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The statements in this section describe some of the material risks to our business and should be considered carefully in
evaluating our business and the other information in this Form 10- K. In addition, these statements constitute our cautionary
statements under the Private Securities Litigation Reform Act of 1995, as amended. The following is a summary of the material
risks to our business, all of which are described in more detail below: Risks Related to Our Business and Industry: ® we own
upper upscale and luxury hotels located in urban and resort destinations in an industry that is highly competitive; ® events
beyond our control, including economic slowdowns or recessions, pandemics, natural disasters, civil unrest and terrorism may
harm the operating performance of the hotel industry generally and the performance of our hotels; @ inflation may adversely
affect our financial condition and results of operations; @ system security risks, data protection breaches, cyber- attacks and
systems integration issues could disrupt the information technology network and systems used by us, our suppliers, our third-
party managers or our franchisors; e a significant portion of our hotels are geographically concentrated and, accordingly, we
could be disproportionately harmed by economic conditions, competition, new hotel supply, real and personal property tax rates,
or natural disasters in these areas of the country; @ we face possible risks associated with the physical and transitional effects of
climate change; ® uninsured or underinsured losses could harm our financial condition; @ the operating results of some of our
hotels are significantly reliant upon group and transient business generated by large corporate customers, and the loss of such
customers for any reason could harm our operating results; ® the increased use of virtual meetings and other similar
technologies could lessen the need for business- related travel, and, therefore, demand for rooms in our hotels may be adversely
affected; ® our hotels require ongoing capital investment and we may incur significant capital expenditures in connection with
acquisitions, repositionings and other improvements, some of which are mandated by applicable laws or regulations or
agreements with third parties, and the costs of such renovations, repositionings or improvements may exceed our expectations or
cause other problems; e delays in the acquisition, renovation or repositioning of hotel properties may have adverse effects on
our results of operations and returns to our stockholders; ® accounting for the acquisition of a hotel property or other entity
involves assumptions and estimations to determine fair value that could differ materially from the actual results achieved in
future periods; e volatility in the debt and equity markets may adversely affect our ability to acquire, renovate, refinance or sell
our hotels; ® we may pursue joint venture investments that could be adversely affected by our lack of sole decision- making
authority, our reliance on a co- venturer’ s financial condition and disputes between us and our co- venturer; ® we may be
subject to unknown or contingent liabilities related to recently sold or acquired hotels, as well as hotels we may sell or acquire in
the future; ® we may seek to acquire a portfolio of hotels or a company, which could present more risks to our business and
financial results than the acquisition of a single hotel; ® the sale of a hotel or portfolio of hotels is typically subject to
contingencies, risks and uncertainties, any of which may cause us to be unsuccessful in completing the disposition; e the
illiquidity of real estate investments and the lack of alternative uses of hotel properties could significantly limit our ability to
respond to adverse changes in the performance of our hotels; ® we may issue or invest in hotel loans, including subordinated or
mezzanine loans, which could involve greater risks of loss than senior loans secured by income- producing real properties; ® if
we make or invest in mortgage loans with the intent of gaining ownership of the hotel secured by or pledged to the loan, our
ability to perfect an ownership interest in the hotel is subject to the sponsor’ s willingness to forfeit the property in lieu of the
debt; e one of our hotels is subject to a ground lease with an unaffiliated party, the termination of which by the lessor for any
reason, including due to our default on the lease, could cause us to lose the ability to operate the hotel altogether and may
adversely affect our results of operations; ® because we are a REIT, we depend on third parties to operate our hotels; ® we are
subject to risks associated with our operators’ employment of hotel personnel; ® most of our hotels operate under a brand owned
by Marriott, Hyatt, Hilton ;Hyatt-, Four Seasons or Montage. Should any of these brands experience a negative event, or
receive negative publicity, our operating results may be harmed; @ our franchisors and brand managers may adopt new policies
or change existing policies, which could result in increased costs that could negatively impact our hotels; ® future adverse
litigation judgments or settlements resulting from legal proceedings could have an adverse effect on our financial condition; @
claims by persons regarding our properties could affect the attractiveness of our hotels or cause us to incur additional expenses;
e the hotel business is seasonal and seasonal variations in business volume at our hotels will cause quarterly fluctuations in our
revenue and operating results; ® changes in the debt and equity markets may adversely affect the value of our hotels; ++-o
certain of our hotels have in the past become impaired and additional hotels may become impaired in the future; ® laws and
governmental regulations may restrict the ways in which we use our hotel properties and increase the cost of compliance with
such regulations. Noncompliance with such regulations could subject us to penalties, loss of value of our properties or civil
damages; ® corporate responsibility, specifically related to ESG factors and commitments, may impose additional costs and
expose us to new risks that could adversely affect our results of operations, financial condition and cash flows; e our franchisors
and brand managers may require us to make capital expenditures pursuant to property improvement plans or to comply with
brand standards, and the failure to make the required expenditures could cause the franchisors or hotel brands to terminate the
franchise, management or operating lease agreements e termination of any of our franchlse management or 0perat1ng lease
agreements could cause us to lose business orle : 0 d
tnstraments—; ® the growth of alternative reservation channels could adversely affect our busmess and proﬁtablhty, ° the failure
of tenants in our hotels to make rent payments or otherwise comply with the material terms of our retail and restaurant leases
may adversely affect our results of operations; ® we rely on our corporate and hotel senior management teams, the loss of whom




may cause us to incur costs and harm our business; ® we could be harmed by inadvertent errors, misconduct or fraud that is
difficult to detect; and e if we fail to maintain effective internal control over financial reporting and disclosure controls and
procedures, we may not be able to accurately report our financial results or identify and prevent fraud. Risks-11Risks Related to
Our Debt and Financing: @ we have outstanding debt which may restrict our financial flexibility; ® our debt agreements contain
various covenants, restrictions, requirements and other limitations, and should we default, we may be required to pay

additional fees, provide additional security ;-or repay the-debt-orforfettthe-hotelseeuring-the debt. Defaulting on existing debt
may hmlt our ablllty to access addltlonal debt ﬁnancmg in the future o covenantsirour-debtinstruments-may restrietour

55 distrib stoelholders—e—e ; bt-is-subject to variable interest rates,
which creates uncertainty in the amount of interest expense we W111 incur in the future and may negatively impact our operating
results; ® we may not be able to refinance our debt on favorable terms or at all; and @ our organizational documents contain no
limitations on the amount of debt we can incur so we may become too highly leveraged. Risks Related to Our Status as a REIT:
e if we fail to qualify as a REIT, our distributions will not be deductible by us and our income will be subject to federal and state
taxation; ® even as a REIT, we may become subject to federal, state or local taxes on our income or property; ® dividends
payable by REITs generally do not qualify for the reduced tax rates available for some dividends; e if the leases between our
hotels and the TRS Lessee are not respected as true leases for federal income tax purposes, we would fail to qualify as a REIT; e
we may be subject to taxes in the event our operating leases are not held to be on an arm’ s- length basis; ® the TRS Lessee is
subject to special rules that may result in increased taxes; ® because we are a REIT, we depend on the TRS Lessee and its
subsidiaries to make rent payments to us; ® we may be required to pay a penalty tax upon the sale of a hotel; ® we may be
subject to corporate income tax on certain built- in gains; @ a transaction intended to qualify as a Section 1031 Exchange may
later be determined to be taxable; and e legislative or other actions affecting REITs could have a negative effect on us. Risks
Related to Our Common Stock and Corporate Structure: ® the market price of our equity securities may vary substantially; ®
any future distributions to our common stockholders may vary, and distributions on our common stock may be made in the form
of cash, stock or a combination of both; however, the IRS may disallow our use of stock dividends; @ shares of our common
stock that are or become available for sale could affect the stock price; ® our earnings and cash distributions may affect the
market price of our common stock; @ our stock repurchase program may not enhance long- term stockholder value, could cause
volatility in the price of our common and preferred stock and could diminish our cash reserves; +2-e provisions of Maryland law
and our organizational documents may limit the ability of a third party to acquire control of the Company and may serve to limit
our stock price; and @ our board of directors may change our significant corporate policies without the consent of our
stockholders. The following includes a more detailed discussion of our material risk factors: Risks Related to Our Business and
Industry We own upper upscale and luxury hotels located in urban and resort destinations in an industry that is highly
competitive. The lodging industry is highly competitive. Our hotels compete with other hotels and alternative lodging options
such as timeshare-timeshares , vacation rentals or sharing services such as Airbnb based on location, price, physical attributes,
service levels, brand affiliation and reputation, among many other factors. New hotels may be constructed, creating additional
competition, in some cases without corresponding increases in demand for hotel rooms. Some of our competitors may have
hotels that are better located, have a stronger reputation, or possess superior physical attributes than our hotels. This competition
could reduce occupancy levels and revenue at our hotels, which would harm our operations and limit or slow our future growth.
In addition, in periods of low demand, profitability is negatively affected by the relatively high fixed costs of operating upper
upscale and luxury hotels when compared to other classes of hotels. In addition, our business strategy is predicated on a
lifecycle approach to hotel acquisitions and dispositions, and we may not be successful in identifying or completing acquisitions
or dispositions that are consistent with our strategy. We compete with institutional pension funds, private equity investors, high
net worth individuals, other REITs and numerous local, regional, national and international owners who are engaged in the
acquisition of hotels. We also rely on the foregoing entities as potential purchasers of hotels we seek to sell. These competitors
may affect the supply / demand dynamics and, accordingly, increase the price we must pay for hetels-12hotels or hotel
companies we seek to acquire, and these competitors may succeed in acquiring those hotels or hotel companies themselves.
Furthermore, owners of our potential acquisition targets may find our competitors to be more attractive suitors because they may
have greater financial resources, may be willing to pay more, or may have a more compatible operating philosophy. We believe
that both new hotel construction and new hotel openings were delayed or even cancelled over the past several years due to the
negative effects of the COVID- 19 pandemic on the economy and the lodging industry. In addition, we believe construction
supply constraints, the cost and availability of financing, and inflationary pressures on the cost of building materials will
continue to discourage new hotel supply in many markets although some markets will experience new hotel openings at or
greater than histerte-historical levels. We are unable to predict certain market changes including changes in the supply of, or
demand for, similar real properties in a particular area. If we pay higher prices for hotels, our profitability may be reduced. Also,
future acquisitions of hotels or hotel companies may not yield the returns we expect and, if financed using our equity, may result
in stockholder dilution. In addition, our profitability may suffer because of acquisition- related costs, and the integration of such
acquisitions may cause disruptions to our business and may strain management resources. Events beyond our control, including
economic slowdowns or recessions, pandemics, natural disasters, civil unrest and terrorism may harm the operating performance
of the hotel industry generally and the performance of our hotels. The operating and financial performance of the lodging
industry has traditionally been closely linked with the performance of the general economy. Our hotels are classified as either
upper upscale or luxury hotels. In an-periods of economic dewnturnorreeesstonrdifficulties, including those caused by
pandemics , these types of hotels may be more susceptible to a decrease in revenue, as compared to hotels in other categories
that have lower room rates in part because upper upscale and luxury hotels generally target business and leisure travelers, and



these groups may ie-reduce travel costs by limiting travel or by using
lower cost accommodatlons In addltlon operating results at our hotels in resort markets may be negatrvely affected by
reduced demand from domestic travelers ¢4 ; : :

beentifted;-and by changes in the value of the U. S. dollar in relation to other currencies , which may make 1nternat10na1 travel
more affordable; whereas operating results at our hotels in key-gateway markets may be negatrvely affected by reduced demand
from international travelers due to financial conditions in their home countries or a material strengthening of the U. S. dollar in
relation to other currencies which makes travel to the U. S. less affordable. Also, volatility in transportation fuel costs, increases
in air and ground travel costs, decreases i in arrlme eapa(:lty, and prolonged perrods of inclement weather i in our markets may
reduce the demand for our hotels. diffte d b A

