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PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statements

XENIA HOTELS & RESORTS, INC.

Combined Condensed Consolidated Balance Sheets

As of June 30, 2015 and December 31, 2014

(Dollar amounts in thousands, except per share data

June 30, 2015

December 31, 2014

Assets (Unaudited)
Investment properties:
Land $ 337,090 $ 338,31:
Building and other improvements 2,739,18! 2,710,64
Construction in progress 62,59¢ 39,73¢
Total $ 3,138,871 $ 3,088,69
Less: accumulated depreciation (576,401 (505,98¢)
Net investment properties $ 2,562,47. $ 2,582,711
Cash and cash equivalents 197,30( 163,05:
Restricted cash and escrows 85,92¢ 87,29¢
Accounts and rents receivable, net of allowancg2@6 and $251, respectively 31,28: 26,50«
Intangible assets, net of accumulated amortizatfcil5,562 and $15,143, respectively 62,44¢ 64,54
Deferred tax asset 1,88: 2,39:
Other assets 48,09¢ 29,25¢
Total assets (including $63,292 and $41,054, resmdy, related to consolidated variable interest
entities) $ 2,989,40! $ 2,955,75
Liabilities
Debt $ 1,127,18 $ 1,295,04
Accounts payable and accrued expenses 81,57¢ 88,35¢
Distributions payable 25,68¢ —
Other liabilities 51,19( 51,42¢
Total liabilities (including $41,476 and $27,678spectively, related to consolidated variable
interest entities) $ 1,285,63 $ 1,434,83
Commitments and contingencies
Stockholders’ Equity
Preferred stock, $0.01 par value, (liquidation prefce of $1,000) 50,000,000 shares authorized,
shares issued and outstanding as of June 30, 2@1® shares authorized, issued or outstanding a
December 31, 2014 $ —  $ —
Common stock, $0.01 par value, 500,000,000 shatberzed, 111,671,372 issued and outstandir
of June 30, 2015 and 100,000 shares authorize@d) 1s8ued and outstanding as of December 31, 1,115 —
Additional paid in capital 1,992,261 1,781,42
Distributions in excess of retained earnings (297,330) (264,16))
Total Company stockholders’ equity $ 1,696,05. $ 1,517,26:
Non-controlling interests 7,71¢ 3,65¢
Total equity $ 1,703,77. $ 1,520,92
Total liabilities and equity $ 2,989,400 $ 2,955,75.

See accompanying notes to the combined condenssdliated financial statements.




XENIA HOTELS & RESORTS, INC.

Combined Condensed Consolidated Statements of Opdi@ns
For the Three and Six Months Ended June 30, 2015 dr2014
(unaudited)

(Dollar amounts in thousands, except per share data

Three Months Ended June 30, Six Months Ended June 30,
2015 2014 2015 2014
Revenues:
Room revenues $ 172,79: $ 170,257 $ 325,88, $ 316,74
Food and beverage revenues 64,95 61,72’ 127,20 119,33¢
Other revenues 13,47, 15,12¢ 26,00 29,55¢
Total revenues $ 251,22. $ 247,11. $ 479,09t $ 465,63t
Expenses:
Room expenses 37,34¢ 36,47¢ 72,53¢ 69,62:
Food and beverage expenses 41,31 40,63: 81,49¢ 79,74¢
Other direct expenses 4,38t 8,317 8,651 16,47
Other indirect expenses 56,22¢ 53,491 109,48: 103,80
Management and franchise fees 13,61¢ 14,28 25,07( 26,59(
Total hotel operating expenses 152,88t 153,20¢ 297,23 296,24
Depreciation and amortization 35,88¢ 36,51: 72,27¢ 70,39¢
Real estate taxes, personal property taxes anchimsel 11,80¢ 10,74¢ 23,99¢ 21,56
Ground lease expense 1,322 1,48¢ 2,597 2,53¢
General and administrative expenses 6,947 8,297 13,99. 13,75¢
Business management fees — — — 1,47¢
Acquisition transaction costs 85¢€ 10 88t 1,13C
Provision for asset impairment — — — 2,99¢
Separation and other start-up related expenses 1,16 — 26,46 —
Total expenses $ 210,87: $ 210,25¢ $ 437,44 3 410,09¢
Operating income $ 40,35 $ 36,85¢ $ 41,64¢ $ 55,53¢
Gain on sale of investment property — 962 — 962
Other income (expense) (14¢) (1,070 2,43¢ (945)
Interest expense (13,049 (24,710 (26,23() (29,15¢%)
Equity in (losses) and gain on consolidation ofamsolidated entity, net — 32 — 4,21¢
Income before income taxes $ 27,15¢  $ 22,006 $ 17,85¢ % 30,61«
Income tax expense (3,405 (2,006 (8,489 (3,929
Net income from continuing operations $ 23,75( $ 20,000 $ 9,36¢ $ 26,69(
Net income (loss) from discontinued operations — 2,88¢ (489 (1,484
Net income $ 23,75( $ 22,88 $ 8,88( $ 25,20¢
Net income attributable to non-controlling intesest (©)] — (©)] —
Net income attributable to the Company $ 23,747 $ 22,88 % 8871 $ 25,20¢
Distributions to preferred stockholders (8) — (8) —
Net income attributable to common stockholders $ 23,73¢ $ 22,88¢ $ 8,86¢ $ 25,20¢
Basic earnings per share
Income from continuing operations available to cammstockholders $ 021 $ 0.1¢ $ 0.0¢ $ 0.2:
Income (loss) from discontinued operations availdablcommon
stockholders $ — 00z $ — (0.09)
Net income per share available to common stockinslft@sic) $ 021 $ 0.2C $ 0.0¢ $ 0.22

Weighted average number of common shares (basic) 111,676,09 113,397,99 112,316,76 113,397,99







XENIA HOTELS & RESORTS, INC.

Combined Condensed Consolidated Statements of Opdéiens - Continued
For the Three and Six Months Ended June 30, 2015 dr2014
(unaudited)

(Dollar amounts in thousands, except per share data

Three Months Ended June 30, Six Months Ended June 30,
2015 2014 2015 2014

Diluted earnings per share

Income from continuing operations available to camratockholders $ 021 $ 0.1¢ $ 0.0¢ $ 0.2

Income (loss) from discontinued operations avagablcommon

stockholders $ — 3 0.0z $ —  $ (0.0

Net income per share available to common stockhsl@iluted) $ 021 % 0.2C % 0.0¢ % 0.2z
Weighted average number of common shares (diluted) 111,914,08 113,397,99 112,460,71 113,397,99

See accompanying notes to the combined condensedliated financial statements.




Preferred Stock

XENIA HOTELS & RESORTS, INC.

Combined Condensed Consolidated Statements of Chaggin Equity

For the Six Months Ended June 30, 2015
(unaudited)

(Dollar amounts in thousands, except per share data

Common Stock

Non-controlling Interests

Balance at January 1, 2015

Net income

Issuance of preferred shares,
net of issuance costs

Contributions from
InvenTrust Properties Corp.
net

Issuance of common shares
in connection with separation
from InvenTrust Properties
Corp.

Repurchase of common
shares, net

Dividends, common shares /
units ($0.3757)

Dividends, preferred shares
($61.11)
Share-based compensation

Contributions from non-
controlling interests

Balance at June 30, 2015

- Distributions in . ! Total Non-
Additional : Operating Consolidated h
Shares ~ Amount Shares Amount P ] excess of retained : : controlling Total

paid in capital earmings Partnership Joint Venture Interests
— 3 — 1,000 $ — $ 178142 $ (264,16 $ — 3 3,65 % 3,65t  $1,520,92
— — — — — 8,871 8 — 3 8,88(
12t — — — 10z — — — — 10z
— — — — 248,13! — — — 248,13!
— — 113,396,99 1,13¢ (1,139 — — — — —
— — (1,759,34) 17) (36,929 — — — — (36,94¢)
— — — — — (42,039 (34) — (34) (42,079
— — — — — ® — — - ®
— — 32,71¢ — 665 — 92€ — 92€ 1,591
— — — — — — — 3,16¢ 3,16¢ 3,16¢
128 $ — 111,671,37 $ 1,117 $ 1,992,261 $ (297,33) $ 89t $ 6,82 $ 7,71¢  $1,703,77.

See accompanying notes to the combined condensedl@ated financial statements.




XENIA HOTELS & RESORTS, INC.
Combined Condensed Consolidated Statements of CaBlows
For the Six Months Ended June 30, 2015 and 2014

(Dollar amounts in thousands)

Cash flows from operating activities:

Net income

Depreciation

Amortization of above and below market leases @ahdrdease tangibles

Amortization of debt premiums, discounts, and fiting costs
Loss on extinguishment of debt

Gain on sale of investment property, net

Provision for asset impairment

Equity in losses and gain on consolidation of gntiet
Share-based compensation expense

Other non-cash adjustments

Changes in assets and liabilities:

Accounts and rents receivable

Deferred costs and other assets
Accounts payable and accrued expenses
Other liabilities

Prepayment penalties and defeasance

Net cash flows provided by operating activities

Cash flows from investing activities:

Purchase of investment properties

Acquired goodwill, intangible assets, and intangilidbilities
Capital expenditures and tenant improvements
Investment in development projects

Proceeds from sale of investment properties
Consolidation of joint venture

Distributions from unconsolidated entities

Restricted cash and escrows

Deposits for acquisition of hotel properties

Other assets

Net cash flows used in investing activities

Cash flows from financing activities:

Distribution to InvenTrust Properties Corp.

Contribution from InvenTrust Properties Corp.

Proceeds from mortgage debt and notes payable

Payoffs of mortgage debt

Principal payments of mortgage debt

Payment of loan fees and deposits

Contributions from non-controlling interests

Proceeds from issuance of preferred shares, métesfing costs

Repurchase of common shares
Dividends, common shares
Dividends, preferred shares

Payments for contingent consideration

Net cash flows provided by financing activities

Net increase in cash and cash equivalents

(unaudited)

Adjustments to reconcile net income to net caskigea by operating activities:

Six Months Ended June 30,

2015 2014
888 $ 25,20
70,42( 92,75
1,85¢ 2,86(
2,191 2,41
282 1,081

= (962)

— 2,99¢

= (4,216
3,44¢ —
(349 —
(4,969 (12,159
6,221 4,65¢
(5,746) 5,32
11€ 202

= (1,062
82,36 $ 119,10
— (171,99)

= (11,83)
(30,959 (15,36)
(23,149 (7,286
— 12,65

= (2,949

— (30)
1,371 (20,207
(24,50() _
1,23¢ 10,07
(75,990 $ (206,92))
(23,509 (842,04)
176,80 940,34
13,48¢ 70,84
(81,469 (15,62¢)
(4,579 (7,039
(2,926) (1,172
3,16¢ 98¢
102 —
(36,94¢) —
(16,270) —
(8) —

= (1,939
27,86¢ $ 144,37:
34,247 56,55:



Cash and cash equivalents, at beginning of year 163,05: 89,16¢

Cash and cash equivalents, at June 30, 2015 ard 201 $ 197,30 $ 145,72

See accompanying notes to the combined condensedl@ated financial statements.




XENIA HOTELS & RESORTS, INC.
Supplemental Cash Flow
For the Six Months Ended June 30, 2015 and 2014
(unaudited)
(Dollar amounts in thousands)

Six Months Ended June 30,

2015 2014
Supplemental disclosure of cash flow information:
Cash paid for interest $ 25,93( $ 20,75’
In conjunction with the acquisition, the Compangaeled the following:
Purchase of investment properties $ — $ 183,00!
Other assets — 50C
Real estate taxes — 38€
Other liabilities = (58
Total $ — $ 183,82¢
Supplemental schedule of non-cash investing arahiimg activities:
Consolidation of assets of joint venture $ — $ 21,83:
Liabilities assumed at consolidation of joint veetu — 44€
Assumption of mortgage debt of joint venture — 11,967
Accrued capital expenditures 4,341 —
Assumption of allocated unsecured line of creditlifg by InvenTrust Properties Corp. (96,020() (78,397
Non-cash distributions to InvenTrust PropertiespgCor 1,22( _
Distributions payable 25,68 _

See accompanying notes to the combined condenssdlated financial statements.




XENIA HOTELS & RESORTS, INC.
Notes to Combined Condensed Consolidated Financi8tatements (unaudited)
June 30, 2015

1. Organization

Xenia Hotels & Resorts, Inc. (the "Company" or "¥&his a Maryland corporation that invests prirhaimn premium full service, lifestyle and
urban upscale hotels. Prior to February 3, 2015j&Xeas a wholly owned subsidiary of InvenTrustgemies Corp. ("InvenTrust” formerly
known as Inland American Real Estate Trust, Ints)ormer parent.

On February 3, 2015, Xenia was spun off from InveisTthrough a taxable pro rata distribution byeimVrust of 95% of the outstanding
common stock, $0.01 par value per share (the "Cam@tock"), of Xenia to holders of record of Inven3t's common stock as of the close of
business on January 20, 2015 (the "Record Dateidh Bolder of record of InvenTrust's common staaeived one share of Common Stock
for every eight shares of InvenTrust's common stoekl at the close of business on the Record Dlag¢e'Distribution™). In lieu of fractional
shares, stockholders of InvenTrust received cash-ébruary 4, 2015, XeneCommon Stock began trading on the New York SEahange
("NYSE") under the ticker symbol "XHR." As a resaoftthe Distribution, the Company became a standal publicly-traded company. Xenia
intends to qualify as a real estate investment {Ff&REIT") for federal income tax purposes.

Substantially all of the Company's assets are Ingléind all the operations conducted through XHRthE "Operating Partnership™). XHR G
Inc. is the sole general partner of XHR LP. XHR @G, is wholly owned by the Company. At June 301 %, the Company owned 99.5% of
the common limited partnership units issued byQiperating Partnership (“common units"). The renmajrd.5% of the common units are
owned by the other limited partners. To qualifyasREIT the Company cannot operate or manage itdshdtherefore, the Operating
Partnership and its subsidiaries lease the hotglgties to XHR Holding Inc. (collectively with isibsidiaries, "XHR Holding"), the
Company's taxable REIT subsidiary ("TRS"), whiclga&ges third-party eligible independent operatormamage the hotels.

The accompanying combined condensed consolidataddial statements include the accounts of the @ampghe Operating Partnership,
XHR Holding, as well as all wholly owned subsidégriand consolidated joint venture investments.ddmpany's subsidiaries and joint
ventures generally consist of limited liability cpamies ("LLCs"), limited partnerships ("LPs") am@tTRS. The effects of all significant inter-
company transactions have been eliminated.

As of June 30, 2015 , the Company owned 46 lodgiogerties with a total of 12,643 rooms and own@&% interest in two properties under
development.

2. Summary of Significant Accounting Policies

The unaudited interim combined condensed conselitifitancial statements and related notes have firegared on accrual basis of
accounting in accordance with accounting princigieserally accepted in the United States of AmdtiGAAP") and in conformity with the
rules and regulations of the Securities and Exce&@gmmission ("SEC") applicable to financial infation. Certain information and footnote
disclosures normally included in financial statetsggrepared in accordance with GAAP have been edhitt accordance with the rules and
regulations of the SEC. The unaudited financiakst@nts include normal recurring adjustments, wttiehCompany considers necessary for
the fair presentation of the combined condenseddal@ated balance sheets, combined condensed @atsal statements of operations,
combined condensed consolidated statements of eeangquity and combined condensed consolidagderséents of cash flows for the
periods presented. The unaudited combined condexsetlidated financial statements should be neadmjunction with the combined
consolidated financial statements and notes tha®tdf and for the year ended December 31, 20ieluded in the Company's Annual Report
on Form 10-K filed with the SEC on March 27, 200perating results for the three and six months @éddee 30, 2015 are not necessarily
indicative of actual operating results for the enyiear.

Basis of Presentation

As described in Note 1, on February 3, 2015, Xerda spun off from InvenTrust. Prior to the separgtthe Company effectuated certain
reorganization transactions which were designambisolidate the ownership of its hotels into itereing partnership, consolidate its TRS
lessees in its TRS, facilitate its separation ftagenTrust, and enable the Company to qualify REH for federal income tax purposes. The
accompanying combined condensed consolidated fimlastatements prior to the spin-off have beenvedrout" of InvenTrust's consolidated
financial statements and reflect significant asstimng and allocations. The combined condensed didased financial statements reflect the
operations of the Company after giving effect ® thorganization transactions, the dispositiontbéohotels previously owned by the
Company, and the spioff, and include allocations of costs from certadmporate and shared functions provided to the Gamy InvenTrus
as well as costs associated with participationdayain of the Company's executives in InvenTrus#sefit plans. Corporate costs directly
associated with the Company's principal executffieas, personnel and other administrative costsreflected as general and administrative
expenses on the combined condensed consolidatechstats of operations. Additionally, prior to thersoff, InvenTrust allocated to the
Company a portion of its corporate overhead cosseth upon the Company's percentage share of thegavievested assets of InvenTrust,



which is reflected in general and administrativpenses. Based on these presentation matters fitaseials may not be comparable to prior
periods.

As InvenTrust was managing various asset portfothues extent of services and benefits a portfaizeived was based on the size of its assets
Therefore, using average invested assets to adl@cests was a reasonable reflection of the seraicéother benefits received by the Compan
and complied with applicable accounting guidancewElver, actual costs may have differed from alledatosts if the Company had operated
as a stand-alone entity during such period ancetddferences may have been material.

Each property maintains its own books and finaneebrds and each entity's assets are not avattaBkisfy the liabilities of other affiliated
entities, except as otherwise disclosed in Note 7.
Use of Estimates

The preparation of the financial statements in eonfty with GAAP requires management to make egtimand assumptions that affect the
reported amounts of assets and liabilities, discl®ef contingent assets and liabilities, and reesrand expenses. These estimates are pre
using management's best judgment, after consideasy current and expected economic conditiontiadcesults could differ from these
estimates.

