we purchased options on
Eurodollar futures for total costs of $595,000 and maturity dates ranging from September 2016 to March 2017. No options on
futures contracts were purchased prior to 2015. These options were not designated as cash flow hedges. The carrying value of
these options on futures contract is included in “investments in securities” in our balance sheets.
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5. Fair Value Measurements

Fair Value Hierarchy—Our financial instruments measured at fair value either on a recurring or a non-recurring basis are
classified in a hierarchy for disclosure purposes consisting of three levels based on the observability of inputs in the market place
as discussed below:

* Level 1: Fair value measurements that are quoted prices (unadjusted) in active markets that we have the ability to access
for identical assets or liabilities. Market price data generally is obtained from exchange or dealer markets.

* Level 2: Fair value measurements based on inputs other than quoted prices included in Level 1 that are observable for
the asset or liability, either directly or indirectly. Level 2 inputs include quoted prices for similar assets and liabilities in active
markets, and inputs other than quoted prices that are observable for the asset or liability, such as interest rates and yield curves
that are observable at commonly quoted intervals.

* Level 3: Fair value measurements based on valuation techniques that use significant inputs that are unobservable. The
circumstances for using these measurements include those in which there is little, if any, market activity for the asset or liability.

Assets and Liabilities Measured at Fair Value on a Recurring Basis

The following tables present our assets and liabilities measured at fair value on a recurring basis aggregated by the level within
which measurements fall in the fair value hierarchy (in thousands):

Quoted Significant Other
Market Prices  Observable Inputs
(Level 1) (Level 2) Total
December 31, 2016
Assets
Derivative assets:
Options on fUtures CONIacts ..........oeverveervereeereeeneerieenieesieennens $ 91 $ — 3 91
TOMAL oo 91 — 91 W
Liabilities
Non-derivative liabilities:
Deferred compensation plan ...........cccceeeeeverenencesieniescceene (9,078) — (9,078)
TOtAL ..t (9,078) — (9,078)
N ettt ettt et et teeereerean $ (8,987) $ — 3 (8,987)
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Quoted Significant Other
Market Prices Observable
(Level 1) Inputs (Level 2) Total
December 31, 2015
Assets
Derivative assets:
EqUity put OPtionS ....ccceveuerveeiirieiieieceeeese e $ 536 $ 654 § 1,190
Equity call OptionS ......cceeeeeeienineneeienienereeeeeee e 1,492 6 1,498
Options on futures CONtractS........covereeeereeriereneeieiereseneeeeeennes 225 — 225
Non-derivative assets:
EqUItY SECUTTEIES. ...cueeuiiiiiieiieiesieete e e 44,414 — 44,414
U.S. treasury SECUITHIES ......ccceererueieerenieerenieeeieneneecere e 33,745 — 33,745
TOAL oo e 80,412 660 81,072
Liabilities
Derivative liabilities:
Short equity Put OPHIONS......ooveriiriieieierieriereeitet e (447) — (447) @
Short equity call OPHONS ......cc.evveieiriiieirireeecceecceeeeee (507) (29) (536) @
Non-derivative liabilities:
Deferred compensation plan............cccoeceeveereniiecieeieeeeeeeee, (11,205) (11,205)
TOtAL ..o (12,159) 29) (12,188)
L.ttt ettt et $ 68,253 § 631 § 68,884
(" Reported as “investments in securities” in the balance sheets.
@

Reported as “liabilities associated with investments in securities” in the balance sheets.
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Effect of Fair Value Measured Assets and Liabilities on Statements of Operations and Comprehensive Income (Loss)

The following table summarizes the effect of fair value measured assets and liabilities on the statements of operations and
comprehensive income (loss) (in thousands):

Gain (Loss)Recognized

Year Ended December 31,
2016 2015 2014
Assets
Derivative assets:
EQUity PUt OPHONS ...cvvvieiiiceceeeecceteecee ettt $ (2,829) $ (7,218) $ —
Equity call OptionsS........c.cccvevverierieriesiieeeeseeie et 1,961 (680) —
Options on fUtUres CONIACES..........eevveerreeriiereierieeeeeieeieeee e (228) (275) —
Non-derivative assets:
Equity - American Depositary Receipt......c..coceeceecvenincncneenncnne. — 89 —
EqUIty SECUITHIES ... eeveeieeieeie ettt (7,213) (10,564) —
U.S. treasury SECUITLIES ....c..eeeeeeruerirereeientinienieereneenreseeeeeeennes 479 (331) —
TOtAL .ottt (7,830) (18,979) —
Liabilities
Derivative liabilities:
Short equUIty PUt OPLIONS......eeueeieeeieeeieeieieie ettt 2,147 7,139 —
Short equity call OPtIONS ......c.eeveriirieieieiieiee e (1,944) 4,144 —
Non-derivative liabilities:
Equity - American Depositary Receipt.........ccecevveveieeneneeienienne — (300) —
EqQUIty SECUTTHES ....eeeeeeeiieeiieeiieeiieeeie ettt (160) 396 —
Deferred compensation plan.............ccocoeerievienienienieneeeeeee 2,127 8,608 (8,495)
TOtAL .o 2,170 19,987 (8,495)
N L ettt ettt sttt ettt ettt ebe et et enaenens $ (5,660) $ 1,008 $ (8,495)
Total combined
Unrealized gain (loss) on investment SECUITtiEs............ccoeveverveverenenee. $ 2,326 $ (2,490) $ —
Realized gain (loss) on investment SECUTIItIES .........cceeuereereereeereeeenenne (10,113) (5,110) —
Deferred compensation plan ............ccoeceeeereeienerinieierese e 2,127 m 8,608 M (8,495) M
N L ettt ettt ettt be et et neea $ (5,660) $ 1,008 $ (8,495)

()" Reported as a component of “salaries and benefits” in the statements of operations and comprehensive income (loss).

72



ASHFORD INC. AND SUBSIDIARIES
NOTES TO FINANCIAL STATEMENTS (continued)

6. Summary of Fair Value of Financial Instruments

Certain of our financial instruments are not measured at fair value on a recurring basis. The estimates presented are not
necessarily indicative of the amounts at which these instruments could be purchased, sold or settled. The carrying amounts and
estimated fair values of financial instruments were as follows (in thousands):

December 31, 2016 December 31, 2015
Carrying Estimated Carrying Estimated
Value Fair Value Value Fair Value

Financial assets measured at fair value:
Investments in SECUTIHIES .......evvviiviiceiieeieceeeceeceeeeeeee e $ 91 $ 91 $ 81,072 $ 81,072
Financial liabilities measured at fair value:

Liabilities associated with investments in securities ........... $ — — § 983 % 983
Deferred compensation plan ...........ccoeeeeveevienienienieneennen. 9,078 9,078 11,205 11,205
Financial assets not measured at fair value:
Cash and cash equivalents ............c.cceevierevenierieeeririenenns $ 84,091 $ 84,091 $ 50,272 $ 50,272
Restricted Cash........ccoovoveeiiiieeiece e 9,752 9,752 5,684 5,684
Receivables........cooveiviiiiiiiiiiiicieceee e 16 16 250 250
Due from Ashford Trust OP, net.......ccoeevveviveiveeieeeenenenn. 12,179 12,179 5,856 5,856
Due from Ashford Prime OP ..........cooovvveiviviiiiciiieeeeieenn. 3,817 3,817 3,821 3,821
Financial liabilities not measured at fair value:
Accounts payable and accrued eXpenses.................c.cuve.... $ 11,601 $ 11,601 $ 10,832 $ 10,832
Due to affiliates .......ccooeeeeevieiicieeeeee e 933 933 782 782
Due to Ashford Prime OP from AQUA U.S. Fund........... 2,289 2,289 — —
Other Habilities .......c.coovieiieieeiecie e 9,752 9,752 5,684 5,684

Investments in securities and liabilities associated with investments in securities. Investment securities consist of U.S. treasury
securities, publicly traded equity securities, equity put and call options on certain publicly traded equity securities and futures
contracts. Liabilities associated with investments in securities consist of a margin account balance and short equity put and call
options. The fair value of these investments is based on quoted market closing prices at the balance sheet dates in active and
inactive markets. This is considered either a Level 1 or Level 2 valuation technique. See notes 2, 3 and 4 for a complete description
of the methodology and assumptions utilized in determining fair values.

Deferred compensation plan. The liability resulting from the deferred compensation plan is carried at fair value based on the
closing prices of the underlying investments. This is considered a Level 1 valuation technique.

Cash, cash equivalents and restricted cash. These financial assets bear interest at market rates and have maturities of less than
90 days. The carrying values approximate fair value due to the short-term nature of these financial instruments. This is considered
a Level 1 valuation technique.

Receivables, due from Ashford Trust OP, net, due from Ashford Prime OP, net, accounts payable and accrued expenses, due
to affiliates, due to Ashford Prime OP from AQUA U.S. Fund and other liabilities. The carrying values of these financial instruments
approximate their fair values due primarily to the short-term nature of these financial instruments. This is considered a Level 1
valuation technique.

7. Commitments and Contingencies

Litigation—On December 11,2015, a purported stockholder class action and derivative complaint challenging the Remington
acquisition, described in note 13, was filed in the Court of Chancery of the State of Delaware and styled Campbell v. Bennett et
al., Case No. 11796. The complaint names as defendants each of the members of the Company's board of directors, Archie Bennett,
Jr., Mark A. Sharkey, MJB Investments GP, LLC and Remington Holdings GP, as well as the Company as a nominal defendant.
The complaint alleges that the members of the Company’s board of directors breached their fiduciary duties to the Company’s
stockholders in connection with the Transactions and that Monty Bennett, Archie Bennett, Jr., Mark A. Sharkey, MJB Investments
GP, LLC and Remington Holdings GP aided and abetted the purported breaches of fiduciary duty. In support of these claims, the
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complaint alleges, among other things, that the Company’s board of directors engaged in an unfair process with Remington Lodging
and the Bennetts and as a result the Company overpaid for the 80% limited partnership and 100% general partnership interests in
Remington Lodging. The complaint also alleges that the proxy statement filed with the SEC contains certain materially false and/
or misleading statements. The action seeks injunctive relief, including enjoining the special meeting of stockholders and any vote
on the contribution or the stock issuances or rescinding the Transactions if they are consummated, or in the alternative an award
of damages, as well as unspecified attorneys' and other fees and costs, in addition to any other relief the court may deem proper.
Since the filing of the complaint, the special meeting of stockholders and related vote occurred with the stockholders approving
the acquisition.

The outcome of this matter cannot be predicted with any certainty. A preliminary injunction could delay or jeopardize the
consummation of the Transactions, and an adverse judgment granting permanent injunctive relief could indefinitely prohibit
consummation of the Transactions. The defendants have not yet responded to the complaint but intend to defend the claims raised
in this lawsuit.