Natural disasters, 01V11 unrest and terrorlsm may also negatlvely impact our operations. We own five-hotels located in erdﬁre—
prone or seismically active areas of California and stxhotels located in areas that have an increased potential to experience
hurricanes fF-}eﬂda—Hawaﬂ—&ﬂd—I:etﬂs-}aﬂa)— In addltlon we own feur-hotels that are located in concentrated business sectors in
major cities wash that may be subject to higher- than- normal risk of
terrorist attacks. We have acqulred and mtend to maintain comprehenswe insurance on each of our hotels, including liability,
terrorism, fire and extended coverage, of the type and amount that we believe are customarily obtained for or by hotel owners.
We cannot guarantee that such coverage will continue to be available at reasonable coverage levels, at reasonable rates or at
reasonable deductible levels. Additionally, deductible levels are typically higher for earthquakes, floods and named
windstorms, and there remains considerable uncertainty regarding the extent and adequacy of terrorism coverage that will be
available to protect our interests in the event of future terrorist attacks that impact our hotels. Accordingly, our financial results
may be harmed if any of our hotels are damaged by natural disasters or terrorist attacks resulting in losses (either insured or
uninsured) or causing a decrease in average daily room rates and / or occupancy. Even in the absence of direct physical damage
to our hotels, the occurrence of any natural disasters, terrorist attacks, military actions, outbreaks of diseases, or other casualty
events, may have a material adverse effect on our business, the impact of which could result in a material adverse effect on our
financial condition, results of operations and our ability to make distributions to our stockholders. Inflation may adversely affect
our financial condition and results of operations. Before moderating in 2023 and 2024, Inflatien-inflation in the United States,
Europe and other geographies hasrisenrrose in 2022 to levels not experienced in recent decades. Inereasiig-Future increases in
inflation could adversely affect consumer confidence, which could reduce consumer purchasing power and demand for lodging.
Additionally, inflation affects our expenses, including, without limitation, by increasing such costs as wages, employee- related
benefits, food costs, commodity costs, including those used to renovate or reposition our hotels, property taxes, property and
liability insurance, utilities, and borrowing costs. We rely on our hotel operators to adjust room rates and pricing for hotel
services to reflect the effects of inflation. However, previously contracted rates, competitive pressures or other factors may limit
the ability of our operators to respond to inflation. As a result, our expenses may increase at higher rates than our revenue.
Systenr13System security risks, data protection breaches, cyber- attacks and systems integration issues could disrupt the
information technology network and systems used by us, our suppliers, our third- party managers or our franchisors, and any
such disruption could reduce our expected revenue, increase our expenses, compromise confidential information, damage our
reputation, increase our potential liability and adversely affect our common stock price. We and our third- party managers and
franchisors rely on information technology networks and systems, including the internet, to access, process, transmit and store
electronic customer and financial information. The systems operated by our third- party managers and franchisors require the
collection and retention of large volumes of our hotel guests’ personally identifiable information, including credit card numbers.
Our third- party managers and franchisors may store and process such proprietary and customer information on systems located
at our hotels and other hotels that they operate and manage, their corporate locations and at third- party owned facilities,
including, for example, in a third- party hosted cloud environment. In addition to the systems operated by our third- party
managers and franchisors, we have our own eerperate-technologies and systems to support our corporate business. Certain of
our third- party managers and their service providers have been subject to, and previously publicly released statements
disclosing, cyber- attacks and / or unauthorized access to their guest reservation, point- of- sale systems and other sensitive
databases, some of which have or may have impacted our hotels and guests who have used our hotels’ services or amenities. The
risk of a security breach or disruption, particularly through cyber- attack or cyber intrusion, including by computer hackers,
nation- state affiliated actors and cyber terrorists, has generally increased as the number, intensity and sophistication of
attempted attacks and intrusions from around the world has increased. Our information network and systems and the information
networks and systems used by our third- party managers and franchisors can be vulnerable to threats such as: system, network or
internet failures; computer hacking or business disruption, including through network- and email- based attacks; cyber-
terrorism; viruses, worms, ransomware or other malicious software programs; social engineering; and employee error,
negligence or fraud. Any compromise of the function, security and availability of our network and systems or the networks and
systems of our third- party managers and franchisors could result in disruptions to operations, misappropriated or compromised
confidential hotel or hotel guest information, systems disruptions, the shutdown of our hotels, exploited security vulnerability of
our respective networks, delayed sales or bookings, lost guest reservations, damage to our reputation or the reputations of our
third- party managers and franchisors, increased costs and lower margins. The costs te-for us to eliminate or alleviate cyber or
other security problems could be significant, and our efforts to address these problems may not be successful and could result in
interruptions, delays, cessation of service and loss of existing or potential business at our hotels. Any of these events could




adversely affect our financial results, common stock price and reputation, lead to unauthorized +4diselosare—- disclosure of
confidential information, result in delayed or misstated financial reports, monetary losses or regulatory penalties and subject us
to potential litigation and liability. Portions of our information technology infrastructure or that of our third- party managers and
franchisors also may experience interruptions, delays or cessations of service or produce errors in connection with systems
installation, integration or migration work that takes place from time to time. We or our third- party managers and franchisors
may not be successful in implementing new systems and transitioning data, or may procure hardware or operating system
software and applications from third- party suppliers that may contain defects in design or manufacture, which could cause
business disruptions and be more expensive, time consuming and resource- intensive. Such disruptions could adversely impact
the ability of our third- party managers and franchisors to fulfill reservations for guestrooms and other services offered at our
hotels or to deliver to us timely and accurate financial information. Although we have taken steps to protect the security of our
information systems and the data maintained in these systems, there can be no assurance that the security measures we have
taken will prevent failures, inadequacies, or interruptions in system services, or that system security will not be breached
compromised through physical or electronic breaches break—ins-, spoofed emails, phishing attacks, computer viruses, cyber
extortionists or attacks by hackers. In addition, we rely on the security systems of our third- party managers and franchisors to
protect proprietary and customer information from these threats. We and our third- party managers and operators may be unable
to identify, investigate or remediate cyber events or incidents because attackers are increasingly using techniques and tools
(including artificial intelligence and machine learning) designed to avoid detection, te-circumvent security controls, and te
remove or obfuscate forensic evidence . Further, any adoption of artificial intelligence by us or by third parties may pose
new security challenges . Our third- party managers and franchisors carry cyber insurance policies to protect and offset a
portion of the potential costs that may be incurred from a security breach. Additionally, we have a cyber insurance policy to
cover breaches of our corporate infrastructure and systems and to provide supplemental coverage above that the-eeverage
carried by our third- party managers and franchisors. We cannot guarantee that such coverage will continue to be available at
reasonable coverage levels, at reasonable rates or at reasonable deductible levels. Our policy is subject to limits and sub- limits
for certain types of claims, and we do not expect that this policy will cover all of the losses that we could experience from these
exposures. Despite various precautionary steps to protect our hotels from losses resulting from cyber- attacks, hewever-any
occurrence of a cyber- attack could still result in losses at our properties, which could affect our results of operations. A-14A
significant portion of our hotels are geographically concentrated and, accordingly, we could be disproportionately harmed by
economic conditions, competition, new hotel supply, real and personal property tax rates, or natural disasters in these areas of
the country. As of December 31, 2623-2024 , most of our hotels were geographically concentrated in California, Florida ane-,
Hawaii , and Washington DC as follows: Percentage of Percentage of Total Number of Hotels Total Rooms
Consolidated RevenueCatifornia-RevenueNorthern California 5-3 39-14 % 44-21 % Southern California 2 22 % 22 %
Florida 3 +9-%—17 % 13 % Hawaii | 8 % 4715 % Washington DC 1 11 % 10 % The concentration of our hotels in
California, Florida and-, Hawaii , and Washington DC exposes our business to economic conditions, competition, new hotel
supply, and real and personal property tax rates unique to these locales. In addition, natural disasters in these locales would
disproportionately affect our hotel portfolio. The economies and tourism industries in these locales, in comparison to other parts
of the country, are negatively affected to a greater extent by changes and downturns in certain industries, including the
entertainment, high technology ane-, financial industries , and governmental agencies . It is also possible that because of our
California, Florida ane~, Hawaii , and Washington DC concentrations, a change in laws applicable to such hotels and the
lodging industry may have a greater impact on us than a change in comparable laws in another geographical area in which we
have hotels. Adverse developments in these locales could harm our revenue or increase our operating expenses. We face
possible risks associated with the physical and transitional effects of climate change. We are subject to the risks associated with
the physical effects of climate change, which can include more frequent or severe storms, hurricanes, flooding, tornados,
extreme temperatures, droughts and wildfires, any of which could have a material adverse effect on our hotels, operating results
and cash flows. To the extent climate change causes changes in weather patterns, our coastal markets could experience increases
in storm intensity and rising sea- levels causing damage to our hotels. As a result, we could become subject to significant losses
and / or repair costs that may or may not be fully covered by insurance. Other markets may experience prolonged variations in
temperature or precipitation that may limit access to the water needed to operate our hotels, increase the sumber-frequency or
{ength-duration of power outages, or significantly increase energy costs, which may subject those hotels to additional
regulatory burdens, such as limitations on water usage or stricter energy efficiency standards. Climate change also may affect
our business by increasing the cost +5er-or limiting the availability of property insurance on terms we find acceptable in areas
most vulnerable to such events, increasing operating costs at our hotels, such as the cost of water or energy, and requiring us to
expend funds-financial resources as we seek to mitigate, repair and protect our hotels against such risks. We are subject to the
climate change risks associated with the transitional effects to a low carbon scenario, which can include increased regulation for
building efficiency and equipment specifications, increased regulations or investor requirements for Envirenmentat
environmental and Seetat-social disclosures, increased cost of goods and raw materials and increased costs to manage the shift
in consumer preferences. In an effort to mitigate the impact of climate change, our hotels could become subject to increased
governmental laws and regulations mandating energy efficiency standards, the usage of sustainable energy sources and updated
equipment specifications which may require additional capital investments or increased operating costs. Climate change may
also affect our business by shifting consumer preferences to sustainable travel or by changing the eomparative-relative
attractiveness of certain travel locations, and as a result, some of our hotels may be more or less in demand in the future. Our
hotels may be subject to additional costs to manage consumer expectations for sustainable buildings and hotel operations. There
can be no assurance that climate change will not have a material adverse effect on our hotels, operating results or cash flows.
Uninsured or underinsured losses could harm our financial condition, results of operations and ability to make distributions to



