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Dear Fellow Shareholder,

Ashford Hospitality Trust’s core objective is to maximize long-term total shareholder
returns. Our Board, management team, and affiliates are aligned with this goal
given our high insider ownership of 17%, which exceeds the peer average by
approximately five times. This alignment motivates us and continues to be one
of our many key differentiators. We pride ourselves on thinking and acting like
owners when it comes to implementing strategies. Since our initial public offering
in 2003, our efforts have consistently focused on ways to create shareholder
value. Many of our approaches have been economically transformational as we
attempt to optimize the strategic and financial impact of our transaction, capital
markets, asset management, and governance initiatives. While we have a long-
term strategic vision, we do not lose sight of short-term results. We believe that
we can improve upon our performance relative to our peers and are taking steps
to enhance our results.

Our business approach relies on disciplined investment activity, proactive asset
management, and timely capital markets execution. Regarding investments, we
are focused on acquiring predominantly upper upscale, full-service hotels across
the U.S. However, our existing ownership of several upscale select-service hotels
also adds balance to our portfolio given higher operating margins and geographic
diversity. We believe our investment strategy is appealing given a deep transaction
pipeline, attractive initial yields, and potential value-add opportunities. Our asset
management initiatives are widespread, and they are intended to enhance our
operating performance, drive ancillary revenue and preserve operating margins.
Lastly, we have proven our financial expertise over multiple cycles. Our approach
focuses on how to best capitalize on lodging and financial market opportunities.

We are externally advised by Ashford Inc., and we believe that this relationship
provides unique benefits. Our affiliate companies within Ashford Inc. are high-
quality service providers that can drive better operational performance and add
value to our hotel portfolio. Moreover, our alignment with Ashford Inc. can result
in significant competitive advantages. We believe that the Enhanced Return
Funding Program (“ERFP") with Ashford Inc. is one such example. The highlights of
this program are clear, simple and impactful. Ashford Inc. committed to provide up
to $50 million to Ashford Trust on a programmatic basis, equating to approximately
10% of each new investment’s acquisition price.

Using the ERFP, in January 2019, we acquired the 310-room Embassy Suites New
York Manhattan Times Square for $195 million. This newly constructed, 41-story
hotel, ideally located near Bryant Park and Times Square, benefits from being
the only Embassy Suites in the Manhattan market. As part of this transaction, we
received a $19.5 million ERFP commitment from Ashford Inc.

Additionally, in February 2019, we purchased the Hilton Santa Cruz/Scotts Valley for
$50 million. This hotel has an attractive location near the expanding tech market
in San Jose and is just minutes from Santa Cruz, one of Northern California’s most
desirable beach communities. This property is the only full-service, Hilton-branded
asset in the Santa Cruz market. Not only did this acquisition benefit from $5
million of ERFP, but $10.5 million of the purchase price was funded by the issuance
of operating partnership units at an attractive price of $7.00 per share.

We intend for the ERFP to turn good deals into great deals. Although we still have
capacity remaining under the ERFP, we will not grow just for growth’s sake. We
expect our investments to enhance total shareholder returns. Given the current
challerlwging operating environment, we will continue to be prudent with our
capital.

Disciplined capital recycling is an important component of our strategy. We believe
selling hotels should not simply achieve a stated portfolio objective but should also
encompass a broader economic strategy. Our property sales seek to enhance value
as well as rotate capital to achieve better yields, enter stronger markets or improve
our balance sheet. As a result, we engage in both opportunistic and measured
sales efforts. Several factors that guide our hotel sale decisions include: RevPAR
growth, future capital expenditures, loan impact, net proceeds redeployment
opportunities, and overall results on EBITDA.

Towards this end, in August 2019, we sold the 251-room Marriott Plaza San
Antonio for $34.0 million. The sales price, inclusive of the buyer’s estimated capex,
represented a trailing twelve-month cap rate of 4.9% on net operating income
and a 17.1x Hotel EBITDA multiple as of June 30, 2019. After the loan payoff and
transaction costs, the net proceeds from this sale were approximately $6.0 million.
We also completed the sales of the 156-room Courtyard Savannah Downtown and
the 128-room Hilton Garden Inn Wisconsin Dells for a total of $37.8 million. The
combined sales price, inclusive of the buyers’ estimated capex, equated to a trailing
twelve-month cap rate of 5.3% on net operating income and a 16.2x Hotel EBITDA
multiple as of June 30, 2019. Proceeds from the sales were used to pay down debt.
In December 2019, we sold the 102-room SpringHill Suites Jacksonville for $11.2
million. The sales price, inclusive of the buyer's estimated capex of $2.5 million,
resulted in a trailing twelve-month cap rate of 5.9% on net operating income and
a 14.3x Hotel EBITDA multiple as of October 31, 2019. Each of these transactions
demonstrates our successful focus on unlocking embedded value in our portfolio.
Note that these sales’ EBITDA multiples are significantly higher than where our
overall portfolio is publicly valued, in spite of our remaining portfolio having
higher RevPAR than each of these sold hotels. We believe these transactions are
indicative of a greater intrinsic value of our assets.

Another transaction exemplifying a creative approach to maximizing the value
of our assets is evident at the Hilton St. Petersburg Bayfront. In October 2019,
we announced the sale at above appraised value of a 1.65-acre parking lot to a
developer who will build a 35-story condominium tower and parking garage. Net
proceeds from the first payment tranche resulted in $8.0 million of debt paydown.
Upon completion, we will benefit from additional proceeds along with upgraded
covered parking for the same 205 spaces we previously owned.