Involuntary Conversion of Assets

On August 24, 2014, Napa, California experiencédamagnitude earthquake that impacted two of t@@ny's lodging properties. The
Company recorded involuntary losses of $9.0 milliwhich represents the book value of the propearesequipment written off for the
property damage. As it is probable that the Compailiyeceive insurance proceeds to compensatéhproperty damages, the Company
recorded an offsetting insurance recovery receezabl$9.0 million. Related to this receivable, @@mpany has received $41@llion, of which
$0.3 million was in excess of the receivable reldateone of the properties and was recorded agaagd is included in other income on the
combined condensed consolidated statement of apesdbr the six months ended June 30, 2015. Akiné 30, 2015, the remaining
receivable related to property damage insuranaavegies is $4.6 million. Any amount expected taéeeived above the recorded involuntary
loss will be treated as a gain and will not be rded until contingencies are resolved.

The Company will not record an insurance recovecgivable for business interruption losses unéildamount for such recoveries is known
the amount is realizable. The business interruptisarance recovery for the six months ended JOn@@L5 was $3.7 million and is included
in other income on the combined condensed condetidstatement of operations.

Income Taxes

The Company intends to elect to be taxed as, aathtgpin a manner that will allow the Company talidy as, a REIT for federal income tax
purposes. So long as the Company qualifies fottitaxxas a REIT, it generally will not be subjectfédleral income tax on taxable income that
is currently distributed to stockholders. A REITsishject to a number of organizational and opemnaticequirements, including a requirement
that it currently distributes at least 90% of itSIR taxable income (subject to certain adjustmetatsfs stockholders. If the Company fails to
qualify as a REIT in any taxable year, without tiemefit of certain relief provisions, the Companiyl e subject to federal, state and local
income tax on its taxable income at regular congotax rates and will not be eligible to re-ele&IR status during the four years following the
failure. Even if the Company qualifies for taxatiasa REIT, the Company may be subject to certate and local taxes on its income,
property or net worth and federal income and exizizes on its undistributed income.

To qualify as a REIT, the Company cannot operataamage its hotels. Accordingly, the Company, thloits Operating Partnership, lease:
of its hotels to subsidiaries of its TRS. The TRSubject to federal, state and local income targular corporate rates. Lease revenues at
REIT subsidiaries or landlords and lease expemsa the TRS lessees are eliminated in consoliddtiofinancial statement purposes.

The Company accounts for income taxes using thet assl liability method under which deferred tageds and liabilities are recognized for
the estimated future tax consequences attributdidferences between the financial statement cagrgimounts of existing assets and liabilities
and their respective tax basis. Deferred tax assetdiabilities are measured using enacted tasriat effect for the year in which those
temporary differences are expected to be recovaredttled.

Deferred tax assets are recognized only to thenettat it is more likely than not that they wik bealized based on consideration of available
evidence, including future reversal of existingaibe temporary differences, future projected tax@itome and tax-planning strategies. The
ultimate realization of deferred tax assets is ddpat upon the generation of future taxable incdoméng the periods in which those tempor
differences become deductible. The Company’s aizailysletermining the deferred tax asset valuatitowance involves management
judgment and assumptior

Income tax expense in the combined condensed ddatad financial statements for the period fromudam 1, 2015 through February 3, 2015
and for three and six months ended June 30, 20%4alaulated on a “carve-out” basis from InvenTrust

ShareBased Compensation




The Company has adopted a share-based incentivéhalaprovides for the grant of stock optionscktawards, restricted stock units,
performance units and other equity-based awardzeStased compensation is measured at the estifiaatedlue of the award on the date of
grant, adjusted for forfeitures, and recognizedrasxpense on a straight-line basis over the Ianvgss$ing period for each grant for the entire
award. The determination of fair value of thesera@was subjective and involves significant estirmatad assumptions including expected
volatility of the Company's shares, expected dindigield, expected term and assumptions of whetéeain of these awards will achieve
parity with other operating partnership units oniage performance thresholds. Share-based compamgatncluded in general and
administrative expenses in the accompanying cordbioadensed consolidated statements of operatimhsapitalized in building and other
improvements in the combined condensed consolidztahce sheets for certain employees that manmageny, developments, renovations
and capital improvements.

Non-controlling Interests

The Company’s combined condensed consolidateddiabstatements include entities in which the Conyplaas a controlling financial
interest. Non-controlling interest is the portidrequity in a subsidiary not attributable, direathyindirectly, to a consolidating parent. Such
non-controlling interests are reported on the comthicondensed consolidated balance sheets withityeseparately from the Company’s
equity. On the combined condensed consolidatedrataits of operations, revenues, expenses andooghénor loss from less-than-wholly-
owned subsidiaries are reported at the consolidatealints, including both the amounts attributablthé Company and non-controlling
interests. Income or loss is allocated to wontrolling interests based on their weighted ayemwnership percentage for the applicable pe
The combined condensed consolidated statementudieqgcludes beginning balances, activity for gexiod and ending balances for
stockholders’ equity, non-controlling interests d@otal equity.

However, if the Company’s non-controlling intereate redeemable for cash or other assets at tlenagtthe holder, not solely within the
control of the issuer, they must be classified idet®f permanent equity. The Company makes thisrdghation based on terms in applicable
agreements, specifically in relation to redemppoovisions. Additionally, with respect to non-casiting interests for which the Company has
a choice to settle the contract by delivery obitmn shares, the Company evaluates whether the Gongaatrols the actions or events
necessary to issue the maximum number of sharesdbhl be required to be delivered under shattesant of the contract. As of June 30,
2015, all share-based payments awards are incindegtmanent equity.

As of June 30, 2015, the consolidated results®bmpany include the following ownership interdstkl by owners other than the Compe
(i) the common units in the Operating Partnersieild by the Company's executives and Board of Darsciand (ii) the outside ownership
interest in our two joint ventures.

Earnings Per Share

Basic earnings per share ("EPS") is computed biglidiy the net income available to common stockhddy the weighted-average number of
common shares outstanding for the period, excluthiegveighted average number of unvested sharezilzasnpensation awards outstanding
during the period. Diluted EPS is calculated byidliig net income available to common stockholdbysthe weighted average number of
common shares outstanding during the period pliettect of any dilutive securities. Any anti-diltg securities are excluded from the diluted
earnings per-share calculation.

Reclassifications

Reclassifications have been made to the prior yearnbined condensed consolidated financial statese conform to current year's
presentation.

Recently Issued Accounting Pronouncements

In May 2014, the Financial Accounting StandardsrddqaFASB") issued Accounting Standards Update (UASNo. 2014-09, Revenue from
Contracts with Customers, which requires an embitiecognize the amount of revenue to which it eipto be entitled for the transfer of
promised goods or services to customers. The ASUeplace most existing revenue recognition guaaim GAAP when it becomes effecti
although it will not affect the accounting for rahtelated revenues. The new standard is effefdivthe Company, January 1, 20p8yrsuant t
ASU No. 2015-09 which deferred the adoption datety year . Early adoption is permitted. The Corgpamrvaluating the effect that ASU
No. 20109 will have on its combined condensed consoliifiteancial statements and related disclosures.Gdrapany has not yet selected ¢
transition method nor has it determined the eféé¢he standard on its ongoing financial reporting.

In February 2015, the FASB issued ASU No. 2015A8endments to the Consolidation Analysis. The ASté&ads the consolidation
guidance for variable interest entities ("VIEs"dageneral partners' investments in limited partnpssand modifies the evaluation of whether
limited partnerships and similar legal entities |lEs or voting interest entities. The ASU is etfee for interim and annual reporting periods
beginning after December 15, 2015, with early aidoppermitted. The Company is currently evaluatimg effect of the ASU on the Compat
combined condensed consolidated financial statesvaerd related disclosures.

In April 2015, the FASB issued ASU No. 2015-03 ehatst—Imputation of Interest (Subtopic 835-30): Mlifging the Presentation of Debt
Issuance Costs. The new standard requires thatsdelaince costs related to a recognized debtitiabig presented in the balance sheet as a



direct deduction from the carrying amount of thebbdiability, consistent with debt discounts. Tiandard is effective for annual reporting
periods beginning after December 15, 2015, witlyesdoption of the standard permitted, and shoel@jplied retrospectively to all periods.
Upon adoption of the standard, the Company willagsify deferred financing costs from other assetse shown net of debt in the liabilities
section of the Company's balance sheet.

3. Acquired Properties

In June 2015, the Company entered into a purchgieem@ment to acquire a portfolio of three hotels: RiverPlace Hotel in Portland, Oregon,
the Canary Hotel in Santa Barbara, California, tmedHotel Palomar in Philadelphia, Pennsylvania {timpton Portfolio") for a total
purchase price of $245 million , excluding closousts. As of June 30, 2015, a deposit of $24.5amillvas included in other assets on the
combined condensed consolidated balance sheete Blegsiisitions closed in July 2015.

During the six months ended June 30, 2014 , thegaomacquired one lodging property for a purchaise wf $183 million. The Company

records identifiable assets, liabilities, and gottidvequired in a business combination at fair ealbor the property acquired during the six

months ended June 30, 2014 , the Company recoededue of $13.2 million and net income of $1.6ionil] not including related expensed
acquisition costs. During the six months ended BMe&014 , the Company incurred $1.1 million afasition costs.

The following is a summary of the acquisition fbetsix months ended June 30, 2014 (in thousands):

Property Location Acquisition Date Rooms Purchase Price
Aston Waikiki Beach Resort Honolulu, Hawaii 2/28/2014 645 $183,000
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The following table summarizes the allocation ofghase price for the acquisition of the Aston WkiiBeach Resort during the six months
ended June 30, 2014 (in thousands):

June 30, 2014

Building $ 144,07¢
Furniture, fixtures, and equipment 27,08"
Total fixed assets $ 171,16:
Below market ground lease 9,51¢
Net other assets and liabilities 2,321
Total purchase price $ 183,00

The acquired property was included in the Compamgslts of operations from the date of its acdjoisi

4. Disposed Properties

During the six months ended June 30, 2015 , thegaomdid not sell any lodging properties. One lpactel, valued at $1.2 million , was
transferred to InvenTrust on January 15, 2015 aaslincluded in net contributions from InvenTrusthie accompanying combined condensec
consolidated statement of changes in equity.

The Company disposed of 55 hotel properties dW2iiyt. The operating results of three hotel progsrincluding the Crowne Plaza
Charleston, Doubletree Suites Atlanta Galleria, ldotiday Inn Secaucus, are included in the Compacymbined condensed consolidated
financial statements as part of continuing openatio accordance with ASU No. 2014-08, ReportingcPntinued Operations and Disclosures
of Disposals of Components of an Entity ("ASU N8612-08") as they did not represent a strategic shifiave a major effect on the
Company's results of operations.

On November 17, 2014, InvenTrust sold a portfofi®® lodging properties (the "Suburban Select SerHortfolio"), which were properties
previously overseen by the Company. This dispositepresented a strategic shift and had a majectefin the Company's results of
operations. Accordingly, the results of operatiohthese 52 lodging properties are presented asulimued operations in the combined
condensed consolidated financial statements fothitee and six months ended June 30, 2015 and@@%dant to ASU 2014-08.

As discontinued operations, the components areepted below and include the results of operationsthie respective periods that the
Company owned such assets or was involved witlopleeations of such ventures during the three anthenths ended June 30, 20drkd 201
(in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2015 2014 2015 2014
Revenues $ —  $ 67,22t $ — % 123,09:
Depreciation and amortization expense — 12,70: — 25,30¢
Other expenses — 43,69: 511 83,43¢
Operating (loss) income from discontinued operation — 10,83: (511) 14,347
Interest expense — (7,947%) — (15,83)
Gain on sale of properties — — 22 —
Net income (loss) from discontinued operations  $ — 3 2,88, $ (489 $ (1,489

Net cash provided by operating activities from pheperties classified as discontinued operationghiesix months ended June 30, 2014 was
$24.3 million. Net cash used for investing actastby the properties classified as discontinuedabipes for the six months ended June 30,
2014 was $11.3 million, consisting primarily of @éapexpenditures. Net cash used in financing &@&w by the properties classified as
discontinued operations at June 30, 2014 was $illidnm consisting of primarily of repayments ofonigage debt.
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5. Investment in Partially Owned Entities

Consolidated Entities

During 2013, the Company entered into two jointtuess for each to develop a lodging property, th@n@ Bohemian Mountain Brook and the
Grand Bohemian Charleston. The Company has owmensigirests of 75% in each joint venture. Theséiestare considered VIE's as defined
in FASB Accounting Standards Codification ("ASC')8 Consolidation, because the entities do not kaeeigh equity to finance their
activities without additional subordinated finadaapport. The Company determined that it has tveep to direct the activities of the VIE's
that most significantly impact the VIE's economé&fprmance, as well as the obligation to absorbds®f the VIE's that could potentially be
significant to the Company, or the right to recddemefits from the VIE's that could potentially significant to the Company. As such, the
Company has a controlling financial interest andoissidered the primary beneficiary of each of ¢hastities. Therefore, these entities are
consolidated by the Company.

The following are the liabilities of the consoliddtVIE's, which are non-recourse to the Compang the assets that can be used to settle tho
obligations (in thousands):

June 30, 2015 December 31, 2014
Net investment properties $ 62,59¢ $ 39,73¢
Other assets 693 1,31¢
Total assets $ 63,29: $ 41,05¢
Mortgages, notes and margins payable (34,709 (21,219
Other liabilities (6,772) (6,46%)
Total liabilities $ (41,47¢ $ (27,679
Net assets $ 21,81t $ 13,37¢

Under the terms of the two joint venture agreemehtsCompany's total capital investment in thesedevelopment properties is limited to
$9.6 million and $7.2 million for the Grand Bohemilslountain Brook and the Grand Bohemian Charlestspectively, and as of June 30,
2015 a total of $0.9 million and $0.9 million , pestively, is the remaining amount to be investgdhe Company.

Unconsolidated Entities

Prior to February 21, 2014, the Company owned tarést in one unconsolidated partnership entityF&oruary 21, 2014, the Company
bought out its partner's interest in this entitd &@gan consolidating this investment in its finahstatements. In connection with this
acquisition, the Company recorded the assets ahiliies of the entity at fair value resultingargain of $4.5 million . Prior to the entity being
wholly owned, the equity method of accounting wasdito account for this investment and the Compasiyare of net income or loss was
reflected in the combined condensed consolidatezhéial statements as equity (losses) and gaimesotidation of unconsolidated entity. In
November 2014, this property was sold as part®&tburban Select Service Portfolio and eJune 30, 2015 , the Company does no t have
any remaining investments in unconsolidated estitie
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The summarized results of operations of the Companyestment prior to the purchase of the remaiimiterest in the joint venture for the six
months ended June 30, 2014 are presented beldhofisands):

January 1 -
Statement of Operations: February 20, 2014
Revenues $ 932
Expenses:
Interest expense and loan cost amortization 43
Depreciation and amortization 12¢
Operating expenses, ground rent and general anohisthative expenses 802
Termination fee 32t
Total expenses 1,29¢
Net loss $ (367)
Company's share of net loss $ (299
6. Transactions with Related Parties
The following table summarizes the Company’s relgterty transactions (in thousands):
Three Months Ended June 30, Six Months Ended June 30,
2015 2014 2015 2014
General and administrative allocation (a) $ —  $ 5,44¢ % 1,138 $ 10,13:
Business management fee (b) — — — 1,474
Loan placement fees (c) — — — 68

Transition services fees (d) 247 — 50z —

(a) General and administrative allocations include £frstm certain corporate and shared functions pexvio the Company by InvenTrt
as well as costs associated with participationdrjain of the Company's executives in InvenTrumtisefit plans. InvenTrust allocatec
the Company a portion of its corporate overheadisombich was based upon the Company's percentage shthe average invested
assets of InvenTrust. As InvenTrust was managimipua asset portfolios, the extent of serviceslagmwkefits a portfolio received was
based on the size of its assets. Therefore, usieigge invested assets to allocate costs was @nagale reflection of the services and
other benefits received by the Company and complidid applicable accounting guidance. However, alctosts may have differed
from allocated costs if the Company had operateglstand-alone entity during such period and tllifferences may have been
material. For the three and six months ended JOn2@L4, the general and administrative allocatéated to the Suburban Select
Service Portfolio was $1.3 million and $2.3 milliprespectively, and was included in discontinupédrations on the combined
condensed consolidated statement of operationgwkiob the time of the spin-off, the Company was akkocated any further general
and administrative expenses.

(b) During the first quarter of 2014, InvenTrusiga business management fee to its external manatand American Business Manager
and Advisor, Inc. (the "Business Manager") basetheraverage invested assets. The Company wastaitba portion of the business
management fee based upon its percentage shdre avérage invested assets of InvenTrust. On Me2cR014, InvenTrust entered
into a series of agreements and amendments tangxegreements with affiliates of The Inland Grolng,. pursuant to which
InvenTrust began the process of becoming entirdfyrsanaged (collectively, the "Self-ManagementriBactions”). In connection with
the Self-Management Transactions, InvenTrust agnéidthe Business Manager to terminate its managemgreement with the
Business Manager. The S&lfanagement Transactions resulted in a final businemnagement fee incurred in January 2014. Asudt,
the Company was not allocated a business managédegeatter January 2014.

(c) The Company paid a related party of InvenT@u2%o of the principal amount of each loan plaaedtie Company. Such costs were
capitalized as loan fees and amortized over theemive loan term. As a result of the spin-off, @@mpany will no longer be allocated
any loan placement fees.
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(d) In connection with the Company's separation frouehTrust, the Company entered into a transitiovises agreement with InvenTrt
under which InvenTrust has agreed to provide aettansition services to the Company, includinyises related to information
technology systems, financial reporting and acdogrdnd legal services. The expiration date valiedervice provided and the
agreement terminates on the earlier of March 31620 the termination of the last service provideder it. In June 2015, the Comp.
terminated all fee-based services provided undetrénsition services agreement effective July2B15, and thereafter, no additional
fees are expected to be incurred for services geavby InvenTrust.