our stockholders. Various types of litigation losses and catastrophic losses, such as those due to wars, terrorist acts, earthquakes,
floods, hurricanes, pollution, climate change or other environmental matters, generally are either uninsurable or not
economically insurable, or may be subject to insurance coverage limitations, such as large deductibles or co- payments. Should
an uninsured loss or a loss in excess of insured limits occur, we could lose all or a portion of the capital we have invested in a
hotel, as well as the anticipated future revenue from the hotel. In that event, we might nevertheless remain obligated for any
notes payable or other financial obligations related to the property, in addition to obligations to our ground lessor, franchisors
and managers. 15 We own Five-ofour-hotels aretoeated-in states that have California;-whieh-has-beer-historically at
experienced a greater risk of certain catastrophic acts of nature, 1nc1ud1ng Wlldﬁres ecarthquakes ane-, mudshdes strong
wmds, troplcal storms, and hurrlcanes than other states —tra 0 watta

event of a catastrophlc loss our insurance coverage may not be sufﬁment to cover the full current market Value or replacement
cost of our lost investment. Inflation, changes in building codes and ordinances, environmental considerations and other factors
might also keep us from using insurance proceeds to replace or renovate a hotel after it has been damaged or destroyed. Under
those circumstances, the insurance proceeds we receive might be inadequate to restore our economic position on the damaged or
destroyed hotel. Acts of nature that do not result in physical loss at our hotels could diminish the desirability of our hotel” s
location, resulting in less demand by travelers. Property and casualty insurance, including coverage for terrorism, can be
difficult or expensive to obtain. When our existing insurance policies expire, we may encounter difficulty in obtaining or
renewing property or casualty insurance on our hotels at the same levels of coverage and under similar terms. Such insurance
may be more limited and for some catastrophic risks (e. g., earthquake, fire, flood and terrorism) may not be generally available
at current levels. Even if we are able to renew our policies or to obtain new policies at levels and with limitations consistent with
our current policies, we cannot be sure that we will be able to obtain such insurance at premium rates that are commercially
reasonable. If we are unable to obtain adequate insurance on our hotels, it could cause us to be in default under certain covenants
of our indebtedness or other contractual commitments we have to our ground lessor, franchisors and managers which require us
to maintain adequate insurance on our properties to protect against the risk of loss. If this were to occur, or if we were unable to
obtain adequate insurance and our properties experienced damages which would otherwise have been covered by insurance, it
could harm our financial condition and results of operations. In addition, there are other risks, such as certain environmental
hazards, that may be deemed to fall completely outside the general coverage limits of our policies or may be uninsurable or too
expensive to justify coverage. We also may encounter challenges with an insurance provider regarding whether it will pay a
particular claim that we believe to be covered under our policy. The operating results of some of our hotels are significantly
reliant upon group and transient business generated by large corporate customers, and the loss of such customers for any reason
could harm our operating results. Group contract business and room nights generated by large corporate transient customers can
significantly impact our hotels’ operating results. These contracts and customers vary from hotel to hotel and change from time
to time. Such group contracts are typically for a limited period of time after which they may be put up for competitive bidding.
The impact and timing of large events are not always easy to predict. Some of these contracts and events may also be cancelled,
which could reduce our expectations for +6fature--- future revenues or result in potential litigation in order to collect
cancellation fees. As a result, the operating results for our individual hotels can fluctuate as a result of these factors, possibly in
adverse ways, and these fluctuations can affect our overall operating results. The increased use of virtual meetings and other
similar technologies could lessen the need for business- related travel, and, therefore, demand for rooms in our hotels may be
adversely affected. The COVID- 19 pandemic caused a significant decrease in business- related travel as companies
increasingly utilized virtual meetings in response to travel restrictions and to protect the health and safety of their employees.
While business transient demand has improved #n2022-and-2023-, it remained-remains below pre- pandemic levels at some of
our hotels. The increased use of teleconferencing and video- conference technology by businesses may continue in the future,
which could result in a sustained reduction in business travel. To the extent that such technologies, or new technologies, play an
increased role in business interactions and the need for business- related travel decreases, demand for hotel rooms may decrease
and our hotels could be adversely affected. Our hotels require ongoing capital investment and we may incur significant capital
expenditures in connection with acquisitions, repositionings , and other improvements, some of which are mandated by
applicable laws or regulations or agreements with third parties, and the costs of such renovations, repositionings , or
improvements may exceed our expectations or cause other problems. In addition to capital expenditures required by our
management ;-and franchise anedoean-agreements, from time to time we wilkneed to make capital expenditures to comply with
applicable laws and regulations, to remain competitive with other hotels and to maintain the economic value of our hotels. We
also may need to make significant capital improvements to hotels that we acquire. During 2024 and 2023 and-2622-, we
invested $ 157. 4 million and $ 110. 1 million ard-$428—-6-milhien-into our hotels, respectively, which included substantial &
transformative renovationrrenovations and conversions of the Renaissance Long Beach and Renaissance Washington DC
assoetated-with-the-hotels-eenversion-to Marriott Long Beach Downtown and The Westin Washington, DC Downtown ,
respectively, and a soft goods renovation at Wailea Beach Resort the HyattRegeney-SanFranetseo-. [n addition, in 2023, we
began a substantial renevations— renovation of The Confidante Miami Beach aﬁd—t-he—Renaissaﬁee—I:eﬂg—Beaeh—m preparation
for-their-of its eonversions— conversion to Andaz Miami Beach and-Ma vels-. Occupancy
and ADR are often affected by the maintenance and capital improvements at a hotel espec1a11y if the malntenance or
improvements are not completed on schedule or if the improvements reguire-result in significant disruption at the hotel. The
costs of capital improvements we need or choose to make could harm our financial condition and reduce amounts available for
distribution to our stockholders. These capital improvements may give rise to the following additional risks, among others: 16 ®
construction cost overruns and delays, including inflationary-commodity cost increases to-eommodity-eostsresulting from
inflation or the implementation of tariffs, and delays due to supply chain disruptions; e a possible shortage of available cash




to fund capital improvements and the related possibility that financing for these capital improvements may not be available to us
on affordable terms; ® uncertainties as to market demand or a loss of market demand after capital improvements have begun; ®
disruption in service and room availability causing reduced demand, occupancy and rates; ® possible environmental problems;
and e disputes with managers or franchisors regarding our compliance with the requirements under the relevant management,
operating lease or franchise agreement. Delays in the acquisition, renovation or repositioning of hotel properties may have
adverse effects on our results of operations and returns to our stockholders. Delays we encounter in the acquisition, renovation
and repositioning of hotel properties could adversely affect investor returns. Our ability to purchase speeifie-assets and
complete renovation and repositioning projects will depend, in part, on the amount of our available cash at-a-giventime-.
Renovation or repositioning pregrams-projects may take longer ane-, cost more than initially expected —Fherefore-, we-may
experienee-delays-inreeetving-and negatively impact the amount of operating cash distributions we receive from such hotels.
If our projections are inaccurate, we may not achieve our anticipated returns. Accounting for the acquisition of a hotel property
or other entity involves assumptions and estimations to determine fair value that could differ materially from the actual results
achieved in future periods. Accounting for the acquisition of a hotel property or other entity requires an analysis of the
transaction to determine if it qualifies as the purchase of a business or an asset. Such analysis requires subjective inputs and
estimates, and the result of our prior analyses, and any future analyses, affects both our balance sheet and our statement of
operations. Accounting for the acquisition of a hotel property or other entity requires either allocating the purchase price to the
assets acquired and the liabilities assumed in the transaction at their respective relative fair values for an asset acquisition or
recording the assets and liabilities at their estimated fair values with any excess consideration above net assets going to goodwill
for a business combination. The determination of fair value is subjective and is based in part on assumptions and estimates that
could differ materially from the actual results in future periods. Should our allocations be incorrect, our assets and liabilities may
be overstated or +7understated--- understated , which may also affect depreciation expense on our consolidated statement of
operations. In addition, should any of our allocations overstate our assets, we may be at risk of incurring an impairment charge.
Volatility in the debt and equity markets may adversely affect our ability to acquire, renovate, refinance or sell our hotels.
Volatrhty in the global ﬁnanmal markets may have a material adverse effect on our financial condltlon or results of operatlons

may reduce the amount of capltal that is avallable to ﬁnance real estate Wthh in turn may limit our ability to finance the
acquisition of hotels or the ability of purchasers to obtain financing for hotels that we wish to sell, either of which may have a
material adverse impact on revenues, income and / or cash flow. We have historically used capital obtained from debt and
equity markets to acquire, renovate and refinance hotel assets. If these markets become difficult to access as a result of low
demand for debt or equity securities, higher capital costs and interest rates, a low value for capital securities (including our
common or preferred stock) and more restrictive lending standards, our business could be adversely affected. In particular, rising
increases in interest rates could make it more difficult or expensive for us to obtain debt or equity capital #the-fatare-. Similar
factors could also adversely affect the ability of others to obtain capital and therefore could make it more difficult for us to sell
hotel assets. We may pursue joint venture investments that could be adversely affected by our lack of sole decision- making
authority, our reliance on a co- venturer’ s financial condition and disputes between us and our co- venturer. We have-eo-
trvested;-and-may co- invest in the future ;-with third parties through partnerships, joint ventures or other entities, acquiring
noncontrolling interests in or sharing responsibility for managing the affairs of a property, partnership, joint venture or other
entity. Accordingly, we may not be in a position in the future to exercise sole decision- making authority regarding another
property, partnership, joint venture or other entity. Investments in partnerships, joint ventures or other entities may, under certain
circumstances, involve risks not present were a third party not involved, including the possibility that partners or co- venturers
might become bankrupt or fail to fund their share of required capital contributions. Partners or co- venturers may have economic
or other business interests or goals which are inconsistent with our business interests or goals and may be in a position to take
actions contrary to our policies or objectives. Such inrvestments-17investments may also have the potential risk of impasses on
decisions, such as a sale, because neither we nor the partner or co- venturer would have full control over the partnership or joint
venture. Disputes between us and partners or co- venturers may result in litigation or arbitration that would increase our
expenses and prevent our officers and / or trustees from focusing their time and effort on our business. Consequently, actions by,
or disputes with, partners or co- venturers might result in subjecting properties owned by the partnership or joint venture to
additional risk. In addition, we may in certain circumstances be liable for the actions of our third- party partners or co-
venturers. We may be subject to unknown or contingent liabilities related to recently sold or acquired hotels, as well as hotels
we may sell or acquire in the future. Our recently sold or acquired hotels, as well as hotels we may sell or acquire in the future,
may be subject to unknown or contingent liabilities for which we may be liable to the buyers or for which we may have no
recourse, or only limited recourse, against the sellers. In general, the representations and warranties provided under our
transaction agreements related to the sale or purchase of a hotel may survive for a defined period of time after the completion of
the transaction. Furthermore, indemnification under such agreements may be limited and subject to various materiality
thresholds, a significant deductible, or an aggregate cap on losses. As a result, there-ts-ne-gaarantee-that-we may witbnetbe
obligated to reimburse buyers for their losses or thatwe-wit-be able-unable to recover any-ameunts-with-respeette-losses due to
breaches by sellers of their representations and warranties. In addition, the total amount of costs and expenses that may be
incurred with respect to the unknown or contingent liabilities may exceed our expectations, and we may experience other
unanticipated adverse effects, all of which could adversely affect our operating results and cash flows. We may seek to acquire
a portfolio of hotels or a company, which could present more risks to our business and financial results than the acquisition of a
single hotel. We have acquired in the past, and may acquire in the future, multiple hotels in single transactions. We may also
seek to acquire companies that own hotels. Multiple hotel and company acquisitions ;hewevers-are generally more complex than



