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PART I. FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS (unaudited)

ASHFORD INC. AND SUBSIDIARIES
CONDENSED BALANCE SHEETS
(unaudited, in thousands, except share amounts)

Assets

Current assets:

Cash and cash equivalents

Restricted cash

Investments in securities

Prepaid expenses and other

Receivables

Due from Ashford Trust OP, net

Due from Ashford Prime OP

Deferred tax asset

Total current assets

Investments in unconsolidated entities
Furniture, fixtures and equipment, net
Deferred tax asset

Other assets

Total assets

Liabilities and Equity

Current liabilities:

Accounts payable and accrued expenses
Due to affiliates

Liabilities associated with investments in securities
Deferred compensation plan

Other liabilities

Total current liabilities

Accrued expenses

Deferred income

Deferred compensation plan, net of current portion
Total liabilities

Commitments and contingencies (Note 6)
Redeemable noncontrolling interests in Ashford LL.C
Equity:

Preferred stock, $0.01 par value, 50,000,000 shares authorized:

September 30, December 31,

2015

$25,321
6,547
116,176
804

216
5,893
2,441
746
158,144
2,456
6,464
2,757
4,000
$173,821

$10,782
760
13,418
29
6,547
31,536
212

344
13,352
45,444

286

Series A cumulative preferred stock, no shares issued and outstanding at September 30,

2015 and December 31, 2014

Common stock, $0.01 par value, 100,000,000 shares authorized, 2,010,808 and
1,986,851shares issued and 2,010,104 and 1,986,851 shares outstanding at September

30, 2015 and December 31, 2014, respectively
Additional paid-in capital
Accumulated deficit

Treasury stock, at cost, 704 shares at September 30, 2015

Total stockholders’ equity of the Company

20

233,831
(207,673
(87
26,091

2014

$29,597
3,337

1,360
8,202
2,546

45,042

4,188

$49,230

$9,307
1,313
175
3,337
14,132

19,780
33,912

424

20

228,003
) (213,042
)y —

14,981

)
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Noncontrolling interests in consolidated entities
Total equity

Total liabilities and equity

See Notes to Condensed Financial Statements.

2

102,000
128,091
$173,821

(87
14,894
$49,230

)
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ASHFORD INC. AND SUBSIDIARIES

CONDENSED STATEMENTS OF OPERATIONS

AND COMPREHENSIVE INCOME (LOSS)

(unaudited, in thousands, except per share amounts)

Revenue

Advisory services

Other

Total revenue

Expenses

Salaries and benefits

Depreciation

General and administrative

Total expenses

Operating income (loss)

Unrealized loss on investment in unconsolidated
entity

Interest income

Dividend income

Unrealized loss on investments

Realized gain on investments

Other expenses

Loss before income taxes

Income tax expense

Net loss

Loss from consolidated entities attributable to
noncontrolling interests

Net loss attributable to redeemable noncontrolling
interests in Ashford LLC

Net income (loss) attributable to the Company
Comprehensive income (loss) attributable to the
Company

Income (loss) per share — basic:

Net income (loss) attributable to common
stockholders

Weighted average common shares outstanding —
basic

Loss per share — diluted:

Net loss attributable to common stockholders
Weighted average common shares outstanding —
diluted

See Notes to Condensed Financial Statements.

Three Months Ended September Nine Months Ended September

30,
2015

$14,340
156
14,496

6,724
(12
6,507
13,219
1,277

(1,954

150
360
(7,861
35
(125
(8,118
(1,036
(9,154

9,208

$54
$54

$0.03

1,991

$(2.26
2,202

~— N O

2014

$3,020

3,020

10,568
84
1,230
11,882
(8,862

$(8,701
$(8,701

$(4.39

1,981

$(4.39
1,981

30,
2015

$41,752
351
42,103

29,905
516

15,179
45,600
(3,497

(3,020

202
532
(10,851
1,070
(135
(15,699
(1,500
(17,199

13,323

10
$(3,866
$(3,866

$(1.95

1,986

$4.70
2,198

~— N N

)

)

2014

$9,245

9,245

36,503
258
3,599
40,360
(31,115

(31,115
(44
(31,159

170

$(30,989
$(30,989

$(15.64

1,981

$(15.64
1,981

)

)
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ASHFORD INC. AND SUBSIDIARIES
CONDENSED STATEMENT OF EQUITY
(unaudited, in thousands)

Common Treasury Noncontrollin Redeemable
Stock Additional Stock . £ Noncontrolling
. Accumulated Interests in .
Paid-in Deficit Consolidated Total Interests in
Shares AmountCapital ShareAmount _ . . Ashford
Entities
LLC
Pamnceatlaniany L1087 $20  $228003 $(213.042) — S— S (87 ) $14894 S 424
Purchase of treasury
stock — — — — a)y @ 7 ) — (87 —
Equity-based 30— 3133 9107 - - = 12240 —
compensation
Issuance of common 20 o 1363 o o o 1363 .
stock
Excess tax benefit on
equity-based — — 1,081 — — — — 1,081 —
compensation
Deferr;d ?ompensatlon | o 117 o o o 17 o
plan distribution
Employee advances — — 134 — — — — 134 —
Contributions from
noncontrolling interests — — — — — — 115,410 115410 —
in consolidated entities
Rgdemptlon value . o o 128 o . 128 (128 )
adjustment
Net loss — — — (3,866 ) — — (13,323 ) (17,189 ) (10 )
Balance at September ) 11 ¢5) 233831 $(207.673) (1 ) $87) $ 102,000 $128,091 $ 286

30, 2015
See Notes to Condensed Financial Statements.
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ASHFORD INC. AND SUBSIDIARIES
CONDENSED STATEMENTS OF CASH FLOWS
(unaudited, in thousands)

Cash Flows from Operating Activities

Net loss

Adjustments to reconcile net loss to net cash flows used in operating activities:
Depreciation

Straight-line rent amortization

Non-cash deferred compensation expense

Unrealized loss on investment in unconsolidated entity
Equity-based compensation

Excess tax benefit on equity-based compensation
Deferred tax benefit

Realized and unrealized loss on investments, net
Purchases of investments in securities

Sales of investments in securities

Distributions from investment in unconsolidated entity
Changes in operating assets and liabilities:

Restricted cash

Prepaid expenses and other

Receivables

Due from Ashford Trust OP, net

Due from Ashford Prime OP

Accounts payable and accrued expenses

Due to affiliates

Other liabilities

Deferred income

Net cash used in operating activities

Cash Flows from Investing Activities

Additions to furniture, fixtures and equipment
Investments in unconsolidated entities

Net cash used in investing activities

Cash Flows from Financing Activities

Excess tax benefit on equity-based compensation
Purchase of treasury shares

Employee advances

Contributions from owner

Contributions from noncontrolling interests in consolidated entities
Net cash provided by financing activities

Net change in cash

Cash at beginning of period

Cash at end of period

Nine Months Ended September

30,
2015

$(17,199

516
(6,457
3,020
12,240
(1,081
(3,503
9,781
(172,490
170,581
24

(3,210
91
(216
(1,044
105
2,735
(449
3,210
344
(3,184

(1,500
(5,500
(7,000

1,081
(87

134
4,780
5,908
4,276
29,597
$25,321

)

)

N N N

2014

$(31,159 )
258

21 )
16,409

(3,864 )
(140 )
395

(788 )
(682 )
416

3,864

(15,312 )
(2,723 )
(2,723 )
18,015

18,015

(20 )
600

$580
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Supplemental Cash Flow Information

Interest paid

Income taxes paid

Supplemental Disclosure of Non Cash Investing and Financing Activities
Contributions of securities from noncontrolling interests in consolidated entities
Contributions associated with non-cash compensation

Dividends associated with deferred compensation plan

Contributions associated with deferred compensation plan

Dividends declared but not paid

Distribution from deferred compensation plan

Capital expenditures accrued but not paid

Capital additions associated with common stock issuance

Sale of consolidated noncontrolling interest, settled subsequent to period end
See Notes to Condensed Financial Statements.