As of June 30, 2015 and December 31, 2014, the @oynpwed $7.3 million and $12.7 million , respeelyy to InvenTrust which is included
in other liabilities in the combined condensed abidated balance sheets. As of June 30, 2015 , atsaiue to InvenTrust primarily included
(1) $3.5 million for purchases of furniture, fixes and equipment funded by InvenTrust and (ii) $3lBon in insurance claims proceeds
(related to property damage claims associated Mégha Earthquake) owed under the terms of the Sepasnd Distribution Agreement
entered into with InvenTrust in connection with 8eparation. As of December 31, 2014 , the amouata InvenTrust was related to
transaction and separation costs associated véthpim-off.

7. Debt

Mortgages Payable

Mortgage loans outstanding as of June 30, 2013awember 31, 2014 were $1,127 million and $1,20laniand had a weighted average
interest rate of 3.93% and 3.96% per annum, réispdc Mortgage premiums and discounts was a aebifion and $1.7 million as of

June 30, 2015 and December 31, 2014 , respectiViagyfollowing table shows scheduled debt matwgifter the next five years and thereafter
(in thousands):

As of Weighted average
June 30, 2015 interest rate

2016 $ 356,53! 5.09%
2017 195,97¢ 5.18%
2018 197,11. 2.95%
2019 326,70( 2.66%
2020 51,81: 3.06%
Total mortgage premiums and discounts, net (950

Total $ 1,127,18 3.93%

On February 27, 2015, one mortgage was extend2d16, on March 2, 2015, one mortgage was paichdfié amount of $26.3 million , and
on June 19, 2015, one mortgage was paid off imtheunt of $55.2 million . Of the total outstanduhept, approximately $23.2 million is
recourse to the Company. Certain loans have optmastend the maturity dates if exercised by tbhenBany, subject to being compliant with
certain covenants and the prepayment of an exterfs@é We expect to refinance or extend our magudliebt as it becomes due.

Some of the mortgage loans require compliance egtkain covenants, such as debt service cover#gs,rimvestment restrictions and
distribution limitations. As of June 30, 2015 , Bempany was in compliance with all such covenants.

Unsecured Credit Facility

Prior to the consummation of the spin-off transattthe Company was allocated $96.0 million of himeust's revolving credit facility.
Effective February 3, 2015, this allocation wasri@ated and the Company entered into a new $40dmilnsecured revolving credit facility
with a syndicate of banks. The new revolving créatiility includes an uncommitted accordion featwmtdch, subject to certain conditions,
allows the Company to increase the aggregate diletyeby up to an additional $350 million. Borromgs under the revolving credit facility
bear interest based on LIBOR plus a margin ranfiomg 1.50% to 2.45% (or, at the Company's electipon achievement of an investment
grade rating from Moody’s Investor Services, IncStandard & Poor’s Rating Services, interest basedIBOR plus a margin ranging from
0.875% to 1.50% ). In addition, until such elegtithe Company expects to pay an unused commitfeerdf up to 0.30% of the unused
portion of the credit facility based on the averdgédy unused portion of the credit facility; thafeer, the Company expects to pay a facility fee
ranging between 0.125% and 0.35% based on the Gorspdebt rating.
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As of June 30, 2015, there was no outstanding balan the unsecured revolving credit facility andirng the three and six months ended
June 30, 2015 the Company incurred an unused fapprbximately $0.3 million and $0.5 million , respively. As of August 13, 2015, the
outstanding balance on the revolving credit facéitnounted to $127 million .

8. Fair Value Measurements

In accordance with FASB ASC 820, Fair Value Measwast and Disclosures, the Company defines fairevbhsed on the price that would be
received upon sale of an asset or the exit prigewiould be paid to transfer a liability in an algldransaction between market participants at
the measurement date. The Company uses a fair kedtarchy that prioritizes observable and unoteglevinputs used to measure fair value.
The fair value hierarchy consists of three broaglle which are described below:

* Level 1 -Quoted prices for identical assets or liabilitiesictive markets that the entity has the abilitadoes:

* Level 2 -Observable inputs, other than quoted prices incudéd.evel 1, such as quoted prices for similaetsand liabilities in acti
markets; quoted prices for identical or similareassnd liabilities in markets that are not actimepther inputs that are observable or
can be corroborated by observable market data.

» Level 3 - Unobservable inputs that are suppdbtetittle or no market activity and that are sfgant to the fair value of the assets and
liabilities. This includes certain pricing modedsscounted cash flow methodologies and similarn@pkes that use significant
unobservable inputs.

The Company has estimated the fair value of irfeial and non-financial instruments using avaédahbrket information and valuation
methodologies it believes to be appropriate fos¢hgurposes. Considerable judgment and a high elefsbjectivity are involved in
developing these estimates and, accordingly, theyat necessarily indicative of amounts that wdiddealized upon disposition.

Non-Recurring Measurements

Investment Propertie

During the six months ended June 30, 2014, the @omlentified a hotel property which had a redutiin the expected holding period and
reviewed the probability of the asset's dispositiime Company recorded an impairment of investpesperties of $3.0 million for the six
months ended June 30, 2014 based on the estinatedlue using letters of intent and purchasereats. The property was subsequently solc
in August 2014. No impairments were recorded ferttiree and six months ended June 30, 2015 .

The following table summarizes activity for the Qmany’s asset measured at fair value on a non-iieguoasis as of June 30, 2015 and
June 30, 2014 , respectively (in thousands):

Fair Value at Measurement Date Using

June 30, 2015 June 30, 2014
Significant Significant
Unobservable Inputs Unobservable Inputs
(Level 3) (Level 3)
Investment property $ — 3 12,60(
Total $ —  $ 12,60(

Financial Instruments Not Measured at Fair Va

The table below represents the fair value of fi@rinstruments presented at carrying values irctirabined condensed consolidated financia
statements as of June 30, 2015 and June 30, 20ib(isands):

June 30, 2015 December 31, 2014
Carrying Value Estimated Fair Value Carrying Value Estimated Fair Value
Mortgages payable $ 1,127,18 $ 1,161,17. $ 1,200,68 $ 1,194,23

Unsecured credit facility $ — $ — 8 96,02( $ 96,02(
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The Company estimates the fair value of its momgggayable using a weighted average effectivedsteate of 2.85% and 3.96% per annum
as of June 30, 2015 and December 31, 2014, regelycii he fair value estimate of the unsecureditfadility approximates the carrying
value. The assumptions reflect the terms currextgilable on similar borrowing terms to borroweiighveredit profiles similar to the
Company's. The Company has determined that itsidstotiment valuations are classified in Level 2hef fair value hierarchy.

9. Income Taxes

The Company intends to elect to be taxed as, aathtpin a manner that will allow the Company talify as, a REIT under the Internal
Revenue Code of 1986. To qualify as a REIT, the @amg cannot operate or manage its hotels. Accordittte Company, through its
Operating Partnership, leases all of its hotemutusidiaries of its TRS. The TRS is subject to fellestate and local income tax at regular
corporate rates. Lease revenue at the REIT landlabdidiaries and lease expense at the TRS leaseefiminated in consolidation for
financial statement purposes.

During the three and six months ended June 30, 28 Company recognized income tax expense dfifdlion and $8.5 million,
respectively, of which $1.9 million for the six ntbs ended June 30, 2015 related to taxes on ameegtin on the transfer of a hotel resulting
in a more optimal structure in connection with @@mpany’s intention to elect to be taxed as a REHe Company's effective tax rate differed
from the federal statutory rate predominately duthe dividends paid deduction, state income taed changes to valuation allowances.
During the three and six months ended June 30, 28fe1Company recognized $2.0 million and $3.9iamlincome tax expense which was
calculated on a “carve-out” basis from InvenTrust.

10. Stockholders' Equity

Preferred Shares

The Company is authorized to issue up to 50 milibares of preferred stock, $0.01 par value peesian January 5, 2015, the Company
issued 125 shares of preferred stock of the Compiesignated as 12.5% Series A Cumulative Non-¢d8referred Stock, $0.Qdar value pe
share, with a liquidation preference of $1,000gi&re (the "Series A Preferred Stock”), in a payalacement to approximately 125 investors
who qualify as “accredited investors” (as that tésrdefined in Rule 501(a) of Regulation D of trex@rities Act of 1933, as amended (the
“Securities Act”) for an aggregate purchase pric®®5 thousand.

Common Shares

The Company is authorized to issue up to 500 milfibares of its Common Stock, $0.01 par value lpsres On February 3, 2015, the
Company spun off from InvenTrust, its former paréimtough a taxable pro rata distribution by Invarst of 95% of the Common Stock as of
the close of business on January 20, 2015. Eadehof record of InvenTrust's common stock received share of Common Stock for every
eight shares of InvenTrust's common stock hell@attose of business on the Record Date. In lidtacfional shares, stockholders of
InvenTrust received cash. On February 4, 2015, Xei@ommon Stock began trading on the NYSE undetithker symbol “XHR."As a resul
of the Distribution, the Company became a standelpublicly-traded company.

On February 4, 2015, in conjunction with the ligtiof the Company's common stock on the NYSE, thmiamy commenced a modified
“Dutch Auction” self-tender offer (the “Tender Off¢to purchase for cash up to $125 million in \@hf shares of the Company’s Common
Stock at a price not greater than $21.00 nor kems $19.00 per share, net to the seller in cash,dry applicable withholding of taxes and
without interest. The Tender Offer expired on Mab¢l2015. As a result of the Tender Offer, the Canypaccepted for purchase 1,759,344
shares of its Common Stock at a purchase pricb0® per share, for an aggregate purchase pri$86®9 million (excluding fees and
expenses relating to the Tender Offer), which wasléd from cash on hand. The 1,759,344 sharesmofrm Stock accepted for purchase in
the Tender Offer represented approximately 1.6¥h@Company’s Common Stock outstanding as of FepR1a2015, the last day prior to the
commencement of the Tender Offer. Stockholders prbperly tendered and did not properly withdrawrebaf Common Stock in the Tender
Offer at or below the final purchase price of $21p@r share had all of their tendered shares off@mmStock purchased by the Company at
$21.00 per share.

As of June 30, 2015 , the Company had 111,671 ,8d@&s of Common Stock outstanding.

Distributions

On March 13, 2015, the Company’s Board of Directarthorized a cash dividend of $0.1457 per shateeo€ompany’s Common Stock for
the first quarter of 2015. The dividend representedCompany’s anticipated regular quarterly diadief $0.23 per share, prorated for the



period from February 3, 2015 through March 31, 2@itsich were paid on April 15, 2015.

On June 4, 2015, the Company’s Board of Directathaized a cash dividend of $61.11 per share@flbmpany’s Series A Preferred Stock
for the six months ended June 30, 2015 . The diddepresents the Company's anticipated regularaenual dividend of $62.50 per share,
pro-rated for the period from February 5, 2015 tigto June 30, 2015 . These dividends were paid oa 30, 2015.

Additionally, on June 4, 2015, the Company’s Boafr®irectors authorized a cash dividend of $0.28gbare of the Company’s Common
Stock for the second quarter of 2015. As of June2B@5 , the Company had accrued $25.7 millionistributions payable on the combined
condensed consolidated balance sheet. These digdegre paid on July 15, 2015.

Non-controlling Interest of Common Units in Operatinarf®ership

As of June 30, 2015 , the Operating Partnershipa24¢450 long-term incentive partnership units (fRTnits”) outstanding, representing a
0.5% partnership interest held by the limited pensn Of the 521,450 LTIP units outstanding at 3Me2015 , 23,401 units had vested. Only
vested LTIP units may be converted to common wfitee Operating Partnership, which in turn caneralered for redemption as described
below in the Share-Based Compensation footnote.

As of June 30, 2015 , the Company accrued $34 #mlis dividends related to the LTIP units, whickrevpaid in July 2015.

11. Earnings Per Share

Basic earnings per common share is calculated\nglidg income available to common stockholdershmyweighted-average number of
common shares outstanding during the period. Dllernings per common share is calculated by digidicome available to common
stockholders by the weighted-average number of comshares outstanding during the period, plus hayes that could potentially be
outstanding during the period. Any anti-dilutiveastss have been excluded from the diluted earniagshmre calculation. Unvested shhese!
awards that contain nonforfeitable rights to divide or dividend equivalents (whether paid or unpaid participating securities and are
included in the computation of earnings per sharsymnt to the two-class method. Accordingly, tisted and undistributed earnings
attributable to unvested share-based compensatéotigipating securities) have been excluded, aticgble, from net income or loss available
to common stockholders used in the basic and dilegenings per share calculations. Net incomesw figures are presented net of non-
controlling interests in the earnings per shareuations.

For periods prior to the spin-off, basic and ditugmrnings per share was calculated by dividingnuatme attributable to the Company by the
113.4 million shares of Common Stock outstandingruime completion of the spin-off (based on a ittigtion ratio of one share of Common
Stock for every eight shares of InvenTrust comtonls.
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The following table reconciles net income to basid diluted EPS (in thousands, except share anshpee data):

Numerator:

Net income from continuing operations

Net income attributable to non-controlling intesest
Dividends, preferred shares

Dividends, unvested share-based compensation

Three Months Ended June 30,

Six Months Ended June 30,

Undistributed earnings attributable to share-bassdpensation

Net income from continuing operations availabledonmon
stockholders

Net income (loss) from discontinued operations,afi¢aix
Net income available to common stockholders

Denominator:

Weighted average shares outstanding - Basic

Effect of dilutive share-based compensation
Weighted average shares outstanding - Diluted

Basic earnings per share:
Income from continuing operations
Income (loss) from discontinued operations, ndarf
Net earnings per share

Diluted earnings per share:
Income from continuing operations
Income (loss) from discontinued operations, nearf
Net earnings per share

2015 2014 2015 2014
$ 2375( $ 20,000 $ 9,36¢ $ 26,69(
(3 — (©) —
©) — 8 —
(28) — (46) —
23,71 20,00( 9,312 26,69
— 2,88¢ (48¢) (1,484)
$ 2371 $ 22,88 $ 8,82: $ 25,20¢
111,676,09 113,397,99 112,316,76 113,397,99
237,98t — 143,94! —
111,914,08 113,397,99 112,460,71 113,397,99
$ 021 $ 0.1 $ 0.0 $ 0.2z
$ — % 0.0z $ — % (0.01)
$ 021 $ 02 $ 0.0 $ 0.2z
$ 021 $ 0.1¢ $ 0.0t $ 0.2z
$ — 3 00z $ — % (0.01)
$ 021 $ 02 $ 00t $ 0.2z
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12. Share Based Compensation

2014 Share Unit Plan

On September 17, 2014, the board of directorswdnfirust and the Company’s Board of Directors agldgind ratified the Xenia Hotels &
Resorts, Inc. 2014 Share Unit Plan (the “2014 ShiaiePlan”). The 2014 Share Unit Plan providedtfor grant of notional “share unit”
awards to eligible participants. Refer to Exhilit Bof the Company's Registration Statement on Fdipfiled on August 8, 2014, as amenc
for additional information regarding the 2014 Shidrét Plan. The 2015 Incentive Award Plan as defihelow replaced the 2014 Share Unit
Plan in connection with the Company’s separatiomfinvenTrust, and the 2014 Share Unit Plan wasitetted in connection with the
implementation of the 2015 Incentive Award Plan.akds outstanding under the 2014 Share Unit Plameaime of its termination will remain
outstanding in accordance with their terms, andéhms and conditions of the 2014 Share Unit Pléincantinue to govern such awards.

During 2014, InvenTrust and the Company grantedeshaits to certain members of management, théngest which was conditioned upon a
triggering event, such as a listing or a changeointrol (the "2014 Share Unit Grants"). A triggeyievent occurred in February 2015 upon the
completion of the spin-off of the Company. As ohdB0, 2015, 169,37f the 2014 Share Unit Grants were outstandingetam members «
management that vest annually over a three yeadand are based on continued employment. Additipnas of June 30, 2015, 172,842 of
the 2014 Share Unit Grants were outstanding t@aicemembers of management that cliff vest in M&@h7 and are based on continued
employment. Each 2014 Share Unit Grant is conJertibone unit of Common Stock upon vesting.

2015 Incentive Award Plan

On January 9, 2015, the Company adopted, and Inushas its sole common stockholder approved, tragany's 2015 Incentive Award P
(the “2015 Incentive Award Plan”) effective as @tffuary 2, 2015 (the date prior to the date ofGhmpany's separation from InvenTrust),
under which the Company may grant cash and equigntive awards to eligible service providers idesrto attract, motivate and retain the
talent for which the Company competes. Refer toiliikB9.1 of the Company's Registration StatemenEorm 10, filed on January 9, 2015
amended, for additional information regarding tB&2 Incentive Award Plan. The plan allows for tharg of both share units of the
Company's common stock and common units, of LTIliB&spim the Operating Partnership.

In February 2015, the Board of Directors and cenaémbers of management were granted 25,988 fafiied shares of Common Stock which
had a weighted average grant date fair value ofS&2per share.

Share Unit Grants

In May 2015, the Compensation Committee (“the Campton Committee") of the Board of Directors of thompany granted share units to
certain members of management (the "2015 ShareGtaitts"). The 2015 Share Unit Grants include 6& ditare units that are time-based anc
vest over a three year period, and 17,032 shate tnait are performance based. Both the time-baseégerformance-based units are subject t
continued employment and have a weighted averaayg date of $15.93 per share.

Of the performance-based 2015 Share Unit Granentinfive percent ( 25% ) are designated as abstdtdl stockholder return ("TSR") units
(the "Absolute TSR Share Units"), and vest basedaoping levels of the Company’s TSR over the dafiperformance period. The other
seventy-five percent ( 75% ) of the performanceeda015 Share Unit Grants are designated as @8R share units (the "Relative TSR
Share Units") and vest based on the ranking o€iirapany’s TSR as compared to its defined peer govepthe defined performance period.