single hotel acquisitions and, as a result, the risk that they— the swi-transaction may not be completed is greater. These
acquisitions may also result in our owning hotels in new markets, which places additional demands on our ability to actively
asset manage the hotels. In addition, we may be required by a seller to purchase a group of hotels as a portfolio, even though one
or more of the hotels in the portfolio do not meet our investment criteria. In those events, we expect to attempt to sell the hotels
that do not meet our investment criteria ;-but may not be able to do so on acceptable terms, or if successful, the sales may be
recharacterized by the IRS as dealer sales and subject to a 100 % 48 prohibited transactions ” tax on any gain. These hotels
may harm our operating results if they operate below our underwriting or if we sell them at a loss. Also, a portfolio of hotels
may be more difficult to integrate with our existing hotels than a single hotel, may strain our management resources , and may
make it more difficult to find one or more management companies to operate the hotels. Any of these risks could harm our
operating results. The sale of a hotel or portfolio of hotels is typically subject to contingencies, risks and uncertainties, any of
which may cause us to be unsuccessful in completing the disposition. As part of our ongoing portfolio management strategy, on
an opportunistic basis, we may selectively sell hotel properties that we believe no longer meet our ownership criteria, are
unlikely to offer long- term returns in excess of our cost of capital, will achieve a sale price in excess of our internal valuation, or
that have high risk relative to their anticipated returns. We may not be successful in completing the sale of a hotel or portfolio of
hotels, which may negatively impact our business strategy. Hotel sales are typically subject to customary risks and uncertainties.
In addition, there may be contingencies related to, among other items, seller financing, franchise agreements, ground leases and
other agreements. As such, we can offer no assurances as to whether any closing conditions will be satisfied on a timely basis or
at all, or whether the closing of a sale will fail to occur for these or any other reasons. The illiquidity of real estate investments
and the lack of alternative uses of hotel properties could significantly limit our ability to respond to adverse changes in the
performance of our hotels and harm our financial condition. Because commercial real estate investments are relatively illiquid,
our ability to promptly sell one or more of our hotels in response to changing economic, financial , and investment conditions is
limited. The real estate market, including the market for our hotels, is affected by many factors, such as general economic
conditions, availability of financing, interest rates , and other factors, including supply and demand, that are beyond our control.
We may not be able to sell any of our hotels on favorable terms. If we elect to sell a hotel, it may take a long time to find a
willing purchaser and to close the sale of a hotel. Should we deeidete-sell a hotel during the term of its that-heteP-s-management
agreement, we may have to pay termination fees to the applicable management company, which payment could be substantial.
In addition, hotels may not be readily converted to alternative uses if they were to become unprofitable due to competition, age
of improvements, decreased demand or other factors. The conversion of a hotel to alternative uses would also generally require
substanttal-18substantial capital expenditures and may give rise to substantial payments to our franchisors, management
companies and fenders-other parties . We may be required to expend funds to correct defects or to make improvements before a
hotel can be sold. We may not have funds available to correct those defects or to make those improvements and, as a result, our
ability to sell the hotel would be restricted. In acquiring a hotel, we may agree to lock- out provisions that materially restrict us
from selling that hotel for a period of time or impose other restrictions on us, such as a limitation on the amount of debt that can
be placed or repaid on that hotel to address specific concerns of sellers. These factors and any others that would impede our
ability to respond to adverse changes in the performance of our hotels could harm our financial condition and results of
operations. We may issue or invest in hotel loans, including subordinated or mezzanine loans, which could involve greater risks
of loss than senior loans secured by income- producing real properties. We have invested in hotel loans, and may invest in
additional loans in the future, including mezzanine loans that take the form of subordinated loans secured by second mortgages
on the underlying real property or loans secured by a pledge of the ownership interests of the entity owning the real property,
the entity that owns the interest in the entity owning the real property or other assets. These types of investments involve a
higher degree of risk than direct hotel investments because the investment may become unsecured as a result of foreclosure by
the senior lender. In the event of a bankruptcy of the entity providing the pledge of its ownership interests as security, we may
not have full recourse to the assets of such entity, or the assets of the entity may not be sufficient to satisfy our mezzanine loan.
If a borrower defaults on our mezzanine loan or debt senior to our loan, or in the event of a borrower bankruptcy, our mezzanine
loan will be satisfied only after the senior debt. As a result, we may not recover some or all of our investment. In addition,
mezzanine loans may have higher loan- to- value ratios than conventional mortgage loans, resulting in less equity in the real
property and increasing the risk of loss of principal. If we make or invest in mortgage loans with the intent of gaining
ownership of the hotel secured by or pledged to the loan, our ability to perfect an ownership interest in the hotel is subject to the
sponsor’ s willingness to forfeit the property in lieu of the debt. If we invest in a mortgage loan or note secured by the equity
interest in a property with the intention of gaining ownership through the foreclosure process, the time it will take for us to
perfect our interest in the property may depend on the sponsor’ s willingness to cooperate during the foreclosure process. The
sponsor may elect to file bankruptcy which could materially impact our ability to perfect our interest in the property and could
result in a loss on our investment in the debt or note. +96ne--- One of our hotels is subject to a ground lease with an unaffiliated
party, the termination of which by the lessor for any reason, including due to our default on the lease, could cause us to lose the
ability to operate the hotel altogether and may adversely affect our results of operations. Our rights to use the underlying land at
the Hilton San Diego Bayfront is based upon our interest under a long- term lease with an unaffiliated party , which expires in
2071 . Pursuant to the lease terms, thetease-expirestnr20H-and-we are required to pay all rent due and comply with all other
lessee obligations. Payments under the ground lease increase at regular intervals by the applicable Consumer Price Index. The
lease requires a reassessment of the rent payments for due-after2625-2026 and thereafter , agreed upon by both us and the
lessor. Any pledge of our interest in the ground lease requires the consent of the lessor. As a result, in the future, we may not be
able to sell, assign, transfer or convey our lessee’ s interest in the hotel absent the lessor’ s consent even if the transaction may
be in the best interest of our stockholders. The lessor may require us, at the expiration or termination of the remaining ground
lease, to surrender or remove any improvements, alterations or additions to the land at our own expense. The lease also



generally requires us to restore the premises following a casualty and to apply in a specified manner any proceeds received in
connection therewith. We may have to restore the premises if a material casualty, such as a fire or an act of nature, occurs and
the cost thereof may exceed available insurance proceeds. Because we are a REIT, we depend on third parties to operate our
hotels, which could harm our results of operations. In order to qualify as a REIT, we cannot directly or indirectly operate our
hotels. Accordingly, we must enter into management or operatmg lease agreements (together management agreements ”) W1th
eligible independent contractors to manage our hotels. Fh : ation
eurhotels—As of December 31, 2623-2024 ., our third- party managers consrsted of Four Seasons Hrlton Hyatt IHR Marrlott
Montage, Sage and Singh. We—depeﬂd-en—t-hese-These independent management companies control the daily operations of our
hotels and we rely on them to operate our hotels as provrded in the apphcable management agreements 19If :Phtts—even—l-ﬂwe

3 hotels—We-canonlysee ss-f-a management company Vlolates the terms of'its appllcable
management agreement w-tt-h—us—or farls to meet performance objectives set forth in the applicable management agreement, ane
then-we can seek redress but our remedies may be limited by the terms of the management agreement. A failure by our
management companies to successfully manage our hotels could lead to an increase in our operating expenses or a decrease in
our revenue, or both, which may affect the TRS Lessee’ s ability to pay us rent and would reduce the amount available for
dividends on our common stock and our preferred stock. In addition, the management companies may operate other hotels that
may compete with our hotels or divert attention away from the management of our hotels. While our management agreements
typically provide for mtted-contractual penalties in the event that we terminate the applicable management agreement upon an
event of default, such terminations could result in significant disruptions at the affected hotels. If we were to terminate any of
these agreements and enter into new agreements with different hotel operators, we cannot assure you that any new management
agreement would contain terms that are favorable to us, or that a new management company would be successful in managing
our hotels. If any of the foregoing occurs at franchised hotels, our relationships with the franchisors may be damaged, and we
may be in breach of one or more of our franchise er-management-agreements. We are subject to risks associated with our
operator’ s employment of hotel personnel, which could increase our expenses or expose us to additional liabilities. Our third-
party managers are responsible for hiring and maintaining the labor force at each of our hotels. Although we do not directly
employ or manage employees at our hotels, we are still subject to many of the costs and risks generally associated with the hotel
labor force. Increases in minimum wages, labor shertages, or changes in swetk-workplace rules ;-and regulations could
negatively impact our operating results. Additionally, from time to time, hotel operations may be disrupted as a result of strikes,
lockouts, public demonstrations , or other negative actions and publicity. We also may incur increased legal costs and indirect
labor costs as a result of contract disputes involving our third- party managers and their labor force or other events. The
resolution of labor disputes or re- negotiated labor contracts could lead to increased labor costs, a significant component of our
costs, either by increases in wages or benefits or by changes in work rules that raise hotel operating costs. We generatty-do not
have the ability to affeet-determine the outcome of these negotiations. 20Mest-- Mest of our hotels operate under a brand
owned by Marriott, Hyatt, Hilton ;Hyatt-, Four Seasons or Montage. Should any of these brands experience a negative event, or
receive negative publicity, our operating results may be harmed. As of December 31, 2623-2024 , all of our hotels except the
Oceans Edge Resort & Marina are operated under the following widely recognized lodging industry brands: Marriott, Hyatt,
Hilton s Hyatt-, Four Seasons and Montage. As a result, a significant eeneentration-component of our success is dependent in
part on the success of these companies and their respective brands. Consequently, if market recognition or the positive
perception of any of these companies is reduced or compromised, the goodwill associated with their respective brands on our
hotels may be adversely affected, which may have an adverse effect on our results of operations, as well as our ability to make
distributions to our stockholders. Additionally, any negative perceptions or negative impact to operating results from any
proposed or future consolidations between nationally recognized brands could have an adverse effect on our results of
operations, as well as our ability to make distributions to our stockholders. Our franchisors and brand managers may adopt new
policies or change existing policies, which could result in increased costs that could negatively impact our hotels. Our
franchisors and brand managers incur certain costs that are allocated to our hotels subject to our franchise, management, or
operating lease agreements. Those costs may increase over time or our franchisors and brand managers may elect to introduce
new programs that could increase costs allocated to our hotels. In addition, certain policies, such as our third- party managers’
frequent guest programs, may be altered resulting in reduced revenue or increased costs to our hotels. Future-20Future adverse
litigation judgments or settlements resulting from legal proceedings could have an adverse effect on our financial condition. In
the normal course of our business, we are involved in various legal proceedings, including those involving our third- party
managers that relate to the management of our hotels. While we may agree to pay or share any legal costs with our third- party
managers, any adverse legal judgments or settlements resulting in payment by us of a material sum of money may materially
and adversely affect our financial condition and results of operations. Claims by persons regarding our properties could affect
the attractiveness of our hotels or cause us to incur additional expenses. We could incur liabilities resulting from loss or injury
to our hotels or to persons at our hotels. These losses could be attributable to us or result from actions taken by a hotel
management company. If claims are made against a management company, it may seek to pass those expenses through to us.
Claims such as these, regardless of their merit, could harm the reputation of a hotel, or cause us to incur expenses to the extent
of insurance deductibles or losses in excess of policy limitations, which could harm our results of operations. We have in the
past and could in the future incur liabilities resulting from claims by hotel employees. While these claims are, for the most part,
covered by insurance, some claims (such as wage and hour claims for-unpaid-overtime-wages-) generally are not insured or
insurable. These claims, regardless of their merit, could harm the reputation of a hotel, or cause us to incur losses which could
harm our results of operations. The hotel business is seasonal and seasonal variations in business volume at our hotels will