On March 14, 2016, Sessa Capital (Master), L.P. (“Sessa”) filed third party claims against the Company and Ashford LLC in
connection with a suit filed by Ashford Prime against Sessa, related parties, and Sessa’s proposed Ashford Prime director nominees
John E. Petry, Philip B. Livingston, Lawrence A. Cunningham, Daniel B. Silvers and Chris D. Wheeler. The case is captioned
Ashford Hospitality Prime, Inc. v. Sessa Capital (Master), L.P., et al., No. 16-cv-00527 and was filed in the United States District
Court for the Northern District of Texas, Dallas Division. Sessa generally alleged that the Company and Ashford LLC aided and
abetted the Ashford Prime directors’ breaches of fiduciary duty in connection with the June 2015 amendments to Ashford Prime’s
advisory agreement with Ashford LLC. Among other relief, Sessa sought an injunction preventing the Company from attempting
to solicit proxies on behalf of Ashford Prime until Ashford Prime’s directors approve Sessa’s proposed director nominees under
the terms of the advisory agreement. On May 20, 2016, the court denied Sessa’s request for a preliminary injunction and enjoined
Sessa from, among other things, soliciting proxies or otherwise seeking election of its proposed candidates to the Ashford Prime
board. Sessa appealed the district court’s decision to the United States Court of Appeals for the Fifth Circuit on May 23, 2016. On
December 16, 2016, the Fifth Circuit dismissed Sessa’s appeal of the preliminary injunction as moot. On February 16, 2017,
Ashford Prime, Ashford Trust and the Company (collectively the “Ashford Entities”) entered into a settlement agreement (the
“Settlement Agreement”) with Sessa, Sessa Capital GP, LLC, Sessa Capital IM, L.P., Sessa Capital IM GP, LLC and John Petry
(collectively, the “Sessa Entities”) regarding the composition of the Company’s board of directors, dismissal of pending litigation
involving the parties and certain other matters. On February 17, 2017, the District Court consolidated the Texas State Action into
the Texas Federal Action (the “Consolidated Texas Federal Action”). On the same day, the District Court also dismissed all of
Sessa’s counterclaims, except for its claim for violation of federal proxy solicitation laws, which Ashford Prime did not move to
dismiss. The District Court granted Sessa’s motion to dismiss Ashford Prime’s claim for prima facie tort, but denied Sessa’s motion
to dismiss the Ashford Prime’s remaining claims.

On February 20, 2017, the parties submitted a Joint Stipulation of Dismissal, which dismissed each of the parties’ remaining
claims in the Consolidated Texas Federal Action with prejudice.

On March 22, 2016, the Company and Ashford LLC filed a lawsuit in Texas state district court in Dallas against Sessa, related
entities, and John E. Petry, Philip B. Livingston, Lawrence A. Cunningham, Daniel B. Silvers and Chris D. Wheeler. The case is
captioned Ashford Inc., et al v. Sessa Capital (Master), L.P., et al., Cause No. 16-DC-03340. The Company generally alleges that
the defendants engaged in wrongful acts, including engaging in an unlawful proxy contest for control of the Ashford Prime board,
and tortiously interfered with the Company and Ashford LLC’s advisory agreement with Ashford Prime. Among other relief, the
Company sought actual and exemplary damages, as well as an injunction prohibiting defendants from further interference with
the advisory agreement or the Company’s managerial and operational control of Ashford Prime and its assets. On February 16,
2017, the Ashford Entities entered into a Settlement Agreement with the Sessa Entities requiring the dismissal with prejudice of
the Company’s suit against Sessa, related entities, and John E. Petry, Philip B. Livingston, Lawrence A. Cunningham, Daniel B.
Silvers and Chris D. Wheeler. The Company also entered into releases with Sessa.

Jesse Smallv. Monty J. Bennett, et al., Case No. 24-C-16006020 (Md. Cir. Ct.) On November 16,2016, Jesse Small, a purported
shareholder of Ashford Prime, commenced a derivative action in Maryland Circuit Court for Baltimore City asserting causes of
action for breach of fiduciary duty, corporate waste, and declaratory relief against the members of the Ashford Prime board of
directors, David Brooks (collectively, the “Individual Defendants”), Ashford Inc. and Ashford LLC. Ashford Prime is named as a
nominal defendant. The complaint alleges that the Individual Defendants breached their fiduciary duties to Ashford Prime by
negotiating and approving the termination fee provision set forth in Ashford Prime’s advisory agreement with Ashford LLC, that
Ashford Inc. and Ashford LLC aided and abetted the Individual Defendants’ fiduciary duty breaches, and that the Ashford Prime
board of directors committed corporate waste in connection with Ashford Prime’s purchase of 175,000 shares of Ashford Inc.
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common stock. The complaint seeks monetary damages and declaratory and injunctive relief, including a declaration that the
termination fee provision is unenforceable. Defendants’ response to the complaint is due March 24, 2017. The outcome of this
matter cannot be predicted with any certainty.

The Company is engaged in other various legal proceedings which have arisen but have not been fully adjudicated. The
likelihood of loss for these legal proceedings, based on definitions within contingency accounting literature, ranges from remote
toreasonably possible and to probable. Based on estimates of the range of potential losses associated with these matters, management
does not believe the ultimate resolution of these proceedings, either individually or in the aggregate, will have a material adverse
effect upon the financial position or results of operations of the Company. However, the final results of legal proceedings cannot
be predicted with certainty and if the Company failed to prevail in one or more of these legal matters, and the associated realized
losses were to exceed the Company’s current estimates of the range of potential losses, the Company’s financial position or results
of operations could be materially adversely affected in future periods.

Securities Sold Short—The AQUA Fund is subject to certain inherent risks arising from selling securities short. The ultimate
cost to the AQUA Fund to acquire these securities may exceed the liability reflected in these financial statements.

8. Income Taxes

The following table reconciles the income tax benefit at statutory rates to the actual income tax expense recorded (in thousands):

Year Ended December 31,
2016 2015 2014
Income tax benefit at federal statutory income tax rate of 35%..........cccvee... $ 4,068 $ 3,492 $ 3,606
State income tax expense, net of federal income tax benefit ............c..c........... (180) (54) (74)
Income passed through to common unit holders and noncontrolling interests (3,503) (3,799) (90)
Permanent differences .........ccvevvieiieiieiiiiice e (1,410) (3,293) (712)
Valuation allOWANCE ........ccveevierieiieiicie ettt e sre e reesaeeereesveeneas (407) 1,563 (3,513)
Benefit of flow through entity tax election ............cccceoeviniiiiieiiniicees 518 — —
ONCT ..ttt ettt ettt ettt be e neens 134 25 —
Total income tax (eXpense) bENEfit..........ceevrveririrreirieeirieieeieeeereees $ (780) $ (2,066) $ (783)
The components of income tax (expense) benefit are as follows (in thousands):
Year Ended December 31,
2016 2015 2014
Current:
FEAETAL ...ttt $ (2,578) $ (5,958) $ (696)
SEALE ..ot eeeeeteete ettt ettt ettt ettt et et ne et et e ehe et e e st enbeeseeseeneensenen 277) (350) 87)
TOtAl CUITENL.....veivieiieie ettt ettt eveeeveeeveenreens (2,855) (6,308) (783)
Deferred:
FEAEIAl ... 2,023 4,140 —
STALE ...ttt et b ettt et e et et e e e e eaes 52 102 —
Total deferTed.......ooiiieeiieieeeeie et 2,075 4,242 —
Total income tax (€Xpense) beNEfit............cceerveviirieiiereiiiieeieeeeeee e $ (780) $ (2,066) $ (783)

Interest and penalties of $2,000, $1,000 and $0 were paid or were due to taxing authorities for the years ended December 31,
2016, 2015 and 2014, respectively.

Prior to the spin-off, income tax expense for the Company was calculated on a separate stand-alone basis, although the
Company’s operations were historically included in the tax returns filed by Ashford Trust OP of which the Company’s business
was a part. As a partnership, Ashford Trust OP was not subject to federal income taxes. However, Ashford Trust OP was subject
to the Texas Margin Tax and its operations were included in Texas filings that combined substantially all of Ashford Trust’s
subsidiaries. After the spin-off, as a stand-alone company, the Company files tax returns on its own behalf and its deferred taxes
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and the effective tax rate may differ from those in the periods prior to the spin-off. For the period after the spin-off from November
12, 2014, through December 31, 2014, the Company recognized a book loss before income taxes of $10.3 million and income tax
expense was separately determined under the Ashford Inc. ownership structure.

At December 31, 2016 and 2015, our net deferred tax asset (liability) and related valuation allowance on the balance sheets,
consisted of the following (in thousands):

December 31,

2016 2015
Prepaid EXPEISES . .ocviiviieeietiiteiete ettt et ettt et et ete et et ete et et eseete et et eteeteea et ete et et eaeete et eneeaseaensens $ (386) $ (380)
Investments in UNCONSOlIAAtEd ENLItICS .......cveeruieiieiieiieieeie ettt sreesaeeeeens 2 508
Capitalized aCqUISILION COSES ...eevirruieriieiietieieetestesteeteetesstesseesseesseessaesseesseeseesaensaesseesseesseenss 2,187 1,644
Tax investment in securities greater than BOOK Dasis .........cceecverevirciieiieieeienie e 40 62
Deferred COMPENSALION.........cccieriieiieiietieie ettt et eieeteetesaesreseeesssesssessaessaesseesseesseesseensasnsenns 3,258 4,018
ACCIUCH CXPCIISES ..uvvevvieneieiietieieeteeteeteeseeseasseesseesseasseassesssesssesssesssesssesssesssesssesseesseessesnsesnsenns 3,114 2,704
Equity-based COMPENSALION........c.eervieriieiieieeie et et et eteeteeteseesresseeeeaessaessaessaesseesseesseensaenseens 3,940 2,072
Tax property basis greater (less) than book basis..........ccceeeerriireiiiciieiiieieee e (392) (191)
INEt OPCIATING LOSS ...nvieiieiieetieiieciie ettt ettt ettt et et et e e bt enteesteenseeasesnseensesnseensesneesnsennnes 323 —
DEferTed taX @SSO ..cuvieiiiiiiiieiie ettt ettt et et e et e et e e s b e e e beeebaeeetaeesabeesabeeebaeetaeearseeabaeenreeans 12,086 10,437
Valuation AllOWANCE..........eeruiereieiieiieiieteee ettt ettt e e see st e et e st e sseesseesneesseesneesseenseenseens (6,084) (6,195)
Net dEfErTEd tAX ASSEL ......eovvieeeeieeeeeeeee ettt ettt et ettt et e et et e e et e eteeseenee e eeseereeneeneeneeneenes $ 6,002 $ 4,242

We evaluate the recoverability of our deferred tax assets quarterly to determine if valuation allowances are required or should
be adjusted. We assess whether valuation allowances should be established against deferred tax assets based on consideration of
all available evidence, both positive and negative, using a “more likely than not” standard. The analysis utilized in determining
the valuation allowance involves considerable judgment and assumptions. At December 31, 2016, we recorded a partial valuation
allowance of $6.1 million for our deferred tax assets. After consideration of all evidence, including the positive evidence of taxable
income for the year ended December 31,2016, December 31, 2015, and for the period after the spin-off from November 12, 2014,
through December 31, 2014, we concluded that it is more likely than not that we will utilize a portion of our deferred tax assets
due to the carryback potential of certain deferred tax assets. For the year ended December 31, 2016 and December 31, 2015, we
recorded a corresponding non-cash deferred income tax benefit of $2.1 million and $4.2 million, respectively. At December 31,
2015, we had recorded a valuation allowance of $6.2 million to partially reserve our deferred tax asset.

If our operating performance improves on a sustained basis, our conclusion regarding the need for a valuation allowance could
change, resulting in the reversal of some or all of the valuation allowance in the future.