LTIP Unit Grants

LTIP Units are a class of limited partnership umitthe Operating Partnership. Initially the LTIRit$ do not have full parity with common
units of the Operating Partnership with respediguidating distributions. However, upon the oceurce of certain events described in the
Operating Partnership's partnership agreement, T Units can over time achieve full parity witlet common units for all purposes. If such
parity is reached, vested LTIP Units may be comgeimto an equal number of common units on a onerfe basis at any time at the request ¢
the LTIP Unit holder or the general partner of @gerating Partnership. Common units are redeenfiabtash based on the fair market value
of an equivalent number of shares of the Compa@gisimon Stock, or, at the election of the Companygual number of shares of the
Company’s Common Stock, each subject to adjustinehe event of stock splits, specified extraordyngdistributions or similar events.
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XENIA HOTELS & RESORTS, INC.
Notes to Combined Condensed Consolidated Financi8tatements (unaudited)
June 30, 2015

In May 2015, the Compensation Committee approvedsbuance of 409,874 performance-based LTIP @hiés"Class A LTIP Units") and
88,175 time-based LTIP Units (the "Time-Based LUIMts") of the Operating Partnership under the 2Bitgntive Award Plan that had a
weighted average grant date fair value of $15.93upé.

In June 2015, pursuant to the Company's Directonf@gmsation Program, as amended and restated agyo29/ 2015, the Company approved
the issuance of 23,401 fully vested LTIP Unitshad Operating Partnership under the 2015 Incentivard Plan to the Company's seven non-
employee directors upon election to our Board @&Etors with a weighted average grant date famevalf $22.44 per share.

Each award of Time-Based LTIP Units will vest aléoiws, subject to the executive’s continued sertiteugh each applicable vesting date:
33% on February 4, 2016, the first anniversanhefitesting commencement date of the award (Febdj&915), 33% on the second
anniversary of the vesting commencement date, 48l the third anniversary of the vesting commarerg date.

A portion of each award of Class A LTIP Units isidmated as a number of “base units.” Twenty-figecpnt ( 25% ) of the base units are
designated as absolute TSR base units, and vext basvarying levels of the Company’s TSR overdéfined performance period. The other
seventy-five percent ( 75% ) of the base unitdasggnated as relative TSR base units and vesd loasthe ranking of the Company’s TSR as
compared to its defined peer group over the defpertbrmance period.

LTIP Units (other than Class A LTIP Units that hanat vested), whether vested or not, receive theesguarterly per-unit distributions as
common units in the Operating Partnership, whiaheg¢the per-share distributions on the common std¢ke Company. Class A LTIP Units
that have not vested receive a quarterly per-usitidution equal to 10% of the distribution paid common units in the Operating Partnership

The following is a summary of the non-vested incenawards under the 2014 Share Unit Plan and@t& tcentive Award Plan as of
June 30, 2015 :

2015 Incentive 2015 Incentive
2014 Share Unit Award Plan Award Plan LTIP

Plan Share Units ~ Share Units Units @ Total
Outstanding as of January 1, 2015 817,64( — — 817,64(
Adjustment for final units at spin-off date (462,959 — — (462,959
Granted — 83,19: 521,45( 604,64
Vested (8,977) — (23,407 (32,379
Expired — — — —
Forfeited (3,485 — — (3,485
Outstanding as of June 30, 2015 342,21¢ 83,19: 498,04¢ 923,46(
Vested as of June 30, 2015 8,97 — 23,40 32,37¢

$ 20.1¢ $ 20.2( 16.2¢ $ 18.0¢

Weighted average fair value of outstanding shanés/u

(1) Includes TimeBased LTIP Units and Class A LTIP Un

The fair value of the time-based awards is detezthimased on the closing price of the Company’s comstock on the grant date and
compensation expense is recognized on a straighblisis over the vesting period. The grant dateddue of performance awards was
determined based on a Monte Carlo simulation met¥itdthe following assumptions and compensatiopesse is recognized on a straight-

line basis over the performance period:
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Grant Date Fair

Value by
Percentage of  Component ($ in
Performance Award Grant Date Total Award thousands) Volatility Interest Rate Dividend Yield
May 5, 2015
Absolute TSR Share Units 25% $40.5 26.85% 0.09% - 1.05% 4.25%
Relative TSR Share Units 75% $206.4 26.85% 0.09% - 1.05% 4.25%
Absolute TSR Class A LTIPs 25% $838.5 26.85% 0.09% - 1.05% 4.25%
Relative TSR Class A LTIPs 75% $4,274.7 26.85% 0.09% - 1.05% 4.25%

The absolute and relative stockholder returns aeket conditions as defined by ASC 718, CompensatiBtock Compensation. Market
conditions include provisions wherein the vestingdition is met through the achievement of a speeidlue of the Compang’common stocl
which is total stockholder return, in this case rkéd conditions differ from other performance avwsamhder ASC 718 in that the probability of
attaining the condition (and thus vesting in thareb) is reflected in the initial grant date fatue of the award. Accordingly, it is not
appropriate to reconsider the probability of vegiimthe award subsequent to the initial measuréwfathe award, nor is it appropriate to
reverse any of the expense if the condition isnnet.

Therefore, once the expense for these awards isuregh the expense must be recognized over thieagreriod regardless of whether the
target is met, or at what level the target is re&pense may only be reversed if the holder of tisrument forfeits the award by leaving the
employment of the Company prior to vesting.

For the three and six months ended June 30, 20E5Gompany recognized approximately $0.5 milaod $1.1 million , respectively, of
share-based compensation expense related to ssetddand LTIP Unit payments under 2014 Share Blaih and the 2015 Incentive Award
Plan, of which approximately $0.5 million and $inillion , respectively, was provided to the Boafdirectors and approximately $9
thousand was provided to certain executive officensng the first quarter of 2015. No share-basmdmensation related to vested stock or
LTIP Unit payments was provided to executives dytime three months ended June 30, 2015 .

In addition, in connection with the 2014 Share WRian and the 2015 Incentive Award Plan, duringtlinee and six months ended June 30,
2015 the Company recognized approximately $1.4aonilhnd $2.6 million respectively, in compensation expense (net déitmres) related t
share units, Class A LTIP Units and Time-Based LUH#s provided to certain of its executive offisemd members of management and
capitalized approximately $82 thousand and $170gand , respectively, related to restricted stagtsyprovided to certain members of
management that oversee development and capifjecs®n behalf of the Company. Additionally, thisludes a cumulative catch up for
compensation expense related to the fourth quaft2d14 because the effectiveness of the grantsulgisct to the completion of the spin-off
of the Company from InvenTrust, which occurred ebfiary 3, 2015. As of June 30, 2015 , there vi&2dmillion of total unrecognized
compensation costs related to non-vested restrittack units, Class A LTIP Units and Time BasedALUhits issued under the 2014 Share
Unit Plan and the 2015 Incentive Award Plan, whaohk expected to be recognized over a remaininghtedgaverage period of 10 additional
quarters.
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13. Commitments and Contingencies

Certain leases and operating agreements requiedhmpany to reserve funds relating to replacemamisrenewals of the hotels' furniture,
fixtures and equipment. As of June 30, 2015 anceber 31, 2014 , the Company had a balance of $@@lian and $76.3 million ,
respectively, in reserves for such future improvets.eThis amount is included in restricted casheswows on the combined condensed
consolidated balance sheet as of June 30, 2015 .

The Company is subject, from time to time, to vasibegal proceedings and claims that arise in thimary course of business. While the
resolution of these matters cannot be predictel egttainty, management believes, based on cwyrawdlilable information, that the final
outcome of such matters will not have a materigkask effect on the financial statements of the Camg.

In addition, in connection with the Company's safian from InvenTrust, on August 8, 2014, the Comypantered into an Indemnity
Agreement, as amended, with InvenTrust pursuawhioh InvenTrust has agreed to the fullest extdoted by law or government regulatic
to absolutely, irrevocably and unconditionally int@fy, defend and hold harmless the Company anslitsidiaries, directors, officers, agents
representatives and employees (in each case, linpgison’s respective capacity as such) and tesjrective heirs, executors, administrators,
successors and assignees from and against al§Jasskiding but not limited to "actions" (as defthin the Indemnity Agreement), arising
from: (1) the non-public, formal, fact-finding instégation by the SEC as described in InvenTrustdip filings with the SEC (the "SEC
Investigation"); (2) the three related demandsl(idiag the Derivative Lawsuit described below) tiged by InvenTrust ("Derivative
Demands") from stockholders to conduct investigegicegarding claims similar to the matters thatsaifgect to the SEC Investigation and as
described in InvenTrust' public filings with the SH3) the derivative lawsuit filed on March 21,130on behalf of InvenTrust by counsel for
stockholders who made the first Derivative Demahd (Derivative Lawsuit"); and (4) the investigatiby the Special Litigation Committee
the board of directors of InvenTrust. In each casgardless of when or where the loss took placehether any such loss, claim, accident,
occurrence, event or happening is known or unkn@nd,regardless of whether such loss, claim, antidecurrence, event or happening
giving rise to the loss existed prior to, on oeaftebruary 3, 2015, the separation date or refatesises out of or results from actions,
inactions, events, omissions, conditions, factsimumstances occurring or existing prior to, orafter February 3, 2015, the separation date.

On March 25, 2015, InvenTrust announced that the B&d informed InvenTrust that the SEC had condutieformal, non-public
investigation of matters related to InvenTrust. BiC informed InvenTrust that, based on the infdionareceived to date, it did not intend to
recommend any enforcement action against InvenTrust

14. Subsequent Events

In June 2015, the Company entered into a purctgreement to acquire a portfolio of three hotels: RiverPlace Hotel in Portland, Oregon,

the Canary Hotel in Santa Barbara, California, dwedHotel Palomar in Philadelphia, Pennsylvaniaaftotal purchase price of $245 million ,

excluding closing costs. As of June 30, 2015, aditpf $24.5 million was included in other assaisthe combined condensed consolidated
balance sheet. These acquisitions closed in Jul$.20

In July 2015, the Company entered into a purchgeeement to acquire the Hotel Commonwealth in Bgdttassachusetts for a purchase
of $136 million , excluding closing costs. The Canp currently expects to close on this hotel infilgt quarter of 2016 upon the completion
of the hotel expansion and satisfaction of othetamary closing conditions.
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

Certain statements in this Quarterly Report on FAi®rQ, other than purely historical information,eafforward-looking statements” within
the meaning of the Private Securities LitigatiorfdR@ Act of 1995, Section 27A of the SecuritiesoAd933, as amended, and Section 21E of
the Securities Exchange Act of 1934, as amendedftkchange Act”). These statements include statgésngbout Xenia’s plans, objectives,
strategies, financial performance and outlook, ttenthe amount and timing of future cash distritmsi, prospects or future events and involve
known and unknown risks that are difficult to predAs a result, our actual financial results, perhance, achievements or prospects may
differ materially from those expressed or impligatiese forward-looking statements. In some casescan identify forward-looking
statements by the use of words such as “may,” “dgulexpect,” “intend,” “plan,” “seek,” “anticipate ,” “believe,” “estimate,” “guidance,”
“predict,” “potential,” “continue,” “likely,” “will ,” “would,” “illustrative” and variations of theseterms and similar expressions, or the
negative of these terms or similar expressionch$orward-looking statements are necessarily bagesh estimates and assumptions that,
while considered reasonable by Xenia and its mameasé based on their knowledge and understanditigedbusiness and industry, are
inherently uncertain. These statements are notaptaes of future performance, and stockholdersilshoot place undue reliance on forward-
looking statements. There are a number of risksertainties and other important factors, many ofalhare beyond our control, that could
cause our actual results to differ materially frolne forward-looking statements contained in this@erly Report on Form 10-Q. Such risks,
uncertainties and other important factors includejong others: the risks, uncertainties and factatsforth in our filings with the U.S.
Securities and Exchange Commission, including aurual Report on Form 10-K, as may be updated eleesvin this report; and other
Quarterly Reports on Form 10-Q that we have fileavdl file with the SEC; business, financial andesating risks inherent to real estate
investments and the lodging industry; seasonal@mdical volatility in the lodging industry; macroenomic and other factors beyond our
control that can adversely affect and reduce denfantiotel rooms; contraction in the global econoamyjow levels of economic growth;
levels of spending in business and leisure segnasniell as consumer confidence; declines in oceapand average daily rate; fluctuations
in the supply and demand for hotel rooms; changdbe competitive environment in lodging industng ahe markets where we own hotels;
events beyond our control, such as war, terrortdcks, travel-related health concerns and natutiahsters; our reliance on third-party hotel
management companies to operate and manage oushotg ability to maintain good relationships wittur third-party hotel management
companies and franchisers; our failure to mainthimand operating standards; our ability to maintaior brand licenses at our hotels;
relationships with labor unions and changes in lalzavs; loss of our senior management team or laggnnel; our ability to identify and
consummate acquisitions of additional hotels; obitity to integrate and successfully operate antehproperties acquired in the future and
the risks associates with these hotel properties;itnpact of hotel renovations, repositioning, elepments and re-branding activities; our
ability to access capital for renovations and aaifibns on terms and at times that are acceptablest the fixed cost nature of hotel
ownership; our ability to service our debt; changesnterest rates and operating costs; compliand#h regulatory regimes and local laws;
uninsured or under insured losses, including thedating to natural disasters or terrorism; changeddistribution channels, such as through
internet travel intermediaries; our status as aneeging growth company; the amount of debt that weently have or may incur in the future;
provisions in our debt agreements that may resthietoperation of our business; our separation fionenTrust, our former parent, and ¢
ability to operate as a stand-alone public compgmytential business conflicts of interests withelmVrust; our organizational and governance
structure; our status as a real estate investmerstt(a “REIT”); our taxable REIT subsidiary (“TR$essee structure; the cost of compliance
with and liabilities under environmental, healthdasafety laws; adverse litigation judgments orlegtents; changes in real estate and zoning
laws and increase in real property tax rates; chasgn federal, state or local tax law, includingisative, administrative, regulatory or other
actions affecting REITs; changes in governmentgllagions or interpretations thereof; and estimatekating to our ability to make
distributions to our stockholders in the future.

” o ” o« ” W ” o ” o« ” W

These factors are not necessarily all of the imguirfactors that could cause our actual financiesults, performance, achievements or
prospects to differ materially from those expressear implied by any of our forwa-looking statements. Other unknown or unpredictable
factors also could harm our results. All forwelooking statements attributable to us or persocisng on our behalf are expressly qualified in
their entirety by the cautionary statements sethfabove. Forward-looking statements speak onlgfdbe date they are made, and we do not
undertake or assume any obligation to update plybéiay of these forward-looking statements to mtféetual results, new information or
future events, changes in assumptions or changether factors affecting forwa-looking statements, except to the extent requised
applicable laws. If we update one or more forwawdHing statements, no inference should be drawivikavill make additional updates with
respect to those or other forward-looking stateraent

The following discussion and analysis should bel ieeconjunction with the Company’s Combined CoseéenConsolidated Financial
Statements and accompanying notes, which appeawleése in this Quarterly Report on Form 10-Q.

19




Overview

Xenia Hotels & Resorts, Inc. ("we", "us", "our", kia" or the "Company") is a self-advised and adifainistered REIT that invests primarily
in premium full service, lifestyle and urban upschbtels, with a focus on the Top 25 Markets a$ agkey leisure destinations in the United
States. A premium full service hotel refers to éehdefined as "upper upscale” or "luxury” by STR.I("STR"). A lifestyle hotel refers to an
innovative hotel with a focus on providing a uniquel individualized guest experience in a smadietgdrint by combining traditional hotel
services with modern technologies and placing aphesis on local influence. An urban upscale hatrs to a hotel located in an urban or
similar high-density commercial area, such as a@rakbusiness district, and defined as "upscaléupper midscale" by STR. As of June 30,
2015, we owned 46 hotels, comprising 12,643 ro@oi)ss 19 states and the District of Columbia,ladia majority interest in two hotels
under development. Our hotels are primarily operateindustry leaders such as Marriott ®, Hiltonkgatt ®, Starwood ®, Kimpton ®,
Aston ®, Fairmont ® and Loews ®, as well as leadirdgpendent management companies.

We plan to grow our business through a differeatiacquisition strategy, aggressive asset managemercapital investment in our
properties. We primarily target markets and subketsrwith particular positive characteristics, sashmultiple demand generators, favorable
supply and demand dynamics and attractive projectech revenue per available room ("RevPAR") growtte believe our focus on a broader
range of markets allows us to evaluate a greatabeu of acquisition opportunities and thereby lghhyji selective in our pursuit of only those
opportunities which best fit our investment crisgeWe own and pursue hotels in the upscale, uggsrale and luxury segments that are
affiliated with premium, leading brands, as we @& that these segments yield attractive risk éeljueturns. Within these segments, we fc
on hotels that will provide guests with a distimetiodging experience, tailored to reflect localrked environments rather than hotels that are
heavily dependent on conventions and group business

We also seek properties that exhibit an opportuiityus to enhance operating performance throughesgive asset management and targete
capital investment. While we do not operate ouehptoperties, our asset management team and eauxe management team monitor and
work cooperatively with our hotel managers by cartohg regular revenue, sales, and financial peréoroe reviews and also perform in-depth
on-site reviews focused on ongoing operating margprovement initiatives. We interact frequentlythvour management companies and on-
site management personnel, including conductingleegneetings with key executives of our manageroentpanies and brands. Through
these efforts, we seek to improve property efficies, lower costs, maximize revenues, and enhampegy operating margins which we
expect will enhance returns to our stockholders.

Basis of Presentation

On February 3, 2015, Xenia was spun off from InveisT. Prior to the separation, we effectuated oerorganization transactions which w
designed to consolidate the ownership of our hatétsour operating partnership; consolidate ouSTessees in our TRS; facilitate our
separation from InvenTrust; and enable us to quabkfa REIT for federal income tax purposes. Thmpanying combined condensed
consolidated financial statements prior to the ggfrhave been "carved out" of InvenTrust’'s condated financial statements and reflect
significant assumptions and allocations. The cometbicondensed consolidated financial statemenesctefur operations after giving effect to
the reorganization transactions, the dispositioatbér hotels previously owned by us, and the sfffinrand include allocations of costs from
certain corporate and shared functions providadtby InvenTrust, as well as costs associatedpitticipation by certain of our executives in
InvenTrust's benefit plans. Corporate costs diyeatisociated with our principal executive offigestsonnel and other administrative costs are
reflected as general and administrative expenséiseocombined condensed consolidated statemeniseoétions. Additionally, prior to the
spin-off, InvenTrust allocated to us a portiontsfGorporate overhead costs based upon our pegeesitare of the average invested assets of
InvenTrust, which is reflected in general and adstiative expenses. Based on these presentatidem)ahese financials may not be
comparable to prior periods. In addition, certaalassifications were made for presentation of ileglgelated activities on the combined
condensed consolidated statements of operatiotkddhree and six months ended June 30, 2015 .