6

Nine Months Ended September
30,

2015 2014
$40 $—
4,093 —
$110,630 $—
— 16,409
— 567
— 555
— 193
117 —
459 413
1,363 —
— 1,200
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ASHFORD INC. AND SUBSIDIARIES

NOTES TO CONDENSED FINANCIAL STATEMENTS
(unaudited)

1. Organization and Description of Business

Ashford Inc. is a Delaware corporation formed on April 2, 2014, 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 the full service hotels in the
upscale and upper-upscale segments in domestic and international markets that have revenue per available room
(“RevPAR”) generally less than twice the national average, and in all methods including direct real estate, equity,
securities and debt. Ashford Prime invests primarily in luxury, upper-upscale and upscale hotels with RevPAR of at
least twice the then-current U.S. national average in gateway and resort locations. Ashford Prime became a publicly
traded entity 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 (“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 as an investment
adviser to any private securities funds sponsored by us or our affiliates (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, serves as the general partner of any Funds. AIM Management Holdco, LLC
(“Management Holdco”) owns 100% of AIM. We, through Ashford LLC, own approximately 60% of Management
Holdco, and Mr. Monty J. Bennett, our chief executive officer and chairman of our board of directors, and Mr. J.
Robison Hays, III, our chief strategy officer and a member of our board of directors, own, in the aggregate, 40% 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, LL.C, 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. AIM, AIM GP, Management Holdco, Performance Holdco and AIM General Partner, LLC are
all consolidated by Ashford Inc. as it has control.

10
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AIM currently serves 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 has 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.The Master Fund, the U.S. Fund and the Offshore Fund are collectively known as the “REHE Fund.” 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 U.S. Fund and the 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

7
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ASHFORD INC. AND SUBSIDIARIES

NOTES TO CONDENSED FINANCIAL STATEMENTS (continued)
(unaudited)

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.

The accompanying financial statements reflect the operations of our asset and investment management business and
the REHE Fund. Our asset and investment management business provides asset and investment management,
accounting and legal services to Ashford Trust, Ashford Prime and the REHE Fund. In this report, the terms the
“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 REHE Funds are investment companies and
follow 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 LL.C 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.

The accompanying historical unaudited condensed financial statements have been prepared in accordance with
generally accepted accounting principles (“GAAP”) for interim financial information and with instructions to Article 10
of Regulation S-X. Accordingly, they do not include all of the information and footnotes required by GAAP for
complete financial statements. In the opinion of management, all adjustments (consisting of normal recurring
accruals) considered necessary for a fair presentation have been included.

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 REHE Fund is considered to be a VIE, as defined by authoritative accounting guidance. All major decisions
related to the REHE 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 REHE Fund. The
REHE Fund holds approximately $117.7 million of total assets that primarily consists of investments in securities,
cash and cash equivalents and receivables that can only be used to settle the obligations of the REHE Fund.

12
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Additionally, the REHE Fund has liabilities of $13.6 million that primarily consists of liabilities associated with
investments in securities for which creditors do not have recourse to Ashford Inc.

8
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ASHFORD INC. AND SUBSIDIARIES

NOTES TO CONDENSED FINANCIAL STATEMENTS (continued)
(unaudited)

We hold a variable interest, in the form of a note receivable, in one of the consolidated entities in which the
noncontrolling interest holder has a 100% interest. As we meet the conditions discussed above, we are considered the
primary beneficiary of the entity and therefore we consolidate it. As of September 30, 2015 and December 31, 2014,
the note receivable had an outstanding balance of $3.0 million and $420,000, respectively, which is eliminated in
consolidation. This entity holds approximately $1.1 million of total assets that primarily consists of cash and cash
equivalents and other assets that can only be used to settle the obligations of that entity. Additionally, that entity has
accounts payable and accrued expenses of $5,000 for which creditors do 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.

Investments in Unconsolidated Entities—We hold a first loss limited liability company interest (the "Interest") in an
unconsolidated limited liability company (the "Fund"). The Fund is a private investment fund which generally invests
its assets in one or more securities trading accounts that are managed by external investment advisers, including our
subsidiary, Ashford Investment Management, LL.C. Our initial investment in the Fund was made in May 2015 in the
amount of $5 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 possesses and exercises 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 have and the requirements of applicable law. Due to our limited rights,
we do not exercise significant influence over the Fund and therefore do not account for the Interest under the equity
method of accounting. The Fund is 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 calculates a net asset value (“NAV”) for the
Interests monthly in accordance with applicable authoritative accounting guidance. Changes in the NAV are recorded
in “unrealized gain/loss in investment in unconsolidated entity." As of and for the three and six months ended June 30,
2015, we accounted for the Interest under the equity method of accounting by recording our Interest's share of the
Fund’s net income/loss. While preparing the financial statements as of and for the three and nine months ended
September 30, 2015, it was determined that our insignificant ownership in the Fund and our rights as an Interest
holder are limited to such an extent that we do not believe that we exercise significant influence over the Fund.
Therefore, we no longer account for the Interest under the equity method of accounting, however, this had no impact
on the balance sheet, results of operations or cash flows as of and for the three and six months ended June 30, 2015,
because the Fund continues to maintain the value of our Interest based on the Fund's NAV. The carrying value of the
investment, which approximated fair value, at September 30, 2015 was $2.0 million. We recognized an unrealized loss
of $2.0 million and $3.0 million for the three and nine months ended September 30, 2015. There are no unfunded
commitments related to the investment as of September 30, 2015. Requests for redemptions can be made on a
quarterly basis with 30 days’ notice. Under certain circumstances involving extraordinary market conditions, the Fund

14
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may limit or suspend withdrawals and distributions, and/or defer payment of withdrawn amounts. There were no
restrictions related to withdrawals or distributions at September 30, 2015.

We also hold an investment in an unconsolidated entity, with a carrying value of $500,000, 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 in the three and nine months ended September 30, 2015.

9
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ASHFORD INC. AND SUBSIDIARIES

NOTES TO CONDENSED FINANCIAL STATEMENTS (continued)
(unaudited)

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 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.

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 the redemption feature requires the delivery of cash or
registered shares at our option. 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 noncontrolling interests in consolidated entities represents noncontrolling ownership interests of 40% in AIM,
100% in the REHE Fund and 100% in the entity in which we hold a variable interest in the form of a note receivable
at September 30, 2015, and noncontrolling ownership interests of 40% in AIM and 100% in the entity in which we
hold a variable interest in the form of a note receivable at December 31, 2014.

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 total stockholder return exceeds the total stockholder return for each
company’s respective peer group, subject to the FCCR condition, as defined in the advisory agreements.

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 L'TIP 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 9.

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
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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.

10
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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 a
five year life and computer software placed into service is amortized on a straight-line basis over estimated useful
lives ranging from three to five 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. For
the three months ended June 30, 2015, we recorded deprecation expense of $228,000 for an asset that was not yet
placed in service. This depreciation expense was reversed during the three months ended September 30, 2015. We
evaluated the impact of this adjustment and determined that the amount was immaterial to the financial statements for
the three and six months ended June 30, 2015 and the three months ended September. There is no impact to the
financial statements for the nine months ended September 30, 2015.

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. 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.

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 and reimbursable expenses. Due from Ashford Prime OP is generally settled within a period not
exceeding one year.

Due to/from Ashford Trust OP, net—Due to/from Ashford Trust OP, net, represents current receivables and payables
resulting primarily from costs associated with our spin-off as well as receivables related to the advisory services fee
and reimbursable expenses. Due to/from Ashford Trust OP, net is generally settled within a period not exceeding one
year.

Income (Loss) Per Share—For periods prior to the spin-off, basic loss per share was calculated by dividing net loss
attributable to the Company by the 2.0 million shares of common stock outstanding upon the completion of the
distribution including 4,000 shares for initial grants to the five independent members of our board of directors (in the
aggregate) and excluding 5,000 unvested restricted shares. For both the three and nine months ended September 30,
2014, the diluted loss per share was calculated by dividing the net loss attributable to the Company by 2.0 million
shares which excludes 10,000 shares comprised of 5,000 unvested restricted shares and 5,000 shares issuable on the
conversion of Ashford LLC common units held by Ashford LLC unit holders as the effect of including these shares
would have been anti-dilutive.
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For periods after the spin-off, 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.

11
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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.