With respect to our asset management initiatives, we remain diligent in
exploring ways to increase operational profitability, create value through
capital improvements, and enhance our competitive position. As the industry
experiences cost pressures due to the tight labor market and a challenging RevPAR
environment, we believe we have a competitive advantage in mitigating margin
impact given our affiliate Remington Hotels manages approximately 59% of our
EBITDA. Remington Hotels is a skilled operator with cyclical experience. In five
out of the past six years, we have outperformed our peers in EBITDA growth. At
year-end 2019, our portfolio’s RevPAR penetration index was the highest in recent
history. We believe our capital expenditures in 2019, combined with previous years’
refreshes, contributed to these market gains.

During 2019, we continued to invest in our portfolio to maintain competitiveness.
In total, we invested approximately $159 million in capital expenditures during the
year at primarily 16 properties. This included significant renovations at the Marriott
DFW, Renaissance Nashville, Hyatt Coral Gables, and Ritz-Carlton Atlanta. We
continuously identify opportunities to create value throughout the portfolio. For
several years, our capital investment as a percentage of revenue has significantly
exceeded our peer average. Going forward, we believe that our assets will benefit
from these guestroom, meeting space, and public area refreshes that will better
position the hotels in their respective markets. Moreover, we anticipate lower
capital expenditures in the near term.

The depth and diversity of our portfolio give us the opportunity to evaluate brand
or management conversions to enhance value. In October 2019, we entered into
a new franchise agreement with Marriott International to convert our Crowne
Plaza La Concha Key West to an Autograph Collection property by July 2022. The
agreement includes a $13.7 million property improvement plan. We anticipate the
conversion will create a distinctive style for the hotel that is commensurate with the
upper upscale Autograph product. With its prime location in Old Town Key West,
the upbranding of this landmark hotel should elevate the property into a desirable
niche in the very attractive, high-barrier-to-entry, high-RevPAR Key West market.
In October 2019, we also announced a new franchise agreement for the 252-room
Hilton Alexandria Old Town whereby the hotel transitioned from being Hilton-
managed to being managed by Remington Hotels. We believe there is a valuation
premium for franchised hotels, and this management conversion did not trigger a
property improvement plan.

In addition to our focus on maximizing asset value, we also proactively take steps to
drive ancillary income, control costs, and preserve operating margins. This includes
market analysis to leverage opportunities in restaurant and banquet prices,
directing eCommerce spending to various digital programs to increase visibility,
and advertising to the leisure and group segments, as well as utilizing programs
to introduce more efficient methods of performing work duties to reduce payroll
hours.

Our capital markets initiatives center on our goal to maximize long-term
shareholder value and improve our balance sheet. We also seek to preserve cash for
financial flexibility to address working capital needs, provide a hedge in uncertain
financial times, or pursue accretive investment opportunities. During 2019, we
completed several refinancings of our non-recourse, property-level debt that
extended our maturities, reduced our cost of capital, strengthened our balance
sheet, and improved our liquidity. We capitalized on favorable debt pricing and
refinanced four mortgage loans, representing five hotels, for approximately $302
million that resulted in approximately $59 million of excess proceeds as well as
45 basis points of weighted average spread reduction compared to the prior loan
terms. Our refinancing efforts successfully extended our maturity schedule to an
average of 4.8 years assuming full extension of loan terms. We believe that our
skill in managing capital markets activity throughout lodging cycles is one of our
many competitive advantages.

We also continue to pursue transactions that we believe will enhance returns
for our shareholders. In October, we executed a stock purchase agreement with
Ashford Inc. under which Ashford Inc. purchased 393,077 shares of its common
stock for $30 per share, resulting in total proceeds of approximately $11.8 million
to Ashford Trust. We also distributed 205,086 shares of Ashford Inc. common stock
to our common shareholders and unitholders through a pro-rata, taxable dividend.
The proceeds from this sale provided us additional financial flexibility, while the
distribution of the remaining shares demonstrated our commitment to unlocking
meaningful value for our common shareholders.

As for our 2019 financial and operating highlights, at year-end, our portfolio
consisted of 117 hotels containing 24,916 net rooms spread across 30 states. Our
2019 financial performance benefitted from our geographically diverse portfolio,
consisting of high-quality, well-positioned assets across the U.S. We believe that this
geographic profile provides some very distinct advantages with respect to operating
performance as comparable RevPAR for our hotels increased 1.4% to $128.26,
driven by a 1.7% increase in rate and a 0.3% decrease in occupancy. We are also
pleased to report a 1.3 percentage point increase in our RevPAR penetration index,
which we believe is evidence of strong hotel operations and the benefits of the
recent capital expenditures at our hotels. Adjusted EBITDA for 2019 totaled $425.0
million, and AFFO per share was $1.22. This performance emphasizes the quality of
our portfolio as well as the strength of our asset management capabilities.

We also strive for best practices related to public company governance. Collectively,
the Board continues to provide valuable input and sound judgment as we move
forward to execute our strategy, and enhance long-term value for Ashford Trust
shareholders.

During 2019, we returned approximately $31 million to common shareholders
in cash dividends, equating to $0.30 per common share on an annualized basis,
generating one of the highest yields among our hotel REIT peers.

As we look ahead to 2020, the adverse effects of the novel strain of coronavirus
(Covid-19) are currently impacting the lodging industry and our performance.
While we are working to mitigate the consequences, the full impact may not be
known for some time.