Our Revenues and Expenses

Our revenue is primarily derived from hotel opesas, including room revenue, food and beveragen@y@and other operating department
revenue, which consists of parking, telephone,raglnest services and tenant leases.

Our operating costs and expenses consist of the toprovide hotel services, including room exgerisod and beverage expense,
management fees and other indirect and direct tpgraxpenses. Room expense includes housekeepiggsrand payroll taxes, reservation
systems, room supplies, laundry services and ftesk costs.
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Food and beverage expense primarily includes teeafdood, beverages and associated labor. Othexténd indirect hotel expenses include
labor and other costs associated with the otheratipg department revenue, as well as labor aner atbsts associated with general and
administrative departments, sales and marketingjy@pairs and maintenance and utility costs. Otgle@re managed by independent, third-
party management companies under long-term agrdsrarder which the management companies typically base and incentive
management fees based on the levels of revenugwafitdbility of each individual hotel.

Key Indicators of Operating Performance

We measure hotel results of operations and theatipgrperformance of our business by evaluatingrfaial and non-financial metrics such as
RevPAR; average daily rate ("ADR"); occupancy i@tecupancy"” or "OCC"); earnings before interastome taxes, depreciation and
amortization ("EBITDA") and Adjusted EBITDA ("Adjisd EBITDA"); and funds from operations ("FFQO") aAdjusted FFO ("Adjusted
FFO"). We evaluate individual hotel and company-emxérformance with comparisons to budgets, pridode and competing properties.
ADR, occupancy and RevPAR may be impacted by maorammic factors as well as regional and local enuas and events. See "Non-
GAAP Financial Measures" for further discussiorihbe® Company's use, definitions and limitations BFEDA and FFO and Adjusted EBITD
and Adjusted FFO.

Results of Operations

Overview

At June 30, 2015 and 2014, we owned 46 hotels 8ritbtels, respectively. On November 17, 2014, Iiivest sold the Suburban Select
Service Portfolio for an aggregate gross dispasitioce of $1.1 billion. Prior to the sale transawt the Company oversaw the Suburban Sele
Service Portfolio. This sale reflected a stratesfjiift pursuant to ASU No. 2014-08 and had a majgract on our consolidated financial
statements; therefore the operations of these tshare reflected as discontinued operations erdimbined condensed consolidated
statements of operations for the three and six hsoahded June 30, 2015 and 2014.

Additionally, the following three other hotels watisposed of in 2014: Crowne Plaza Charleston, Brde Suites Atlanta Galleria, and
Holiday Inn Secaucus. Our combined condensed ciolaget! financial statements include these hotefsasasof continuing operations in
accordance with ASU No. 2014-08 as they did notesgnt a strategic shift.

The remaining 46 properties owned at June 30, ¥ been included in our results of continuingragpens during the respective periods
since their dates of acquisition. Operating redoitshe Aston Waikiki Beach Resort are not complador the six months endddine 30, 201
and 2014 as it was acquired in February 2014.

Operating Information

The following table sets forth certain operatinfpimation for the three and six months ended Jin&315 and 2014:

Three Months Ended June 30, Six Months Ended June 30,
2015 2014 Variance 2015 2014 Variance
Number of properties 46 49 (6.1)% 46 49 (6.1)%
Number of rooms 12,643 13,117 (3.6)% 12,643 13,117 (3.6)%
Occupancyl) 79.7% 80.1% (0.5)% 76.8% 77.5% (0.9)%
ADR (1) $ 188.4: $ 178.7¢ 5.4% $ 185.4t % 175.2: 5.8%
RevPAR(1) $ 150.1¢ $ 143.27 4.8% $ 142.4: % 135.8¢ 4.9%
Hotel operating income (in thousand®) $ 98,33t $ 93,90¢ 4.7% $ 181,85¢ $ 169,39 7.4%

(1) For hotels acquired during the applicable periady includes operating statistics since the datecojfuisition

(2) Hotel operating income represents the differenteden total revenues and total hotel operating resgs
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The following table shows the geographic diversificn of our hotel properties as of June 30, 2815

Region® Number of Hotels Number of Rooms
South Atlantic

(Florida, Georgia, Maryland, Virginia, West Viini, Washington D.C.) 15 3,26¢
West South Central

(Louisiana, Texas) 9 3,33¢
Pacific

(California, Hawaii) 7 3,06¢
Mountain

(Arizona, Colorado, Utah) 5 1,01¢€
Other

(Alabama, lllinois, lowa, Kentucky, MassachusgMlissouri, Pennsylvania 10 1,95:
Total 46 12,64

(1) The table excludes our two hotels under developi

(2) Represents the diversification of our hotel prapsras defined by ST

The following table sets forth certain operatinfpimation for our 46 and 49 hotel properties bygrephic diversification for the three and six
months ended June 30, 2015 and 2614

Three Months Ended June 30, Six Months Ended June 30,
2015® 2014® 2015% 2014®@

Region® OocCC ADR RevPAR occC ADR RevPAR ocC ADR RevPAR OocCcC ADR RevPAR
South Atlantic 81.(%  $186.67 $151.2¢€ 81.&%  $172.3¢€ $140.2¢€ 79.2%  $183.3: $145.2¢ 79.%  $169.2¢ $133.7€
West South

Central 74.€%  $190.24 $141.92 73.9%  $189.2F $139.9¢ 75.(%  $192.47 $144.34 75.2%  $188.2¢ $141.6¢
Pacific 82.%  $196.14 $161.3€ 84.2%  $185.0¢ $155.77 76.9%  $194.07 $149.1¢ 81.2%  $182.54 $148.14
Mountain 83.%  $174.7: $145.0¢€ 82.4%  $165.2¢ $136.21 81.9%  $176.5C $144.51 81.4%  $165.5¢ $134.71
Other 80.5%  $183.5C $147.67 81.(%  $171.4¢ $138.8¢ 73.1%  $167.9¢ $122.8¢ 71.9%  $158.7¢ $114.2C
Total 79.1%  $188.4: $150.1¢ 80.1%  $178.7¢ $143.27 76.6%  $185.4f $142.44 77.5%  $175.2¢ $135.8¢

(1) Includes only hotels in our portfolio, excludingrdwo hotels under development, as of the endeftplicable perio

(2) Represents our diversification of our hotel prosras defined by ST

(3) Full year 2014 was negatively impacted byAligust 2014 earthquake in Northern California, vatiesulted in damage at two of our hotels, the M#rNapa Valley Hotel
& Spa and the Andaz Napa. The Marriott sustainadéd damage and fully re-opened in October 20h4. Andaz partially re-opened in December 2014 witbtal of
17,106 room nights out of order in the second 6&#014, and another 682 nights out of order irudan2015.

Operating Information Comparison

Revenue

Revenues consists of room, food and beverage, thed ievenues from our hotels, as follows (in tlaoas):

Three Months Ended June 30, Six Months Ended June 30,
Increase / Increase /
2015 2014 (Decrease) Variance 2015 2014 (Decrease) Variance

Number of properties 46 49 3) (6.1)% 46 49 3) (6.1)%
Revenues:

Room revenues $ 172,79: $ 170,25 $ 2,53 1.5% $ 32588: $ 316,74C  $ 9,147 2.%

Food and beverage

revenues 64,95« 61,727 3,227 5.2% 127,20° 119,33¢ 7,86¢ 6.6%

Other revenues 13,47° 15,12¢ (1,65 (10.9)% 26,00 29,55¢ (3,559 (12.0)%



Total revenues $ 251,220 % 247,11 $ 4,111 1.7% $ 479,09t 465,63t $ 13,45¢ 2.%
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Room revenue

Room revenues increased by $2.5 million , or 1.%66$172.8 million for the three months ended J8@e2015 from $170.3 million for the
three months ended June 30, 2014 , of which $7libmivas attributable to a 4.4% improvement in ABRJ a 3.9% improvement in RevPAR
for our 46 comparable hotels that were owned dutieghree months ended June 30, 2015 and 2014eT& increases for the three months
ended June 30, 2015 , were offset by a decreaseémue of $4.1 million related to three propertisposed of in 2014. In the first quarter of
2015 we transitioned to Eleventh Revised EditiothefUniform System of Accounts for the Lodgingustty ("USALI"), which resulted in
$1.1 million of resort fees being recorded in offesenues rather than room revenues, of which ®il®n of the decrease was attributable to
Aston Waikiki Beach Resort.

Room revenues increased by $9.1 million , or 2.966$325.9 million for the six months ended JuneZ15 from $316.7 million for the six
months ended June 30, 2014 , of which $4.5 milias contributed by Aston Waikiki Beach Resort aoeghin February 2014 and $15.6
million was contributed by our remaining 45 comeahotels that were owned during the six montttedrlune 30, 2015 and 2014,
attributable to a 4.9% improvement in ADR and &4 ifinprovement in RevPAR . These net increaseshfosix months ended June 30, 2015
were offset by a reduction in revenue of $1.4 wiillrelated to the Marriott San Francisco Airportt@vfiont hotel due to substantial
renovations and $7.9 million related to three prope disposed of in 2014. Additionally, in thesfiquarter of 2015 we transitioned to Elevent!
Revised Edition of the Uniform System of Accourdsthe Lodging Industry ("USALI"), which resulted $1.7 million of resort fees being
recorded in other revenues rather than room rewemievhich $1.3 million of the decrease was atiidble to Aston Waikiki Beach Resort.

Food and beverage revent

Food and beverage revenues increased by $3.2mjlbo5.2% , to $65.0 million for the three monémled June 30, 2015 from $61.7 million
for the three months ended June 30, 2014 , of wsc@ million of the increase was attributablehe teclassifications of revenues historically
included in other revenues and net increases 8fiéllion attributable to our remaining hotel paitb due to higher banquet food and
beverage, and ancillary revenues, as well as agedistrong performance in other food and beveragets. These increases for the three
months ended June 30, 2015 , were offset by dezgsers50.7 million related to three properties disgal of in 2014.

Food and beverage revenues increased by $7.9mjl606.6% , to $127.2 million for the six montheded June 30, 2015 from $119.3 million
for the six months ended June 30, 2014 , of whith #illion of the increase was attributable to tbelassifications of revenues historically
included in other revenues and net increases @fidiilion attributable our remaining hotel portliue to higher banquet food and beverage,
and ancillary revenues, as well as continued stpmmfprmance in other food and beverage outletes@&lincreases for the three months endec
June 30, 2015, were offset by decreases of $1llibmielated to three properties disposed of it£0

Other revenues

Other revenues decreased by $1.7 million , or 10.89413.5 million for the three months ended J8@e2015 from $15.1 million for tharee
months ended June 30, 2014 , of which $2.0 milias attributed to the reclassifications of reverhis®rically included in other revenues to
food and beverage revenue and $0.8 million attaibletto our remaining portfolio. These decreasea® wéset by increases of $1.1 million in
resort fees that were previously included in roewenues for the three months ended June 30, 204 4essilt of the transition to Eleventh
Revised Edition of USALI in the first quarter of 2% which were primarily contributed by the Astoraliki Beach Resort .

Other revenues decreased by $3.6 million , or 12.69426.0 million for the six months ended Jufie 215 from $29.6 million for the six
months ended June 30, 2014 , of which $4.1 millas attributed to the reclassifications of reverhis®rically included in other revenues to
food and beverage revenue, $0.8 million due talacton in guarantee payments recorded from theagemof one hotel, and a net decrease «
$0.4 million related to our remaining portfolio. d¢e decreases were offset by increases of $1esoftifees that were previously included in
room revenues for the six months ended June 3@} 284 result of the transition to Eleventh Revisdition of USALI in the first quarter of
2015, which were primarily contributed by the Astdaikiki Beach Resort acquired in February 2014.
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Hotel Operating Expenses

Hotel operating expenses consist of the followinglfousands):

Three Months Ended June 30, Six Months Ended June 30,
Increase / Increase /
2015 2014 (Decrease) Variance 2015 2014 (Decrease) Variance
Number of properties 46 49 ) (6.1)% 46 49 3) (6.1)%
Hotel operating
expenses:
Room expenses $ 37,34¢  $ 36,47¢ % 87(C 2.4% $ 72,53: % 69,62: $ 2,912 4.2%
Food and beverage
expenses 41,31 40,63: 67¢ 1.7% 81,49¢ 79,74¢ 1,74¢ 2.2%
Other direct
expenses 4,38t 8,317 (3,937 (47.3)% 8,651 16,47¢ (7,829 (47.5)%
Other indirect
expenses 56,22¢ 53,497 2,72¢ 5.1% 109,48: 103,80¢ 5,67t 5.5%
Management and
franchise fees 13,61¢ 14,28 (66€) (4.7)% 25,07( 26,59( (1,520 (5.7%
Total hotel operating . .
expenses $ 152,88t $ 153,20¢ $ (320) (0.2)% $ 297,23 % 296,24 % 99: 0.3%

Total hotel operating expenses

Total hotel operating expenses decreased $0.3millor 0.2% , to $152.9 million for the three mtenended June 30, 2015 from $153.2
million for the three months ended June 30, 20dde, to the sale of three hotels in 2014 which redumtel operating expenses by $3.4
million. This was offset by a $3.1 million increaseour 46 remaining hotel properties. Room expgiogel and beverage expense and other
operating department costs fluctuate based onusfaxctors, including occupancy, labor costs,tigdiand insurance costs.

Total hotel operating expenses increased $1.0amillior 0.3% , to $297.2 million for the six mon#hredded June 30, 2015 from $296.2 million
for the six months ended June 30, 2014 , of wh& #illion of the increase was contributed by Aston Waikiki Beach Resort acquired in
February 2014 and $4.3 million of the increase emdributed by our remaining properties. Room espefood and beverage expense and
other operating department costs fluctuate basadaus factors, including occupancy, labor costidities and insurance costs. These
increases were offset by a $6.9 million decreadetal hotel operating expenses attributable tahhee hotels sold in 2014.

Other direct expenses decreased $3.9 million 73% , to $4.4 million and $7.8 million , or 47.5%0 $8.7 million for the three and six
months ended June 30, 2015 , respectively, fro® @llion and $16.5 million f or the three and smonths ended June 30, 2014 , respectivel,
which was attributable to reclassifications betwe#rer hotel related expenses to reflect presentgiving forward of such costs.
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Corporate and Other Expenses

Corporate and other expenses consist of the fatig\{in thousands):

Three Months Ended June 30, Six Months Ended June 30,

Increase / Increase /
2015 2014 (Decrease) Variance 2015 2014 (Decrease) Variance

Depreciation and
amortization $ 35,88¢ $ 36,51 $ (629) @7% $ 72,27¢  $ 70,3%¢ $ 1,88( 2.7%

Real estate taxes,
personal property taxes

and insurance 11,80t 10,74¢ 1,06( 9.9% 23,99¢ 21,56: 2,43¢ 11.2%
Ground lease expense 1,327 1,484 (162) (10.9)% 2,591 2,53¢ 59 2.2%
General and

administrative expens 6,947 8,291 (1,350 (16.3)% 13,99: 13,75¢ 23¢ 1.7%
Business managemen

fees — — — — — 1,47¢ (1,479 (100.0%
Acquisition transaction

costs 85€ 10 84€ 8,460.0% 88t 1,13( (24%) (21. 9%
Provision for asset

impairment — — — — — 2,99¢ (2,999 (100.0%

Separation and other
start-up related

expenses 1,168 % — 1,16¢ — 26,46: — 26,46 —
Total corporate and
other expenses $ 57,98 $ 57,04¢ $ 93€ 1.6% $ 140,21 % 113,85 $ 26,35¢ 23.1%

Depreciation and amortizatio

Depreciation and amortization expense increasediifillion , or 2.7% , to $72.3 million for the sironths ended June 30, 2015 from $70.4
million for the six months ended June 30, 2014wbich $0.9 million of the increase was contribubgdthe Aston Waikiki Beach Resort
acquired in February 2014. The remaining $1.0 anilincrease is the result of capital expenditusamprove our properties offset by decrei
for three properties sold in 2014.

Real estate taxes, personal property taxes andanse

Real estate taxes, personal property taxes anthimse expense increased $2.4 million , or 11.3%424.0 million for the six months ended
June 30, 2015 from $21.6 million for the six monginsled June 30, 2014 . Real estate taxes and peéoperty taxes increased across the
portfolio due to increased assessed property valutsx rates at certain properties, partially @ffsy refunds from prior year real estate tax
appeals.

Ground lease expense

Ground lease expense increased $0.1 million ,3%62.to $2.6 million for the six months ended J8Ae2015 from $2.5 million for the six
months ended June 30, 2014 , of which $0.5 milias attributable to Aston Waikiki Beach Resort ain February 2014 offset by
decreases of $0.4 million for a property sold i1£20

General and administrative expenses

General and administrative expenses decreasedriiiligh , or 16.3% , to $6.9 million for the threeonths ended June 30, 2015 from $8.3
million for the three months ended June 30, 20Adr the three months ended June 30, 2014, genatadministrative expenses included an
allocation of costs by InvenTrust for certain cagie services and other expenses in the amourt. bfrffillion. The allocation included costs
related to corporate overhead expenses, such asllpasts for certain of InvenTrust's employeescunting, finance, tax, treasury, and leg
These decreases were offset by an increase $li@maittributable to norcash stock compensation to our Board of Direcexscutive officer
and certain members of management and net incre&$&s0 million in other operating costs relatecslaries and professional fees during
three months ended June 30, 2015 .
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General and administrative expenses increased$ifi@n , or 1.7% , to $14.0 million for the six mths ended June 30, 2015 from $13.8
million for the six months ended June 30, 2014r.tRe six months ended June 30, 2014, general dmihéstrative expenses included an
allocation of costs by InvenTrust for certain cagie services and other expenses in the amourm.8frillion. The allocation included costs
related to corporate overhead expenses, such adllpasts for certain of InvenTrust's employeescnting, finance, tax, treasury, and leg
These decreases were offset by an increase oh$llidn in bonus expense, $3.5 million attributabdenon-cash stock compensation to our
Board of Directors, executive officers and cert@@mbers of management, and net increases of $2i0mm other operating costs related to
salaries and professional fees during the six nwettded June 30, 2015 .