The following table summarizes the changes in the valuation allowance (in thousands):

Year Ended December 31,
2016 2015 2014
Balance at beginning Of Year.........cccccveieirinieiiiniereeeeeeeeeeees $ 6,195 §$ 7,524 %
JaN (6 115 [} 1 TSR — — 7,524
DeAUCHIONS ...ttt sttt st (111) (1,329) —
Balance at end Of YEAT ........ccvciiviiiiieiiitiieecctecteeee ettt $ 6,084 $ 6,195 $ 7,524

9. Equity

Preferred Stock—In accordance with Ashford Inc.’s charter, we are authorized to issue 50 million shares of preferred stock
which currently includes up to 2 million shares of series A cumulative preferred stock. The holders of series A cumulative preferred
stock are entitled to receive dividends in preference to holders of shares of any class or series of stock ranking junior to it, equal
to 1,000 multiplied by the aggregate per share amount of all dividends of common stock. Each share of series A cumulative preferred
stock shall entitle the holder to 1,000 votes on all matters submitted to a vote of the stockholders of Ashford Inc. No shares of
series A cumulative preferred stock are currently outstanding.
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Shareholder Rights Plan—On November 16,2014, our board of directors adopted a shareholder rights plan (the “2014 Rights
Plan”). The 2014 Rights Plan is intended to improve the bargaining position of our board of directors in the event of an unsolicited
offer to acquire our outstanding shares of common stock. Pursuant to the 2014 Rights Plan, our board of directors declared a
dividend of one preferred share purchase right (a “Right”) payable on November 27, 2014, for each outstanding share of common
stock, par value $0.01 per share (the “Common Shares”), outstanding on November 27,2014 (the “Record Date”) to the stockholders
of record on that date. Each Right initially entitles the registered holder to purchase from the Company one one thousandth of a
share of Series A Preferred Stock, par value $0.01 per share (the “Preferred Shares”), of the Company, at a price of $275 per one
one thousandth of a Preferred Share represented by a Right (the “Purchase Price”), subject to adjustment. The Rights become
exercisable upon certain conditions, as defined in the rights agreement. At any time prior to the time any person or group becomes
an Acquiring Person, as defined in the rights agreement, the board of directors of the Company may redeem the Rights in whole,
but not in part, at a price of $0.001 per Right. The value of the rights is de minimis. The rights are set to expire February 25, 2018.

Noncontrolling Interests in Consolidated Entities—As of December 31,2016, noncontrolling interests in consolidated entities
represented noncontrolling ownership interests of 40% in Performance Holdco, 100% in the AQUA Fund and 13.63% in OpenKey.
As of December 31, 2015, noncontrolling interests in consolidated entities represented noncontrolling ownership interests
of 40% in AIM, 100% in the AQUA Fund and 100% in OpenKey. At December 31, 2016 and 2015, noncontrolling interests in
consolidated entities had a total carrying value of $52.8 million and $104.5 million, respectively. Loss from consolidated
entities attributable to these noncontrolling interests was $8.9 million, $10.9 million and $647,000 for the years ended
December 31, 2016, 2015 and 2014, respectively.

With respect to the 100% noncontrolling interests in the AQUA Fund as of December 31, 2016 and 2015, limited partners
have redemption rights which contain certain restrictions with respect to rights of withdrawal from the AQUA Fund as specified
in the limited partnership agreement.

10. Redeemable Noncontrolling Interests in Ashford LLC

Redeemable Noncontrolling Interests in Ashford LLC—Redeemable noncontrolling interests in Ashford LLC represents
certain members’ proportionate share of equity and their allocable share of equity in earnings/loss of Ashford LLC, which is an
allocation of net income/loss attributable to the members based on the weighted average ownership percentage of these members’
interest. Beginning one year after issuance, each common unit of membership interest may be redeemed by the holder, for either
cash or, at our sole discretion, one share of our common stock.

In connection with our spin-off, Ashford Trust OP unit holders received one common unit in Ashford LLC for every 55 common
units held in Ashford Trust OP. Each holder of common units of Ashford LLC could then exchange up to 99% of the Ashford LLC
common units for shares of Ashford Inc. common stock. During the year ended December 31, 2014, approximately 356,000
common units were exchanged for shares of Ashford Inc. common stock at the rate of one share of Ashford Inc. common stock
for every 55 Ashford LLC common units. Following the completion of the exchange offer, Ashford LLC effected a reverse stock
split of its common units such that each common unit was automatically converted into 1/55 of a common unit.

Redeemable noncontrolling interests in Ashford LLC as of December 31, 2016 and 2015, were $179,000 and $240,000,
respectively, which represented ownership of approximately 0.2% as of each date. The carrying value of redeemable noncontrolling
interests as of December 31, 2016 and 2015, included adjustments of $134,000 and $188,000, respectively, to reflect the excess
of redemption value over the accumulated historical cost. For the years ended December 31, 2016, 2015 and 2014, net (income)
loss of $4,000, $2,000 and $24,000, respectively, was allocated to these redeemable noncontrolling interests.

During the year ended December 31, 2016, approximately 1,000 membership interest units with an aggregate fair value of
$18,000 at redemption were redeemed by the holder and, at our election, we issued cash to satisfy the redemption price. During
the year ended December 31, 2015, no units were redeemed by the holders.
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A summary of the activity of the member interest units is as follow (in thousands):

Year Ended December 31,
2016 2015 2014
Units outstanding at beginning of year ..........c..cccceceeeeee. 5 5 —
Units issued in connection with spin-off.......................... — — 361
Units redeemed for cash...........c.cccoooiiiiiiiini e — —
Units converted to common shares ...........c.ccocceveeeeiennne — — (356)
Units outstanding at end of year..........cccccoceveceeincnennn. 4 5 5
Units convertible/redeemable at end of year.................... 4 5 —

Redeemable Noncontrolling Interest in Subsidiary Common Stock—Redeemable noncontrolling interest in subsidiary
common stock represented the 46.31% ownership interest in OpenKey, a consolidated VIE, at December 31, 2016. This 46.31%
redeemable ownership interest was retained by the party that previously held a 100% interest, included in noncontrolling interests
in consolidated entities as of December 31, 2015. On March 8, 2016, the 100% noncontrolling interest in OpenKey was initially
reduced to 49.28% upon a $2.0 million investment by Ashford Trust, which represented an initial 12.23% ownership interest and
resulted in the conversion of our note receivable into our initial 38.49% ownership interest. The carrying value of redeemable
noncontrolling interest in subsidiary common stock as of December 31,2016 was $1.3 million. The carrying value of the redeemable
noncontrolling interest included adjustments of $1.0 million to reflect the excess of redemption value over the accumulated historical
cost. The redeemable noncontrolling interest in subsidiary common stock is included in the “mezzanine” section of our balance
sheet as it is redeemable outside of the Company’s control. For the period from March 8, 2016 through December 31, 2016 , net
loss of $1.1 million was allocated to the redeemable noncontrolling interest in subsidiary common stock.

11. Equity-Based Compensation

Under our 2014 Incentive Plan, we are authorized to grant 685,828 incentive stock awards in the form of shares of our
common stock or securities convertible into shares of our common stock. At December 31, 2016, 34,049 incentive stock award
shares were available for future issuance under the 2014 Incentive Plan. As defined by the 2014 Incentive Plan, authorized shares
automatically increase on January 1 of each year in an amount equal to 15% of the sum of (i) the fully diluted share count and
(ii) the shares of common stock reserved for issuance under the Company’s deferred compensation plan less shares available
under the 2014 Incentive Plan as of December 31 of the previous year. Pursuant to the plan, we have 430,482 shares of our
common stock, or securities convertible into 430,482 shares of our common stock, available for issuance under our 2014 Incentive
Plan, as of January 1, 2017.

Equity-based compensation expense is recorded in “salaries and benefits expense” in our statements of operations and
comprehensive income (loss). The components of equity-based compensation expense for the years ended December 31, 2016,
2015 and 2014 are presented below by award type (in thousands):

Year Ended December 31,
2016 2015 2014
Equity-based compensation
Stock option amortization ... ..o $ 5,884 $ 3,856 $ 212
Director equity grants expense @ ............o.cooooooveeeeeoreeeceeeeeeeee oo 250 250 250
Pre-spin equity grants expense @ ...........co.coooooeveereeoeeeeeeeeeeeee oo 5,439 11,503 2,423
Pre-spin equity-based compensation expense allocations @ .............ccc.......... — — 18,620
Total equity-based compensation .............coccooeeereeeeeeeeoeeseeereeeceeeereenne $ 11,573 § 15,609 $ 21,505

Other equity based compensation
REIT equity based compensation @ ...............cccoooimreoreeeeeeeeeeeeeeeeseeeeenne 12,243 6,311 2,105
$ 23,816 $ 21,920 $ 23,610
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() See Stock Options discussion below. Stock option amortization includes $61,000 of equity compensation expense related to
OpenKey stock options issued under OpenKey’s stock plan.

@ Grants of restricted stock to independent directors are recorded at fair value based on the market price of our shares at grant
date, and this amount is fully expensed in “general and administrative” expense as the grants of stock are fully vested on the date
of grant. See Restricted Stock discussion below.

@) As a result of the spin-off, we assumed all of the unrecognized equity-based compensation associated with prior Ashford Trust
equity grants of common stock and LTIP units. As a result, we will continue to recognize equity-based compensation expense
related to these grants. See Restricted Stock discussion below.

@ Prior to our spin-off, equity-based compensation, included in “salaries and benefits” expense, was allocated to the Company
as described in note 2.

®) Additionally, $10,000, $10,000 and $4,000 of equity-based compensation associated with employees of an affiliate was included
in “general and administrative” expense for the years ended December 31, 2016, 2015 and 2014, respectively. See note 13.

© REIT equity based compensation expense is associated with equity grants of Ashford Trust’s and Ashford Prime’s common
stock and LTIP units awarded to officers and employees of Ashford Inc. See notes 2 and 13.

As of December 31, 2016, we had outstanding stock option awards and restricted stock awards, as follows:

Stock Options—During the year ended December 31, 2016, we granted 340,000 stock options to employees with grant date
fair values of $7.8 million. No stock options were granted during 2015. During 2014, we granted 300,000 stock options to
employees with a grant date fair values of $11.6 million. The grant price of the options was the market value of our stock on the
date of grant. The options vest three years from the grant date with a maximum option term of ten years. The fair value of each
option granted is estimated on the date of grant using the Black-Scholes option pricing model. Due to our lack of history, we do
not have adequate historical exercise/cancellation behavior on which to base the expected life assumption. We were not able to
use the “simplified” method as described in SAB 107 and 110 because the options remain exercisable for the full contractual
term upon termination. Therefore, we used an adjusted simplified method, where any options expected to be forfeited over the
term of the option were assumed to be exercised at full term and all other options were assumed to be exercised at the midpoint
of the average time-to-vest and the full contractual term. We will continue to evaluate the expected life as we accumulate more
data. Additionally, we do not have adequate historical stock price information on which to base the expected volatility assumption.
In order to estimate volatility, we utilized the weighted average of our own stock price volatility based on daily data points over
our full trading history and the average of the most recent 6.5-year volatilities of our peer group (or full history if the peer has
less than 6.5 years of trading history).

The weighted average assumptions used to value grant options are detailed below:

Year Ended December 31,

2016 2015 2014
Weighted-average grant date fair value..........ccocoeceeieiiininiiieieee e $ 2291 n/a $ 38.56
Weighted average assumptions used:
Expected VOIatility ......ccoveiririinieirineierec e 50.0% n/a 46.3%
Expected term (I YEAIS) ...c.ecueeeeeeieieeieeiieieie ettt s 6.5 n/a 5.7
RiSK-fTee INLETESE TALE ......c.eeverreieiirierieieierteee ettt 1.5% n/a 1.7%
Expected dividend yield.........cccocvinirinininiininieneccnecceeeecee —% n/a —%
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A summary of stock option activity is as follows:

Outstanding, January 1, 2014
Granted.......ccccoevereeeenne.