We remain committed to generating solid operating performance, completing
opportunistic transactions, and proactively managing our balance sheet. We
appreciate your continued trust and support and look forward to continuing to
work diligently to increase shareholder value.

Sincerely,

Douglas A. Kessler
President & Chief Executive Officer
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This Annual Report is filed by Ashford Hospitality Trust, Inc., a Maryland corporation (the “Company’). Unless the context
otherwise requires, all references to the Company include those entities owned or controlled by the Company. In this report, the
terms “the Company,” “Ashford Trust,” “we,” “us” or “our” mean Ashford Hospitality Trust, Inc. and all entities included in its
consolidated financial statements. “Remington Lodging” refers to Remington Lodging & Hospitality, LLC, a Delaware limited
liability company and a hotel management company that was owned by Mr. Monty J. Bennett, chairman of our board of directors,
and his father, Mr. Archie Bennett, Jr.,, our chairman emeritus, before its acquisition by Ashford Inc. on November 6,
2019. “Remington Hotels” refers to the same entity after the acquisition was completed, resulting in Remington Lodging &
Hospitality, LLC becoming a subsidiary of Ashford Inc.

FORWARD-LOOKING STATEMENTS

Throughout this Annual Report on Form 10-K and documents incorporated herein by reference, we make 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:

29 ¢ 29 ¢
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. the impact of the novel strain of coronavirus (COVID-19) on our business;

. our business and investment strategy;

. anticipated or expected purchases or sales of assets;

. our projected operating results;

. completion of any pending transactions;

. our ability to obtain future financing arrangements or restructure existing property level indebtedness;
. our understanding of our competition;

. market trends;

. projected capital expenditures; and

. the impact of technology on our operations and business.

Such forward-looking statements are based on our beliefs, assumptions, and expectations of our future performance taking
into account all information currently known to us. These beliefs, assumptions, and expectations can change as a result of many
potential events or factors, not all of which are known to us. If a change occurs, our business, financial condition, liquidity, results
of operations, plans, and other objectives may vary materially from those expressed in our forward-looking statements. You should
carefully consider this risk when you make an investment decision concerning our securities. Additionally, the following factors
could cause actual results to vary from our forward-looking statements:

. the factors discussed in this Annual Report under the sections entitled “Risk Factors,” “Management’s Discussion and
Analysis of Financial Condition and Results of Operations,” “Business,” and “Properties”, as updated in our subsequent
Quarterly Reports on Form 10-Q and other filings under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”);

. adverse effects of the novel strain of coronavirus (COVID-19), including a potential general reduction in business and
personal travel and potential travel restrictions in regions where our hotels are located;

. general volatility of the capital markets and the market price of our common and preferred stock;

. general and economic business conditions affecting the lodging and travel industry;

. changes in our business or investment strategy;

. availability, terms, and deployment of capital;

. unanticipated increases in financing and other costs, including a rise in interest rates;

. availability of qualified personnel to our advisor;

. changes in our industry and the market in which we operate, interest rates, or local economic conditions;

. the degree and nature of our competition;

. actual and potential conflicts of interest with Ashford Inc. and its subsidiaries (including Ashford Hospitality Advisors

LLC (“Ashford LLC”), Remington Hotels, Premier Project Management LLC (“Premier”’), Braemar Hotels & Resorts
Inc. (together with its subsidiaries, “Braemar”), our executive officers and our non-independent director;

. changes in personnel of Ashford LLC or the lack of availability of qualified personnel;

. changes in governmental regulations, accounting rules, tax rates and similar matters;
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. legislative and regulatory changes, including changes to the Internal Revenue Code of 1986, as amended (the
“Code”), and related rules, regulations and interpretations governing the taxation of real estate investment trusts
(“REITs”); and

. limitations imposed on our business and our ability to satisfy complex rules in order for us to qualify as a REIT for
U.S. federal income tax purposes.

When considering forward-looking statements, you should keep in mind the risk factors and other cautionary statements in
this Annual Report on Form 10-K. 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 on Form 10-K to conform these statements to actual
results and performance, except as may be required by applicable law.



PART I
Item 1. Business
GENERAL

Ashford Hospitality Trust, Inc., together with its subsidiaries, is an externally-advised REIT. While our portfolio currently
consists of upscale hotels and upper upscale full-service hotels, our investment strategy is predominantly focused on investing in
upper upscale full-service hotels in the U.S. that have a revenue per available room (“RevPAR”) generally less than two times the
U.S. national average. We were formed as a Maryland corporation in May 2003. We are advised by Ashford LLC, a subsidiary of
Ashford Inc. We own our lodging investments and conduct our business through Ashford Hospitality Limited Partnership (“Ashford
Trust OP”), our operating partnership. Ashford OP General Partner LLC, a wholly-owned subsidiary of the Company, serves as
the sole general partner of our operating partnership.

Our hotel properties are primarily branded under the widely recognized upscale and upper upscale brands of Marriott, Hilton,
Hyatt and Intercontinental Hotel Group. As of December 31, 2019, we owned interests in the following assets:

* 117 consolidated hotel properties, including 115 directly owned and two owned through a majority-owned investment
in a consolidated entity, which represent 24,943 total rooms (or 24,916 net rooms excluding those attributable to our
partner);

* 90 hotel condominium units at WorldQuest Resort in Orlando, Florida (“WorldQuest”); and
*  17.0% ownership in OpenKey with a carrying value of $2.8 million.