Futures Contracts —The REHE Fund may use futures to hedge against its cash flows. A futures contract represents a
commitment for the future purchase or sale of an asset or index at a specified price on a specified date. Futures
contracts that are traded on an exchange are valued at their last reported settlement price as of the measurement date
and are generally categorized in Level 1of the fair value hierarchy. The purchase and sale of futures requires margin
deposits with a Futures Commission Merchant (“FCM”) equal to a certain percentage of the contract amount.
Subsequent payments (variation margin) are made or received by the REHE Fund each day, depending on the daily
fluctuations in the value of the contract. The REHE Fund recognizes a gain or loss equal to the daily variation margin.
Futures have minimal counterparty risk since futures contracts are exchange-traded and the exchange’s clearinghouse,
as the counterparty to all exchange-traded futures, guarantees the futures against default.

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 REHE Fund. The REHE 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 REHE Fund had no margin borrowings at September 30, 2015,

In the normal course of business, substantially all of the REHE Fund’s securities transactions, money balances, and
security positions are transacted with the REHE Fund’s broker: Goldman Sachs & Co. and ConvergEx Group.
Accounts with ConvergEx Group are cleared by Pershing LL.C. The REHE 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 REHE 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 REHE Fund has the legal right to offset the recognized amounts and intends to settle on a net basis.
The REHE Fund presents on a net basis the fair value amounts recognized for over-the-counter (“OTC”) derivatives
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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 REHE Fund does not record a
provision for U.S. federal, state, or local income taxes as it is a partnership, and the REHE Fund partners report their
share of the REHE 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.

12
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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.

Our effective tax rates on income (loss) before income taxes for the three and nine months ended September 30, 2015,
were (12.8)% and (9.6)%, respectively. The rates reflect the effects of 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.

At the end of each quarter, we assess the need for a valuation allowance which involves consideration of both positive
and negative evidence related to the likelihood of realization of the deferred tax assets. As of September 30, 2015, we
recorded deferred tax assets of $11.0 million. After evaluating positive and negative evidence, including the
generation of taxable income during the nine months ended September 30, 2015, and carryback potential of certain
deferred tax assets, we determined that it is more likely than not that we will utilize a portion of our deferred tax
assets. We recorded a valuation allowance of $7.5 million resulting in recognition of net deferred tax assets of $3.5
million. For the three and nine month periods ending September 30, 2015, we recorded corresponding non-cash
deferred income tax benefits of $1.2 million and $3.5 million, respectively. A deferred tax benefit of $520,000 related
to the year ended December 31, 2014, was recorded in the nine months ended September 30, 2015. We evaluated the
impact of this adjustment and determined that the amount was immaterial to the financial statements for the current
fiscal period and the prior fiscal year. The valuation allowance is primarily the result of uncertainties regarding the
future realization of certain deductible temporary differences as well as the Company’s cumulative operating losses
recorded from the date of the spin-off through September 30, 2015. The analysis utilized in determining the valuation
allowance involves considerable judgment and assumptions.

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 2014 remain subject to
potential examination by certain federal and state taxing authorities.

Recently Adopted Accounting Standards—In May 2015, the FASB issued Accounting Standards Update (“ASU”) No.
2015-07, Disclosure for Investments in Certain Entities That Calculate Net Asset Value per Share (or Its Equivalent).
The new standard removes the requirement to categorize within the fair value hierarchy all investments for which fair
value is measured using the net asset value per share practical expedient. The new standard is effective for fiscal
periods beginning after December 15, 2015. Early application is permitted. We maintain an investment in a limited
partnership, which primarily invests in publicly traded equity securities, including put and call options on publicly
traded equity securities. The value of our investment in this limited partnership is estimated using the net asset value
of the limited partnership. We have elected to apply this standard as of September 30, 2015 and our investment will
not be included in our disclosures reflected within Note 4 to these condensed financial statements.
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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. 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. 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 evaluating the effect that ASU 2014-09 will have on our financial
statements and related disclosures. We have not yet selected a transition method.

13
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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 and to provide related disclosure requirements. 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 do not expect the adoption of this standard will have an 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 are evaluating the effect that ASU 2015-02 will have on our financial statements and related
disclosures.

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 do not expect the adoption of this standard will have an impact on our financial position, results of
operations or cash flows.

3. Derivative Contracts

For the nine months ended September 30, 2015, the volume of the REHE 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

September 30, 2015, was seven long exposure contracts with a notional amount of $897,000 and 13 short exposure
contracts with a notional amount of $(4.8) million.

4. 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.

L evel 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.
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L evel 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.
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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):

Significant
Quoted Market  Other Total
Prices (Level 1) Observable
Inputs (Level 2)
September 30, 2015
Assets
Derivative assets:
Equity put options $8,596 $— $8,596 M
Equity call options 1,115 — 1,115 M
Futures contracts 400 — 400 )
Non-derivative assets:
Equity - American Depositary Receipt 1,571 — 1,571 @
Equity securities 70,164 — 70,164 M
U.S. treasury securities 34,330 — 34,330 M
Total 116,176 — 116,176
Liabilities
Derivative liabilities:
Short equity put options (7,260 ) — (7,260 )@
Short equity call options (1,067 ) (35 ) (1,102 Y@
Non-derivative liabilities:
Deferred compensation plan (13,381 ) — (13,381 )
Equity securities (5,056 ) — (5,056 )
Total (26,764 ) (35 ) (26,799 )
Net $89,412 $(35 ) $89,377
Significant
Quoted Market  Other Total
Prices (Level 1) Observable
Inputs (Level 2)
December 31, 2014
Liabilities
Non-derivative liabilities:
Deferred compensation plan $(19,955 ) $— $(19,955 )

(1) Reported as “investments in securities” in the balance sheets.
(2) 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 liabilities on the statements of operations and
comprehensive income (loss) (in thousands):

Gain (Loss)Recognized

Three Months Ended September  Nine Months Ended September

30, 30,

2015 2014 2015 2014
Assets
Derivative assets:
Equity put options $129 $— $535 $—
Equity call options (1,206 ) — (1,125 )
Futures contracts 150 — 150 —
Non-derivative assets:
Equity - American Depositary Receipt (673 ) — (640 ) —
Equity securities (9,788 ) — (12,510 ) —
U.S. treasury securities 606 — 255 —
Total (10,782 | — (13,335 ) —
Liabilities
Derivative liabilities:
Short equity put options (346 ) — 419 ) —
Short equity call options 2,598 — 3,053 —
Non-derivative liabilities:
Equity securities 704 — 920 —
Deferred compensation plan 5,035 — 6,457 —
Total 7,991 — 10,011 —
Net $(2,791 ) $— $(3,324 ) $—
Total combined
Unrealized loss on investment securities $(7,861 ) $— $(10,851 ) $—
Realized gain on investment securities 35 — 1,070 —
Deferred compensation plan 5,035 H — 6,457 n —
Net $(2,791 ) $— $(3,324 ) $—

(1) Reported as a component of “salaries and benefits” in the statements of operations and comprehensive income (loss).
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5. Summary of Fair Value of Financial Instruments

Some 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):

September 30, 2015 December 31, 2014
Carrying Estimated Carrying Estimated
Value Fair Value Value Fair Value
Financial assets measured at fair value:
Investments in securities $116,176 $116,176 $— $—
Financial liabilities measured at fair value:
Liabilities associated with investments in securities $13,418 $13,418 $— $—
Deferred compensation plan 13,381 13,381 19,955 19,955
Financial assets not measured at fair value:
Financial assets:
Cash and cash equivalents $25,321 $25,321 $29,597 $29,597
Restricted cash 6,547 6,547 3,337 3,337
Receivables 216 216 — —
Due from Ashford Trust OP, net 5,893 5,893 8,202 8,202
Due from Ashford Prime OP 2,441 2,441 2,546 2,546
Financial liabilities not measured at fair value:
Financial liabilities:
Accounts payable and accrued expenses $10,994 $10,994 $9,307 $9,307
Due to affiliates 760 760 1,313 1,313
Other liabilities 6,547 6,547 3,337 3,337

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, accounts payable and accrued expenses,
due to affiliates and other liabilities. The carrying values of these financial instruments approximate their fair values
due to the short-term nature of these financial instruments. This is considered a Level 1 valuation technique.