Exercised

Forfeited, canceled or expired
Outstanding, December 31, 2014
Granted.......cccoocevereeenen.

Forfeited, canceled or expired
Outstanding, December 31, 2016

Options exercisable at December 31, 2016................

NOTES TO FINANCIAL STATEMENTS (continued)

Weighted Aggregate
Weighted Average Intrinsic Value of
Number of Average Contractual In-the
Shares Exercise Price Term Money Options
(In thousands) (per share) (In years) (In thousands)
300 85.97 8.00 —
300 § 85.97 795 § 2,400
300 $ 85.97 695 § —
340 45.59 10.00 —
ey 45.59 — —
639 § 64.55 9.10 $ —

The aggregate intrinsic value represents the difference between the exercise price of the stock options and the quoted closing
common stock price as of the end of the period. At December 31, 2016, the Company had approximately $9.5 million of total
unrecognized compensation expense, related to stock options that will be recognized over the weighted average period of 1.6

years.

Restricted Stock—A summary of our restricted stock activity is as follows (shares in thousands):

Outstanding at beginning of year
Restricted shares granted

Restricted shares issued in connection with
SpPIn-off......coooviiiieieie

Restricted shares vested
Restricted shares forfeited

Outstanding at end of year

Year Ended December 31,
2016 2015 2014

Weighted Weighted Weighted

Average Average Average

Price Per Price Per Price Per

Restricted Share at Restricted Share at Restricted Share at

Shares Grant Shares Grant Shares Grant

3 8 56.20 5 8 56.20 — 3 —
5 45.09 3 93.92 4 56.20
— — — — 5 56.20
) 47.48 %) 75.42 4) 56.20
$ 56.20 3% 56.20 5% 56.20

Stock-based compensation expense of $250,000, $250,000 and $250,000 (see equity-based compensation table above) was
recognized in connection with stock grants of 5,000, 3,000 and 4,000 immediately vested restricted shares to our independent
directors for the years ended December 31, 2016, 2015 and 2014, respectively.

As of December 31, 2016, the outstanding restricted stock/units related to the assumed Ashford Trust equity grants had
vesting schedules between February 2017 and April 2017. The restricted stock/units that vested during 2016 had a fair value of
$5.7 million at the date of vesting. As of December 31, 2016, the unrecognized cost of these unvested shares of restricted stock/
units was $689,000, which will be amortized over a period of 0.3 years. At December 31, 2016, these outstanding restricted
shares/units had an aggregate intrinsic value of $3.4 million.
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12. Employee Benefit Plans

Deferred Compensation Plan—Effective January 1,2008, Ashford Trust established a nonqualified DCP for certain executive
officers, which was assumed by the Company in connection with the separation from Ashford Trust. The plan allows participants
to defer up to 100% of their base salary and bonus and select an investment fund for measurement of the deferred compensation
obligation. For the periods the DCP was administered by Ashford Trust, the participants elected Ashford Trust common stock as
their investment option. In accordance with the applicable authoritative accounting guidance, the deferred amounts and any
dividends earned received equity treatment and were included in additional paid-in capital. In connection with our spin-off and
the assumption of the DCP obligation by the Company, the DCP was modified to give the participants various investment options,
including Ashford Inc. common stock, for measurement that can be changed by the participant at any time. These modifications
resulted in the DCP obligation being recorded as a liability in accordance with the applicable authoritative accounting guidance.
Distributions under the DCP are made in cash, unless the participant has elected Ashford Inc. common stock as the investment
option, in which case any such distributions would be made in Ashford Inc. common stock. Additionally, the DCP obligation is
carried at fair value with changes in fair value reflected in “salaries and benefits” in our statements of operations and comprehensive
income (loss). As of December 31, 2016 and 2015, the carrying value of the DCP liability was $9.1 million and $11.2 million,
respectively. For the years ended December 31, 2016, 2015 and 2014, we recorded unrealized gains of $2.1 million, and $8.6
million, and an unrealized loss of $8.5 million, respectively. No distributions were made in the year ended December 31, 2016.
During the year ended December 31, 2015, distributions of 1,860 shares with a total fair value of $142,000 were made to one
participant.

No dividends were associated with the DCP for the year ended December 31,2016 and 2015. For the year ended December 31,
2014, DCP associated dividends, included as a component of accumulated deficit, totaled $567,000.

AIM Incentive Awards—Effective January 15, 2015, Ashford Inc. established an incentive awards program (“AIM Incentive
Awards”) for certain employees involved in the success of AIM. The awards are intended to be a cash bonus program. The awards
are deemed to be invested as of the investment date for the applicable annual award period and adjusted for deemed returns on the
applicable fund (“Deemed Return”), based on a return multiplier between 100% and 300% (“Return Multiplier”), as elected
quarterly by the recipient. The awards are subject to vesting and may be forfeited upon termination of employment prior to the
record date for the award period. Award amounts will be measured as of the month end prior to payment and paid out within 45
days of the applicable award vesting date. The AIM Incentive Awards obligation is carried in long-term “accrued expenses” at the
amortized fair value as of the end of the period with the related expense reflected as "salaries and benefits" in our statements of
operations and comprehensive income (loss). As of December 31, 2016 and 2015, the carrying value of the AIM Incentive Awards
liability was $287,000 and $385,000, respectively. For the years ended December 31, 2016 and 2015, we recorded salaries and
benefits expense of $(25,000) and $385,000, respectively, related to the AIM Incentive Awards. During the year ended December
31, 2016, distributions of $73,000 were paid to participants. No distributions were made in the year ended December 31, 2015.
Effective as of January 1,2017, the value of AIM Incentive Awards are no longer adjusted based on the Deemed Return and are
no longer based on a variable Return Multiplier. Instead, the value of the AIM Incentive Awards is fixed for each participant at
the value of such participant's award as of the close of business on December 31, 2016.

401 (k) Plan—The Company sponsors a401(k) Plan. Itis a qualified defined contribution retirement plan that covers employees
21 years of age or older who have completed one year of service and work a minimum of 1,000 hours annually. The 401(k) Plan
allows eligible employees to contribute, subject to Internal Revenue Service imposed limitations, to various investment funds.
The Company makes matching cash contributions equal to 50% of up to the first 6% of an employee’s eligible compensation,
contributed to the 401(k) Plan. Participant contributions vest immediately, whereas company matches vest 25% annually. For the
years ended December 31, 2016, 2015 and 2014, our results of operations included matching expense of $341,000, $222,000, and
$293,000, respectively. For periods prior to the spin-off, matching expense included an allocation of 100% of matching expense
for the employees of Ashford Trust. All such expenses were allocated to Ashford Inc. because these expenses have historically
been incurred by the asset management business of Ashford Trust. Matching expenses are included in “salaries and benefits”
expenses on the statements of operations and comprehensive income (loss).

Employee Savings and Incentive Plan (“ESIP”)—The Company sponsors an ESIP. It is a nonqualified compensation plan
that covers employees who work at least 25 hours per week. The plan allows eligible employees to contribute up to 100% of their
compensation to various investment funds. The Company makes matching cash contributions equal to 25% of up to the first 10%
of an employee’s compensation contributed to the ESIP. Matching contributions are only made for employees not participating in
the 401(k) Plan. Employee contributions vest immediately, whereas company contributions vest 25% annually. For the years ended
December 31, 2016, 2015 and 2014, our results of operations included matching expenses of $3,000, $24,000 and $14,000,
respectively. For periods prior to the spin-off, matching expense included an allocation of 100% of matching expense for the
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employees of Ashford Trust. All such expenses were allocated to Ashford Inc. because these expenses have historically been
incurred by the asset management business of Ashford Trust. Matching expenses are included in “salaries and benefits” expenses
on the statements of operations and comprehensive income (loss).

13. Related Party Transactions

We are a party to an amended and restated advisory agreement with Ashford Trust OP. The quarterly base fee is based on a
declining sliding scale percentage of Ashford Trust’s total market capitalization plus the Key Money Asset Management Fee
(defined in our advisory agreement as the aggregate gross asset value of all key money assets multiplied by 0.7%), subject to a
minimum quarterly base fee, as payment for managing its day-to-day operations in accordance with its investment guidelines.
Total market capitalization includes the aggregate principal amount of its consolidated indebtedness (including its proportionate
share of debt of any entity that is not consolidated but excluding its joint venture partners’ proportionate share of consolidated
debt). The range of base fees on the scale are between 0.70% and 0.50% per annum for total market capitalization that ranges from
less than $6.0 billion to greater than $10.0 billion. At December 31, 2016, the quarterly base fee was 0.70% per annum.
Reimbursement for overhead and internal audit, insurance claims advisory and asset management services, including compensation,
benefits and travel expense reimbursements, are billed quarterly to Ashford Trust based on a pro rata allocation as determined by
the ratio of Ashford Trust’s net investment in hotel properties in relation to the total net investment in hotel properties for both
Ashford Trust and Ashford Prime. We also record advisory revenue for equity grants of Ashford Trust common stock and LTIP
units awarded to our officers and employees in connection with providing advisory services equal to the fair value of the award
in proportion to the requisite service period satisfied during the period, as well as an offsetting expense in an equal amount included
in “salaries and benefits.” We are also entitled to an incentive fee that is earned annually in each year that Ashford Trust’s annual
total stockholder return exceeds the average annual total stockholder return for Ashford Trust’s peer group, subject to the FCCR
Condition, as defined in the advisory agreement.

The following table summarizes the revenue from Ashford Trust OP (in thousands):

Year Ended December 31,
2016 2015 2014
Adyvisory services revenue
Base adviSOry fEe ........oouivieiiiiicieiecteeeeeeteeeet e $ 34700 $ 33,833 § 3,999
Reimbursable expenses ) e e ees e e es s s s een e 6,054 6,617 549
Equity-based compensation @ ............o.coovoeeeeeeeeeeeereeeereereeeereesene 8,429 2,720 —
INCENEIVE TEE oo 1,809 — —
Total adviSOry SEIVICES TEVENUE ........c.ecveeveeeerireeereerereaeereereanenes $ 50,992 §$ 43,170 $ 4,548
Other revenue
Non-advisory expense reimburSements .............c.cceeveveeveerevvereevenene. $ — 3 195 § 144
OthEr SEIVICES....ccuvieeiieiiieiiicieeiie ettt ettt esteesteesteesreesreesreereens 4 — —
TOLAL TEVEIMUE ...t e e et e e e e ereeereeeaeeeae s $ 50,996 $ 43365 $ 4,692

M
@

Reimbursable expenses include overhead, internal audit, insurance claims advisory and asset management services.

Equity-based compensation revenue is associated with equity grants of Ashford Trust’s common stock and LTIP units awarded
to officers and employees of Ashford Inc.

®) Incentive fee includes the first year installment of the 2016 incentive fee in the amount of $1.8 million for the year ended

December 31, 2016, for which the payment is due January 2017 as a result of meeting the FCCR Condition at December 31,
2016, as defined in our advisory agreement with Ashford Trust.