For U.S. federal income tax purposes, we have elected to be treated as a REIT, which subjects us to limitations related to
operating hotels. As of December 31, 2019, our 117 hotel properties were leased or owned by our wholly-owned or majority-
owned subsidiaries that are treated as taxable REIT subsidiaries for U.S. federal income tax purposes (collectively, these subsidiaries
are referred to as “Ashford TRS”). Ashford TRS then engages Remington Hotels or third-party hotel management companies to
operate the hotels under management contracts. Hotel operating results related to these properties are included in our consolidated
statements of operations.

We are advised by Ashford LLC through an advisory agreement. All of the hotel properties in our portfolio are currently asset-
managed by Ashford LLC. We do not have any employees. All of the advisory services that might be provided by employees are
provided to us by Ashford LLC.

We do not operate any of our hotel properties directly; instead we employ hotel management companies to operate them for
us under management contracts. On November 6, 2019, Ashford Inc. completed its acquisition of Remington Lodging’s hotel
management business from Mr. Monty J. Bennett, chairman of our board of directors, and chairman, chief executive officer and
a significant stockholder of Ashford Inc. and Mr. Archie Bennett, Jr., our chairman emeritus and a significant stockholder of
Ashford Inc. Remington Hotels manages 80 of our 117 hotel properties and WorldQuest. Third-party hotel management companies
manage our remaining hotel properties.

Ashford Inc. also provides other products and services to us or our hotel properties through certain entities in which Ashford
Inc. has an ownership interest. These products and services include, but are not limited to project management services, debt
placement services, audio visual services, real estate advisory services, insurance claims services, investment management services,
hypoallergenic premium rooms, mobile key technology and broker-dealer services. See note 17 to our consolidated financial
statements.

As of December 31, 2019, Mr. Monty J. Bennett and Mr. Archie Bennett, Jr. together owned approximately 353,457 shares
of Ashford Inc. common stock, which represented an approximate 16.0% ownership interest in Ashford Inc., and owned 18,758,600
shares of Ashford Inc. Series D Convertible Preferred Stock, which was exercisable (at an exercise price of $117.50 per share)
into an additional approximate 3,991,191 shares of Ashford Inc. common stock, which if exercised would have increased the
Bennetts’ ownership interest in Ashford Inc. to 70.1%. The 18,758,600 shares of Series D Convertible Preferred Stock owned by
Mr. Monty J. Bennett and Mr. Archie Bennett, Jr. include 360,000 shares owned by trusts.

The negative impact on room demand within our portfolio stemming from the novel coronavirus (COVID-19) is significant.
We experienced an initial decline in hotel revenue that began in February in a limited number of markets. However, with the
increased spread of the novel coronavirus (COVID-19) across the globe, the impact has accelerated rapidly throughout our hotel
portfolio. A more detailed discussion of the potential effects of novel coronavirus (COVID-19) on our business is contained in
“Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.”



BUSINESS STRATEGIES

Based on our primary business objectives and forecasted operating conditions, our current key priorities and financial strategies
include, among other things:

» acquisition of hotel properties, in whole or in part, that will be accretive to our portfolio;

»  disposition of non-core hotel properties;

*  pursuing capital market activities to enhance long-term stockholder value;

»  preserving capital, enhancing liquidity, and continuing current cost saving measures;

» implementing selective capital improvements designed to increase profitability and to maintain the quality of our assets;
+ implementing effective asset management strategies to minimize operating costs and increase revenues;

» financing or refinancing hotels on competitive terms;

» utilizing hedges and derivatives to mitigate risks;

»  accessing cost effective capital; and

* making other investments or divestitures that our board of directors deems appropriate.

Our current investment strategy is to focus on owning predominantly full-service hotels in the upper upscale segment in
domestic markets that have revenue per available room (“RevPAR”) generally less than twice the U.S. national average. We believe
that as supply, demand, and capital market cycles change, we will be able to shift our investment strategy to take advantage of
new lodging-related investment opportunities as they may develop. Our investments may include: (i) direct hotel investments;
(i) mezzanine financing through origination or acquisition; (iii) first mortgage financing through origination or acquisition;
(iv) sale-leaseback transactions; and (v) other hospitality transactions.

Our strategy is designed to take advantage of lodging industry conditions and adjust to changes in market circumstances over
time. Our assessment of market conditions will determine asset reallocation strategies. While we seek to capitalize on favorable
market fundamentals, conditions beyond our control may have an impact on overall profitability and our investment returns. We
will continue to seek ways to benefit from the cyclical nature of the hotel industry.

To take full advantage of future investment opportunities in the lodging industry, we intend to invest according to the asset
allocation strategies described below. However, due to ongoing changes in market conditions, we will continually evaluate the
appropriateness of our investment strategies. Our board of directors may change any or all of these strategies at any time without
stockholder approval or notice.

Direct Hotel Investments—In selecting hotels to acquire, we target hotels that offer either a high current return or the
opportunity to increase in value through repositioning, capital investments, market-based recovery, or improved management
practices. Our direct hotel acquisition strategy primarily targets full-service upscale and upper upscale hotels with RevPAR less
than twice the national average in primary, secondary, and resort markets, typically throughout the U.S and will seek to achieve
both current income and appreciation. In addition, we will continue to assess our existing hotel portfolio and make strategic
decisions to sell certain under-performing or non-strategic hotels that do not fit our investment strategy or criteria due to micro or
macro market changes or other reasons.