cause quarterly fluctuations in our revenue and operating results. As is typical of the lodging industry, we experience some
seasonality in our business. Revenue for certain of our hotels is generally affected by seasonal business patterns. We can provide
no assurances that our cash flows will be sufficient to cover any shortfalls that occur as a result of these seasonal fluctuations.
Seasonal variations in revenue could adversely affect our business, financial conditions, results of operations and our ability to
make distributions to our stockholders or to service our debt. Changes in the debt and equity markets may adversely affect the
value of our hotels. In general, the value of hotel real estate has an inverse correlation to the capital costs of hotel investors. If
capital costs increase, real estate values may decrease. Capital costs are generally a function of the perceived risks associated
with our assets, interest rates on debt and return expectations of equity investors. Interest rate volatility, including volatility due
to the 2022 and 2023 interest rate increases implemented by the Board of Governors of the Federal Reserve System (the
Federal Reserve ), could reduce our access to capital markets or increase the cost of funding our debt requirements. Although
t-hefe—ts—seme—expeeﬁr&en—t-hat—the Federal Reserve reduced interest rates in 2024 and may begin-continue to decrease interest
rates in 2824-2025 , any future decisions to decrease, hold steady or increase interest rates and the timing of such decision is
unknown. If the income generated by our hotels does not increase by amounts sufﬁc1ent to cover such hrgher caprtal costs, the
market Value of our hotel real estate may declme S0 e

of our hotels have in the past become 1mpa1red and addrtronal hotels may become 1mpa1red in the future We perrodrcally
review the fair value of each of our hotels for possible impairment. In the past, certain of our hotels were determined to be
impaired. Such impairment may be the result of deteriorating profitability, physical damage, or when a sold hotel’ s fair value,
less hotel sale costs, was lower than the hotel” s carrying value. In the future, additional hotels may become impaired, which
may adversely affect our financial condition and results of operations. Laws and governmental regulations may restrict the
ways in which we use our hotel properties and increase the cost of compliance with such regulations. Noncompliance with such
regulations could subject us to penalties, loss of value of our properties or civil damages. Our hotel properties are subject to
various federal, state and local laws relating to the environment, fire and safety and access and use by disabled persons. Under
these laws, courts and government agencies have the authority to require us, if we are the owner of a contaminated property, to
clean up the property, even if we did not know of or were not responsible for the contamination. These laws also apply to
persons who owned a property at the time it became contaminated. In addition to the costs of cleanup, environmental
contamination can affect the value of a property and, therefore, an owner’ s ability to borrow funds using the property as
collateral or to sell the property. Under such environmental laws, courts and government agencies also have the authority to
require that a person who sent waste to a waste disposal facility, such as a landfill or an incinerator, pay for the clean- up of that
facility if it becomes contaminated and threatens human health or the environment. Fuorthermere-21Furthermore ., various
court decisions have established that third parties may recover damages for injury caused by property contamination. For
instance, a person exposed to asbestos while staying in or working at a hotel may seek to recover damages for injuries suffered.
Additionally, some of these environmental laws restrict the use of a property or place conditions on various activities. For
example, some laws require a business using chemicals (such as swimming pool chemicals at our hotels) to manage them
carefully and to notify local officials that the chemicals are being used. We could be responsible for the types of costs discussed
above. The costs to clean up a contaminated property, to defend against a claim, or to comply with environmental laws could be
material and could reduce the funds available for distribution to our stockholders. Future laws or regulations may impose
material environmental liabilities on us, or the current environmental condition of our hotel properties may be affected by the
condition of the properties in the vicinity of our hotels (such as the presence of leaking underground storage tanks) or by third
parties unrelated to us. Our hotel properties are also subject to the ADA. Under the ADA, all public accommodations must meet
various federal requirements related to access and use by disabled persons. Compliance with the ADA’ s requirements could
require removal of access barriers and non- compliance could result in the U. S. government imposing fines or in private
litigants winning damages. If we are required to make substantial modifications to our hotels, whether to comply with the ADA
or other changes in governmental rules and regulations, our financial condition, results of operations and the ability to make
distributions to our stockholders could be harmed. In addition, we are required to operate our hotel properties in compliance with
fire and safety regulations, building codes and other land use regulations, as they may be adopted by governmental agencies and
become applicable to our properties. Corporate responsibility, specifically related to ESG factors and commitments, may
impose additional costs and expose us to new risks that could adversely affect our results of operations, financial condition and
cash flows. We incorporate ESG initiatives into our operating and investment strategies. Some investors may use ESG factors
when making their investment decisions, and potential and current employees, business partners and vendors may consider these
factors when considering relationships with us. In addition, potential hotel guests may consider ESG factors when deciding
whether to stay at our hotels. Certain organizations that provide corporate governance and other corporate risk information to
investors and stockholders have developed scores and ratmgs to evaluate compames based upon ESG or* sustamabrhty

metrics. Fhe a S-af
Investors may use these scores as a basrs to engage Wrth compames to require 1mproved ESG dlsclosure or performance We
may face reputational damage or additional costs in the event our corporate responsibility procedures or standards do not meet
the standards set by various constituencies. In addition, the criteria by which companies are rated may change, which could
cause us to receive lower scores than in previous years. A low sustainability score could result in a negative perception of the
Company, or exclusion of our common stock from consideration by certain investors, or potential guests may choose to stay at
other hotels. We could also incur additional costs and devote additional resources to monitor, report and implement various ESG
practices. In addition, as part of our corporate responsibility, we have adopted certain ESG goals, including greenhouse gas
emissions reduction targets and other sustainability initiatives. If we cannot meet these goals fully or on time, our reputation
may be damaged. 220ur—- Our franchisors and brand managers may require us to make capital expenditures pursuant to




property improvement plans (“ PIPs ™) or to comply with brand standards, and the failure to make the required expenditures
could cause the franchisors or hotel brands to terminate the franchise, management or operating lease agreements. Our
franchisors and brand managers may require that we make renovations to certain of our hotels in connection with revisions to
our franchise, management or operating lease agreements. In addition, upon regular inspection of our hotels, our franchisors and
hotel brands may determine that additional renovations are required to bring the physical condition of our hotels into
compliance with the specifications and standards each franchisor or hotel brand has developed. In connection with the
acquisitions of hotels, franchisors and hotel brands may also require PIPs, which set forth their renovation requirements. If we
do not satisfy the PIP renovation requirements, the franchisor or hotel brand may have the right to terminate the applicable
agreement. In addition, in the event that we are in default under any franchise agreement as a result of our failure to comply with
the PIP requirements, in general, we will be required to pay the franchisor liquidated damages. The renovation work and the cost
of such expenditures required pursuant to PIPs or to comply with brand standards may negatively impact our results of
operations while the work is performed and may not result in a positive economic return on the investment. Because all but one
of our hotels are operated under franchise agreements or are brand managed, termination of these franchlse management or
operating lease agreements could cause us to lose business at our hotels erles aceelera ;
undereettairofour-debtinstraments-. As of December 31, 2623-2024 , all of our hotels except the Oceans Edge Resort &
Marina were operated under franchise, management or operating lease agreements with the following franchisors or hotel
management companies: Marriott, Hyatt, Hilton ;- Hyatt-, Four Seasons, and Montage. In general, under these arrangements, the
franchisor or brand manager provides marketing services and room reservations and certain other operating assistance but
requires us to pay significant fees to it and to maintain the hotel in a required-22required condition. If we fail to maintain these
required standards, then the franchisor or hotel brand may terminate its agreement with us and obtain damages for any liability
we may have caused. Moreover, from time to time, we may receive notices from franchisors or the hotel brands regarding our
alleged non- compliance with the franchise agreements or brand standards, and we may disagree with these claims that we are
not in compliance. Any disputes arising under these agreements could also lead toa termmatlon of a franchlse management or
operating lease agreement and a payment of liquidated damages - : ; ;
obligations-undersome-of our-debtinstruments-. [n addition, as our franchlse management or operatmg lease agreements expire,
we may not be able to renew them on favorable terms or at all. If we were to lose a franchise or hotel brand for a particular
hotel, it could harm the operation, financing or value of that hotel due to the loss of the franchise or hotel brand name, marketing
support and centralized reservation system. Any loss of revenue at a hotel could harm the ability of the TRS Lessee, to whom
we have leased our hotels, to pay rent to the Operating Partnership and could harm our ability to pay dividends on our common
stock or preferred stock. The growth of alternative reservation channels could adversely affect our business and profitability. A
significant percentage of hotel rooms for individual guests is booked through internet travel intermediaries. Many of our
managers and franchisors contract with such intermediaries and pay them various commissions and transaction fees for sales of
our rooms through their systems. If such bookings increase, these intermediaries may be able to obtain higher commissions,
reduced room rates or other significant concessions from us or our franchisees. Although our managers and franchisors may
have established agreements with many of these intermediaries that limit transaction fees for hotels, there can be no assurance
that our managers and franchisors will be able to renegotiate such agreements upon their expiration with terms as favorable as
the provisions that exist today. Moreover, hospitality intermediaries generally employ aggressive marketing strategies, including
expending significant resources for advertising campaigns to drive consumers to their websites. As a result, consumers may
develop brand loyalties to the intermediaries’ offered brands, websites and reservations systems rather than to the brands of our
managers and franchisors. If this happens, our business and profitability may be significantly negatively impacted. In addition,
in general, internet travel intermediaries have traditionally competed to attract individual consumers or “ transient ” business
rather than group and convention business. However, some hospitality intermediaries have grown their business to include
marketing to large group and convention business. If that growth continues, it could both divert group and convention business
away from our hotels, and it could also increase our cost of sales for group and convention business. In an effort to lure business
away from internet travel intermediaries and to drive business on their own websites, our managers and franchisors may
discount the room rates available on their websites even further, which may also significantly impact our business and
profitability. 23Fhe-- The failure of tenants in our hotels to make rent payments or otherwise comply with the material terms of
our retail and restaurant leases may adversely affect our results of operations. A portion of the space in many of our hotels is
leased to third- party tenants for retail or restaurant purposes. At times, we hold security deposits in connection with each lease,
which may be applied in the event that a tenant under a lease fails or is unable to make its rent payments. Should a tenant
continually fail to make rent payments, we may be able to apply the tenant’ s security deposit to recover a portion of the rents
due; however, we may not be able to recover all rents due to us, and the tenant may fail to comply with other material terms of
the lease, all of which may harm our operating results. Additionally, the time and cost associated with re- leasing our retail