At December 31, 2016 and December 31, 2015, we had a net receivable of $12.2 million and $5.9 million, respectively, from
Ashford Trust OP associated primarily with the advisory services fee discussed above and other services.

We are also a party to an amended and restated advisory agreement with Ashford Prime OP. The quarterly base fee is based
on a declining sliding scale percentage of Ashford Prime's total market capitalization plus the Key Money Asset Management Fee
(defined in our advisory agreement as the aggregate gross asset value of all key money assets multiplied by 0.7%), subject to a
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minimum quarterly base fee, as payment for managing its day-to-day operations in accordance with its investment guidelines.
Total market capitalization includes the aggregate principal amount of its consolidated indebtedness (including its proportionate
share of debt of any entity that is not consolidated but excluding its joint venture partners’ proportionate share of consolidated
debt). The range of base fees on the scale are between 0.70% to 0.50% per annum for total market capitalization that ranges from
less than $6.0 billion to greater than $10.0 billion. At December 31, 2016, the quarterly base fee was 0.70% per annum.
Reimbursement for overhead and internal audit, insurance claims advisory and asset management services, including compensation,
benefits and travel expense reimbursements, are billed quarterly to Ashford Prime based on a pro rata allocation as determined by
the ratio of Ashford Prime’s net investment in hotel properties in relation to the total net investment in hotel properties for both
Ashford Trust and Ashford Prime. We also record advisory revenue for equity grants of Ashford Prime common stock and LTIP
units awarded to our officers and employees in connection with providing advisory services equal to the fair value of the award
in proportion to the requisite service period satisfied during the period, as well as an offsetting expense in an equal amount included
in “salaries and benefits.” We are also entitled to an incentive fee that is earned annually in each year that Ashford Prime’s annual
total stockholder return exceeds the average annual total stockholder return for Ashford Prime’s peer group, subject to the FCCR
Condition, as defined in the advisory agreement.

On January 24, 2017, we entered into an amended and restated advisory agreement with Ashford Prime that amends and
restates our current advisory agreement with Ashford Prime. The Amended and Restated Ashford Prime Advisory Agreement will
not become effective unless and until it is approved by Ashford Prime’s stockholders. See note 18.

The following table summarizes the revenue from Ashford Prime OP (in thousands):

Year Ended December 31,
2016 2015 2014
Adyvisory services revenue
Base adviSOry fEe ........ccovivvieieiiiieiiceeieeee e $ 8,343 §$ 8,648 $ 8,739
Reimbursable expenses ) e st s s s er s een e 2,805 1,863 1,752
Equity-based compensation @ ............c.cooooereeeeeeeeereeeeeeeeeeeeneeeene 3,814 3,591 2,105
Incentive fee @ ..o 1,274 1,274 —
Total adviSOry SEIVICES TEVENUE ........cuevveevereerireneerreriseseereeressenes $ 16,236 % 15376 % 12,596
Other revenue
Lease TeVenUE Y .........ooiveeeeeeeeeeeeeeee e $ 335§ 9 3 —
TOLAl TEVEIMUE ...ttt ettt e eeae e $ 16,571 $ 15475 % 12,596

M
@

Reimbursable expenses include overhead, internal audit, insurance claims advisory and asset management services.

Equity-based compensation revenue is associated with equity grants of Ashford Prime’s common stock and LTIP units awarded
to officers and employees of Ashford Inc.

®) Incentive fee includes the second year installment of the 2015 incentive fee in the amount of $1.3 million for the year ended

December 31, 2016, for which the payment is due January 2017 as a result of meeting the FCCR Condition at December 31,
2016, as defined in our advisory agreement with Ashford Prime. No incentive fee was earned for the year ended December
31, 2016.

In connection with our key money transaction with Ashford Prime, we lease furniture, fixtures and equipment to Ashford
Prime at no cost. A portion of the base advisory fee is allocated to lease revenue each period equal to the estimated fair value
of the lease payments that would have been made.

)

AtDecember 31,2016 and December 31,2015, we had receivables of $3.8 million and $3.8 million, respectively, from Ashford
Prime OP associated with the advisory service fee and lease revenues discussed above. As of December 31, 2016, we also had a
payable due to Ashford Prime OP in the amount of $2.3 million related to the hold back from Ashford Prime’s liquidation of its
investment in the AQUA Fund.

Ashford Trust and Ashford Prime have management agreements with Remington Holdings L.P. and its subsidiaries
(“Remington Lodging”), which is beneficially owned by our Chairman and Chief Executive Officer and Ashford Trust’s Chairman
Emeritus. Transactions related to these agreements are included in the accompanying financial statements. Under the agreements,
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we pay Remington Lodging general and administrative expense reimbursements, approved by the independent directors of Ashford
Trust and Ashford Prime, including rent, payroll, office supplies, travel and accounting. These charges are allocated based on
various methodologies, including headcount and actual amounts incurred, which are then rebilled to Ashford Trust and Ashford
Prime. For the years ended December 31, 2016, 2015 and 2014 these reimbursements totaled $5.7 million, $4.5 million and $2.0
million, respectively, and are included in “general and administrative” expenses on the statements of operations and comprehensive
income (loss). The amounts due under these arrangements as of December 31, 2016 and December 31, 2015, are included in “due
to affiliates” on our balance sheets.

Certain limited partners of the AQUA Fund, including our chief executive officer, Ashford Trust, Ashford Prime and certain
directors of Ashford Trust and Ashford Prime are affiliated with the General Partner. As of December 31, 2016, Ashford Prime is
no longer a limited partner of the AQUA Fund. The aggregate value of the affiliated limited partners’ share of partners’ capital in
the AQUA Fund at December 31,2016 and December 31,2015, was approximately $52.5 million and $106.1 million, respectively.

Certain employees of Remington Lodging who perform work on behalf of Ashford Trust were granted shares of restricted
stock under the Ashford Trust Stock Plan prior to our spin-off. These share grants were accounted for under the applicable accounting
guidance related to share-based payments granted to non-employees and are recorded in “general and administrative” expense.
Expense of $10,000, $10,000 and $4,000 was recognized in the statements of operations and comprehensive income (loss) for the
years ended December 31, 2016, 2015, and 2014 respectively.

On June 11,2015, we announced that we planned to provide a total of $6.0 million in key money consideration to our managed
REITs for two acquisitions. In connection with our engagement to provide hotel advisory services to Ashford Trust, we planned
to provide $4.0 million of key money consideration to purchase furniture, fixtures and equipment related to Ashford Trust’s $62.5
million acquisition of the 226-room Le Pavillon Hotel in New Orleans, Louisiana by Ashford Trust, which closed in June 2015.
As of December 31, 2016, we provided substantially all of the $4.0 million key money consideration. Separately, in connection
with our engagement to provide hotel advisory services to Ashford Prime, we have also provided $2.0 million of key money
consideration comprised of $206,000 in cash and the issuance of 19,897 shares of our common stock to purchase furniture, fixtures
and equipment related to Ashford Prime’s $85.0 million acquisition of the 62-room Bardessono Hotel and Spa in Yountville,
California, which closed in July 2015. The initial value assigned to the common stock was based on the previous 10-day closing
prices as of July 1, 2015, which was approximately $1.8 million. The key money consideration was paid on September 14, 2015.
In return for the key money consideration, Ashford Prime transferred furniture, fixtures and equipment to Ashford Inc., which was
subsequently leased back at no cost for a term of five years. The fair value of the key money consideration transferred on September
14, 2015, was approximately $1.6 million, which decreased in value from July 1, 2015 solely due to the change in the price of
Ashford Inc. common stock.

The hotel advisory services and the lease are considered a multiple element arrangement, in accordance with the applicable
accounting guidance. As such, a portion of the base advisory fee must be allocated to lease revenue equal to the estimated fair
value of the lease payments that would have been made. As a result, advisory revenue of $335,000 and $99,000 was allocated to
lease revenue for the years ended December 31, 2016 and 2015 respectively. Lease revenue is included in “other” revenue in the
statements of operations and comprehensive income (loss).

On September 17, 2015, we entered into an acquisition agreement (the “Remington Acquisition Agreement”) to acquire 80%
of Remington Lodging for total consideration of $331.7 million, with an estimated fair value 0of $330.7 million. Under the agreement,
Ashford Inc.’s existing business along with 80% of Remington Lodging will be contributed to a new subsidiary of Ashford Inc.,
Ashford Advisors, Inc. (“Ashford Advisors”). The total consideration will be in the form of 916,500 shares of Ashford Advisors,
Inc. Class B non-voting common stock, representing a 29.4% initial ownership in Ashford Advisors, Inc., with an estimated fair
value of approximately $91.7 million; (ii) 9,200,000 shares of Ashford Advisors, Inc. 6.625% non-voting convertible preferred
stock with an estimated fair value of approximately $230.0 million; and (iii) $10.0 million zero coupon note payable issued by
Remington Hospitality Management, Inc., a wholly owned subsidiary of Ashford Advisors, with an estimated fair value of
approximately $9.0 million.

The Ashford Advisors preferred and common stock and the 20% interest retained by the principals of Remington Lodging
will be subject to certain put, call and/or conversion rights which could result in the previous owners of Remington Lodging
receiving subsidiary voting shares and/or preferred or common shares of Ashford Inc. On April 12,2016, Ashford Inc.’s stockholders
approved the acquisition. This transaction is subject to customary closing conditions, including certain tax related conditions.

The incremental EBITDA that Ashford receives from Remington Lodging for managing properties for Ashford Trust and
Ashford Prime will not be included in the calculation of any termination fees due under the advisory agreements. The Board of
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Ashford has entered into side letter agreements with the boards of Ashford Trust and Ashford Prime that address the exclusion of
this income from the termination fee calculation.

All of the equity received by the Remington Sellers in this transaction will be non-voting equity and we will be subject to an
investor rights agreement that will limit the voting control for the Remington Sellers combined equity to no more than 25% for
four years, and will provide the Remington Sellers with the right to nominate a director to the boards of each of Ashford Inc. and
Remington Hospitality Management, Inc. Ashford Inc. will have contractual rights to acquire the remaining interest in Remington
Lodging, including a right of first refusal for the life of Ashford Inc.’s ownership as well as there being a formula to call that
remaining ownership after ten years and a right to call the preferred after five years.

The Remington Acquisition Agreement contains termination rights for both the Company and Remington Lodging, including
the right of either party to terminate the Remington Acquisition Agreement if the Transactions are not consummated by the stated
deadline. On June 22, 2016, the Remington Acquisition Agreement was amended to extend the deadline to October 7, 2016, and
on September 22, 2016, the Remington Acquisition Agreement was amended to further extend the deadline to April 7, 2017. If
the Remington Acquisition Agreement is terminated by the Company as provided in the Remington Acquisition Agreement, the
Company is required to pay the Remington Sellers a termination fee of $6.7 million plus the costs and expenses incurred by them
if the Remington Acquisition Agreement is terminated by the Company as a result of a Company Intervening Event (as defined
in the Remington Acquisition Agreement) or a Company Superior Proposal (as defined in the Remington Acquisition Agreement).

For periods prior to the spin-off, the operations of the Company were principally funded by Ashford Trust OP. Ashford Trust
OP used a centralized approach to cash management and the financing of its operations. During the periods through November
12,2014, Ashford Trust OP provided the capital to fund our operating and investing activities, which are presented as a component
of additional paid-in capital. The amount funded by Ashford Trust OP for the period from January 1, 2014, through November 12,
2014 was $56.6 million .