Other Transactions—We may also invest in other lodging related assets or businesses that offer diversification, attractive
risk adjusted returns, and/or capital allocation benefits, including mezzanine financing, first mortgage financing, and/or sale-
leaseback transactions.

BUSINESS SEGMENTS

We currently operate in one business segment within the hotel lodging industry: direct hotel investments. A discussion of our
operating segment is incorporated by reference to note 23 to our consolidated financial statements set forth in Part II, Item 8.
Financial Statements and Supplementary Data.

FINANCING STRATEGY

We utilize debt to increase equity returns. When evaluating our future level of indebtedness and making decisions regarding
the incurrence of indebtedness, our board of directors considers a number of factors, including:

* our leverage levels across the portfolio;
» the purchase price of our investments to be acquired with debt financing;

* impact on financial covenants;



e cost of debt;
*  loan maturity schedule;
» the estimated market value of our investments upon refinancing;

+ the ability of particular investments, and our Company as a whole, to generate cash flow to cover expected debt service;
and

+ trailing twelve months net operating income of the hotel to be financed.

We may incur debt in the form of purchase money obligations to the sellers of properties, publicly or privately placed debt
instruments, or financing from banks, institutional investors, or other lenders. Any such indebtedness may be secured or unsecured
by mortgages or other interests in our properties. This indebtedness may be recourse, non-recourse, or cross-collateralized. If
recourse, such recourse may include our general assets or be limited to the particular investment to which the indebtedness relates.
In addition, we may invest in properties or loans subject to existing loans secured by mortgages or similar liens on the properties,
or we may refinance properties acquired on a leveraged basis. We may also from time to time receive additional capital from our
advisor in the form of enhanced return funding pursuant to our Enhanced Return Funding Program Agreement with Ashford LLC.

We may use the proceeds from any borrowings for working capital, consistent with industry practice, to:

*  purchase interests in partnerships or joint ventures;
» finance the origination or purchase of debt investments; or

» finance acquisitions, expand, redevelop or improve existing properties, or develop new properties or other uses.

In addition, if we do not have sufficient cash available, we may need to borrow to meet taxable income distribution requirements
under the Code. No assurances can be given that we will obtain additional financings or, if we do, what the amount and terms will
be. Our failure to obtain future financing under favorable terms could adversely impact our ability to execute our business strategy.
In addition, we may selectively pursue debt financing on our individual properties and debt investments.

DISTRIBUTION POLICY

In December 2019, the board of directors approved our dividend policy for 2020, which stated our then-expectation to pay a
quarterly dividend of $0.06 per share on our common stock and operating partnership units during 2020. As previously disclosed,
the approval of our dividend policy did not commit our board of directors to declare future dividends with respect to any quantity
or the amount thereof. As a result of the impact of the novel coronavirus (COVID-19) on our business, we expect that the board
of directors will reconsider our previously announced dividend policy and may take further action with respect to 2020 dividends,
including by eliminating or significantly reducing the dividend until such time as our business operating environment improves.
The board of directors will continue to review our dividend policy and make future announcements with respect thereto. In
December 2018, the board of directors approved our 2019 dividend policy which was modified in June 2019. The revised dividend
policy resulted in a quarterly dividend payment of $0.06 per share for the last three quarters 0£2019. For the year ended December 31,
2019, we declared quarterly dividends totaling $0.30 per share on our common stock and operating partnership units. We may
incur indebtedness to meet distribution requirements imposed on REITs under the Code to the extent that working capital and cash
flow from our investments are insufficient to fund required distributions. We may elect to pay dividends on our common stock in
cash or a combination of cash and shares of securities as permitted under U.S. federal income tax laws governing REIT distribution
requirements. We may pay dividends in excess of our cash flow.

Distributions are authorized by our board of directors and declared by us based upon a variety of factors deemed relevant by
our directors. No assurance can be given that our dividend policy, including our dividend policy for 2020, will not change in the
future. The adoption of a dividend policy does not commit our board of directors to declare future dividends or the amount thereof.
The board of directors will continue to review our dividend policy on at least a quarterly basis. Our ability to pay distributions to
our stockholders will depend, in part, upon our receipt of distributions from our operating partnership. This, in turn, may depend
uponreceipt of lease payments with respect to our properties from indirect subsidiaries of our operating partnership, the management
of our properties by our hotel managers and general business conditions (including the impact of the novel coronavirus
(COVID-19)). Distributions to our stockholders are generally taxable to our stockholders as ordinary income. However, since a
portion of our investments are equity ownership interests in hotels, which result in depreciation and non-cash charges against our
income, a portion of our distributions may constitute a non-taxable return of capital, to the extent of a stockholder’s tax basis in
the stock. To the extent that it is consistent with maintaining our REIT status, we may maintain accumulated earnings of Ashford
TRS in that entity.

Our charter allows us to issue preferred stock with a preference on distributions, such as our Series D, Series F, Series G,
Series H and Series I preferred stock. The partnership agreement of our operating partnership also allows the operating partnership
to issue units with a preference on distributions. The issuance of these series of preferred stock and units together with any similar
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issuance in the future, given the dividend preference on such stock or units, could limit our ability to make a dividend distribution
to our common stockholders. In addition, the same factors impacting the board of directors’ dividend policy in 2020 may impact
our ability to pay dividends on our preferred stock.