6. Commitments and Contingencies

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

7. Related Party Transactions

In connection with our spin-off from Ashford Trust on November 12, 2014, we entered into an advisory agreement
with Ashford Trust OP, which was later amended. The quarterly base fee is a percentage of Ashford Trust’s total
market capitalization and is based on a declining sliding scale, 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 September 30, 2015, 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 will 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 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
total stockholder return exceeds the total stockholder return for Ashford Trust’s peer group, as defined in the advisory

agreement.
The following table summarizes the advisory services revenue from Ashford Trust OP (in thousands):
Three Months Ended Nine Months Ended
September 30, September 30,
2015 2014 2015 2014
Advisory services revenue
Base advisory fee $8,702 $— $25,217 $—
Reimbursable expenses (1) 1,649 — 4,939 —
Equity-based compensation @ 468 — 1,791 —
Incentive fee — — — —
Total advisory services revenue $10,819 $— $31,947 $—
Other revenue
Non-advisory expense reimbursements $156 $— $351 $—

(1) 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.

At September 30, 2015 and December 31, 2014, we had a net receivable of $5.9 million and $8.2 million,

respectively, from Ashford Trust OP associated with reimbursable expenses in connection with the spin-off and the

advisory services fee discussed above.

On November 19, 2013, Ashford LLC entered into an advisory agreement with Ashford Prime OP. In connection with

our separation from Ashford Trust, Ashford LLC became our operating company, and we assumed the advisory

agreement with Ashford Prime OP, which was later amended. The quarterly base fee is a percentage of Ashford
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Prime’s total market capitalization and is based on a declining sliding scale, 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% to 0.50% per annum for total market
capitalization that ranges from less than $6.0 billion to greater than $10.0 billion. At September 30, 2015, 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
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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 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 total stockholder return
exceeds the total stockholder return for Ashford Prime’s peer group, as defined in the advisory agreement.

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

Three Months Ended Nine Months Ended

September 30, September 30,

2015 2014 2015 2014
Advisory services revenue
Base advisory fee $2,145 $2,249 $6,514 $6,458
Reimbursable expenses (1) 441 340 1,445 1,246
Equity-based compensation @) 935 431 1,846 1,541
Incentive fee — — — —
Total advisory services revenue $3,521 $3,020 $9,805 $9,245

(1) 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.
At September 30, 2015 and December 31, 2014, we had receivables of $2.4 million and $2.5 million, respectively,
from Ashford Prime OP associated with the advisory service fee discussed above.
Ashford Trust and Ashford Prime have management agreements with Remington Holdings L.P. and subsidiaries
(“Remington”), 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, we pay Remington 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. Prior to the spin-off, these costs were paid by
Ashford Trust and were included in our carve-out financial statements. For the three and nine months ended
September 30, 2015, these reimbursements totaled $1.1 million and $3.4 million, respectively, and are included in
“general and administrative” expenses on the statements of operations and comprehensive income (loss). For the three
and nine months ended September 30, 2014, these reimbursements totaled $443,000 and $1.5 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 September 30, 2015 and December 31, 2014, are included in
“due to affiliates” on our balance sheets.
Certain limited partners of the REHE 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. The aggregate value of
the affiliated limited partners’ share of partners’ capital in the REHE Fund at September 30, 2015, was approximately
$103.3 million.
Certain employees of Remington 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 $2,000 and $7,000 was recognized in the statements of operations and

32



Edgar Filing: Ashford Inc - Form 10-Q

comprehensive income (loss) for the three and nine months ended September 30, 2015, respectively. Expense of
$3,000 and $1,000 was recognized in the statements of operations and comprehensive income (loss) for the three and
nine months ended September 30, 2014, respectively.

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
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of additional paid-in capital. Amounts funded by Ashford Trust OP were $18.0 million for the nine months ended
September 30, 2014.

As the Company’s financial statements through November 12, 2014, have been carved out of Ashford Trust OP, for the
three and nine months ended September 30, 2014, salaries and benefits and general and administrative expense
represent an allocation of certain Ashford Trust OP corporate general and administrative costs. See Note 2.

On June 11, 2015, we announced that we are providing 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 are providing $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. The $4.0 million obligation is included in non-current “other
assets” and “Due from Ashford Trust, net” on our balance sheet as of September 30, 2015. 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 should be allocated to lease revenue equal
to the estimated fair value of the lease payments that would have been made. As a result, $15,000 of advisory revenue
was allocated to lease revenue for the three and nine months ended September 30, 2015. Lease revenue is included in
“other” revenue in the condensed statements of operations.

On September 17, 2015, we entered into an Acquisition Agreement (the “Acquisition Agreement”) to acquire 80% of
Remington Holdings L.P. and its subsidiaries (“Remington”) for total consideration of $331.7 million, with an estimated
fair value of $330.7 million. Under the agreement, Ashford Inc.’s existing business along with 80% of Remington 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 Ashford Advisors, Inc. note payable, 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 will
be subject to certain put, call and/or conversion rights which could result in the previous owners of Remington
receiving subsidiary voting shares and/or preferred or common shares of Ashford Inc. This transaction is subject to
customary closing conditions, including approval by Ashford Inc. stockholders, and certain tax related conditions.

The incremental EBITDA that Ashford receives from Remington 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 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
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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, 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 Acquisition Agreement contains termination rights for both the Company and Remington, including the right of
either party to terminate the Acquisition Agreement if the transactions are not consummated before June 30, 2016. If
the Acquisition Agreement is terminated by the Company as provided in the 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.
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8. Equity and Equity-Based Compensation

Equity-Based Compensation—Equity-based compensation expense of $3.4 million and $12.2 million was recognized for
the three and nine months ended September 30, 2015, respectively, and included $971,000 and $2.9 million,
respectively, of expense attributable to our stock options. Equity-based compensation expense also included $250,000
for the nine months ended September 30, 2015, associated with shares of our common stock issued to our independent
directors and included in “general and administrative” expense on our statements of operations and comprehensive
income (loss). Equity-based compensation expense of $4.2 million and $16.4 million was recognized for the three and
nine months ended September 30, 2014, respectively. As of September 30, 2015, the Company had approximately
$8.5 million of total unrecognized compensation expense related to stock options that will be recognized over the
weighted average period of 2.2 years. Additionally, as a result 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. For the three and nine months ended

September 30, 2015, we recognized equity-based compensation expense of $2.4 million and $9.1 million related to
these grants. As of September 30, 2015, the outstanding restricted stock/units related to the assumed Ashford Trust
equity grants had vesting schedules between January 2016 and April 2017. As of September 30, 2015, the
unrecognized cost of these unvested shares of restricted stock/units was $8.6 million, which will be amortized over a
period of 1.6 years. As described in Note 7, there was equity-based compensation associated with employees of an
affiliate, included in “general and administrative” expense, of $2,000 and $7,000 for the three and nine months ended
September 30, 2015, respectively, as well as $3,000 and $1,000 for the three and nine months ended September 30,
2014, respectively. Prior to the spin-off, equity-based compensation, included in “salaries and benefits”, was allocated to
the Company as described in Note 2.

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 two 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.

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.

Although the rights were initially set to expire on March 15, 2015, on February 25, 2015, our board of directors
extended the expiration date until the date of our 2015 annual stockholder meeting, at which time the stockholders
approved further extension of the expiration date to February 25, 2018.

Noncontrolling Interests in Consolidated Entities—Noncontrolling interests in consolidated entities represents
noncontrolling ownership interests of 40% in AIM, 100% in the REHE Fund and 100% in the entity in which we hold
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a variable interest in the form of a note receivable with a total carrying value of $102.0 million at September 30, 2015
and noncontrolling ownership interests of 40% in AIM and 100% in the entity in which we hold a variable interest in
the form of a note receivable with a total carrying value of $(87,000) at December 31, 2014. Loss from consolidated
entities attributable to these noncontrolling interests was $9.2 million and $13.3 million for the three and nine months
ended September 30, 2015. Loss from consolidated entities attributable to these noncontrolling interests was $170,000
for both the three and nine months ended September 30, 2014.

With respect to the 100% noncontrolling interests in the REHE Fund, limited partners have redemption rights which
contain certain restrictions with respect to rights of withdrawal from the REHE Fund as specified in the limited
partnership agreement.
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9. 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). For the three and nine months ended September 30, 2015, we recorded an unrealized
gain of $5.0 million and $6.5 million, respectively. No unrealized gain or loss was recorded for the three and nine
months ended September 30, 2014. During the three and nine months ended September 30, 2015, distributions of 465
shares and 1,395 shares with fair values of $30,000 and $117,000, respectively, were made to one participant.