space could negatively impact our operating results. We rely on our corporate and hotel senior management teams, the loss of
whom may cause us to incur costs and harm our business. Our continued success will depend to a significant extent on the
efforts and abilities of our corporate and hotel senior management teams. These individuals are important to our business and
strategy and to the extent that any of them departs, we could incur severance or other costs. The loss of any of our executives
could also disrupt our business and cause us to incur additional costs to hire replacement personnel. We could be harmed by
inadvertent errors, misconduct or fraud that is difficult to detect. Our employees and the employees of our third- party managers
and any contractors we use may make inadvertent errors or fall prey to social engineering attacks or other fraud schemes that
could subject us to financial losses or claims against us. These types of errors could include, but are not limited to, mistakes in
executing, recording, or reporting transactions or mistakes related to settling payment or funding obligations, including with
respect to wire transfers. Although we have policies and procedures in place that seek to mitigate these risks, including risks




related to wire transfers, we have experienced fraudulent and erroneous activity in our business operations and have incurred
financial losses related to such activity, which was substantially mitigated by recoveries under insurance petetes-23policies .
This type of misconduct can be difficult to detect and if not prevented or detected could result in financial losses or claims
against us. Our controls may not be effective in preventing or detecting this type of activity. If we fail to maintain effective
internal control over financial reporting and disclosure controls and procedures, we may not be able to accurately report our
financial results or identify and prevent fraud. If our internal control over financial reporting and disclosure controls and
procedures are not effective, we may not be able to provide reliable financial information or identify and prevent fraud. If we
discover deficiencies in our internal controls, we will make efforts to remediate these deficiencies; however, there is no
assurance that we will be successful either in identifying deficiencies or in their remediation. Any failure to maintain effective
controls in the future could adversely affect our business or cause us to fail to meet our reporting obligations. Such non-
compliance could also result in an adverse reaction in the financial marketplace due to a loss of investor confidence in the
reliability of our financial statements. In addition, perceptions of our business among customers, suppliers, rating agencies,
lenders, investors, securities analysts and others could be adversely affected. Risks Related to Our Debt and Financing As of
December 31, 2023-2024 . we had approxtmately-S 849-845 . -0 million of outstanding debt and carrying such debt may restrict
our financial flexibility or harm our business and financial results by imposing requirements on our business. OfAll our tetal-$
8H0—+mithen-debt outstanding as of December 31, 2023-2024 -approximately-$-8+F—miton-matures over the next five-four
years , including extension options which we expect to exercise ( zero in 2025, $ 390 72—-mithonin2024;zero-in2025:$
296-. 0 million in 2026, $ 175 0 million in 2027 , and $ 280 0 mllhon in 2028) —’Fhe—$—8—1—7—1—m1-1-1-teﬂ—m—debt—m&fuﬂt—1es—d-ue—e’v‘ef
pays . We have no scheduled
amortization paymentq currently due in 2025 through 2028 however, this may be subject to change if we refinance our existing
debt or incur additional debt. Carrying our outstanding debt may adversely impact our business and financial results by: @
requiring us to use a substantial portion of our funds from operations to make required payments on principal and interest, which
will reduce the amount of cash available to us for our operations and capital expenditures, future business opportunities and
other purposes, including distributions to our stockholders; ® making us more vulnerable to economic and industry downturns
and reducing our flexibility in responding to changing business and economic conditions; @ limiting our ability to undertake
refinancings of debt or borrow more money for operations or Capital expenditures or to finance acquisitions; and24--- and
compelhng us to sell hotel% po%%lbly on dlqadvamageous terms, in order to make required payments of interest and principal ;e
6 . We also may incur additional debt in
connection with future acqumtlon% of real estate, Wthh may 1nclude loans secured by some or all of the hotels we acquire or our
existing 15 unencumbered hotels , all of which are held by subsidiaries whose interests are pledged to our credit facilities.
Should we obtain secured financing on any of our unencumbered hotels, the amount of capital available through our
credit facilities or future unsecured borrowings may be reduced . [n addition to our outstanding debt, at-as of December 31,
2023-2024 , we had $ 0. 2 million in outstanding letters of credit. Our debt agreements contain various covenants, restrictions,
requirements, and other limitations, and should we default, we may be required to pay additional fees, provide additional
security s-or repay the-debt-or-forfeit-the-hotelseeuring-the debt, all of which would negatively affect our financial conditions
and results of operations. Defaulting on existing debt may limit our ability to access additional debt financing in the future. We
are subject to various covenants on our unseeured-and-seeured-debt. Failure to satisfy certain covenants on our unseeured-debt
without receiving a covenant waiver from our lenders would adversely affect our financial conditions and results from
operations and may raise doubt about our ability to continue as a going concern. Additionally, defaulting on indebtedness may
damage our reputatlon asa borrowel and may hmlt our ablhty to secure ﬁnancmg in the future As—e-ﬁBeeeﬂ‘lber—}-l—Z’-GQ%—ettf

ﬁnancmgq that we may incur or assume in the future may contain restrictions, requlrements and other hmltatlom on our ability
to incur additional debt and make distributions to our stockholders, as well as financial covenants retating-that could negatively
impact our ability to the-performanee-of-operate, acquire our—- or dispose of hotel properties. Our ability to borrow under
these agreements is subject to compliance with these financial and other covenants. If we are unable to engage in activities that
we believe would benefit our business or our hotel properties, or we are unable to incur debt to pursue those activities, our
growth may be limited. Obtaining consents or waivers from compliance with these covenants may not be possible, or if possible,
may cause us to incur addmonal costs or result in addltlonal limitations.




s’feeldae-}defs—eeftam-e#euﬁdebt—ts-subject to Varrable 1nterest rates Wthh creates uncertalnty in the amount of'i 1nterest expense
we will incur in the future and may negatively impact our operating results. During 2022 and 2023, the Federal Reserve
implemented its policy to address inflation by significantly raising its benchmark federal funds rate which has-led to increased
interest rates in the credit markets. Fhe-Although the Federal Reserve began may—eentinte-to raise-lower its benchmark
federal funds rate in 2024, should inflation increase in the future, the Federal Reserve may resume its increases to the
federal funds rate which will likely lead to higher interest rates in the credit markets. Such increases would adversely impact us
due to our outstanding variable rate debt as well as result in higher interest rates on any new fixed rate debt. We have entered
into interest rate swap agreements to limit our exposure to interest rate fluctuations related to a portion of our variable rate debt.
However, in an increasing interest rate environment, the ﬁxed rates we can obtaln Wlth such 1nterest rate swap agreements or the
ﬁxed rate on new debt erl also continue to increase. ra A-ettren : A-th :

aequts-}t—teﬁ-eppeftuﬂ-t&es—%We—We need to reﬁnance our 1ndebtedness from time to trrne and our 1nab111ty to reﬁnance on
favorable terms, or at all, could impact our financial condition. Because we anticipate that our internally generated cash will be
adequate to repay only a portion of our indebtedness prior to maturity, we expect that we will be required to repay or refinance
debt from time to time using proceeds from offerings of common equity, preferred equity or from incurring additional debt. The
amount of our existing indebtedness may impede our ability to repay our debt through refinancings. If we are unable to
refinance our indebtedness with secured debt or unsecured debt on acceptable terms, or at all, and are unable to negotiate an
extension with the lender, we may be in default or forced to sell one or more of our properties on potentially disadvantageous
terms, which might increase our borrowing costs, result in losses to us and reduce the amount of cash available to us for
distributions to our stockholders. If prevailing interest rates or other factors at the time of any refinancing result in higher
interest rates on new debt, our interest expense could increase, and potential proceeds we would be able to secure from future
debt refinancings may decrease, which could harm our financial condition and operating results. Our organizational documents
contain no limitations on the amount of debt we can incur, so we may become too highly leveraged. Our organizational
documents do not limit the amount of indebtedness that we may incur. If we were to increase the level of our borrowings, then
the resulting increase in cash flow that must be used for debt service would reduce cash available for capital investments or
external growth, and could harm our ability to make payments on our outstanding indebtedness and our financial condition.
Risks Related to Our Status as a REIT If we fail to qualify as a REIT, our distributions will not be deductible by us and our
income will be subject to federal and state taxation. We are organized as a REIT under the Code, which affords us material tax
advantages. The requirements for qualifying as a REIT, however, are complex. If we fail to meet these requirements and certain
relief provisions do not apply, our distributions will not be deductible by us and we will have to pay a corporate federal and state
level tax on our income. This would substantially reduce our cash available to pay distributions and the yield on your investment
in our common stock. In addition, such a tax liability might cause us to borrow funds, liquidate some of our investments or take
other steps which could negatively affect our results of operations. Moreover, if our REIT status is terminated because of our
failure to meet a technical REIT requirement, we would generally be disqualified from electing treatment as a REIT for the four
taxable years following the year in which REIT status is lost. At any time, new laws, interpretations or court decisions may
change the federal tax laws or the federal income tax consequences of our qualification as a REIT. Moreover, our charter
provides that our board of directors may revoke or otherwise terminate our REIT election, without the approval of our
stockholders, if it determines that it is no longer in our best interest to continue to qualify as a REIT. Even as a REIT, we may
become subject to federal, state or local taxes on our income or property. Even as a REIT, we may become subject to federal
income taxes and related state taxes. For example, if we have net income from a “ prohibited transaction, ” that income will be
subject to a 100 % tax. A *“ prohibited transaction ” is, in general, the sale or other disposition of inventory or property, other
than foreclosure property, held primarily for sale to customers in the ordinary course of business. To qualify as a REIT, we
generally must distribute to our stockholders at least 90 % of our REIT taxable income each year, determined without regard to
the dividends paid deduction and excluding net capital gains, and we will be subject to regular corporate income tax to the
extent that we distribute less than 100 % of our REIT taxable income (determined without regard to the deduction for dividends
paid) each year. In addition, we will be subject to a 4 % nondeductible excise tax on the amount, if any, by which distributions
paid by us in any calendar year are less than the sum of 85 % of our ordinary income, 95 % of our capital gain net income asned
25and 100 % of our undistributed income from prior years. We may not be able to make sufficient distributions to avoid paying
income tax or excise taxes applicable to REITs. We may also decide to retain income we earn from the sale or other disposition
of our property and pay federal income tax directly on that income. In that event, our stockholders would be treated as if they
earned that income and paid the tax on it directly. However, stockholders that are tax- exempt, such as charities or qualified
pension plans, would have no benefit from their deemed payment of that tax liability. The TRS Lessee is subject to tax as a
regular corporation. In addition, we may also be subject to state and local taxes on our income or property at the level of the
Operating Partnership or at the level of the other companies through which we indirectly own our assets. In the normal course of
business, entities through which we own or operate real estate either have undergone, or may undergo future tax audits. Should
we receive a material tax deficiency notice in the future which requires us to incur additional expense, our earnings may be
negatively impacted. There can be no assurance that future audits will not occur with increased 26frequeney—- frequency or that
the ultimate result of such audits will not have a material adverse effect on our results of operations. We cannot assure you that
we will be able to continue to satisfy the REIT requirements, or that it will be in our best interests to continue to do so.
Dividends payable by REITs generally do not qualify for the reduced tax rates available for some dividends. The maximum tax
rate applicable to “ qualified dividend income ” payable to U. S. stockholders that are individuals, trusts and estates is 20 %.
Dividends payable by REITs, however, generally are not eligible for these reduced rates. Under the Tax Cuts and Jobs Act of