COMPETITION

The hotel industry is highly competitive and the hotels in which we invest are subject to competition from other hotels for
guests. Competition is based on a number of factors, most notably convenience of location, availability of rooms, 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 our properties are located and includes competition from existing and new hotels. Increased
competition could have a material adverse effect on the occupancy rate, average daily room rate and rooms revenue per available
room of our hotels or may require us to make capital improvements that we otherwise would not have to make, which may result
in decreases in our profitability.

Our principal competitors include other hotel operating companies, ownership companies and national and international hotel
brands. We face increased competition from providers of less expensive accommodations, such as select-service hotels or
independent owner-managed hotels, during periods of economic downturn when leisure and business travelers become more
sensitive to room rates. We also experience competition from alternative types of accommodations such as home sharing companies
and apartment operators offering short-term rentals.

EMPLOYEES

We have no employees. Our appointed officers are provided by Ashford LLC, a subsidiary of Ashford Inc. (collectively, our
“advisor”). Advisory services which would otherwise be provided by employees are provided by Ashford LLC and by our appointed
officers. Ashford LLC has approximately 116 full-time employees. These employees directly or indirectly perform various
acquisition, development, asset management, capital markets, accounting, tax, risk management, legal, redevelopment, and
corporate management functions pursuant to the terms of our advisory agreement.

ENVIRONMENTAL MATTERS

Under various federal, state, and local laws and regulations, an owner or operator of real estate may be liable for the costs of
removal or remediation of certain hazardous or toxic substances on such property. These laws often impose liability without regard
to whether the owner knew of, or was responsible for, the presence of hazardous or toxic substances. Furthermore, a person who
arranges for the disposal of a hazardous substance or transports a hazardous substance for disposal or treatment from property
owned by another may be liable for the costs of removal or remediation of hazardous substances released into the environment at
that property. The costs of remediation or removal of such substances may be substantial, and the presence of such substances, or
the failure to promptly remediate such substances, may adversely affect the owner’s ability to sell the affected property or to
borrow using the affected property as collateral. In connection with the ownership and operation of our properties, we, our operating
partnership, or Ashford TRS may be potentially liable for any such costs. In addition, the value of any lodging property loan we
originate or acquire would be adversely affected if the underlying property contained hazardous or toxic substances.

Phase I environmental assessments, which are intended to identify potential environmental contamination for which our
properties may be responsible, have been obtained on substantially all of our properties. Such Phase I environmental assessments
included:

» historical reviews of the properties;

* reviews of certain public records;

» preliminary investigations of the sites and surrounding properties;

» screening for the presence of hazardous substances, toxic substances, and underground storage tanks; and

» the preparation and issuance of a written report.

Such Phase I environmental assessments did not include invasive procedures, such as soil sampling or ground water analysis.
Such Phase I environmental assessments have not revealed any environmental liability that we believe would have a material
adverse effect on our business, assets, results of operations, or liquidity, and we are not aware of any such liability. To the extent
Phase I environmental assessments reveal facts that require further investigation, we would perform a Phase II environmental
assessment. However, it is possible that these environmental assessments will not reveal all environmental liabilities. There may
be material environmental liabilities of which we are unaware, including environmental liabilities that may have arisen since the
environmental assessments were completed or updated. No assurances can be given that: (i) future laws, ordinances, or regulations
will not impose any material environmental liability; or (ii) the current environmental condition of our properties will not be



affected by the condition of properties in the vicinity (such as the presence of leaking underground storage tanks) or by third parties
unrelated to us.

We believe our properties are in compliance in all material respects with all federal, state, and local ordinances and regulations
regarding hazardous or toxic substances and other environmental matters. Neither we nor, to our knowledge, any of the former
owners of our properties have been notified by any governmental authority of any material noncompliance, liability, or claim
relating to hazardous or toxic substances or other environmental matters in connection with any of our properties.

INSURANCE

We maintain comprehensive insurance, including liability, property, workers’ compensation, rental loss, environmental,
terrorism, cyber security and, when available on commercially reasonable terms, flood, wind and earthquake insurance, with policy
specifications, limits, and deductibles customarily carried for similar properties. Certain types of losses (for example, matters of
a catastrophic nature such as acts of war or substantial known environmental liabilities) are either uninsurable or require substantial
premiums that are not economically feasible to maintain. Certain types of losses, such as those arising from subsidence activity,
are insurable only to the extent that certain standard policy exceptions to insurability are waived by agreement with the insurer.
We believe, however, that our properties are adequately insured, consistent with industry standards.

FRANCHISE LICENSES

We believe that the public’s perception of quality associated with a franchisor can be an important feature in the operation of
a hotel. Franchisors provide a variety of benefits for franchisees, which include national advertising, publicity, and other marketing
programs designed to increase brand awareness, training of personnel, continuous review of quality standards, and centralized
reservation systems.

As of December 31, 2019, we owned interests in 117 hotel properties, 110 of which operated under the following franchise
licenses or brand management agreements:

Embassy Suites is a registered trademark of Hilton Hospitality, Inc.

Hilton is a registered trademark of Hilton Hospitality, Inc.

Hilton Garden Inn is a registered trademark of Hilton Hospitality, Inc.
Hampton Inn is a registered trademark of Hilton Hospitality, Inc.

Homewood Suites is a registered trademark of Hilton Hospitality, Inc.
Marriott is a registered trademark of Marriott International, Inc.

