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If the form is filed by more than one reporting person, see Instruction 4(b)(v).
Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Represents shares of common stock issued by the Issuer in connection with the Issuer's redemption of 4,143,324.9 Limited Partnership
Units ("Units") of Ashford Hospitality Prime Limited Partnership, the Issuer's operating subsidiary (the "Issuer OP"). Such Units were
redeemable, at the option of the Issuer, for 4,143,324 shares of the Issuer's common stock on a one-for-one basis, while rounding down
fractional Units.

The Reporting Person distributed the shares of common stock of the Issuer that it received in connection with the redemption of the Units
to the Reporting Person's common stockholders of record as of the close of business on July 20, 2015, pro rata and for no consideration.
The Reporting Person did not distribute any fractional shares, and fractional shares were aggregated and sold on the open market with the
proceeds being distributed to the Reporting Person's common stockholders that would otherwise be entitled to such fractional shares.

On July 27, 2015, Ashford Hospitality Limited Partnership, the Reporting Person's operating subsidiary (the "Operating Partnership"),
distributed, on a pro rata basis, all of such Units it directly held to the holders of common units of the Operating Partnership, including the
Reporting Person. The number of Units reflected as owned directly by the Reporting Person following such transaction represents the
number of Units received by the Reporting Person in such distribution and were, along with the Units distributed to the other common
unit holders of the Operating Partnership, previously reported by the Reporting Person as being indirectly owned.

The Units became convertible into cash or, at the option of the Issuer, shares of the Issuer's common stock on November 19, 2014. The
Units have no expiration date.
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The remaining Units were redeemed by the Issuer on July 27, 2015, for 4,143,324 shares of the Issuer's common stock. Such transaction
is further reflected in Table I above (see also footnote 1).
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