As the Company’s financial statements through November 12, 2014, have been carved out of Ashford Trust OP, salaries and
benefits and general and administrative expense represent an allocation of certain Ashford Trust OP corporate general and
administrative costs. See note 2.
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14. Income (Loss) Per Share

The following table reconciles the amounts used in calculating basic and diluted income (loss) per share (in thousands, except
per share amounts):

Year Ended December 31,
2016 2015 2014

Net income (loss) attributable to common stockholders — basic and diluted:

Net income (loss) attributable to the Company ...........ccccoceeveirereeinineneeiceeene $  (2,39) $ (1,190) $ (46,410)
Undistributed net income (loss) allocated to common stockholders...................... (2,396) (1,190) (46,410)
Distributed and undistributed net income (loss) - basic...............cccccoevernine. (2,396) (1,190) (46,410)

Effect of deferred compensation plan ..........c.ccccoeeeoeninenieinineninnenecncseecenenne (2,127) (8,608) —

Effect of contingently issuable Shares............coccoeveerineniininerneccseece §  (1,143) § — 3 —
Distributed and undistributed net loss - diluted ... $§  (5,666) $§ (9,798) $§ (46,410)

Weighted average common shares outstanding:

Weighted average common shares outstanding — basicC.........ccocceevveriereervereenneenne. 2,012 1,991 1,981

Effect of deferred compensation plan Shares ...........ccceceveverieiieneneninience e 158 212 —

Effect of contingently issuable shares 39 — —

Weighted average common shares outstanding — diluted..........c.cccovevevninenncnnne. 2,209 2,203 1,981

Income (loss) per share — basic:

Net income (loss) allocated to common stockholders per share...........cccccocevuennenee. $ (1.19) $ (0.60) § (23.43)

Income (loss) per share — diluted:

Net income (loss) allocated to common stockholders per share.............cccccccceeeee. $ (2.56) § (445 §  (23.43)

Due to their anti-dilutive effect, the computation of diluted income (loss) per share does not reflect the adjustments for the
following items (in thousands):

Year Ended December 31,
2016 2015 2014
Net income (loss) allocated to common stockholders is not adjusted for:
Net income (loss) attributable to redeemable noncontrolling interests in Ashford
L ettt bbbt $ @ $ 2 $ (24)
TOLAL ..ttt b s $ @ $ 2 $ (24)
Weighted average diluted shares are not adjusted for:
Effect of unvested restricted Shares ............ocoooveeieieienieieieecce e 1 3 5
Effect of assumed exercise of Stock Options.........c.ccoceverereeiieninineniiencncreneeneee — 1 —
Effect of assumed conversion of Ashford LLC units ..........ccccevevenereencncnenennee. 4 5 5
TOLAL ...ttt b 5 9 10

15. Segment Reporting
We operate in one business segment: asset and investment management, which includes managing the day-to-day operations

of Ashford Prime and its subsidiaries, Ashford Trust and its subsidiaries and investments managed by AIM, including the AQUA
Fund in conformity with each entity’s investment guidelines.
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16. Concentration of Risk

During 2016 and 2015, the majority of our revenue was derived from the advisory agreements with Ashford Prime and Ashford
Trust. During 2014, all of our revenue was derived from the advisory agreements with Ashford Prime and Ashford Trust.

Financial instruments that potentially subject us to significant concentrations of credit risk consist principally of cash and cash
equivalents. We are exposed to credit risk with respect to cash held at financial institutions, U.S. government treasury bond holdings
and amounts due or payable under our derivative contracts. Our counterparties are investment grade financial institutions. At
December 31, 2016, our cash is held at one financial institution.

17. Selected Financial Quarterly Data (Unaudited)

The following is a summary of the quarterly results of operations for the years ended December 31, 2016 and 2015 (in
thousands, except per share data):

First Second Third Fourth Full
Quarter Quarter Quarter Quarter Year
2016
TOtAl TEVEIUE. .....cvivieeeeietiieeietecteeeeeete ettt $ 13,409 $ 18,152 $ 16,538 §$ 19,508 § 67,607
Total Operating EXpPENSES......c.cerververuerreeierierieateeeesieseeseeseeeeneens 13,921 20,344 16,673 19,126 70,064
Operating income (10SS) ........cccvueuiriricirieiiniciiceccereee $  (512) $ (2,192) § (135) $ 382§ (2,457)
Net iNCOME (10SS) .uvivireieiiiiieeiieiieiee ettt $ (8398) $ (1,279) $ (1,092) $§ (1,634) $ (12,403)
Net income (loss) attributable to the Company ............ccceen.e.. $ (1,732) $ (1,106) $ (285) $ 727 $ (2,396)
Diluted income (loss) attributable to common stockholders
PET SRATE ..c..oviiiiiccicc e $ (151) $ (071) $ (049 $§ (025 § (2.56)
Weighted average diluted common shares.............ccccceoereeeiennee 2,218 2,048 2,262 2,267 2,209
First Second Third Fourth Full
Quarter Quarter Quarter Quarter Year
2015
TOtal TEVEINUE. ... .eeeiieiieeiie e $ 13,118 $ 14489 $ 14,496 $ 16,878 $ 58,981
Total Operating EXpenSes........ccovevueruereereeriereneneerienesieneeeenaens 21,752 10,629 13,219 14,732 60,332
Operating income (10SS) .........cceverriereerreririereiiereeerereseresenenens $ (8,634) $ 3860 $ 1,277 $ 2,146 $ (1,351)
Net iNCOME (10SS) ..evvevvieeiieiieiieiie ettt ens $ (8,813) $ 768 $ (9,154) $ 5,155 $ (12,044)
Net income (loss) attributable to the Company ............cccceenee. $ (7,834) $ 3914 § 54§ 2,676 $ (1,190)
Diluted income (loss) attributable to common stockholders
PO SNATE ..o $ (395 $ (12608 (226 %8 023 § (445
Weighted average diluted common shares..........cc.ccoceeeveenennene 1,982 2,197 2,202 2,218 2,203
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18. Subsequent Events

On January 19, 2017, AIM entered into an Investment Management Agreement (the “Agreement”) with AHT SMA, LP, a
Delaware limited partnership (“Client”) and a wholly-owned subsidiary of Ashford Trust, to manage all or a portion of Ashford
Trust’s excess cash (the “Account”). Pursuant to the Agreement, Client retained and appointed AIM as the investment manager of
Client. The Agreement will govern the relationship between Client and AIM, as well as grant AIM certain rights, powers and duties
to act on behalf of Client. AIM will not be compensated by Client for its services under the Agreement. Client bears all costs and
expenses of the establishment and ongoing maintenance of the Account as well as all costs and expenses of AIM.

On January 24, 2017, we entered into an amended and restated advisory agreement with Ashford Prime (the “Amended and
Restated Ashford Prime Advisory Agreement”) that amends and restates the advisory agreement with Ashford Prime discussed
herein. The Amended and Restated Ashford Prime Advisory Agreement will not become effective unless and until it is approved
by Ashford Prime’s stockholders. The material terms of the Amended and Restated Ashford Prime Advisory agreement include:

»  Ashford Prime will make a cash payment to us of $5.0 million at the time the Amended and Restated Ashford Prime
Advisory Agreement becomes effective;

» the termination fee payable to us under the advisory agreement has been amended by eliminating the 1.1x multiplier and
tax gross up components of the fee;

» we will disclose publicly the revenues and expenses used to calculate “Net Earnings” on a quarterly basis which is used
to calculate the termination fee; we will retain an accounting firm to provide a quarterly report to Ashford Prime on the reasonableness
of the our determination of expenses, which will be binding on the parties;

»  our right under the advisory agreement to appoint a “Designated CEO” has been eliminated;

*  our right to terminate the advisory agreement due to a change in a majority of the “Company Incumbent Board” (as
defined in the advisory agreement) has been eliminated;

*  Ashford Prime will be incentivized to grow its assets under a “growth covenant” in the Amended and Restated Ashford
Prime Advisory Agreement under which Ashford Prime will receive a deemed credit against a base amount of $45.0 million for
3.75% of the total purchase price of each hotel acquired after the date of the Amended and Restated Ashford Prime Advisory
Agreement that was recommended by us, netted against 3.75% of the total sale price of each hotel sold after the date of the Amended
and Restated Ashford Prime Advisory Agreement. The difference between $45.0 million and this net credit, if any, is referred to
as the “Uninvested Amount.” If the Amended and Restated Ashford Prime Advisory Agreement is terminated, other than due to
certain acts by us, Ashford Prime must pay us the Uninvested Amount, in addition to any other fees payable under the Amended
Agreement;

» the Amended and Restated Ashford Prime Advisory Agreement requires Ashford Prime to maintain a net worth of not
less than $390 million plus 75% of the equity proceeds from the sale of securities by Ashford Prime after December 31, 2016 and
a covenant prohibiting Ashford Prime from paying dividends except as required to maintain its REIT status if paying the dividend
would reduce Ashford Prime’s net worth below the required minimum net worth;

» the initial term of the Amended and Restated Ashford Prime Advisory Agreement ends on the 10th anniversary of its
effective date, subject to renewal by us for up to seven additional successive 10-year terms;

» the base management fee payable to us will be fixed at 70 bps, and the fee will be payable on a monthly basis;

* reimbursements of expenses to us will be made monthly in advance, based on an annual expense budget, with a quarterly
true-up for actual expenses;

» the right of Ashford Prime to terminate the advisory agreement due to a change of control experienced by us has been
eliminated;

» therights of Ashford Prime to terminate the advisory agreement at the end of each term upon payment of the termination
fee based on the parties being unable to agree on new market-based fees or our performance have been eliminated; however, the
Amended and Restated Ashford Prime Advisory Agreement provides a mechanism for the parties to renegotiate the fees payable
to us at the end of each term based on then prevailing market conditions, subject to floors and caps on the changes;

» ifaChange of Control (as defined in the Amended and Restated Ashford Prime Advisory Agreement) is pending, Ashford
Prime has agreed to deposit not less than 50%, and in certain cases 100%, of the applicable termination fee in escrow, with the
payment of any remaining amounts owed to us secured by a letter of credit or first priority lien on certain assets;

*  Ashford Prime’s ability to terminate the Amended and Restated Ashford Prime Advisory Agreement due to a material
default by us is limited to instances where a court finally determines that the default had a material adverse effect on Ashford Prime
and we fail to pay monetary damages in accordance with the Amended and Restated Ashford Prime Advisory Agreement; and
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» if Ashford Prime repudiates the Amended and Restated Ashford Prime Advisory Agreement, through actions or omissions
that constitute a repudiation as determined by a final non-appealable order from a court of competent jurisdiction, Ashford Prime
will be liable to us for a liquidated damages amount.

On February 16, 2017, the Ashford Entities entered into a Settlement Agreement with the Sessa Entities regarding the
composition of Ashford Prime’s board of directors, dismissal of pending litigation involving the parties and certain other matters.
See note 7.

On February 20, 2017, Ashford LLC, the operating company of Ashford Inc., and Douglas A. Kessler entered into an
employment agreement pursuant to which, effective February 21, 2017, Mr. Kessler will be employed by Ashford LLC to serve
as Chief Executive Officer of Ashford Trust, pursuant to the Amended and Restated Advisory Agreement, dated June 10, 2015, as
amended from time to time, between Ashford Inc., Ashford LLC, Ashford Trust and their respective affiliates, which provides that
Ashford LLC is responsible for managing Ashford Trust’s affairs.