SpringHill Suites is a registered trademark of Marriott International, Inc.
Residence Inn by Marriott is a registered trademark of Marriott International, Inc.
Courtyard by Marriott is a registered trademark of Marriott International, Inc.
Fairfield Inn by Marriott is a registered trademark of Marriott International, Inc.
TownePlace Suites is a registered trademark of Marriott International, Inc.
Renaissance is a registered trademark of Marriott International, Inc.
Ritz-Carlton is a registered trademark of Marriott International, Inc.

Hyatt Regency is a registered trademark of Hyatt Hotels Corporation.

Le Meridien is a registered trademark of Marriott International, Inc.

Sheraton is a registered trademark of Marriott International, Inc.

W is a registered trademark of Marriott International, Inc.

Westin is a registered trademark of Marriott International, Inc.

Crowne Plaza is a registered trademark of InterContinental Hotels Group.
Hotel Indigo is a registered trademark of InterContinental Hotels Group.

One Ocean is a registered trademark of Remington Hotels, LLC

Tribute Portfolio is a registered trademark of Marriott International, Inc.
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Our management companies, including Remington Hotels, must operate each hotel pursuant to the terms of the related franchise
or brand management agreement and must use their best efforts to maintain the right to operate each hotel pursuant to such terms.
In the event of termination of a particular franchise or brand management agreement, our management companies must operate
any affected hotels under another franchise or brand management agreement, if any, that we enter into. We anticipate that many
of the additional hotels we acquire could be operated under franchise licenses or brand management agreements as well.

Our franchise licenses and brand management agreements generally specify certain management, operational, recordkeeping,
accounting, reporting, and marketing standards and procedures with which the franchisee or brand operator must comply, including
requirements related to:

* training of operational personnel;

+  safety;

*  maintaining specified insurance;

* types of services and products ancillary to guestroom services that may be provided;
+ display of signage; and

*  type, quality, and age of furniture, fixtures, and equipment included in guestrooms, lobbies, and other common areas.
SEASONALITY

Our properties’ operations historically have been seasonal as certain properties maintain higher occupancy rates during the
summer months, while certain other properties maintain higher occupancy rates during the winter months. This seasonality pattern
can cause fluctuations in our quarterly revenue. We anticipate that our cash flows from the operations of our properties will be
sufficient to enable us to make quarterly distributions to maintain our REIT status. To the extent that cash flows from operations
are insufficient during any quarter due to temporary or seasonal fluctuations in revenue, we expect to utilize other cash on hand
or borrowings to fund required distributions. However, we cannot make any assurances that we will make distributions in the
future.

ACCESS TO REPORTS AND OTHER INFORMATION

We maintain a website at www.ahtreit.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 or furnish such material with the Securities and Exchange Commission (the “SEC”). All of our filed reports can
also be obtained at the SEC’s website at www.sec.gov. 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.

A description of any substantive amendment or waiver of our Code of Business Conduct and Ethics or our Code of Ethics
for the Executive Officer, Chief Financial Officer and Chief Accounting Officer will be disclosed on our website under the Corporate
Governance section. Any such description will be located on our website for a period of 12 months following the amendment or
waiver. We also use our website to distribute company information, and such information may be deemed material. Accordingly,
investors should monitor our website, in addition to our press releases, SEC filings and public conference calls and webcasts. The
contents of our website are not, however, a part of this report.

Item 1A. Risk Factors
RISKS RELATED TO OUR BUSINESS

A financial crisis, economic slowdown, or epidemic or other economically disruptive events may harm the operating
performance of the hotel industry generally. If such events occur, we may be harmed by declines in occupancy, average daily
room rates and/or other operating revenues.

The performance of the lodging industry has been closely linked with the performance of the general economy and, specifically,
growth in the U.S. gross domestic product. A majority of our hotels are classified as upscale and upper upscale. In an economic
downturn, these types of hotels may be more susceptible to a decrease in revenue, as compared to hotels in other categories that
have lower room rates. This characteristic may result from the fact that upscale and upper upscale hotels generally target business
and high-end leisure travelers. In periods of economic difficulties or concerns with respect to communicable disease, business and
leisure travelers may seek to reduce travel costs and/or health risks by limiting travel or seeking to reduce costs on their trips. Any
economic recession will likely have an adverse effect on us.



Economic weakness in the U.S. economy, generally, or a recession would likely adversely affect our financial condition.

The hotel industry is highly competitive and the hotels in which we invest are subject to competition from other hotels for
guests.

The hotel business is highly competitive. Our hotel properties will compete on the basis of location, brand, room rates, quality,
amenities, reputation and reservations systems, among many factors. There are many competitors in the hotel industry, and many
ofthese competitors may have substantially greater marketing and financial resources than we have. This competition could reduce
occupancy levels and rooms revenue at our hotels. Over-building in the lodging industry may increase the number of rooms
available and may decrease occupancy and room rates. In addition, in periods of weak demand, as may occur during a general
economic recession, profitability is negatively affected by the fixed costs of operating hotels. We also face competition from
services such as home sharing companies and apartment operators offering short-term rentals.

Because we depend upon our advisor and its affiliates to conduct our operations, any adverse changes in the financial
condition of our advisor or its affiliates or our relationship with them could hinder our operating performance.

We depend on our advisor or its affiliates to manage our assets and operations. Any adverse changes in the financial condition
of our advisor or its affiliates or our relationship with them could hinder their ability to manage us and our operations successfully.