Business management -

Business management fee expense decreased $idhmdl 100.0%, for the six months ended June28@5 compared to the six months
ended June 30, 2014 . On March 12, 2014, InvenBxestuted the Self-Management Transactions. Inexiion with the Self-Management
Transactions, InvenTrust agreed with the Busineardder to terminate the management agreementheitBusiness Manager, hire all of the
Business Manager's employees and acquire the agseghts necessary to conduct the functions presly performed for InvenTrust by the
Business Manager. The Self-Management Transaatésudted in a final business management fee indunrdanuary 2014.

Acquisition transaction cos

Acquisition transaction costs were $0.8 millionidgrthe six months ended June 30, 2015 . Typicaltguisition transaction costs consist of
legal fees, other professional fees, transfer taresother direct costs associated with our pudsiibtel investments. As a result, these costs
vary with our level of ongoing acquisition activity

Provision for asset impairme

During the six months ended June 30, 2014 , a pi@vifor asset impairment of $3.0 million was refgat on one hotel which was identified to
have a reduction in the expected holding periodveasl written down to its estimated fair market eatuind was subsequently sold in August
2014. There were no asset impairments recordetthéosix months ended June 30, 2015.

Separation and other start-up related expenses

The $ 1.2 million and $26.5 million increase inarggion and other start-up related expenses fathtlee and six months ended June 30, 2015
respectively, relates to fees paid to unrelated tharties attributable to one-time costs incunaddted to our spin-off from InvenTrust, the
listing of our Common Stock on the NYSE, coststaxlao the Tender Offer and other start-up costsried while transitioning to a stand-
alone, publicly-traded company.
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Results of NorOperating Income and Expenses

Hotel non-operating income and expenses conststedllowing (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
Increase / Increase /
2015 2014 (Decrease)  Variance 2015 2014 (Decrease)  Variance

Non-operating income
and expenses:

Gain on sale of

investment property $ — 3 9%z $ (962) (100.0% $ — 3 9%z $ (962) (100.0%

Other income

(expense) (14¢) (1,070 (922) (86.9% $ 2,43¢ % (945) 3,37¢ 357.€%

Interest expense (13,04%) (14,710 (1,667) (11.9% (26,23() (29,159 (2,929 (10.0%

Equity in (losses) an

gain on consolidatiol

of unconsolidated

entity, net — 32 32 (100.0% — 4,21¢ (4,21¢) (100.0%

Income tax expense (3,40 (2,00€) 1,39¢ 69.7% (8,489 (3,929 4,56( 116.2%

Net income (loss)

from discontinued

operations $ — 2,88¢ (2,889 (100.0% $ (489 $ (1,489 % (99%) (67.0%

Gain on sale of investment property

Gain on sale of investment property decreased@illion , or 100.0% , for the three and six mongmsled June 30, 2015 compared thihtee
and six months ended June 30, 2014 due to salecofiatel in May 2014 that was included in contiguiperations.

Other income (expense)

Other income increased $3.4 million , or 357.6%r tfie six months ended June 30, 2015 which wabuattible to the involuntary loss and
business interruption insurance recovery incom®2a8 million, net of hotel related expenses, a ele®e of $0.8 million in the loss on
extinguishment compared to the same period priar,yand $0.3 million related to increases in othecellaneous income.

Interest expens

Interest expense decreased $1.7 million , or 11.89813.0 million for the three months ended J8Be2015 from $14.7 million for the three
months ended June 30, 2014 and $2.9 million , @9%Q to $26.2 million for the six months endedel@0, 2015 from $29.2 million for theix
months ended June 30, 2014 . This was primarilygbkelt of lower debt balances from mortgages aegaiydown of two mortgage loans
during the six months ended June 30, 2015 . Intiadgias of June 30, 2015 , the Company was ncelorgsponsible for its $96.0 million
allocation of InvenTrust's unsecured credit fagilit

Equity in losses and gain on consolidation of ursmbidated entity, ne

Equity in losses and gain on consolidation of ursotidated entity, net decreased $4.2 million ,@0.0% , for the six months ended June 30,
2015 compared to the six months ended June 30, 2D@iding the six months ended June 30, 2014 Ciirapany bought out its partner's
interest in an unconsolidated entity that owned fuotel property, and began consolidating the opegaesults of the hotel resulting in a gail
$4.5 million upon consolidation of the related assand liabilities, which was offset by $0.3 miflicepresenting the Company's share of equit
in losses prior to the buyout of the remaining par's interest. The respective hotel property \&ges lsold as part of the Suburban Select
Service Portfolio. We have no investments in unotidated entities as of June 30, 2015 .
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Income tax expen:

Income tax expense increased $4.6 million , or2%6, to $8.5 million for the six months ended J80e2015 from $3.9 milliorllocated fron
InvenTrust for the six months ended June 30, 208Hich includes taxes on a one-time taxable gaf®lo® million on the transfer of a hotel
resulting in a more optimal structure in connectidth the Company’s intention to elect to be tamsd REIT. Management expects that
taxable income in the second half of 2015 will bedr than in the first half of the year as a restithe $1.9 million non-recurring tax and as
result of an increase in percentage rents fromRS leases through the end of the year as hotesgavenues exceed higher revenue break
points in the leases resulting in a reduction gébde income at the Company's TRS.

Loss from discontinued operatio

Loss from discontinued operations decreased $2l@mj or 100.0% , for the three months ended BMe2015 and $1.0 million , 67.0% , for
the six months ended June 30, 2015 . During theethnd six months ended June 30, 2014 , there52queoperties reflected in discontinued
operations. Effective January 1, 2014, we eleateshtly adopt ASU 2014-08. Under the new guidaanby, disposals representing a strategic
shift that has (or will have) a major effect on #wdity’s results and operations would qualify acdntinued operations. On September 17,
2014, InvenTrust entered into a definitive assetipase agreement to sell the Suburban Select dPaitfolio, which was sold on November
17, 2014. Prior to the sale transaction, we ovetb@axSuburban Select Service Portfolio. We beltbigesale represented a strategic shift away
from suburban select service hotels that had ame#fiect on our results and operations, and qealifis discontinued operations under ASU
No. 201+08. The operations of these hotels are reflectediscontinued operations on the combined condermesblidated statements of
operations for the three and six months ended 30n2015 and June 30, 2014 .

Liquidity and Capital Resources

We expect to meet our short-term liquidity requiests from cash on hand, cash flow from operatibos,owings under our unsecured
revolving credit facility and the ability to refinae or extend our maturing debt as it becomesThe objectives of our cash management
policy are to maintain the availability of liquigitnd minimize operational costs. Further, we havénvestment policy that is focused on the
preservation of capital and maximizing the retunmew and existing investments.

On a long term basis, our objectives are to max@mixenue and profits generated by our existinggntes and acquired hotels, to further
enhance the value of our portfolio and producetaadive current yield, as well as, to generatganable and predictable cash flow from our
operations to distribute to our stockholders. Todhktent we are able to successfully improve thfopaance of our portfolio, we believe this
will result in increased operating cash flows. Agtdially, we may meet our longrm liquidity requirements through additional mwings, the
issuance of equity and debt securities, and/orgads from the sales of hotels.

We may, from time to time, seek to retire or pusghadditional amounts of our outstanding equitgubgh cash purchases and/or exchanges f
other securities in open market purchases, privaitejotiated transactions or otherwise, includingspant to a Rule 10b5-1 plan. Such
repurchases or exchanges, if any, will depend ewgiling market conditions, our liquidity requirentg, contractual restrictions and other
factors. The amounts involved may be material.

As of June 30, 2015, we had $197.3 million of adidated cash and cash equivalents and $85.9 mififoestricted cash and escrows. The
restricted cash as of June 30, 2015 primarily tgesif cash held in restricted escrows of $6.8ionilfor real estate taxes and insurance, and
$79.1 million related to lodging furniture, fixtleeand equipment reserves as required per the t#rms management and franchise
agreements.

Credit facility

Effective February 3, 2015, we entered into a $#lllon unsecured revolving credit facility withsyndicate of banks. The revolving credit
facility includes an uncommitted accordion featwtdch, subject to certain conditions, allows usntrease the aggregate availability by up to
an additional $350 million. As of June 30, 2015¢, lmad no outstanding borrowings under the revolver.

Interest is paid on the periodic advances undeutisecured revolving credit facility at varyingestbased upon either LIBOR or the alternate
base rate, plus an additional margin amount. Ttezést rate depends upon our leverage ratio pursoidime provisions of the credit facility
agreement. Our credit facility requires an unusedroitment fee of 0.30% on the unused portion ofatveElable borrowing amount, which
totaled approximately $0.3 million and $0.5 millitor the three and six months ended June 30, 26dpectively. The facility also contains
customary covenants and restrictions for similpetfacilities, and as of June 30, 2015 , we wempliance with these requirements.
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Sources and Uses of Cash

Our principal sources of cash are cash from opmratiborrowings under mortgage financings and d@awsur credit facility. Our principal
uses of cash are asset acquisitions, debt sepdp#al investments, operating costs, corporatersgs and dividends.

Comparison of th&ix Months Endedune 30, 201% June 30, 2014

The table below presents summary cash flow infandbr the combined condensed consolidated stattstd cash flows (in thousands):

Six Months Ended June 30,

2015 2014
Net cash flows provided by operating activities $ 82,36¢ $ 119,10
Net cash flows used in investing activities (75,990 (206,921
Net cash flows provided by financing activities 27,86¢ 144,37:
Increase in cash and cash equivalents 34,247 56,55!
Cash and cash equivalents, at beginning of period 163,05: 89,16¢
Cash and cash equivalents, at end of period $ 197,30 $ 145,72(

Operating

» Cash provided by operating activities was $82ilion and $119.1 million for the six months endi¢the 30, 2015 and 2014 ,
respectively. Cash provided by operating activittgghe six months ended June 30, 2015 decreasetbdi) non-recurring general
and administrative expenses of $ 26.5 million foedime costs related to the listing of our comratutk on the NYSE, such as legal,
audit fees and other professional fees, coststlatthe Tender Offer, and costs related to bergmistand-alone public company
and (ii) the sale of the Suburban Select Servieddtio, which was offset by increases from opergtincome from the acquisition of
Aston Waikiki Beach Resort during the six monthdeshJune 30, 2014 .

Investing

» Cash used in investing activities was $76.0iariland $206.9 million for the six months endedel8f, 2015 , and 2014espectively
Cash used in investing activities for the six merghded June 30, 2015 was primarily due to (i)&dillion in capital improvements
at our hotel properties, including $1.5 millionateld to Napa earthquake repairs, (ii) $23.1 milbbadditional investments in our
joint ventures, an(iii) a $24.5 million deposit for the purchase bétthree hotels . The cash flows used in invegtatiyities for the
six months ended June 30, 2015 was lower than dws@ared to the six months ended June 30, 2044 tadthe purchase of the
Aston Waikiki Beach Resort for $183.8 million inbfraary 2014.

Financing

» Cash provided by financing activities was $2mifion and $144.4 million for the six months end&¢he 30, 2015, and 2014 ,
respectively. Cash provided by financing activifiesthe six months ended June 30, 2015 was priyneoimprised of a net
contribution of $153.3 million from InvenTrust apdoceeds from mortgage debt of $13.5 million , wahi@s partially offset by cash
used for mortgage principal payments of $4.6 milljghe payoff of $81.5 million in mortgage loaf86.9 million related to the
repurchase of common shares in the Tender Offdrtfepayment of $16.3 million of dividends to coomstockholders . Cash
provided by financing activities for the six mont#rsded June 30, 2014 , was primarily due to aomribution of $98.3 million from
InvenTrust and proceeds from mortgage debt andsmztgable of $70.8 million , partially offset byypdfs and principal payments on
mortgage debt of $22.7 million .
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Capital Expenditures and Reserve Funds

We maintain each of our properties in good repadr eondition and in conformity with applicable laeusd regulations, franchise agreements
and management agreements. Routine capital expessliire administered by the property managemempaoies. However, we have
approval rights over the capital expenditures asgfahe annual budget process for each of oupgnties. From time to time, certain of our
hotels may be undergoing renovations as a reswoltioflecision to upgrade portions of the hotelshsas guest rooms, public space, meeting
space and/or restaurants, in order to better campith other hotels in our markets. In additionpn@cquisition of a hotel we often are
required to complete a property improvement plaorder to bring the hotel up to the respective 8rstandards. If permitted by the terms of
the management agreement, funding for a renovatiibfirst come from the furniture, fixtures and@gment reserves. We are obligated to
maintain reserve funds with respect to certain@gents with our hotel management companies, fraochiand lenders to provide funds,
generally 3% to 5% of hotel revenues, sufficientawer the cost of certain capital improvementth&ohotels and to periodically replace and
update furniture, fixtures and equipment. Certdithe agreements require that we reserve this iceséparate accounts. To the extent that the
furniture, fixtures and equipment reserves areanailable or adequate to cover the cost of thevatian, we may fund a portion of the
renovation with cash and cash equivalents on haurdynsecured revolving credit facility and/or atlBeurces of available liquidity. As of

June 30, 2015 and December 31, 2014 , we heldbaio$79.1 million and $76.3 million, respectivedf furniture, fixtures and equipment
reserves. We have been and will continue to begmith respect to our capital spending, takirtg account our cash flows from operations.

During the six months ended June 30, 2015 , we rn@decapital expenditures of $31.0 million , imding $1.5 million for Napa hotel
earthquake repairs. Our total capital expenditur@914 were $47.3 million, including $7.1 millidor Napa earthquake repairs. For 2015, we
anticipate total capital expenditures of approxeha$45 million to $55 million, excluding capitakgenditures related to earthquake damage
remediation at two of our Napa hotel properties.

Off-Balance Sheet Arrangements

As of June 30, 2015 , we have no off-balance sliahgements.

Non-GAAP Financial Measures

We consider the following non-GAAP financial measuseful to investors as key supplemental meastimg operating performance:
EBITDA, Adjusted EBITDA, FFO and Adjusted FFO. Thawon-GAAP financial measures should be consideluy with, but not as
alternatives to, net income or loss, operatingipredish from operations, or any other operatinggomance measure as prescribed per GAAP

EBITDA and Adjusted EBITDA

EBITDA is a commonly used measure of performanaadmy industries and is defined as net incomess (oalculated in accordance with
GAAP) excluding interest expense, provision forome taxes (including income taxes applicable te efhssets) and depreciation and
amortization. We consider EBITDA useful to an ineesegarding our results of operations, in evéahgaand facilitating comparisons of our
operating performance between periods and betw&tfisRby removing the impact of our capital struetgorimarily interest expense) and
asset base (primarily depreciation and amortizafimm our operating results, even though EBITDAslmot represent an amount that accrue
directly to common stockholders. In addition, EBIA» used as one measure in determining the vdlhetel acquisitions and dispositions
and along with FFO and Adjusted FFO, it is usednaynagement in the annual budget process for corapjengprograms.

We further adjust EBITDA for certain additionalrite such as hotel property acquisitions and pucssits, amortization of share-based
compensation, equity investment adjustments, theutative effect of changes in accounting principlegairment of real estate assets,
operating results from properties sold and othstscave believe do not represent recurring operao are not indicative of the performance
of our underlying hotel property entities. We betieddjusted EBITDA provides investors with anotfieancial measure in evaluating and
facilitating comparison of operating performancénsen periods and between REITs that report simikeasures.
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FFO and Adjusted FF(

We calculate FFO in accordance with standards kstiall by the National Association of Real Estateestment Trusts (NAREIT), which
defines FFO as net income or loss (calculated éor@ance with GAAP), excluding real estate-relatedreciation, amortization and
impairments, gains (losses) from sales of reatestlae cumulative effect of changes in accoungirigciples, similar adjustments for
unconsolidated partnerships and joint ventures,tenas classified by GAAP as extraordinary. Histaricost accounting for real estate assets
implicitly assumes that the value of real estatetssdiminishes predictably over time. Since retdte values instead have historically risen or
fallen with market conditions, most industry inwa@stconsider presentations of operating resultsdfalrestate companies that use historical
accounting to be insufficient by themselves. Wéevel that the presentation of FFO provides usefppkemental information to investors
regarding our operating performance by excludirggetfiect of real estate depreciation and amortiratjains (losses) from sales for real es
impairments of real estate assets, extraordinargstand the portion of these items related to wal@ated entities, all of which are based on
historical cost accounting and which may be ofdesggynificance in evaluating current performante. believe that the presentation of FFO
can facilitate comparisons of operating performamesveen periods and between REITs, even thoughdeie® not represent an amount that
accrues directly to common stockholders. Our catouh of FFO may not be comparable to measuresileddd by other companies who do
use the NAREIT definition of FFO or do not calcel&FO per diluted share in accordance with NARHEIHgnce. Additionally, FFO may not
be helpful when comparing us to non-REITs.