No dividends were associated with the deferred compensation plan for the three and nine months ended September 30,
2015. For the three and nine months ended September 30, 2014, deferred compensation plan associated dividends,
included as a component of accumulated deficit, totaled $193,000 and $567,000, respectively.

10. 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
September 30, 2015 and December 31, 2014, were $286,000 and $424,000, respectively, which represented ownership
of approximately 0.2% as of each period. The carrying value of redeemable noncontrolling interests as of September
30, 2015 and December 31, 2014, included adjustments of $240,000 and $369,000, respectively, to reflect the excess
of redemption value over the accumulated historical cost. For the three and nine months ended September 30, 2015,
net income of $0 and net loss of $10,000, respectively, was allocated to the redeemable noncontrolling interests. No
net income/loss was allocated to redeemable noncontrolling interests for the three and nine months ended

September 30, 2014.
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11. 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):

Three Months Ended Nine Months Ended
September 30, September 30,
2015 2014 2015 2014
Net income (loss) attributable to common stockholders — basic
and diluted:
Net income (loss) attributable to the Company $54 $(8,701 ) $(3,866 ) $(30,989 )
Distributed and undistributed net income (loss) - basic 54 (8,701 ) (3,866 ) (30,989 )
Effect of deferred compensation plan (5,035 ) — (6,457 ) —
Distributed and undistributed net loss - diluted $(4,981 ) $(8,701 ) $(10,323 ) $(30,989 )
Weighted average common shares outstanding:
Weighted average common shares outstanding — basic 1,991 1,981 1,986 1,981
Effect of deferred compensation plan shares 211 — 212 —
Weighted average common shares outstanding — diluted 2,202 1,981 2,198 1,981
Income (loss) per share — basic:
glztr;ncome (loss) allocated to common stockholders per $0.03 $(4.39 ) $(1.95 ) $(15.64 )
Loss per share — diluted:
Net loss allocated to common stockholders per share $(2.26 ) $(4.39 ) $4.70 ) $(15.64 )

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

Three Months Ended Nine Months Ended
September 30, September 30,
2015 2014 2015 2014
Net income (loss) allocated to common stockholders is not
adjusted for:
Net loss attributable to redeemable noncontrolling interests in o (10 )y —
Ashford LLC
Total $— $— $(10 ) $—
Weighted average diluted shares are not adjusted for:
Effect of unvested restricted shares 3 5 3 5
Effect of assumed exercise of stock options — — 1 —
Effect of assumed conversion of Ashford LLC units 5 5 5
Total 8 10 9 10

12. 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 the REHE Fund in conformity
with each entity’s investment guidelines.
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
ITEM 2.

OPERATIONS
As used in this Quarterly Report on Form 10-Q, unless the context otherwise indicates, the references to “we,” “us,” “our”,
the “Company” refer to Ashford Inc., a Delaware 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, 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.
FORWARD-LOOKING STATEMENTS
This Form 10-Q contains 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,
“should,” “potential,” “intend,” “expect,” “anticipate,” “estimate,” “approximately,” “believe,” “could,” “project,
words or expressions. Additionally, statements regarding the following subjects are forward-looking by their nature:
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 regarding the timing, completion and tax treatments of
the transactions contemplated by the Acquisition Agreement (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 discussed in our Form 10-K for the year ended December 31, 2014, as filed with the Securities and
Exchange Commission (the “SEC”) on March 24, 2015 (the “2014 10-K”), 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, 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;
{egislative and regulatory changes;
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the parties’ ability to consummate the Transactions;
the conditions to the completion of the Transactions, including the receipt of approval of our stockholders;
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the regulatory approvals required for the Transactions not being obtained on the terms expected or on the anticipated
schedule;

the parties’ ability 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 Transaction 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 matters summarized under “Item 1A. Risk
Factors” of our 2014 10-K and the discussion in this Management’s Discussion and Analysis of Financial Conditions
and Results of Operations, which 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 Form 10-Q. Furthermore, we do not intend to update any of our forward-looking statements after
the date of this Form 10-Q to conform these statements to actual results and performance, except as may be required
by applicable law.

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. As of August 6, 2015, 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 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 June 10, 2015, the independent directors of the Company approved amended and restated advisory agreements
with Ashford Trust and Ashford Prime, effective as of June 10, 2015. The amendments, among other things, permit
Ashford Trust and Ashford Prime to engage an asset manager other than the Company with respect to any properties
acquired by them, if Ashford Trust or Ashford Prime and the Company determine that such property would be
uneconomic to Ashford Trust or Ashford Prime without incentives; shorten the initial term of the advisory agreement
to ten years; extend the renewal terms to five years; provide for key money investments by Ashford LLC to facilitate
Ashford Trust’s or Ashford Prime’s acquisition of properties under certain conditions, including Ashford LLC
becoming the asset manager for the acquired property and receiving related asset management and other fees, as
applicable; adjust the base fee payable to Ashford LLC to a declining sliding scale percentage of total market
capitalization of Ashford Trust or Ashford Prime above $6.0 billion; clarify the calculation of the termination fee;
allow Ashford LLC to terminate the Advisory Agreement upon a Change of Control in Ashford Trust or Ashford
Prime (as defined in the advisory agreement) and require Ashford Trust or Ashford Prime to pay a termination fee to
Ashford LLC upon such termination; and grant Ashford LLC repurchase rights with respect to its shares held by
Ashford Trust or Ashford Prime upon any termination of the advisory agreement.

On June 11, 2015, we announced that we are providing 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 are providing $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,
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Louisiana by Ashford Trust, which closed in June 2015. The $4.0 million obligation is included in non-current “other
assets” and “Due from Ashford Trust, net” on our balance sheet as of September 30, 2015. 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
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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 should be allocated to lease revenue equal
to the estimated fair value of the lease payments that would have been made. As a result, $15,000 of advisory revenue
was reclassified to lease revenue for the three and nine months ended September 30, 2015. Lease revenue is included
in “other” revenue in the condensed statements of operations.

On June 26, 2015, Ashford Trust announced that it planned to sell a portfolio of approximately 23 select-service
hotels that are mostly brand-managed. The planned sale of the portfolio is consistent with Ashford Trust’s newly
refined strategy, which focuses predominately on full-service hotels in the upscale and upper-upscale segments in
domestic and international markets that have RevPAR generally less than twice the national average. Ashford Inc. is
still interested in sponsoring a select-service platform.

On September 17, 2015, we entered into an Acquisition Agreement (the “Acquisition Agreement”) to acquire 80% of
Remington Holdings L.P. and its subsidiaries (“Remington”) for total consideration of $331.7 million, with an estimated
fair value of $330.7 million. Under the agreement, Ashford Inc.’s existing business along with 80% of Remington 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 Ashford Advisors, Inc. note payable, 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 will
be subject to certain put, call and/or conversion rights which could result in the previous owners of Remington
receiving subsidiary voting shares and/or preferred or common shares of Ashford Inc. This transaction is subject to
customary closing conditions, including approval by Ashford Inc. stockholders, and certain tax related conditions.

The incremental EBITDA that Ashford receives from Remington 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 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, 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 Acquisition Agreement contains termination rights for both the Company and Remington, including the right of
either party to terminate the Acquisition Agreement if the transactions are not consummated before June 30, 2016. If
the Acquisition Agreement is terminated by the Company as provided in the 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.
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
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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
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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.

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 and 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 September 30, 2015 and December 31, 2014, we had $25.3 million and $29.6 million of cash, respectively.

We anticipate that our principal sources of funds to meet our cash requirements will include cash on hand and positive
cash flow from operations. We anticipate using funds for operating expenses which is primarily attributable to paying
our employees and for certain strategic investments including key money consideration.

Net Cash Flows Used in Operating Activities. Net cash flows used in operating activities were $3.2 million and $15.3
million for the nine months ended September 30, 2015 and 2014, respectively. The decrease in cash flows used in
operating activities was primarily a result of the completion of our spin-off from Ashford Trust which resulted in
additional advisory fees offset by additional general and administrative expenses as a result of becoming a public
company. Cash flows from operations is also 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 REHE Fund.