2017 (the “ TCJA ), however, U. S. stockholders that are individuals, trusts and estates generally may deduct up to 20 % of the
ordinary dividends (e. g., dividends not designated as capital gain dividends or qualified dividend income) received from a REIT
for taxable years beginning after December 31, 2017 and before January 1, 2026. Although this deduction reduces the effective
tax rate applicable to certain dividends paid by REITs (generally to 29. 6 % assuming the shareholder is subject to the 37 %
maximum rate), such tax rate is still higher than the tax rate applicable to corporate dividends that constitute qualified dividend
income. Accordingly, investors who are individuals, trusts and estates may perceive investments in REITs to be relatively less
attractive than investments in the stocks of non- REIT corporations that pay dividends, which could adversely affect the value of
the shares of REITs. If the leases between our hotels and the TRS Lessee are not respected as true leases for federal income tax
purposes, we would fail to qualify as a REIT. To qualify as a REIT, we must satisfy two gross income tests annually, under
which specified percentages of our gross income must be passive income. Passive income includes rent paid pursuant to our
operating leases between the TRS Lessee and its subsidiaries and the Operating Partnership. These rents constitute substantially
all of our gross income. For the rent to qualify for purposes of the gross income tests, the leases must be respected as true leases
for federal income tax purposes and not be treated as service contracts, joint ventures or some other type of arrangement. If the
leases are not respected as true leases for federal income tax purposes, we would fail to qualify as a REIT. We may be subject to
taxes in the event our operating leases are not held to be on an arm’ s- length basis. In the event that leases between us and the
TRS Lessee are not held to have been made on an arm’ s- length basis, we or the TRS Lessee could be subject to income taxes.
In order for rents paid to us by the TRS Lessee to qualify as “ rents from real property, ” such rents may not be based on net
income or profits. Our leases provide for a base rent plus a variable rent based on occupied rooms and departmental revenues
rather than on net income or profits. If the IRS determines that the rents charged under our leases with the TRS Lessee are
excessive, the deductibility thereof may be challenged, and to the extent rents exceed an arm’ s- length amount, we could be
subject to a 100 % excise tax on “ re- determined rent ” or *“ re- determined deductions. ” While we believe that our rents and
other transactions with the TRS Lessee are based on arm’ s- length amounts and reflect normal business practices, there can be
no assurance that the IRS would agree. The TRS Lessee is subject to special rules that may result in increased taxes. Several
Code provisions ensure that a TRS is subject to an appropriate level of federal income taxation. For example, the REIT has to
pay a 100 % penalty tax on some payments that it receives if the economic arrangements between us and the TRS Lessee are not
comparable to similar arrangements between unrelated parties. The IRS may successfully assert that the economic arrangements
of any of our intercompany transactions, including the hotel leases, are not comparable to similar arrangements between
unrelated parties. Because we are a REIT, we depend on the TRS Lessee and its subsidiaries to make rent payments to us, and
their inability to do so could harm our revenue and our ability to make distributions to our stockholders. Due to certain federal
income tax restrictions on hotel REITs, we cannot directly or indirectly operate our hotel properties. Therefore, we lease our
hotel properties to the TRS Lessee or one of its subsidiaries, which contracts with third- party hotel managers te-26to manage
our hotels. Our revenue and our ability to make distributions to our stockholders will depend solely upon the ability of the TRS
Lessee and its subsidiaries to make rent payments under these leases. In general, under the leases with the TRS Lessee and its
subsidiaries, we will receive from the TRS Lessee or its subsidiaries both fixed rent and variable rent based upon a percentage of
gross revenues and the number of occupied rooms. As a result, we participate in the operations of our hotels only through our
share of rent paid pursuant to the leases. The ability of the TRS Lessee and its subsidiaries to pay rent may be affected by
factors beyond its control, such as changes in general economic conditions, the level of demand for hotels and the related
services of our hotels, competition in the lodging and hospitality industry, the ability to maintain and increase gross revenue at
our hotels and other factors relating to the operations of our hotels. 27Altheugh—- Although failure on the part of the TRS
Lessee or its subsidiaries to materially comply with the terms of a lease (including failure to pay rent when due) would give us
the right to terminate the lease, repossess the hotel and enforce the payment obligations under the lease, such steps may not
provide us with any substantive relief since the TRS Lessee is our subsidiary. If we were to terminate a lease, we would then be
required to find another lessee to lease the hotel or enter into a new lease with the TRS Lessee or its subsidiaries because we
cannot operate hotel properties directly or indirectly and remain qualified as a REIT. We cannot assure you that we would be
able to find another lessee or that, if another lessee were found, we would be able to enter into a new lease on similar terms. We
may be required to pay a penalty tax upon the sale of a hotel. The federal income tax provisions applicable to REITs provide
that any gain realized by a REIT on the sale of property held as inventory or other property held primarily for sale to customers
in the ordinary course of business is treated as income from a “ prohibited transaction  that is subject to a 100 % penalty tax.
Under current law, unless a sale of real property qualifies for a safe harbor, the question of whether the sale of a hotel (or other
property) constitutes the sale of property held primarily for sale to customers is generally a question of the facts and
circumstances regarding a particular transaction. We may make sales that do not satisfy the requirements of the safe harbors or
the IRS may successfully assert that one or more of our sales are prohibited transactions and, therefore, we may be required to
pay a penalty tax. We may be subject to corporate income tax on certain built- in gains. We may acquire properties in the
future from C corporations, in which we must adopt the C corporation’ s tax basis in the acquired asset as our tax basis. If the
asset’ s fair market value at the time of the acquisition exceeds its tax basis (a “ built- in gain ™), and we sell that asset within
five years of the date on which we acquire it, then we generally will have to pay tax on the built- in gain at the regular U. S.
federal corporate income tax rate. If a transaction intended to qualify as a Section 1031 Exchange is later determined to be
taxable, we may face adverse consequences, and if the laws applicable to such transactions are amended or repealed, we may
not be able to dispose of properties on a tax deferred basis. From time to time we may dispose of properties in transactions that
are intended to qualify as tax deferred exchanges under Section 1031 of the Code (a “ Section 1031 Exchange ). If the
qualification of a disposition as a valid Section 1031 Exchange is successfully challenged by the IRS, the disposition may be
treated as a taxable exchange. In such case, our taxable income and earnings and profits would increase as would the amount of
distributions we are required to make to satisfy the REIT distribution requirements. As a result, we may be required to make



additional distributions or, in lieu of that, pay additional corporate income tax, including interest and penalties. To satisfy these
obligations, we may be required to borrow funds. In addition, the payment of taxes could cause us to have less cash available to
distribute to our stockholders. Moreover, legislation has been and could continue to be enacted that could modify or repeal the
laws with respect to Section 1031 Exchanges, which could make it more difficult, or not possible, for us to dispose of properties
on a tax deferred basis. Fegislative-27Legislative or other actions affecting REITs could have a negative effect on us. The rules
dealing with federal income taxation are constantly under review by persons involved in the legislative process and by the IRS
and the U. S. Department of the Treasury (the *“ Treasury Department ). Changes to the tax laws, with or without retroactive
application, could adversely affect our investors or us. We cannot predict how changes in the tax laws might affect our investors
or us. New legislation, Treasury Regulations, administrative interpretations, or court decisions could significantly and negatively
affect our ability to qualify as a REIT or the federal income tax consequences of such qualification, or the federal income tax
consequences of an investment in us. Also, the law relating to the tax treatment of other entities, or an investment in other
entities, could change, making an investment in such other entities more attractive relative to an investment in a REIT. The
TCIJA significantly changed the U. S. federal income taxation of U. S. businesses and their owners, including REITs and their
stockholders. The TCJA remains unclear in many respects and could be subject to potential amendments and technical
corrections, as well as interpretations and implementing regulations by the Treasury Department and IRS, any of which could
lessen or increase the impact of the legislation. In addition, it remains unclear how these U. S. federal income tax changes will
affect state and local taxation, which often uses federal taxable income as a starting point for computing state and local tax
liabilities. While some of the changes made by the TCJA may adversely affect the Company in one or more reporting periods
and prospectively, other changes may be beneficial on a going forward basis. 28Risks--- Risks Related to Our Common Stock
and Corporate Structure The market price of our equity securities may vary substantially. The trading prices of equity securities
issued by REITs may be affected by changes in market interest rates and other factors. During 2823-2024 , our closing daily
common stock price fluctuated from a low of $ 89 . 6746 to a high of $ ++-12 . 26-38 . One of the factors that may influence the
price of our common stock or preferred stock in public trading markets is the annual yield from distributions on our common
stock or preferred stock, if any, as compared to yields on other financial instruments. An increase in market interest rates, or a
decrease in our distributions to stockholders, may lead prospective purchasers of our stock to demand a higher annual yield,
which could reduce the market price of our equity securities. In addition, other factors that could affect the market price of our
equity securities include the following: e periods of economic difficulties, including the-those caused by pandemics, which
negatively impact efapandemie-enour hotel operations and future earnings; e inflation causing our expenses to increase at
higher rates than our revenue; ® a U. S. recession impacting the market for common equity generally; ® actual or anticipated
variations in our quarterly or annual results of operations; ® changes in market valuations or investment return requirements of
companies in the hotel or real estate industries; ® changes in expectations of our future financial performance, changes in our
estimates by securities analysts , or failures to achieve those expectations or estimates; ® the trading volumes of our stock; e
additional issuances or repurchases of our common stock or other securities, including the issuance or repurchase of our
preferred stock; e the addition or departure of board members or senior management; ® disputes with any of our lenders o,
managers , or franchisors; and @ announcements by us, our competitors , or other industry participants of acquisitions,
investments , or strategic alliances. Distributions to our common stockholders may vary. 28Buring—- During the past three
years,we pald quarterly cash dividends on our common stock as follows: 2021 2022 2023 2624-2024January $ 0.00
2025anuwary-5 0.00 $0.05 $0.43-13April $ 0.00 $ 0. 89AprH-00 $0.05 July $0.00 $0.00 $0.05 October $ 0.00 $
0.05 $0.07 :Pu%y—$—9—99—$—9—9§—$—9—99—9etebe%$—9—95—$—9—97—$—9—99— We reinstated our common stock quarterly dividend
in the third quarter of 2022, after its suspension in 2020 to preserve liquidity during the COVID- 19 pandemic. Any future
common stock dividends will be determined by our board of directors after considering our long- term operating projections,
expected capital requirements , and risks affecting our business. Furthermore, our board of directors may elect to pay dividends
on our common stock by any means allowed under the Code, including a combination of cash and shares of our common stock.
We cannot assure you as to the timing or amount of future dividends on our common stock. During the past three years, we......
0.07  Distributions on our common stock may be made in the form of cash, stock, or a combination of both. As a REIT, we
are required to distribute at least 90 % of our REIT taxable income to our stockholders. Typically, we generate cash for
distributions through our operations, the disposition of assets , or the incurrence of additional debt. We have elected in the past,
and may elect in the future, to pay dividends on our common stock in cash, shares of common stock , or a combination of cash
and shares of common stock. Changes in our dividend policy could adversely affect the price of our stock. The IRS may
disallow our use of stock dividends to satisfy our distribution requirements. We may elect to satisfy our REIT distribution
requirements in the form of shares of our common stock along with cash. We have previously received private letter rulings
from the IRS regarding the treatment of these distributions for purposes of satisfying our REIT distribution requirements. Since
then, the IRS issued Revenue Procedure 2017- 45, allowing REITs to limit the cash component of their dividends to not less
than 20 % if certain procedures are followed. More recently, the IRS issued Revenue Procedure 2021- 53, temporarily reducing
the cash component of a REIT’ s dividends to not less than 10 %. However, we have no 23assurartee—- assurance that the IRS
will continue to provide such relief in the future; in which case, we may make cash / common stock distributions prior to
receiving a private letter ruling. Should the IRS disallow our future use of cash / common stock dividends, the distribution would
not qualify for purposes of meeting our distribution requirements, and we would need to make additional all cash distributions to
satisfy the distribution requirement through the use of the deficiency dividend procedures outlined in the Code. Shares of our
common stock that are or become available for sale could affect the stock price. We have in the past, and may in the future,
issue additional shares of common stock to raise the-capital sneeessary-to finance hotel acquisitions, fund capital expenditures,
redeem our preferred stock, repay indebtedness or for other corporate purposes. Sales of a substantial number of shares of our
common stock, or the perception that sales could occur, could adversely affect prevailing market prices for our common stock.