On February 21, 2017, the Company announced that it supports the non-binding proposal of Ashford Trust to acquire FelCor
Lodging Trust ("FelCor"). The board of directors of Ashford Trust has authorized Ashford Inc. to participate in the transaction on
the terms outlined in Ashford Trust's letter to FelCor, subject to completion of a due diligence review and negotiation and execution
of definitive transaction agreements. The terms outlined include:

* 100,000 warrants issued to existing FelCor shareholders to purchase shares of Ashford Inc. common stock with a strike
price of $100 per share and an expiration that is five years from the transaction closing date;

* A one year guarantee by Ashford Inc. of up to $18 million for sustainable operational and G&A synergies, commencing
six months following the completion of the transaction which, if needed, would come in the form of reduced advisory
fees paid to Ashford Inc.;

*  The opportunity for one FelCor director to join the board of Ashford Inc.; and

* An agreement to negotiate and amend the advisory agreement with Ashford Trust within one year of the transaction
closing date to reflect similar recent amendments made between Ashford Prime and the Company, where applicable. Any
such amendments to the advisory agreement will be subject to approval by independent committees of both Ashford Trust
and Ashford Inc. boards of directors.

On March 3, 2017, Ashford Inc. and Ashford Trust invested an additional $1.3 million and $650,000, respectively, for an
additional ownership interest in OpenKey, a consolidated VIE. OpenKey is a hospitality focused mobile key platform that provides
a universal smartphone app for keyless entry into hotel guestrooms. See notes 1,2, 9, 10, 11 and 13.

On March 7, 2017, AIM GP, the general partner of the AQUA U.S. Fund, provided written notice to the AQUA U.S. Fund's
limited partners of its election to dissolve the AQUA U.S. Fund pursuant to Section 6.1(a) of the Second Amended and Restated
Limited Partnership Agreement of the AQUA U.S. Fund as of March 31, 2017 (the “Dissolution Date”). In connection with the
dissolution of the AQUA U.S. Fund, the AQUA Master Fund will also be liquidated in accordance with the laws of the Cayman
Islands.

The balance of all limited partners' capital accounts in the AQUA U.S. Fund, less an audit hold-back of 5%, will be distributed
to limited partners in cash on the Dissolution Date, and thereafter limited partners will cease to be a limited partner of the AQUA
U.S. Fund. The balance will be paid to limited partners (without interest) promptly following the completion of the audits of the
AQUA U.S. Fund’s and the AQUA Master Fund’s financial statements for the period January 1, 2017 through March 31, 2017,
which we expect to be on or before June 30, 2017.
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
None.

Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participation of our Chief Executive Officer and Chief Financial Officer, our management
has evaluated the effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rules 13a-15
(e) and 15d-15(e) under the Exchange Act) as of December 31, 2016. Based upon that evaluation, the Chief Executive Officer and
Chief Financial Officer concluded that, as of the evaluation date, our disclosure controls and procedures are effective (i) to ensure
that information required to be disclosed in reports that we file or submit under the Exchange Act is recorded, processed,
summarized, and reported within the time periods specified in the Securities and Exchange Commission rules and forms; and (ii)
to ensure that information required to be disclosed in the reports that we file or submit under the Exchange Act is accumulated
and communicated to management, including our Chief Executive Officer and Chief Financial Officer, to allow timely decisions
regarding required disclosures.

Management’s Report on Internal Control over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting and for the
assessment of the effectiveness of our internal control over financial reporting. The internal control over financial reporting is a
process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with GAAP. Our internal control over financial reporting includes those policies
and procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions
and dispositions of our assets; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation
of financial statements in accordance with GAAP, and that receipts and our expenditures are being made only in accordance with
authorizations of management and our directors and (iii) provide reasonable assurance regarding prevention or timely detection
of unauthorized acquisition, use, or disposition of our assets that could have a material effect on the financial statements.

Management assessed the effectiveness of our internal control over financial reporting as of December 31, 2016. In making
the assessment of the effectiveness of our internal control over financial reporting, management has utilized the criteria established
in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission,
(2013 framework) (“COSO”).

Based on management’s assessment of these criteria, we concluded that, as of December 31, 2016, our internal control over
financial reporting is effective.

Changes in Internal Control over Financial Reporting

There were no changes in our internal controls over financial reporting during our most recent fiscal quarter that have materially
affected, or are reasonably likely to materially affect, our internal controls over financial reporting.

Item 9B. Other Information
None.
PART III
Item 10. Directors, Executive Officer, and Corporate Governance

The information required in response to this Item 10 is incorporated herein by reference to our definitive proxy statement to
be filed with the SEC pursuant to Regulation 14A promulgated under the Exchange Act not later than 120 days after the end of
the fiscal year covered by this Annual Report on Form 10-K.

Item 11. Executive Compensation

The information required in response to this Item 11 is incorporated herein by reference to our definitive proxy statement to
be filed with the SEC pursuant to Regulation 14A promulgated under the Exchange Act not later than 120 days after the end of
the fiscal year covered by this Annual Report on Form 10-K.
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Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

The information required in response to this Item 12 is incorporated herein by reference to our definitive proxy statement to
be filed with the SEC pursuant to Regulation 14A promulgated under the Exchange Act not later than 120 days after the end of
the fiscal year covered by this Annual Report on Form 10-K.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information required in response to this Item 13 is incorporated herein by reference to our definitive proxy statement to
be filed with the SEC pursuant to Regulation 14A promulgated under the Exchange Act not later than 120 days after the end of
the fiscal year covered by this Annual Report on Form 10-K.

Item 14. Principal Accountant Fees and Services

The information required in response to this Item 14 is incorporated herein by reference to our definitive proxy statement to
be filed with the SEC pursuant to Regulation 14A promulgated under the Exchange Act not later than 120 days after the end of
the fiscal year covered by this Annual Report on Form 10-K.

PART IV
Item 15. Financial Statement Schedules and Exhibits
(a) Financial Statements and Schedules

See “Item 8. Financial Statements and Supplementary Data,” on pages 52 through 89 hereof, for a list of our financial statements
and report of independent registered public accounting firm.

All other financial statement schedules have been omitted because such schedules are not required under the related instructions,
such schedules are not significant, or the required information has been disclosed elsewhere in the financial statements and related
notes thereto.

Exhibits
Exhibits required by Item 601 of Regulation S-K: The exhibits filed in response to this item are listed in the Exhibit Index.
Item 16. Form 10-K Summary

None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused
this report to be signed on its behalf by the undersigned, thereunto duly authorized, on March 16, 2017.

ASHFORD INC.

By: /s/ MONTY J. BENNETT
Monty J. Bennett
Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below, by the following
persons, on behalf of the Registrant in the capacities and on the dates indicated.

Signature Title Date

Chairman of the Board of Directors and Chief
/s/ MONTY J. BENNETT Executive Officer (Principal Executive Officer) March 16, 2017

Monty J. Bennett

/s/ DOUGLAS A. KESSLER President March 16, 2017
Douglas A. Kessler

Chief Financial Officer
/s/ DERIC S. EUBANKS (Principal Financial Officer) March 16, 2017

Deric S. Eubanks

Chief Accounting Officer
/s/ MARK L. NUNNELEY (Principal Accounting Officer) March 16, 2017

Mark L. Nunneley

/s/ J. ROBISON HAYS, III Chief Strategy Officer and Director March 16, 2017
J. Robison Hays, III

/s/ DINESH P. CHANDIRAMANI Director March 16, 2017
Dinesh P. Chandiramani

/s/ DARRELL T. HAIL Director March 16, 2017
Darrell T. Hail

/s/ JOHN MAULDIN Director March 16, 2017
John Mauldin

/s/ GERALD J. REIHSEN, III Director March 16, 2017
Gerald J. Reihsen, 111

/s/ BRIAN WHEELER Director March 16, 2017
Brian Wheeler
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Separation and Distribution Agreement, dated October 31, 2014, by and between Ashford Hospitality Trust, Inc.,
Ashford OP Limited Partner LLC, Ashford Hospitality Limited Partnership, Ashford Inc. and Ashford Hospitality
Advisors LLC (incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K filed on November 6,
2014) (File No. 001-36400)

Acquisition Agreement, dated September 17, 2015, by and between Archie Bennett, Jr. and Monty J. Bennett,
Remington Holdings GP, LLC, MJB Investments, LP, Mark A. Sharkey, Remington Holdings, LP, Ashford Inc.,
Ashford Advisors, Inc., Remington Hospitality Management, Inc., Ashford GP Holdings I, LLC and Remington GP
Holdings, LLC (incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K filed on September 18,
2015) (File No. 001-36400)

First Amendment to Acquisition Agreement (incorporated by reference to Exhibit 10.1 to the Current Report on
Form 8-K filed on June 24, 2016) (File No. 001-36400)

Second Amendment to Acquisition Agreement (incorporated by reference to Exhibit 10.1 to the Current Report on
Form 8-K filed on September 23, 2016) (File No. 001-36400)

Amendment, Waiver and Consent Agreement, dated October 28, 2016 (incorporated by reference to Exhibit 10.2
to the Current Report on Form 8-K filed on November 1, 2016) (File No. 001-36400)

Agreement and Plan of Merger, dated October 28, 2016, by and between Ashford Inc., a Delaware corporation.
and Ashford Inc., a Maryland corporation (incorporated by reference to Exhibit 10.1 to the Current Report on
Form 8-K filed on November 1, 2016) (File No. 001-36400)

Amended and Restated Articles of Incorporation of Ashford Inc. (incorporated by reference to Exhibit 3.1 of Form
8-K, filed on November 1, 2016) (File No. 001-36400)

Amended and Restated Bylaws of the Company (incorporated by reference to Exhibit 3.1 to the Current Report
on Form 8-K filed on December 19, 2016) (File No. 001-36400)

Specimen Common Stock Certificate of Ashford Inc. (incorporated by reference to Exhibit 4.1 to Amendment No.
8 to the Registration Statement on Form 10 filed on November 1, 2016)

Amended and Restated Rights Agreement, dated as of August 12, 2015, between Ashford Inc. and Computershare
Trust Company, N.A. (incorporated by reference to Exhibit 10.3 to the Quarterly Report on Form 10-Q filed on
August 14, 2015) (File No. 001-36400)

Amendment No. 1 to the Amended and Restated Rights Agreement, dated October 31, 2016, between Ashford
Inc. and Computershare Trust Company, N.A. (incorporated by reference to Exhibit 4.1 to the Current Report on
Form 8-K filed on November 1, 2016) (File No. 001-36400)

Tax Matters Agreement, dated October 31, 2014, between Ashford Inc., Ashford Hospitality Advisors LLC, Ashford
Hospitality Trust, Inc. and Ashford Hospitality Limited Partnership (incorporated by reference to Exhibit 10.1 to the
Current Report on Form 8-K filed on November 6, 2014) (File No. 001-36400)

Advisory Agreement, dated as of November 12, 2014 by and between Ashford Hospitality Trust, Inc., Ashford
Hospitality Limited Partnership and Ashford Hospitality Advisors LLC (incorporated by reference to Exhibit 10.1
to the Current Report on Form 8-K filed on November 18, 2014) (File No. 001-36400)

Amended and Restated Advisory Agreement, dated as of June 10, 2015, by and between Ashford Hospitality
Trust, Inc., Ashford Hospitality Limited Partnership, Ashford TRS Corporation, Ashford Inc. and Ashford
Hospitality Advisors LLC (incorporated by reference to Exhibit 10.1 to the Current Report on 8-K filed on June
12, 2015) (File No. 001-36400)