Net Cash Flows Used in Investing Activities. For the nine months ended September 30, 2015 and 2014, investing
activities used net cash flows of $7.0 million and $2.7 million, respectively. The increase in cash outlays was
primarily attributable to investments in unconsolidated entities of $5.5 million in addition to purchases of computer
software, furniture, fixtures and equipment.

Net Cash Flows Provided by Financing Activities. For the nine months ended September 30, 2015, net cash flows
provided by financing activities was $5.9 million. These cash inflows 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 $134,000 associated with advances to employees for tax withholdings on
restricted stock vestings. These inflows were partially offset by $87,000 for the purchase of treasury shares associated
with tax withholdings for restricted stock vestings. For the nine months ended September 30, 2014, net cash flows
provided by financing activities was $18.0 million, which consisted of cash contributions from Ashford Trust OP to
fund operations.
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RESULTS OF OPERATIONS

Three Months Ended September 30, 2015 Compared to Three Months Ended September 30, 2014

The following table summarizes the changes in key line items from our condensed statements of operations for the
three months ended September 30, 2015 and 2014 (in thousands):

Three Months Ended

September 30,

2015 2014 $ Change % Change
Revenue
Advisory services $14,340 $3,020 $11,320 374.8 %
Other 156 — 156
Total revenue 14,496 3,020 11,476 380.0 %
Expenses
Salaries and benefits 6,724 10,568 (3,844 ) (36.4 )%
Depreciation (12 ) 84 (96 ) (114.3 )%
General and administrative 6,507 1,230 5,277 429.0 %
Total expenses 13,219 11,882 1,337 11.3 %
Operating income (loss) 1,277 (8,862 ) 10,139 114.4 %
Unrealized loss on investment in unconsolidated entity (1,954 ) — 1,954
Interest income 150 — 150
Dividend income 360 — 360
Unrealized loss on investments (7,861 ) — 7,861
Realized gain on investments 35 — 35
Other expenses (125 ) — 125
Loss before income taxes (8,118 ) (8,862 ) (744 ) (8.4 )%
Income tax expense (1,036 ) 9 ) 1,027 11,411.1 %
Net loss (9,154 ) (8,871 ) 283 3.2 %
Loss from consolidated entities attributable to 9.208 170 9.038 5.316.5 %

noncontrolling interests

Net income attributable to redeemable noncontrolling

interests in Ashford LLC

Net income (loss) attributable to the Company $54 $(8,701 ) $8,755 100.6 %
Advisory Services Revenue. Advisory services revenue increased $11.3 million, or 374.8%, to $14.3 million during
the three months ended September 30, 2015 (the “2015 quarter””) compared to the three months ended September 30,
2014 (the “2014 quarter”). The increase is due to earning revenue from both Ashford Prime and Ashford Trust in the
2015 quarter, as a result of entering into an advisory agreement with Ashford Trust in November 2014 upon our
spin-off. The 2014 quarter only included advisory services revenue from our advisory agreement with Ashford Prime,
which began on November 19, 2013, upon its spin-off from Ashford Trust.

During the 2015 quarter, advisory services revenue was comprised of base advisory fees of $10.8 million,
reimbursable overhead and internal audit, insurance claims advisory and asset management services of $2.1 million
and equity-based compensation of $1.4 million associated with equity grants of Ashford Trust’s and Ashford Prime’s
common stock and LTIP units awarded to our officers and employees. We recorded an offsetting expense in an equal
amount included in “salaries and benefits.” During the 2014 quarter, advisory services revenue was comprised of a base
advisory fee of $2.2 million, reimbursable overhead and internal audit reimbursements of $340,000 and equity-based
compensation of $431,000 associated with equity grants of Ashford Prime’s common stock and LTIP units awarded to
our officers and employees. No incentive fee was earned for the 2015 quarter or the 2014 quarter in connection with
our advisory agreements with Ashford Prime or Ashford Trust.

Other Revenue. Other revenue was $156,000 for the 2015 quarter, which consisted of $141,000 of investment
advisory revenue and $15,000 of lease revenue. There was no other revenue in the 2014 quarter.

48



Edgar Filing: Ashford Inc - Form 10-Q

Salaries and Benefits Expense. Salaries and benefits expense decreased $3.8 million, or 36.4%, to $6.7 million during
the 2015 quarter compared to the 2014 quarter. During the 2015 quarter, salaries and benefits expense included $7.0
million of cash salaries and benefits, $4.8 million of non-cash equity-based compensation and a $5.0 million non-cash
gain associated with our
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deferred compensation plan (“DCP”). The decrease in salaries and benefits was attributable to lower non-cash expense
associated with our DCP of $5.0 million, offset by higher expenses for non-cash equity-based compensation of
$164,000, cash salaries of approximately $779,000, bonuses of approximately $86,000 and payroll tax burden of
$162,000.

In connection with our spin-off, we assumed the DCP obligation, which was modified to give the participants various
investment options including Ashford Inc. common stock for measurement, which options 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. The DCP obligation is carried at fair value with changes in fair
value reflected in earnings. Additionally, as a result 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. During the 2015 quarter, non-cash equity-based
compensation consisted of $2.4 million associated with prior Ashford Trust equity grants, $1.0 million in connection
with stock option grants and $1.4 million associated with equity grants of Ashford Trust’s and Ashford Prime’s
common stock and LTIP units awarded to our officers and employees, in which we record offsetting revenue in an
equal amount. During the 2014 quarter, the $10.6 million of salaries and benefits expense included $6.0 million of
cash salaries and benefits, $4.2 million of non-cash equity-based compensation and $431,000 associated with equity
grants of Ashford Prime’s common stock and L'TIP units awarded to our officers and employees, in which we record
offsetting revenue in an equal amount.

Depreciation Expense. Depreciation expense decreased $96,000, or 114.3%, to $(12,000) during the 2015 quarter
compared to the 2014 quarter, as a result of an adjustment to reduce deprecation expense by $228,000 for an asset that
was not yet placed in service. This decrease was partially offset by higher deprecation expense associated with
furniture, fixtures and equipment additions since September 30, 2014.

General and Administrative Expense. General and administrative expenses increased $5.3 million to $6.5 million
during the 2015 quarter compared to the 2014 quarter, as a result of higher professional fees of $4.1 million, office
expense of $666,000, public company costs of $252,000, director costs of $177,000 and travel and other expenses of
$134,000.

Unrealized Loss on Investment in Unconsolidated Entity. We recorded an unrealized loss on an investment in an
unconsolidated entity of $2.0 million during the 2015 quarter which consisted of an unrealized loss in an
unconsolidated investment fund for which AIM is the investment adviser. We did not have an unrealized loss on an
investment in an unconsolidated entity in the 2014 quarter.

Interest Income. Interest income was $150,000 for the 2015 quarter related to investments in the REHE Fund. There
was no interest income in the 2014 quarter as the REHE Fund began operations in 2015.

Dividend Income. Dividend income was $360,000 for the 2015 quarter related to investments in the REHE Fund.
There was no dividend income in the 2014 quarter as the REHE Fund began operations in 2015.

Unrealized Loss on Investments. Unrealized loss on investments was $7.9 million for the 2015 quarter related to
investments in the REHE Fund and is based on changes in closing market prices during the period. There was no
unrealized gain/loss on investments in the 2014 quarter as the REHE Fund began operations in 2015.

Realized Gain on Investments. Realized gain on investments was $35,000 for the 2015 quarter related to investments
in the REHE Fund. There was no realized gain/loss on investments in the 2014 quarter as the REHE Fund began
operations in 2015.

Other Expenses. Other expenses were $125,000 for the 2015 quarter. There were no other expenses in the 2014
quarter.