We further adjust FFO for certain additional itetingt are not in NAREIT’s definition of FFO suchtastel property acquisition and pursuit
costs, amortization of debt origination costs amafebased compensation, operating results from pragsettiiat are sold and other expense:
believe do not represent recurring operations. @liewe that Adjusted FFO provides investors witbfuksupplemental information that may
facilitate comparisons of ongoing operating perfance between periods and between REITs that malikusadjustments to FFO and is
beneficial to investors’ complete understandingwf operating performance.
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The following is a reconciliation of net incomeE8ITDA and Adjusted EBITDA for the three and six ntles ended June 30, 2015 and 2014

(in thousands):

Three Months Ended June 30,

Six Months Ended June 30,

2015 2014 2015 2014

Net income attributable to the Company $ 23,74° 22,88 $ 8,87 25,20¢
Adjustments:

Interest expense 13,04¢ 14,71( 26,23( 29,15¢

Interest expense from unconsolidated entity — — 34

Interest expense from discontinued operations — 7,947 — 15,83:

Income tax expense 3,40¢ 2,00¢ 8,48¢ 3,92¢

Depreciation and amortization related to investnpeaperties 35,88¢ 36,51: 72,27¢ 70,39¢

Depreciation and amortization related to investnieninconsolidated

entity — — 10z

Depreciation and amortization of discontinued opens — 12,70: — 25,30¢
EBITDA $ 76,08¢ 96,76: $ 115,86 169,95t
Reconciliation to Adjusted EBITDA
Impairment of investment properties — — — 2,99¢
Gain on sale of investment property — (962) — (962)
Loss on extinguishment of debt 17¢ 1,081 282 1,081
Gain on consolidation of investment in unconsokdagntity — — — (4,48))
Acquisition and pursuit costs 85¢€ 10 88t 1,13(
Amortization of share-based compensation expense 1,77¢ — 3,44¢ —
Gain from excess property insurance recovery — — (27€) —
Business interruption proceeds net of hotel relatguense®’ 154 — (2,170 —
EBITDA adjustment for three hotels sold in 2614 (42 (87¢) (85) (1,436
EBITDA adjustment for Suburban Select Service Ptdf® — (23,539 48¢ (39,657)
Other non-recurring expens@s 1,16¢ — 26,46 —

$ 80,17« 72,47¢ % 144,90:. 128,63«

Adjusted EBITDA

(1) The business interruption insurance recover014 for the six months ended June 30, 201538asmillion , which is net of $1.5 million of hdtelated expenses,

attributable to those hotels impacted by the Aug04# Napa Earthquake.

(2) The following three hotels were disposed of in 202¥bwne Plaza Charleston, Doubletree Suites Adl&dlleria, and Holiday Inn Secauc

(3) On November 17, 2014, InvenTrust sold the SbhéiSelect Service Portfolio for an aggregate giagmsition price of $1.1 billion. Prior to thees#&ransaction, the Company
oversaw the Suburban Select Service Portfolio. $his reflected a strategic shift and had a majpact on our consolidated financial statementsefbee the operations of
these 52 hotels are reflected as discontinued tipesaon the combined condensed consolidated stasnof operations for the three and six montheéddne 30, 201&nd
2014.

(4) For the three and six months June 30, 2015ermon-recurring expenses include one-time getsed to the listing of our common stock on théSg, such as legal, audit
fees and other professional fees, costs relatdwketdender Offer described in Note 10 in the comticondensed consolidated financial statementsame 30, 2015 and
2014, and other start-up costs incurred while ttaming to a stand-alone, publicly-traded company.
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The following is a reconciliation of our GAAP neicome to FFO and Adjusted FFO for the three andsirths June 30, 2015 (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2015 2014 2015 2014

Net income attributable to the Company $ 23,74, $ 22,88 $ 8871 $ 25,20¢
Adjustments:

Depreciation and amortization related to investnpeaperties 35,88¢ 36,51 72,27¢ 70,39¢

Depreciation and amortization related to investnireinconsolidated

entity — — — 10z

Depreciation and amortization of discontinued opens — 12,70: — 25,30¢

Impairment of investment property — — — 2,99¢

Gain on sale of investment property — (962) — (962)

Gain on consolidation of investment in unconsobkdagntity — — — (4,48))
FFO $ 59,63t $ 71,13t $ 81,15: $ 118,56«
Distribution to preferred shareholders (8) — (8) —
FFO available to common share and unit holders $ 59,62¢ $ 71,13¢  $ 81,14 $ 118,56¢
Reconciliation to Adjusted FFO
Loss on extinguishment of debt $ 17¢  $ 1,081 $ 28: % 1,081
Acquisition and pursuit costs 85¢€ 10 88t 1,13(
Loan related costd 1,02 1,26¢ 2,191 2,414
Amortization of share-based compensation expense 1,77¢ — 3,44¢ —
Income tax related to restructurifiy (975) — 1,90¢ —
Business interruption proceeds net of hotel relatguense® 154 — (2,170 —
Less FFO adjustment for three hotels sold in 2014 (42 (777) (85) (1,189
Less FFO adjustment for Suburban Select Servictédior® — (15,58¢) 48¢ (23,82)
Other non-recurring expensés 1,16¢ — 26,46 —
Adjusted FFO $ 63,76( $ 57,12¢ $ 11454 $ 98,18(

(1) Loan related costs included amortization of debtaliints, premiums and deferred loan originatioist

(2) For the six months ended June 30, 2015 , tregany recognized income tax expense of $8.5 mjllid which $1.9 million related to a gain on therisfer of a hotel
between legal entities resulting in a more optistalcture in connection with the Company’s intemtio elect to be taxed as a REIT. During the timeaths ended June 30,
2015, the Company revised its estimated tax ferdéstructuring which resulted in a reduction ef telated expense of $1.0 million.

(3) The business interruption insurance recoveryte six month ended June 30, 2015 was $3.7omillivhich was net of $1.5 million of hotel relatdenses, attributable to
those hotels impacted by the August 2014 Napa Gaatke.

(4) The following three hotels were disposed of in 202¥bwne Plaza Charleston, Doubletree Suites Adl&dlleria, and Holiday Inn Secauc

(5) On November 17, 2014, InvenTrust sold the SbhéiSelect Service Portfolio for an aggregate giagmsition price of $1.1 billion. Prior to theles#&ransaction, the Company
oversaw the Suburban Select Service Portfolio. $his reflected a strategic shift and had a majpact on our consolidated financial statementsgfbee the operations of
these 52 hotels are reflected as discontinued tipesaon the combined condensed consolidated statsmof operations for the three and six montheeddine 30, 201&nd
2014.

(6) For the three and six months ended June 3G 26ther non-recurring expenses include one-tiosts related to the listing of our common stockhenNY SE, such as legal,
audit fees and other professional fees, costsecktatthe Tender Offer described in Note 10 inctimbined condensed consolidated financial statesranof June 30, 2015
and 2014, and other start-up costs incurred wialesttioning to a stand-alone, publicly-traded camp
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Use and Limitations of Non-GAAP Financial Measures

EBITDA, Adjusted EBITDA, FFO, and Adjusted FFO dotmepresent cash generated from operating aesvithder GAAP and should not be
considered as alternatives to net income or Igsssading profit, cash flows from operations or atlyer operating performance measure
prescribed by GAAP. Although we present and uselBRl, Adjusted EBITDA, FFO and Adjusted FFO becaugebelieve they are useful to
investors in evaluating and facilitating comparisaf our operating performance between periodsbathdeen REITs that report similar
measures, the use of these non-GAAP measures ttais dienitations as analytical tools. These MBAAP financial measures are not meas
of our liquidity, nor are they indicative of fundsailable to fund our cash needs, including oulitglid fund capital expenditures, contractual
commitments, working capital, service debt or mekeh distributions. These measurements do notteflesh expenditures for long-term
assets and other items that we have incurred ahthedr. These non-GAAP financial measures mayude funds that may not be available
for management’s discretionary use due to functiceguirements to conserve funds for capital exgianes, property acquisitions, and other
commitments and uncertainties. These non-GAAP firdmeasures as presented may not be comparahtat@GAAP financial measures as
calculated by other real estate companies.

We compensate for these limitations by separatatgidering the impact of these excluded items ¢cetktent they are material to operating
decisions or assessments of our operating perfae&ur reconciliations to the most comparable GAiABncial measures, and our combi
condensed consolidated statements of operatiotiadminterest expense, and other excluded itelnaf, which should be considered when
evaluating our performance, as well as the use$slioé our non-GAAP financial measures. These nomBfinancial measures reflect
additional ways of viewing our operations that vedidwe, when viewed with our GAAP results and theonciliations to the corresponding
GAAP financial measures, provide a more completietstanding of factors and trends affecting ouirass than could be obtained absent
disclosure. We strongly encourage investors toekgwaur financial information in its entirety andtrto rely on a single financial measure.

Critical Accounting Policies and Estimates

The preparation of financial statements in confeymiith GAAP requires management to make estimatesassumptions that affect the
reported amount of assets and liabilities at tlie dhour financial statements and the reporteduantsoof revenues and expenses during the
reporting period. Actual amounts may differ sigegdntly from these estimates and assumptions. \WMeateaour estimates, assumptions and
judgments are reasonable and appropriate on arir@nbasis, based on information that is then albelto us as well as our experience
various matters. All of our significant accountipglicies, including certain critical accounting jgigs, are disclosed in our Annual Report of
Form 10-K for the year ended December 31, 2014Nwtd 2 in the combined condensed consolidated diabrtatements contained herein.

Inflation

We rely on the performance of the hotels to inaeasenues to keep pace with inflation. Generally,hotel operators possess the ability to
adjust room rates daily, except for group or coaporates contractually committed to in advandbpalgh competitive pressures may limit the
ability of our operators to raise rates faster timdllation or even at the same rate.

Seasonality

Demand in the lodging industry is affected by reiciyy seasonal patterns which are greatly influermedverall economic cycles, the
geographic locations of the hotels and the custanieiat the hotels. Generally, our hotels will hdower revenue, operating income and cash
flow in the first quarter and higher revenue, ofiagpincome and cash flow in the third quarter.

Subsequent Events

In June 2015, the Company entered into a purchgieem@ment to acquire a portfolio of three hotels: RiverPlace Hotel in Portland, Oregon,
the Canary Hotel in Santa Barbara, California, ta@dHotel Palomar in Philadelphia, Pennsylvania {tr a total purchase price of $245
million, excluding closing costs. The acquisitiatgsed in July 2015.

In July 2015, the Company entered into a purchgeeement to acquire the Hotel Commonwealth in Bodttassachusetts for a purchase
of $136 million , excluding closing costs. We cuntfg expect to close on this hotel in the first qaaof 2016 upon the completion of the hotel
expansion and satisfaction of other customary etpsonditions.

New Accounting Pronouncements Not Yet Implemented

See Note 2 to our combined condensed consolidataddial statements for additional information tethto recently issued accounting
pronouncements.
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Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

We are subject to market risk associated with ceaiiig interest rates both in terms of variable-tetet and the price of new fixed-rate debt
upon maturity of existing debt and for acquisitio®sir interest rate risk management objectivesalieit the impact of interest rate changes
on earnings and cash flows and to lower our ove@iowing costs. If market rates of interest drofithe variable rate debt as of June 30,
2015permanently increased or decreased by 1%, theaiserer decrease in interest expense on the varableebt would decrease or incre
future earnings and cash flows by approximately $8illion per annum. If market rates of interestadinof the variable rate debt as of
December 31, 2014 permanently increased or deatdysed%, the increase or decrease in interest egpen the variable rate debt would
decrease or increase future earnings and cash figwpproximately $5.8 million per annum.

With regard to our variable rate financing, we assaterest rate cash flow risk by continually iifging and monitoring changes in interest
rate exposures that may adversely impact expeatacefcash flows and by evaluating hedging oppdtiasa We maintain risk management
control systems to monitor interest rate cash flisk attributable to both of our outstanding orefcaisted debt obligations as well as our
potential offsetting hedge positions. The risk ng@maent control systems involve the use of analytezzhniques, including cash flow
sensitivity analysis, to estimate the expected rhpachanges in interest rates on our future ¢asys.

We monitor interest rate risk using a variety ahtgiques, including periodically evaluating fixeddrest rate quotes on all variable rate debt
and the costs associated with converting the delited rate debt. Also, existing fixed and varabdte loans that are scheduled to mature in
the next year or two are evaluated for possible/eafinancing or extension due to consideratioregito current interest rates. Refer to Note 7
in the combined condensed consolidated financaéstents included herein, for our mortgage debicjpal amounts and weighted average
interest rates by year and expected maturity ttuat@the expected cash flows and sensitivity ter@st rate changes.

We may use derivative instruments to hedge expegarehanges in interest rates on loans securedibgroperties. To the extent we do, we
are exposed to credit risk and market risk. Cneslitis the failure of the counterparty to perfonmder the terms of the derivative contract. We
maintain credit policies with regard to our couptaties that we believe reduce overall credit ridkese policies include evaluating and
monitoring our counterparties' financial conditiam;luding their credit ratings, and entering iagreements with counterparties based on
established credit limit policies. Market risk letadverse effect on the value of a financial ument that results from a change in interest
rates. The market risk associated with interes-cantracts is managed by establishing and monggarameters that limit the types and
degree of market risk that may be undertaken.

The following table provides information about dmancial instruments that are sensitive to chang@sterest rates. For debt obligations
outstanding as of June 30, 2015, the followindet@lbesents principal repayments and related weijhverage interest rates by contractual
maturity dates (in thousands):

2016 2017 2018 2019 2020 Total Fair Value @
Maturing debt:
Fixed rate debt
(mortgage loans) $321,797 $195,976 $27,775 — $17,108 $562,656 $589,284
Variable rate debt
(mortgage loans) $34,738 — $169,339 $326,700 $34,704 $565,481 $571,888
Weighted average
interest rate on debt:
Fixed rate debt
(mortgage loans) 5.35% 5.1&% 6.4€% — 3.85% 5.3(% 2.4%%
Variable rate debt
(mortgage loans) 2.6% — 2.31% 2.6€6% 2.68% 2.68% 3.21%

$ 356,53 ¢ 19597« $ 197,11 $ 326,700 $ 51,81 $ 1,128,13 $ 1,161,17.

(1) The debt maturity excludes net mortgage premiand discounts of $1 million as of June 30, 2015

(2) See Item 7A of our most recent Annual ReparfForm 10K and Note 8 to our combined condensed consolidatadcial statements included her



Item 4. Controls and Procedures

Disclosure Controls and ProcedureAs required by Rules 13a-15(b) and 15d-15(b) utiielExchange Act, our management, including our
principal executive officer and our principal fircal officer evaluated, as of the end of the pedodered by this quarterly report, the
effectiveness of our disclosure controls and pracesias defined in Rules 13a-15(e) and Rule 15d}1#(the Exchange Act. Based on that
evaluation, our principal executive officer and puncipal financial officer concluded that our dissure controls and procedures, as of the er
of the period covered by this quarterly report, eveffective at a reasonable assurance level fagpuhgose of ensuring that information requ

to be disclosed by us in this quarterly reporeisorded, processed, summarized and reported witeitime periods specified by the rules and
forms of the Exchange Act and is accumulated ameheonicated to management, including our principeketive officer and our principal
financial officer as appropriate, to allow timelgdaisions regarding required disclosures.

Changes in Internal Control Over Financial Repogifhere has been no change in the Company's inteonélol over financial reporting
during the Company's most recent fiscal quarteriiha materially affected, or is reasonably likelynaterially affect, the Company's internal
control over financial reporting.

Part 1. OTHER INFORMATION

Item 1. Legal Proceedings

We are involved in various claims and lawsuitsiagsn the normal course of business, includingcpealings involving tort and other general
liability claims, workers’ compensation and othar@oyee claims and claims related to our ownershigertain hotel properties. Most
occurrences involving liability, claims of negliggnand employees are covered by insurance witlesbiasurance carriers. We recognize a
liability when we believe the loss is probable aedsonably estimable. We currently believe thauttimate outcome of such lawsuits and
proceedings will not, individually or in the aggetg, have a material effect on our combined coretknsnsolidated financial position, results
of operations or liquidity.

Item 1A. Risk Factors

There have been no material changes from the aistiorfs previously disclosed in response to Itemtd/Rart | of our Annual Report on Form
10-K for the fiscal year ended December 31, 2014 .

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable

Item 5. Other Information

None.
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Iltem 6. Exhibits

Exhibit
Number

2.1

3.1

3.2

10.1

10.2*

10.3*+

31.1*

31.2*

32.1*

101.INS*

101.SCH*

101.CAL*

101.DEF*

101.LAB*

101.PRE*

Exhibit Description

Separation and Distribution Agreement by and betwaand American Real Estate Trust, Inc. (n/kizelmT rust
Properties Corp.) and Xenia Hotels & Resorts, ldated as of January 20, 2015 (incorporated byarée to Exhibit
2.1 to the Company'’s Periodic Report on Form 8-Ke(No. 001-36594) filed on January 23, 2015)

Articles of Amendment and Restatement of Xenia KofeResorts, Inc. (incorporated by reference thigit 3.1 to
the Company’s Periodic Report on Form 8-K (File R01-36594) filed on February 2, 2015)

Amended and Restated Bylaws of Xenia Hotels & Restmc. (incorporated by reference to Exhibit @ the
Company’s Periodic Report on Form 8-K (File No. €88b594) filed on February 9, 2015)

First Amendment to the Third Amended and Restatgiedment of Limited Partnership of XHR LP (incorgted by
reference to Exhibit 10.1 to the Company's Peri&#port of Form 8-K (File No. 001-36594), filed btay 7, 2015

Second Amendment to the Third Amended and Resfegegement of Limited Partnership of XHR LP, datsdé
June 3, 2015

Xenia Hotels & Resorts, Inc. Director Compensafwagram, as Amended and Restated, dated as of 88025
Certification of Chief Executive Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002
Certification of Chief Financial Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002

Certification of Chief Executive Officer and Chiefnancial Officer pursuant to Section 906 of thebdaes-Oxley Act
of 2002

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Docutne
XBRL Taxonomy Extension Definition Linkbase Docurhen
XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Doenim

*  Filed herewith

+ Management contract or compensatory plan
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

Xenia Hotels & Resorts, Inc.