Second Amended and Restated Advisory Agreement between Ashford Hospitality Prime, Inc., Ashford Hospitality
Limited Partnership and Ashford Hospitality Advisors LLC, dated as of November 3, 2014 (incorporated by reference
to Exhibit 10.3 to the Annual Report on Form 10-K filed on March 24, 2015) (File No. 001-36400)

Amendment No. 1 to Second Amended and Restated Advisory Agreement by and between Ashford Hospitality
Prime, Inc., Ashford Hospitality Prime Limited Partnership, Ashford Inc. and Ashford Hospitality Advisors LLC,
dated as of March 23, 2015 (incorporated by reference to Exhibit 10.3.1 to the Annual Report on Form 10-K filed
on March 24, 2015) (File No. 001-36400)

Third Amended and Restated Advisory Agreement, dated as of June 10, 2015, by and between Ashford
Hospitality Prime, Inc., Ashford Hospitality Prime Limited Partnership, Ashford Prime TRS Corporation, Ashford
Inc. and Ashford Hospitality Advisors LLC (incorporated by reference to Exhibit 10.2 to the Current Report on 8-
K filed on June 12, 2015) (File No. 001-36400)

Mutual Exclusivity Agreement, dated as of November 12, 2014 by and between Ashford Hospitality Advisors LLC,
Ashford Inc. and Remington Lodging & Hospitality, LLC (incorporated by reference to Exhibit 10.2 to the Current
Report on Form 8-K filed on November 18, 2014) (File No. 001-36400)
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Assignment and Assumption Agreement, dated as of November 12, 2014 by and between Ashford Hospitality Trust,
Inc., Ashford Hospitality Limited Partnership and Ashford Hospitality Advisors LLC Re: Ashford Trademarks
(incorporated by reference to Exhibit 10.3 to the Current Report on Form 8-K filed on November 18, 2014) (File
No. 001-36400)

Licensing Agreement, dated as of November 12, 2014 by and between Ashford Hospitality Advisors LLC, Ashford
Hospitality Trust, Inc. and Ashford Hospitality Limited Partnership (incorporated by reference to Exhibit 10.4 to the
Current Report on Form 8-K filed on November 18, 2014) (File No. 001-36400)

Registration Rights Agreement, dated as of November 12, 2014 by Ashford Inc. for the benefit of the holders of
common units in Ashford Hospitality Advisors LLC (incorporated by reference to Exhibit 10.5 to the Current Report
on Form 8-K filed on November 18, 2014) (File No. 001-36400)

Employment Agreement, effective November 12, 2014, with Monty J. Bennett (incorporated by reference to Exhibit
10.6.1 to the Current Report on Form 8-K filed on November 18, 2014) (File No. 001-36400)

Employment Agreement, effective November 12,2014, with Douglas A. Kessler (incorporated by reference to Exhibit
10.6.2 to the Current Report on Form 8-K filed on November 18, 2014) (File No. 001-36400)

Employment Agreement, effective November 12, 2014, with David Brooks (incorporated by reference to Exhibit
10.6.3 to the Current Report on Form 8-K filed on November 18, 2014) (File No. 001-36400)

Employment Agreement, effective November 12, 2014, with Deric Eubanks (incorporated by reference to Exhibit
10.6.4 to the Current Report on Form 8-K filed on November 18, 2014) (File No. 001-36400)

Employment Agreement, dated as of November 2, 2016, by and among Ashford Inc., Ashford Hospitality
Advisors, LLC and Richard J. Stockton (incorporated by reference to Exhibit 99.1 to the Current Report on Form
8-K filed on November 3, 2016) (File No. 001-36400)

Form of Indemnification Agreement, dated as of November 6, 2014 between Ashford Inc. and each of its executive
officers and directors (incorporated by reference to Exhibit 10.7 to the Current Report on Form 8-K filed on November
18, 2014) (File No. 001-36400)

Ashford Inc. 2014 Incentive Plan (incorporated by reference to Exhibit 10.8 to the Current Report on Form 8-K filed
on November 18, 2014) (File No. 001-36400)

Amendment No. 1 to the Ashford, Inc. 2014 Incentive Plan (incorporated by reference to Exhibit 99.2 to Form
S-8 filed on November 2, 2016) (File No. 333-200183)

Amended and Restated Nonqualified Deferred Compensation Plan (incorporated by reference to Exhibit 10.9 to the
Current Report on Form 8-K filed on November 18, 2014) (File No. 001-36400)

Investment Management Agreement, dated December 10, 2014 between AHT SMA, LP and Ashford Investment
Management LLC (incorporated by reference to Exhibit 10.1 to the Current Report on Form 8-K filed on December
16, 2014) (File No. 001-36400)

Investment Management Agreement, dated as of December 10,2014 between AHP SMA, LP and Ashford Investment
Management, LLC (incorporated by reference to Exhibit 10.13 to the Annual Report on Form 10-K filed on March
24,2015) (File No. 001-36400)

Amended and Restated Limited Liability Company Agreement of Ashford Hospitality Advisors LLC, dated October
8, 2014 (incorporated by reference to Exhibit 10.14 to the Annual Report on Form 10-K filed on March 24, 2015)
(File No. 001-36400)

Letter Agreement, dated as of September 17, 2015 between Ashford Inc. and Ashford Hospitality Trust, Inc.
(incorporated by reference to Exhibit 10.1 to the Current Report on 8-K filed on September 18, 2015) (File No.
001-36400)

Letter Agreement, dated as of September 17, 2015 between Ashford Inc. and Ashford Hospitality Prime, Inc.
(incorporated by reference to Exhibit 10.2 to the Current Report on 8-K filed on September 18, 2015) (File No.
001-36400)

List of subsidiaries of Ashford Inc.

Consent of BDO USA, LLP

Consent of Ernst & Young LLP

Certification of Chief Executive Officer Pursuant to Rule 13a-14(a) of Securities Exchange Act of 1934, as amended
Certification of Chief Financial Officer Pursuant to Rule 13a-14(a) of Securities Exchange Act of 1934, as amended

Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002

Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002
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Exhibit Description

The following materials from the Company’s Annual Report on Form 10-K for the year ended December 31, 2016, are
formatted in XBRL (Extensible Business Reporting Language): (i) Balance Sheets; (ii) Statements of Operations and
Comprehensive Income (Loss); (iii) Statements of Equity; (iv) Statements of Cash Flows; and (v) Notes to the Financial
Statements. In accordance with Rule 402 of Regulation S-T, the XBRL related information in Exhibit 101 to this Annual
Report on Form 10-K shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934
(the “Exchange Act”), or otherwise subject to the liability of that section, and shall not be part of any registration statement or
other document filed under the Securities Act of 1933 or the Exchange Act, except as shall be expressly set forth by specific
reference in such filing.

101.INS  XBRL Instance Document Submitted electronically with this report.

101.SCH XBRL Taxonomy Extension Schema Document Submitted electronically with this report.

101.CAL XBRL Taxonomy Calculation Linkbase Document Submitted electronically with this report.

101.DEF XBRL Taxonomy Extension Definition Linkbase Submitted electronically with this report.
Document

101.LAB XBRL Taxonomy Label Linkbase Document Submitted electronically with this report.

101.PRE  XBRL Taxonomy Presentation Linkbase Document Submitted electronically with this report.

* Filed herewith.
T Management contract or compensatory plan or arrangement.
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Officers and Directors

OFFICERS

Monty J. Bennett
Chairman of the Board and
Chief Executive Officer

Douglas A. Kessler
President

David A. Brooks
Chief Operating Officer,
General Counsel and Secretary

Deric S. Eubanks
Chief Financial Officer and Treasurer

Mark L. Nunneley
Chief Accounting Officer

J. Robison Hays lil
Chief Strategy Officer

Jeremy J. Welter
Executive Vice President of
Asset Management

BOARD OF DIRECTORS

Monty J. Bennett
Chairman of the Board and
Chief Executive Officer

Dinesh P. Chandiramani
Partner
America TMC

Darrell T. Hail
Producer
Hotchkiss Insurance Agency

J. Robison Hays Il
Chief Strategy Officer

John Mauldin
Owner
Mauldin Economics

Gerald J. Reihsen, Il
Founder and Chief Executive Officer
Primum Consult

Brian Wheeler
Chief Technology Officer
Nieman Printing

Corporate Information

Corporate Office Annual Meeting

Ashford The annual meeting of shareholders will be
14185 Dallas Parkway, Suite 1100 held on May 16, 2017, at 9:30 a.m. CT
Dallas, Texas 75254
Telephone: (972) 490-9600
www.ashfordinc.com

2493 North Stemmons Freeway, Dallas, TX.
Shareholders of record as of the close of
business on March 31, 2017 will be

Registrar and Transfer Agent entitled to vote at this meeting.

Computershare Trust Company, N.A.
Canton, Massachusetts

Independent Auditors
BDO USA, LLP
Dallas, Texas

Legal Counsel
Andrews Kurth LLP
Dallas, Texas

Annual Report on Form
10-K/Investor Contact

A copy of the Ashford Annual Report

on Form 10-K for fiscal 2016, was filed with
the Securities and Exchange Commission

on March 10, 2017 and is included with this
report. Additional copies of the report and
copies of the exhibits referenced therein are
available from the Company. Requests for
these items and other investor contacts should
be directed to Joseph Calabrese of Financial
Relations Board at (212) 827-3772.

Forward-Looking Statements

This report contains forward-looking statements within the meaning of the federal securities
laws. Ashford (the “Company” or “we" or “our”) cautions investors that any forward-looking
statements presented herein, or which management may make orally or in writing

from time to time, are based on management’s beliefs and assumptions at that time.
Throughout this report, words such as “anticipate,” “believe,” “expect,” “intend,” “may,”
“might,” “plan,” “estimate,” “project,” “should,” “will,” “result,” and other similar expressions,
which do not relate solely to historical matters, are intended to identify forward-looking
statements. Such statements are subject to risks, uncertainties, and assumptions and are not
guarantees of future performance, which may be affected by known and unknown risks, trends,
uncertainties, and factors beyond our control. Should one or more of these risks or uncertainties
materialize, or should underlying assumptions prove incorrect, actual results may vary materially
from those anticipated, estimated, or projected. We caution investors that while forward-looking
statements reflect our good faith beliefs at the time they are made, such statements

are not guarantees of future performance and are impacted by actual events that occur after
such statements are made. We expressly disclaim any responsibility to update forward-looking
statements, whether as a result of new information, future events, or otherwise. Accordingly,
investors should use caution in relying on past forward-looking statements, which are based on
results and trends at the time they are made, to anticipate future results or trends.

Some of the risks and uncertainties that may cause our actual results, performance, or
achievements to differ materially from those expressed or implied by forward-looking statements
include, among others, those discussed in our Annual Report on Form 10-K under the heading
“Risk Factors.” These risks and uncertainties continue to be relevant to our performance and
financial condition. Moreover, we operate in a very competitive and rapidly changing environment
where new risk factors emerge from time to time. It is not possible for management to predict all
such risk factors, nor can it assess the impact of all such risk factors on our business or the extent
to which any factor, or combination of factors, may cause actual results to differ materially from
those contained in any forward-looking statements. Given these risks and uncertainties, investors
should not place undue reliance on forward-looking statements as a prediction of actual results.

at the Dallas Marriott Suites Medical/Market Center,
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