Income Tax Expense. Income tax expense increased $1.0 million from $9,000 for the 2014 quarter to $1.0 million for
the 2015 quarter. The increase in income tax expense is primarily due to the provision for federal and state income
taxes for the 2015 quarter. For the 2014 quarter, the Company’s taxable income was “carved out” of Ashford Trust OP, a
partnership, and its wholly-owned disregarded limited liability company which are 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. The income tax expense in the 2014 period is related to Texas
margin tax.
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Loss from Consolidated Entities Attributable to Noncontrolling Interests. The noncontrolling interests in consolidated
entities were allocated a loss of $9.2 million in the 2015 quarter and a loss of $170,000 in the 2014 quarter. At
September 30, 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 $102.0 million. At September 30, 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 Attributable to Redeemable Noncontrolling Interests in Ashford LLC. Noncontrolling interests in Ashford
LLC were allocated net income of $0 in the 2015 quarter. Redeemable noncontrolling interests represented ownership
interests of
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0.2% in Ashford LLC at September 30, 2015. No income was allocated during the 2014 quarter as there were no
noncontrolling interests in the operating partnership prior to our spin-off from Ashford Trust
Nine Months Ended September 30, 2015 Compared to Nine Months Ended September 30, 2014
The following table summarizes the changes in key line items from our condensed statements of operations for the
nine months ended September 30, 2015 and 2014 (in thousands):

Nine Months Ended September

30,

2015 2014 $ Change % Change
Revenue
Advisory services $41,752 $9,245 $32,507 351.6 %
Other 351 — 351
Total revenue 42,103 9,245 32,858 355.4 %
Expenses
Salaries and benefits 29,905 36,503 (6,598 ) (18.1 )%
Depreciation 516 258 258 100.0 %
General and administrative 15,179 3,599 11,580 321.8 %
Total expenses 45,600 40,360 5,240 13.0 %
Operating loss (3,497 ) (31,115 ) (27,618 ) (88.8 )%
Unrealized loss on investment in unconsolidated entity (3,020 ) — 3,020
Interest income 202 — 202
Dividend income 532 — 532
Unrealized loss on investments (10,851 ) — 10,851
Realized gain on investments 1,070 — 1,070
Other expenses (135 ) — 135
Loss before income taxes (15,699 ) (31,115 ) (15,416 ) (49.5 )%
Income tax expense (1,500 ) (44 ) 1,456 3,309.1 %
Net loss (17,199 ) (31,159 ) (13,960 ) (44.8 )%
Loss from cpnsplidated entities attributable to 13,323 170 13,153 7737.1 %
noncontrolling interests
Net loss attributable to redeemable noncontrolling 10 o 10
interests in Ashford LLC
Net loss attributable to the Company $(3,866 ) $(30,989 ) $(27,123 ) (87.5 )%

Advisory Services Revenue. Advisory services revenue increased $32.5 million, or 351.6%, to $41.8 million during
the nine months ended September 30, 2015 (the “2015 period”) compared to the nine months ended September 30, 2014
(the “2014 period”). The increase is due to earning revenue from both Ashford Prime and Ashford Trust in the 2015
period, as a result of entering into an advisory agreement with Ashford Trust in November 2014 upon our spin-off.

The 2014 period only included advisory services revenue from our advisory agreement with Ashford Prime.

During the 2015 period, advisory services revenue was comprised of base advisory fees of $31.7 million and
reimbursable overhead and internal audit, insurance claims advisory and asset management services of $6.4 million.
Advisory services revenue also included $3.6 million of equity-based compensation associated with equity grants of
Ashford Trust’s and Ashford Prime’s common stock and LTIP units awarded to our officers and employees, and we
recorded an offsetting expense in an equal amount which is included in “salaries and benefits.” During the 2014 period,
advisory services revenue was comprised of a base advisory fee of $6.5 million, reimbursable overhead and internal
audit reimbursements of $1.2 million and equity-based compensation of $1.5 million associated with equity grants of
Ashford Prime’s common stock and LTIP units awarded to our officers and employees. No incentive fee was earned
for the 2015 period or the 2014 period in connection with our advisory agreements with Ashford Prime or Ashford
Trust.

Other Revenue. Other revenue of $351,000 for the 2015 period represents consisted $195,000 of other non-advisory
expense reimbursements from Ashford Trust, $141,000 of investment advisory revenue and $15,000 of lease revenue.
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There was no other revenue for the 2014 period.
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Salaries and Benefits Expense. Salaries and benefits expense decreased $6.6 million, or 18.1%, to $29.9 million
during the 2015 period compared to the 2014 period. During the 2015 period, salaries and benefits expense included
$20.7 million of cash salaries and benefits, $15.6 million of non-cash equity-based compensation and a $6.5 million
non-cash gain associated with our DCP. The decrease in salaries and benefits was attributable to lower non-cash
expense associated with our DCP of $6.5 million, and lower non-cash equity-based compensation of $2.3 million,
offset by higher expenses for cash salaries of $1.0 million, bonuses of $462,000 and payroll tax burden of $672,000.
In connection with our spin-off, we assumed the DCP obligation, which was modified to give the participants various
investment options including Ashford Inc. common stock for measurement, which options 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. The DCP obligation is carried at fair value with changes in fair
value reflected in earnings. Additionally, as a result 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. During the 2015 period, non-cash equity-based
compensation consisted of $9.1 million associated with prior Ashford Trust equity grants, $2.9 million in connection
with stock option grants and $3.6 million associated with equity grants of Ashford Trust’s and Ashford Prime’s
common stock and LTIP units awarded to our officers and employees, in which we record offsetting revenue in an
equal amount. During the 2014 period, the $36.5 million of salaries and benefits expense included $18.6 million of
cash salaries and benefits and $16.4 million of non-cash equity-based compensation and $1.5 million associated with
equity grants of Ashford Prime’s common stock and LTIP units awarded to our officers and employees, in which we
record offsetting revenue in an equal amount.

Depreciation Expense. Depreciation expense increased $258,000, or 100.0%, to $516,000 during the 2015 period
compared to the 2014 period, as a result of furniture, fixtures and equipment additions since September 30, 2014.
General and Administrative Expense. General and administrative expenses increased $11.6 million to $15.2 million
during the 2015 period compared to the 2014 period as a result of higher professional fees of $7.2 million, office
expense of $2.2 million, public company costs of $846,000, director costs of $813,000 and travel and other expenses
of $589,000.

Unrealized Loss on Investment in Unconsolidated Entity. We recorded an unrealized loss on an investment in an
unconsolidated entity of $3.0 million in the 2015 period which consisted of an unrealized loss in an unconsolidated
investment fund for which AIM is the investment adviser. We did not have an unrealized loss on an investment in an
unconsolidated entity in the 2014 period.

Interest Income. Interest income was $202,000 for the 2015 period related to investments in the REHE Fund. There
was no interest income in the 2014 period as the REHE Fund began operations in 2015.

Dividend Income. Dividend income was $532,000 for the 2015 period related to investments in the REHE Fund.
There was no dividend income in the 2014 period as the REHE Fund began operations in 2015.

Unrealized Loss on Investments. Unrealized loss on investments was $10.9 million for the 2015 period related to
investments in the REHE Fund and is based on changes in closing market prices during the period. There was no
unrealized gain/loss on investments in the 2014 period as the REHE Fund began operations in 2015.

Realized Gain on Investments. Realized gain on investments was $1.1 million for the 2015 period related to
investments in the REHE Fund. There was no realized gain/loss on investments in the 2014 period as the REHE Fund
began operations in 2015.

Other Expenses. Other expenses was $135,000 for the 2015 period. There were no other expenses in the 2014 period.
Income Tax Expense. Income tax expense increased $1.5 million, from $44,000 for the 2014 period, to $1.5 million
for the 2015 period. The increase in tax expense is due to the provision for federal and state income taxes for the 2015
period. For the 2014 period, the Company’s taxable income was “carved out” of Ashford Trust OP, a partnership, and its
wholly-owned disregarded limited liability company which are 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. The income tax expense in the 2014 period is related to Texas margin tax.

Loss from Consolidated Entities Attributable to Noncontrolling Interests. The noncontrolling interests in consolidated
entities were allocated a loss of $13.3 million in the 2015 period and a loss of $170,000 in the 2014 period. At
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September 30, 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 $102.0 million. At September 30, 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).
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Net Loss Attributable to Redeemable Noncontrolling Interests in Ashford LLC. Noncontrolling interests in Ashford
LLC were allocated net loss of $10,000 in the 2015 period. Redeemable noncontrolling interests represented
ownership interests of 0.2% in Ashford LLC at September 30, 2015. No income was allocated during the 2014

period as there were no noncontrolling interests in the operating partnership prior to our spin-off from Ashford Trust.
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 variable interest entity (“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 the financial statements.

Contractual Obligations and Commitments

There have been no material changes since December 31, 2014, outside the ordinary course of business, to contractual
obligations specified in the table of contractual obligations included in the section “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” included in our 2014 Form 10-K.