In addition, we have reserved 3. 75 million shares of our common stock for issuance under the Company’ s 2022 Incentive
Award Plan, and 2-1 , 584332 , $99-223 shares remained available for future issuance as of December 31, 2023-2024 . Our
earnings and cash distributions may affect the market price of our common stock. We believe that the market value of a REIT’ s
equity securities is based primarily on the value of the REIT’ s owned real estate, capital structure, debt levels and perception of
the REIT’ s growth potential and its current and potential future cash distributions, whether from operations, sales, acquisitions,
development or refinancings. Because our market value is based on a combination of factors, shares of our common stock may
trade at prices that are higher or lower than the value per share of our underlying net assets. To the extent we retain operating
cash flow for investment purposes, working capital reserves or other purposes rather than distributing the cash flow to
stockholders, these retained funds, while increasing the value of our underlying assets, may negatively impact the market price
of our common stock. Our failure to meet our expectations or the market’ s expectation with regard to future earnings and cash
distributions would likely adversely affect the market price of our common stock. S#290ur stock repurchase program may
not enhance long- term stockholder value, could cause volatility in the price of our common and preferred stock and could
diminish our cash reserves. Our board of directors has authorized a stock repurchase program up to an aggregate amount of $
500 million of common and preferred stock. This authorization does not obligate us to repurchase any stock and the program
may be limited, suspended, or discontinued at any time. The repurchasing of our stock pursuant to the program could affect our
stock prices and increase volatility. The existence of our stock repurchase program could cause our stock price to be higher than
it would be in the absence of such a program. Additionally, our stock repurchase program could diminish our cash reserves,
which may impact our ability to fund future growth and to pursue other strategic opportunities. If we conduct repurchases, there
can be no assurance that it will enhance stockholder value because the market price of our stock may decline below the levels at
which the repurchases were completed. Provisions of Maryland law and our organizational documents may limit the ability of a
third party to acquire control of the Company and may serve to limit our stock price. Provisions of Maryland law and our
charter and bylaws could have the effect of discouraging, delaying or preventing transactions that involve an actual or threatened
change in control of us, and may have the effect of entrenching our management and members of our board of directors,
regardless of performance. These provisions include the following: Aggregate Stock and Common Stock Ownership Limits. In
order for us to qualify as a REIT, no more than 50 % of the value of outstanding shares of our stock may be owned, actually or
constructively, by five or fewer individuals at any time during the last half of each taxable year. To assure that we will not fail to
qualify as a REIT under this test, subject to some exceptions, our charter prohibits any stockholder from owning beneficially or
constructively more than 9. 8 % (in number or value, whichever is more restrictive) of the outstanding shares of our common
stock or more than 9. 8 % of the value of the outstanding shares of our capital stock. Any attempt to own or transfer shares of
our capital stock in excess of the ownership limit without the consent of our board of directors will be void and could result in
the shares (and all dividends thereon) being automatically transferred to a charitable trust. The board of directors has granted
waivers of the aggregate stock and common stock ownership limits to certain “ look through entities ” such as mutual or
investment funds. This ownership limitation may prevent a third party from acquiring control of us if our board of directors does
not grant an exemption from the ownership limitation, even if our stockholders believe the change in control is in their best
interests. These restrictions will not apply if our board of directors determines that it no longer is in our best interests to continue
to qualify as a REIT, or that compliance with the restrictions on transfer and ownership no longer is required for us to qualify as
a REIT. Authority to Issue Stock. Our charter authorizes our board of directors to cause us to issue up to 500, 000, 000 shares of
common stock and up to 100, 000, 000 shares of preferred stock. Our charter authorizes our board of directors to amend our
charter without stockholder approval to increase or decrease the aggregate number of shares of stock or the number of shares of
any class or series of 38eur—-- our stock that it has authority to issue, to classify or reclassify any unissued shares of our common
stock or preferred stock and to set the preferences, rights and other terms of the classified or reclassified shares. Issuances of
additional shares of stock may have the effect of delaying or preventing a change in control of our company, including change of
control transactions offering a premium over the market price of shares of our common stock, even if our stockholders believe
that a change of control is in their interest. Number of Directors, Board Vacancies, Term of Office. Under our charter and
bylaws, we have elected to be subject to certain provisions of Maryland law which vest in the board of directors the exclusive
right to determine the number of directors and the exclusive right, by the affirmative vote of a majority of the remaining
directors, to fill vacancies on the board even if the remaining directors do not constitute a quorum. Any director elected to fill a
vacancy will hold office until the next annual meeting of stockholders, and until his or her successor is elected and qualifies. As
a result, stockholder influence over these matters is limited. Notwithstanding the foregoing, we amended our corporate
governance guidelines in 2017 to provide that the board shall be required to accept any resignation tendered by a nominee who
is already serving as a director if such nominee shall have received more votes “ against ” or *“ withheld ” than * for  his or her
election at each of two consecutive annual meetings of stockholders for the election of directors at which a quorum was present
and the number of director nominees equaled the number of directors to be elected at each such annual meeting of stockholders.
Limitation on Stockholder Requested Special Meetings. Our bylaws provide that our stockholders have the right to call a special
meeting only upon the written request of the stockholders entitled to cast not less than a majority of all the votes entitled to be
cast by the stockholders at such meeting. This provision makes it more difficult for stockholders to call special meetings.
Advance Notice Provisions for Stockholder Nominations and Proposals. Our bylaws require advance written notice for
stockholders to nominate persons for election as directors at, or to bring other business before, any meeting of our stockholders.
This bylaw provision limits the ability of our stockholders to make nominations of persons for election as directors or to
introduce other proposals unless we are notified and provided certain required information in a timely manner prior to the
meeting. 30 Authority of our Board to Amend our Bylaws. Our bylaws may be amended, altered, repealed or rescinded (a) by
our board of directors or (b) by the stockholders, by the affirmative vote of a majority of all the votes entitled to be cast
generally in the election of directors, except with respect to amendments to the provision of our bylaws regarding our opt out of



the Maryland Business Combination and Control Share Acquisition Acts, which must be approved by the affirmative vote of a
majority of votes cast by stockholders entitled to vote generally in the election of directors. Duties of Directors. Maryland law
requires that a director perform his or her duties as follows: in good faith; in a manner he or she reasonably believes to be in the
best interests of the corporation; and with the care that an ordinary prudent person in a like position would use under similar
circumstances. The duty of the directors of a Maryland corporation does not require them to: accept, recommend or respond on
behalf of the corporation to any proposal by a person seeking to acquire control of the corporation; authorize the corporation to
redeem any rights under, or modify or render inapplicable, a stockholders’ rights plan; elect on behalf of the corporation to be
subject to or refrain from electing on behalf of the corporation to be subject to the unsolicited takeover provisions of Maryland
law; make a determination under the Maryland Business Combination Act or the Maryland Control Share Acquisition Act; or
act or fail to act solely because of the effect the act or failure to act may have on an acquisition or potential acquisition of control
of the corporation or the amount or type of consideration that may be offered or paid to the stockholders in an acquisition.
Moreover, under Maryland law the act of the directors of a Maryland corporation relating to or affecting an acquisition or
potential acquisition of control is not subject to any higher duty or greater scrutiny than is applied to any other act of a director.
Maryland law also contains a statutory presumption that an act of a director of a Maryland corporation satisfies the applicable
standards of conduct for directors under Maryland law. These provisions increase the ability of our directors to respond to a
takeover and may make it more difficult for a third party to effect an unsolicited takeover. Unsolicited Takeover Provisions.
Provisions of Maryland law permit the board of a corporation with a class of equity securities registered under the Exchange Act
and at least three independent directors, without stockholder approval, to implement possible takeover defenses, such as a
classified board or a two- thirds vote requirement for removal of a director. These provisions, if implemented, may make it more
difficult for a third party to effect a takeover. In April 2013, however, we amended our charter to prohibit us from dividing
directors into classes unless such action is first approved by the affirmative vote of a majority of the votes cast on the matter by
stockholders entitled to vote generally in the election of directors. 3+6ur—-- Qur board of directors may change our significant
corporate policies without the consent of our stockholders. Our board of directors determines our significant corporate policies,
including those related to acquisitions, financing, borrowing, qualification as a REIT and distributions to our stockholders. These
policies may be amended or revised at any time at the discretion of our board of directors without the consent of our
stockholders. Any policy changes could have an adverse effect on our financial condition, results of operations, the trading price
of our common stock and our ability to make distributions to our common and preferred stockholders. Item 1B. Unresolved
Staff Comments None. Item 1C. Cybersecurity Cybersecurity Risk Management and Strategy Due to our structure as a REIT,
the cybersecurity program, processes , and strategy described in this section are limited to the corporate systems, nformation
and-service providers , and information services belonging to or supporting the REIT. In order to maintain REIT status, the
Company does not operate or manage its hotels. We lease each of our hotels to the TRS Lessee or one of its subsidiaries, which
engages with third- party eligible management companies to operate and manage all aspects of the properties; and those third-
party managers, in turn, rely on systems that they manage directly or indirectly (through their own service providers), including
but not limited to reservation systems, billing, building and property management systems, point- of- sale systems, and financial
transactions and records that store and process proprietary or personal information. In light of this structure, we do not have
actual or contractual access to the systems or information maintained by the third- party managers, and we must instead rely on
such managers’ programs and processes to protect the properties in which we invest from risks associated with cybersecurity
threats. We have developed and implemented a cybersecurity risk management program intended to protect the confidentiality,
integrity, and avallablhty of our critical systems and 1nf0rmat10n Our Cybersecurlty risk management program 1nclude§ a3l