We depend on our advisor’s key personnel with long-standing business relationships. The loss of our advisor’s 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 advisor’s management team and the
extent and nature of the relationships they have developed with hotel franchisors, operators, and owners and hotel lending and
other financial institutions. The loss of services of one or more members of our advisor’s management team could harm our
business and our prospects.

The aggregate amount of fees and expense reimbursements paid to our advisor, (as provided in our advisory agreement)
will exceed the average of internalized expenses of our industry peers as a percentage of total market capitalization. As a part
of these fees, we must pay a minimum advisory fee to our advisor regardless of our performance.

Pursuant to the advisory agreement between us and our advisor, we must pay our advisor on a monthly basis a base management
fee (subject to a minimum base management fee described below), that is based on a declining scale percentage of our total market
capitalization (as defined in our advisory agreement) plus the Net Asset Fee Adjustment (as defined in our advisory agreement),
an annual incentive fee that will be based on our achievement of certain minimum performance thresholds and certain expense
reimbursements. The minimum base management fee is equal to the greater of (i) 90% of the base fee paid for the same month in
the prior fiscal year; and (ii) 1/12" of the “G&A Ratio” for the most recently completed fiscal quarter multiplied by our total
market capitalization on the last balance sheet date included in the most recent quarterly report on Form 10-Q or annual report on
Form 10-K that we file with the SEC. The “G&A Ratio” is calculated as the simple average of the ratios of total general and
administrative expenses paid, less any non-cash expenses but including any dead-deal costs, in the applicable quarter by each
member of a select peer group, divided by the total market capitalization of such peer group member (as provided in our advisory
agreement). Since the base management fee is subject to this minimum amount and because a portion of such fees are contingent
on our performance, the fees we pay to our advisor may fluctuate over time. However, regardless of our advisor’s performance,
the total amount of fees and reimbursements paid to our advisor as a percentage of market capitalization will never be less than
the average of internalized expenses of our selected industry peers (as provided in our advisory agreement), and there may be
times when the total amount of fees and incentives paid to our advisor greatly exceeds the average of internalized expenses of our
selected industry peers.

Our advisor’s entitlement to non-performance-based compensation, including the minimum base management fee, might
reduce its incentive to devote its time and effort to seeking investments that provide attractive risk-adjusted returns for our portfolio.
Further, our incentive fee structure may induce our advisor to encourage us to acquire certain assets, including speculative or high
risk assets, or to acquire assets with increased leverage, which could increase the risk to our portfolio.

Our joint venture investments could be adversely affected by our lack of sole decision-making authority, our reliance on a
co-venturer’s financial condition and disputes between us and our co-venturers.

We have in the past and may continue to co-invest with third parties through partnerships, joint ventures or other entities,
acquiring controlling or non-controlling interests in, or sharing responsibility for, managing the affairs of a property, partnership,
joint venture or other entity. In such event, we may not be in a position to exercise sole decision-making authority regarding the
property, partnership, joint venture or other entity. Investments in partnerships, joint ventures or other entities may, under certain
circumstances, involve risks not present were a third party not involved, including the possibility that partners or co-venturers
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might become bankrupt, suffer a deterioration in their financial condition or fail to fund their share of required capital contributions.
Partners or co-venturers may have economic or other business interests or goals which are inconsistent with our business interests
or goals, and may be in a position to take actions contrary to our policies or objectives. Such investments may also have the
potential risk of impasses on decisions, such as a sale, budgets, or financing, if neither we nor the partner or co-venturer has full
control over the partnership or joint venture. Disputes between us and partners or co-venturers may result in litigation or arbitration
that would increase our expenses and prevent our officers or directors from focusing their time and effort on our business.
Consequently, actions by, or disputes with, partners or co-venturers might result in subjecting properties owned by the partnership
or joint venture to additional risk. In addition, we may in certain circumstances be liable for the actions of our third-party partners
or co-venturers.

Our business strategy depends on our continued growth. We may fail to integrate recent and additional investments into
our operations or otherwise manage our future growth, which may adversely affect our operating results.

We cannot assure you that we will be able to adapt our management, administrative, accounting, and operational systems, or
our advisor will be able to hire and retain sufficient operational staff to successfully integrate and manage any future acquisitions
of additional assets without operating disruptions or unanticipated costs. Acquisitions of any property or additional portfolios of
properties could generate additional operating expenses for us. Any future acquisitions may also require us to enter into property
improvement plans that will increase our use of cash and could disrupt performance. As we acquire additional assets, we will be
subject to the operational risks associated with owning those assets. Our failure to successfully integrate any future acquisitions
into our portfolio could have a material adverse effect on our results of operations and financial condition and our ability to pay
dividends to our stockholders.

Because our board of directors and our advisor have broad discretion to make future investments, we may make investments
that result in returns that are substantially below expectations or that result in net operating losses.

Our board of directors and our advisor have broad discretion, within the investment criteria established by our board of
directors, to make additional investments and to determine the timing of such investments. In addition, our investment policies
may be revised from time to time at the discretion of our board of directors, without a vote of our stockholders, including with
respect to our dividend policies on our common and preferred stock. Such discretion could result in investments with returns
inconsistent with expectations.

We may be unable to identify additional investments that meet our investment criteria or to acquire the properties we have
under contract.

We cannot assure you that we will be able to identify real estate investments that meet our investment criteria, that we will
be successful in completing any investment we identify, or that any investment we complete will produce a return on our investment.
Moreover, we have broad authority to invest in any real estate investments that we may identify in the future. We also cannot
assure you that we will ac