Critical Accounting Policies

Our accounting policies that are critical or most important to understanding our financial condition and results of
operations and that require management to make the most difficult judgments are described in the section
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” included in our 2014 Form
10-K. There have been no material changes in these critical accounting policies.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK

We currently do not hold any financial instruments that subject us to market risk.

ITEM 4. 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 September 30, 2015.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.

We noted material weaknesses in our internal control over financial reporting, as of March 31, 2015, related to design
deficiencies in our controls surrounding management’s preparation and review of (i) our interim income tax provision
and (ii) analysis supporting VIE consolidation. We corrected these errors and restated our historical unaudited interim
condensed financial statements as of March 31, 2015. To address the material weaknesses, we have (i) hired additional
accounting personnel, (ii) segregated certain tax and accounting functions to provide for additional review functions
of our income tax provision and technical accounting conclusions with respect to consolidation matters, and (iii)
implemented a practice of hiring outside consultants to assist management in evaluating technical accounting matters,
including but not limited to consolidation matters. See “Risk Factors- We identified material weaknesses in our internal
controls over financial reporting that existed for the three months ended March 31, 2015. If we fail to properly identify
or remediate any future weaknesses or deficiencies, or achieve and maintain effective internal control, our ability to
produce accurate and timely financial statements could be impaired and investors could lose confidence in our
financial statements.”

We previously noted a material weakness in internal control over financial reporting for the period ended December
31, 2014 that resulted from an operational deficiency in our controls surrounding management’s preparation and
review of carve out financial statements. Since discovering the operational deficiency, we have not been required to
prepare additional carve-out financial statements, nor do we expect to do so in the future. However, to address the
identified weakness, we have hired additional accounting personnel and segregated certain accounting functions to
provide for additional review functions. Should the need arise to prepare carve-out financial statements in the future,
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we believe the steps we have taken will eliminate any future similar operational deficiency.
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PART II. OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

We are engaged in various legal proceedings which have arisen but have not been fully adjudicated. The likelihood of
loss from these legal proceedings, based on definitions within contingency accounting literature, ranges from remote
to reasonably 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 on our consolidated financial position or results of operations. However,
the final results of legal proceedings cannot be predicted with certainty and if we fail to prevail in one or more of these
legal matters, and the associated realized losses exceed our current estimates of the range of potential losses, our
consolidated financial position or results of operations could be materially adversely affected in future periods.

ITEM 1A. RISK FACTORS

The discussion of our business and operations should be read together with the risk factors contained in Item 1A of
our 2014 Form 10-K and our Quarterly Report on Form 10-Q, filed with the Securities and Exchange Commission on
March 15, 2015, which describe various risks and uncertainties to which we are or may become subject. These risks
and uncertainties have the potential to affect our business, financial condition, results of operations, cash flows,
strategies, or prospects in a material and adverse manner.

We identified material weaknesses in our internal controls over financial reporting that existed for the three months
ended March 31, 2015. If we fail to properly identify or remediate any future weaknesses or deficiencies, or achieve
and maintain effective internal control, our ability to produce accurate and timely financial statements could be
impaired and investors could lose confidence in our financial statements.

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 in accordance with GAAP. In August 2015, we
became aware of deficiencies in the effectiveness of our controls that led to the following errors in our financial
statements: (i) a misstatement related to income tax expense and deferred tax assets resulting from improper
consideration of carryback potential of certain deferred tax assets in assessing whether it is more likely than not that a
portion of our deferred tax assets will be realized, and (ii) a misstatement relating to the consolidation of certain
private investment funds managed by AIM. These errors indicate design deficiencies in our controls surrounding
management’s preparation and review of (i) our interim income tax provision and (ii) analysis supporting VIE
consolidation. We corrected these errors and restated our historical unaudited interim condensed financial statements
as of March 31, 2015; however the lack of proper controls resulted in material weaknesses in internal control over
financial reporting as defined in Public Company Accounting Oversight Board Auditing Standard No. 5. To address
the material weaknesses, we have (i) hired additional accounting personnel, (ii) segregated certain tax and accounting
functions to provide for additional review functions of our income tax provision and technical accounting conclusions
with respect to consolidation matters, and (iii) implemented a practice of hiring outside consultants to assist
management in evaluating technical accounting matters, including but not limited to consolidation matters.

There can be no assurance that our remedial measures will be sufficient to address the material weaknesses or that our
internal control over financial reporting will not be subject to additional material weaknesses in the future. If the
remedial measures that we take are insufficient to address the material weaknesses or if additional material
weaknesses or significant deficiencies in our internal control are discovered or occur in the future, our consolidated
financial statements may contain material misstatements, and we could be required to restate our financial results.
Additionally, we may encounter problems or delays in implementing any changes necessary for management to make
a favorable assessment of our internal control over financial reporting. If we cannot favorably assess the effectiveness
of our internal control over financial reporting, investors could lose confidence in our financial information and the
price of our common stock could decline.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Purchases of Equity Securities by the Issuer

The following table provides the information with respect to purchases of our common stock during each of the
months in the third quarter of 2015:

. Total Number of Maximum Dollar Value
Total Number Average Price
. . Shares Purchased as  of Shares That May Yet
Period of Shares Paid Per .
Part of a Publicly Be Purchased Under the
Purchased Share
Announced Plan Plan
Common stock:
July 1 to July 31 — $— — $—
August 1 to August 31 — — — —
September 1 to September 30 28 63.45 — —
Total 28 $63.45 —
ITEM 3. DEFAULT UPON SENIOR SECURITIES
None.
ITEM 4. MINE SAFETY DISCLOSURES
None.
ITEM 5. OTHER INFORMATION
None.
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ITEM 6. EXHIBITS
Exhibit  Description
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 as of September 17, 2015 between Archie Bennett, Jr. and Monty J.
Bennett, Remington Holdings GP, LLC, MJB Investments, LP, Mark A. Sharkey, Remington Holdings,
2.2 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)
Amended and Restated Certificate of Incorporation of Ashford Inc. (incorporated by reference to Exhibit
3.1 of Form 10-K, filed on March 24, 2015) (File No. 001-36400)
Certificate of Amendment to the Amended and Restated Certificate of Incorporation dated May 18, 2015
32 (incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed on May 18, 2015) (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 November 6, 2014) (File No. 001-36400)
Letter Agreement, dated as of September 17, 2015 between Ashford Inc. and Ashford Hospitality Trust,
10.1 Inc. (incorporated by reference to Exhibit 10.1 to the Current Report on Form 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
10.2 Inc. (incorporated by reference to Exhibit 10.2 to the Current Report on Form 8-K filed on September 18,
2015) (File No. 001-36400)
Amended and Restated Rights Agreement, dated as of August 12, 2015, between Ashford Inc. and
10.3 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)
Certifications of Chief Executive Officer Pursuant to Rule 13a-14(a) and Rule 15d-14(a) of Securities

2.1

3.1

33

3L1* Exchange Act of 1934, as amended

31.2% Certifications of Chief Financial Officer Pursuant to Rule 13a-14(a) and Rule 15d-14(a) of Securities
) Exchange Act of 1934, as amended

30 1% 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

30 2% 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

The following materials from the Company’s quarterly report on Form 10-Q for the quarter ended September 30, 2015,
are formatted in XBRL (Extensible Business Reporting Language): (i) Condensed Balance Sheets; (ii) Condensed
Statements of Operations and Comprehensive Income (Loss); (iii) Condensed Statement of Equity; (iv) Condensed
Statements of Cash Flows; and (v) Notes to the Condensed Financial Statements. In accordance with Rule 402 of
Regulation S-T, the XBRL related information in Exhibit 101 to this Quarterly Report on Form 10-Q 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.

60



Edgar Filing: Ashford Inc - Form 10-Q

101.DEF XBRL Taxonomy Extension Definition Linkbase Document Submitted electronically with this report.
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.
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SIGNATURES
Pursuant to the requirements 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.

ASHFORD INC.
Date: November 16, 2015 By: /s/ MONTY J. BENNETT
Monty J. Bennett
Chief Executive Officer
Date: November 16, 2015 By: /s/ DERIC S. EUBANKS
Deric S. Eubanks
Chief Financial Officer
36

62