August 13, 2015

/s/ Marcel Verbaas

Marcel Verbaas
President and Chief Executive Officer
(Principal Executive Officer)

/s/ Andrew J. Welch

Andrew J. Welch

Executive Vice President, Chief Financial Officedalreasurer
(Principal Financial Officer)
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EXHIBIT INDEX

Exhibit Description

Separation and Distribution Agreement by and betwekand American Real Estate Trust, Inc. (n/kfgemTrust Properties
Corp.) and Xenia Hotels & Resorts, Inc., datedfakaauary 20, 2015 (incorporated by reference failkix2.1 to the
Company’s Periodic Report on Form 8-K (File No. €88b594) filed on January 23, 2015)

Articles of Amendment and Restatement of Xenia KofeResorts, Inc. (incorporated by reference thiBi 3.1 to the
Company’s Periodic Report on Form 8-K (File No. €88b594) filed on February 2, 2015)

Amended and Restated Bylaws of Xenia Hotels & Rsstmc. (incorporated by reference to Exhibit @ the Company’s
Periodic Report on Form 8-K (File No. 001-36594gdion February 9, 2015)

First Amendment to the Third Amended and Restatgit@ment of Limited Partnership of XHR LP (incorgted by reference
to Exhibit 10.1 to the Company's Periodic Reporffafm 8-K (File No. 001-36594), filed on May 7, Z01

Second Amendment to the Third Amended and Reskegegement of Limited Partnership of XHR LP, datscdéJune 3,
2015

Xenia Hotels & Resorts, Inc. Director Compensafwaogram, as Amended and Restated, dated as of 8)&#025
Certification of Chief Executive Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002

Certification of Chief Financial Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002

Certification of Chief Executive Officer and Chiginancial Officer pursuant to Section 906 of theb&aes-Oxley Act of 2002
XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Calculation Linkbase Docutne

XBRL Taxonomy Extension Definition Linkbase Docurhen

XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Presentation Linkbase Doenim

*  Filed herewitl

+ Management contract or compensatory
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Exhibit 31.1
Certification of Chief Executive Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Marcel Verbaas, certify that:

1. I have reviewed this Quarterly Report on Fofvof Xenia Hotels & Resorts, Inc.;

2. Based on my knowledge, this report does notatomany untrue statement of a material fact ortdénstate a material fact necessary to
make the statements made, in light of the circuntgts under which such statements were made, nigiadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statememis other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angti@ periods presented in this report;

4.  The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))5%¢r the registrant and have:

(@) Designed such disclosure controls and proesgar caused such disclosure controls and proesdoibe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegzh

(b) Evaluated the effectiveness of the registeagitSclosure controls and procedures and presamtais report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period courehlis report based on such
evaluation; and

(c) Disclosed in this report any change in thestegnt’s internal control over financial reportittgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodighal quarter in the case of an annual repod) llas materially affected, or is
reasonably likely to materially affect, the regastt’s internal control over financial reporting;dan

5.  The registrant’s other certifying officer anddve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitaeemmmittee of the registraistboard of directors (or persons performing thewvedent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, that inked management or other employees who have aisagttifole in the registrant’s
internal control over financial reporting.

Date: August 13, 2015

/sl MARCEL VERBAAS
Marcel Verbaas

President
and Chief Executive Officer
(Principal Executive Officer)
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Exhibit 31.2
Certification of Chief Financial Officer Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

[, Andrew J. Welch, certify that:

1. I have reviewed this Quarterly Report on FofvQof Xenia Hotels & Resorts, Inc.;

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortdnstate a material fact necessary to
make the statements made, in light of the circuntgts under which such statements were made, nigiadisg with respect to the
period covered by this report;

3. Based on my knowledge, the financial statememts other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angdtie periods presented in this report;

4.  The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))5%¢r the registrant and have:

(@) Designed such disclosure controls and proesgar caused such disclosure controls and proesdoibe designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegzh

(b) Evaluated the effectiveness of the registeagitSclosure controls and procedures and preséanmtais report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period covrehlis report based on such
evaluation; and

(c) Disclosed in this report any change in thestegnt’s internal control over financial reportittgat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodighal quarter in the case of an annual repod) llas materially affected, or is
reasonably likely to materially affect, the regastt’s internal control over financial reporting;dan

5.  The registrant’s other certifying officer anddve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitaeemmmittee of the registraistboard of directors (or persons performing thewvedent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal obotrer financial reporting which
are reasonably likely to adversely affect the regig’s ability to record, process, summarize and refpmahcial information; an

(b) Any fraud, whether or not material, that inked management or other employees who have aisagttifole in the registrant’s
internal control over financial reporting.

Date: August 13, 2015

/s ANDREW J. WELCH
Andrew J. Welch

Executive Vice President, Chief Financial
Officer and Treasurer
(Principal Financial Officer)
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Exhibit 32.1

Certification of Chief Executive Officer and ChiefFinancial Officer
Pursuant To 18 U.S.C. Section 1350,
as Adopted Pursuant to
Section 906 of The Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report of Xeniatéls & Resorts, Inc. (“XHR”) on Form 10-Q for thenpd ending June 30, 2015 as filed
with the Securities and Exchange Commission ord#tte hereof (the “Report”), the undersigned ofcefr XHR certify, pursuant to 18 U.S.C.
section 1350, as adopted pursuant to Section 9@&dbarbanes-Oxley Act of 2002, that to such effcknowledge:

(1) The Report fully complies with the requirensenf section 13(a) or 15(d) of the Securities Exg@aAct of 1934, as amended;
and

(2) The information contained in the Report fairly mets, in all material respects, the financial ctodiand results of operations
XHR.

Date: August 13, 2015

/sl MARCEL VERBAAS
Marcel Verbaas

President
and Chief Executive Officer
(Principal Executive Officer)

/s ANDREW J. WELCH
Andrew J. Welch

Executive Vice President, Chief Financial Officada
Treasurer
(Principal Financial Officer)

A signed original of this written statement reqdit®y Section 906 has been provided to XHR andbeilfetained by XHR and furnished to the
Securities and Exchange Commission or its stafhupquest.

The foregoing certification is being furnished $pleursuant to 18 U.S.C. Section 1350 and is notgoélled as a part of the Report or on a
separate disclosure document.
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SECOND AMENDMENT TO THE
THIRD AMENDED AND RESTATED
AGREEMENT OF LIMITED PARTNERSHIP OF
XHR LP

DESIGNATION OF 12.5% SERIES A CUMULATIVE NON-VOTING PREFERRED UNITS
June 3, 2015

Pursuant to Section 4.02 and Article XI of the @himended and Restated Agreement of Limited Pastiiof
XHR LP, as amended by that certain First Amendnaated as of May 5, 2015 (thd>artnership Agreement”),
XHR GP, Inc., a Delaware corporation, as the Géraener (as defined in the Partnership Agreeméaeteby amenc
the Partnership Agreement as follows in conneatiith the designation and issuance of 12.5% Seri€u#ulative
Nonr-Voting Preferred Units (as defined below):

1. _Designation The Partnership Agreement is amended to inclbdefdllowing as Article XIV of the Partnersl
Agreement:

Article XIV
12.5% Series A Cumulative NornVoting Preferred Units

14.01 Designation. A series of Partnership Units in the Partnerstigsignated as the 12.5% Series A Cumul
Nonr-Voting Preferred Units (the Series A Preferred Units”), is hereby established. The number of Series A Rex
Units shall be 125. The 125 Series A Preferred)nitre issued effective as of May 5, 2015 to X&HAT in respec
of the issuance by Xenia REIT of 125 shares o1 #$% Series A Cumulative Noveting Preferred Stock, par va
$0.01 per share (theSeries A Preferred StocK’), on January 5, 2015. The designations, preferermu®ther right
of the Series A Preferred Units contained in theedd Amendment are intended to be substantiaityiasi to the
designations, preferences and other rights (exaaptg rights) for the Series A Preferred Stockteamed in Exhibit /
to the Articles of Amendment and Restatement ofiX&EIT (the “Series A Preferred Stock Designatiofri), and thu
General Partner shall interpret this Second Amemdimea manner consistent with such intent.

14.02 Rank . The Series A Preferred Units shall, with respedistribution and redemption rights and rightsmp
liquidation, dissolution or winding up of the Paatship, rank senior to all classes or series ahBeship Units and to
all other equity securities issued by the Partriprsbm time to time (collectively, the Junior Securities”). The term
“equity securities” shall not include convertibleld securities.

14.03 Distributions .

(@) Each holder of the then outstanding Seri€s&erred Units shall be entitled to receive, whed as
authorized by the General Partner and declaretiéyartnership, out of
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funds legally available for the payment of disttibas, cumulative preferential cash distributioes Beries A Preferred
Unit at the rate of 12.5% per annum of the totéb000.00 plus all accumulated and unpaid didtiobs thereon,
subject to Section 14.05(b) below. Such distrimgishall accrue on outstanding Series A Preferratsdn a daily
basis and be cumulative from January 5, 2015, &éte @h which the Series A Preferred Stock was tssared shall be
payable semi-annually in arrears on or before Bin@nd December 31 of each year (eachSarfes A Preferred Unit
Distribution Payment Date”) or, if not a business day, the next succeedimgjriess day. Any distribution payable on
the Series A Preferred Units for any partial disttion period will be computed on the basis of 8-8@y year
consisting of twelve 30-day months (it being untteyd that the distribution payable on June 30, 20i1%e for less
than a full distribution period). A “distributiorepiod” shall mean, with respect to the first “distition period,” the
period from and including January 5, 2015 to amduiding the first Series A Preferred Unit Distrilmut Payment Date,
and with respect to each subsequent “distributenog,” the period from but excluding a Series &férred Unit
Distribution Payment Date to and including the rextceeding Series A Preferred Unit DistributiogrRant Date or
other date as of which accrued distributions ateetocalculated. Subject to Section 14.05(b) betbstributions will be
payable to holders of record as they appear ipdnership interests transfer records of the Beship at the close of
business on the applicable record date, which bledlhe fifteenth day of the calendar month in \whtwe applicable
Series A Preferred Unit Distribution Payment Datisfor such other date designated by the Genarahét for the
payment of distributions that is not more than @9dprior to such Series A Preferred Unit DistrbtPayment Date
(each, a ‘Series A Preferred Unit Distribution Record Date”).

(b) No distributions on the Series A Preferredtt/shall be declared by the Partnership or pagkbapart for
payment by the Partnership at such time as thestard provisions of any written agreement betwherPartnership
and any party that is not an affiliate of the Parship, including any agreement relating to iteinédness, prohibit
such declaration, payment or setting apart for gayror provide that such declaration, payment tiingeapart for
payment would constitute a breach thereof or aulietiaereunder, or if such declaration or payméiailde restricted «
prohibited by law. For purposes of this SectiorOBb), “affiliate” shall mean any party that cong,as controlled by
or is under common control with the Partnership.

(c) Notwithstanding the foregoing, distributsoon the Series A Preferred Units shall accrue kérair not th
terms and provisions set forth in Section 14.08@rgof at any time prohibit the current paymerdisfributions,
whether or not the Partnership has earnings, whetheot there are funds legally available for plagment of such
distributions and whether or not such distributians authorized or declared. Furthermore, distiobgtwill be declare
and paid when due in all events to the fullestrpermitted by law and except as provided in $ecti4.03(b) above.
Accrued but unpaid distributions on the Series &f&red Units will accumulate as of the Series aféred Unit
Distribution Payment Date on which they first beeopayable.

(d)  Unless full cumulative distributions on aflthe outstanding Series A Preferred Units haaenbor
contemporaneously are paid or declared and a sffitient for the payment
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thereof is set apart for payment for all past dhstion periods, no distributions (other than imidwn Securities) shall be
paid or declared and set apart for payment, ndt ahg other distribution be declared or made upoy Junior
Securities, nor shall any Junior Securities beegdal, purchased or otherwise acquired for any dersdion (or any
moneys be paid to or made available for a sinkimgl ffor the redemption of any such Junior Secwlity the
Partnership (except by conversion into or exchdagether Junior Securities and except for trarssfexdemptions or
purchases of Partnership Interests correspondiagytalass or series of capital stock of Xenia R®Ibe acquired by
Xenia REIT pursuant to its charter to the extemiessary to preserve Xenia REIT’s status as a statleeinvestment
trust under the Internal Revenue Code of 1986ended, or any successor statute).

(e) When distributions are not paid in full @sum sufficient for such full payment is not aeart) on the
Series A Preferred Units, all distributions deatangon the Series A Preferred Units shall be dedland paid pro rata
based on the number of Series A Preferred Units dléstanding.

() Any distribution payment made on Seriesi&fErred Units shall first be credited againstehédiest
accrued but unpaid distribution due with respedLich units which remains payable. Holders of theeS A Preferred
Units shall not be entitled to any distribution,ettmer payable in cash, property or shares, in exaefill cumulative
distributions on the Series A Preferred Units ascdbed above.

14.04 Liquidation Preference.

(a) Upon any voluntary or involuntary liquidatiatissolution or winding up of the affairs of the tarship, the
holders of Series A Preferred Units then outstagiil be entitled to be paid, or have the Parthgrsleclare and set
apart for payment, out of the assets of the Pastiygtegally available for distribution to its paets, before any
distribution of assets is made to holders of amyaluSecurities, a liquidation preference per SeAdreferred Unit
equal to the sum of the following (collectivelygthSeries A Preferred Unit Liquidation Preference”): (i) $1,000.00
(i) all accrued and unpaid distributions therelrough and including the date of payment andifithhe Series A
Preferred Unit Redemption Premium (as defined beleauld then be payable upon the redemption ofeSeki
Preferred Units in accordance with Section 14.06&w, the per unit Series A Preferred Unit Red@onpPremium.
In the event that the Partnership elects to set épaSeries A Preferred Unit Liquidation Prefaeifor payment, the
Series A Preferred Units shall remain outstandimij the holders thereof are paid the full SerieBr&ferred Unit
Liguidation Preference therefor, which paymentlsbalmade no later than immediately prior to therd&aship making
its final liquidating distribution on its Common s In the event that the Series A Preferred Beitlemption Premiu
would be payable on the date that the Series AeResf Unit Liquidation Preference was set aparpyment but no
Series A Preferred Unit Redemption Premium woulgdngable on the payment date, the Partnership nakge @
corresponding reduction to the funds set apam&yment of the Series A Preferred Unit LiquidatiRneference.

(b) In the event that, upon any such voluntarynepiuntary liquidation, dissolution or winding ujpe available
assets of the Partnership are insufficient to payfaill amount of the
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Series A Preferred Unit Liquidation Preference boatstanding Series A Preferred Units, then tblelérs of the Seri
A Preferred Units shall share ratably in any suskribution of assets in proportion to the full BsrA Preferred Unit
Liguidation Preference to which they would othemni® respectively entitled.

(c) After payment of the full amount of the Serfe®referred Unit Liquidation Preference to whiclkeytare
entitled, the holders of Series A Preferred Uniil tvave no right or claim to any of the remainiagsets of the
Partnership.

(d) Upon the Partnership’s provision of writteninetas to the effective date of any such liquidatissolution
or winding up of the Partnership, accompanied byt in the amount of the full Series A Preferedt Liquidation
Preference to which each record holder of the SéiBreferred Units is entitled, the Series A Rrefd Units shall no
longer be outstanding Partnership Interests oPtmnership and all rights of the holders of suaitsuwill terminate.
Such notice shall be given by first class mail,t@ge pre-paid, to each record holder of the Sé&iBseferred Units at
the respective mailing addresses of such holdettseasame shall appear on the partnership interesisfer records of
the Partnership.

(e) The consolidation or merger of the Partnership or into any other business enterprise or of cier
business enterprise with or into the Partnershiph@ sale, lease or conveyance of all or substiéntll of the assets or
business of the Partnership, shall not be deemedristitute a liquidation, dissolution or winding af the Partnership.

14.05 Redemption.

(a) Redemption If Xenia REIT elects to redeem any shares ofeSefi Preferred Stock in accordance with
Section 5 of the Series A Preferred Stock Designathe Partnership shall, on the date set forngdien of such
shares of Series A Preferred Stock, redeem the euailSeries A Preferred Units equal to the nunabshares of
Series A Preferred Stock for which Xenia REIT hagg notice of redemption pursuant to Section 5 @df(the Series
A Preferred Stock Designation, for cash at a rediemprice per Series A Preferred Unit (th8éries A Preferred
Unit Redemption Price”) equal to $1,000.00 plus all accrued and unpaidilbiigions thereon to and including the ¢
fixed for redemption, plus a redemption premiun$d00 per unit (the Series A Preferred Unit Redemption
Premium ") if the date fixed for redemption of Series A fereed Units (the ‘Series A Preferred Unit Redemption
Date”) is on or before December 31, 2016. If less takof the outstanding Series A Preferred Unitstaree
redeemed, the Series A Preferred Units to be reel@éenay be selected by any equitable method detedhip the
General Partner provided that such method doesesaott in the creation of fractional units.

(b) Rights to Distributions on Units Called for Redption. Immediately prior to or upon any redemption of
Series A Preferred Units, the Partnership shall pagash, any accrued and unpaid distributiorentbincluding the
Series A Preferred Unit Redemption Date. If thde3ef Preferred Unit Redemption Date for any Seddéreferred
Units called for redemption falls after a Serie®w&ferred Unit Distribution Record Date and prmtte corresponding
Series A Preferred Unit Distribution Payment Dat;h holder of record as of the effective timeuafrs
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redemption of Series A Preferred Units so calleddédemption shall be entitled to receive onlydkerued and unpaid
distributions to and including the Series A Preddriunit Redemption Date and, provided that thedaibunt of the
Series A Preferred Unit Redemption Price (includaigaccrued and unpaid distributions thereon tianluding the
Series A Preferred Unit Redemption Date and anyicgipe Series A Preferred Unit Redemption Premibamg been
paid or set apart pursuant to Section 14.05(cjeipw, holders of record of such Series A Pretelaits so called for
redemption as of the Series A Preferred Unit DCbhstion Record Date for such a distribution shatl lo@ entitled to
receive the distribution payable on such unitshendorresponding Series A Preferred Unit DistriimutPayment Date.

(c) Procedures for Redemption

(i) Notice of redemption of the Series A Prefertéts shall be consistent with the notice procedwset forth ir
Section 5(d)(i) of the Series A Preferred Stockipeetion.

(i) Upon the Partnership’s provision of writtentioe as to the effective date of the redemptioaryf Series A
Preferred Units, accompanied by payment in the amofuthe full Series A Preferred Unit Redemptiaic® through
such effective date to which each record holde3earfes A Preferred Units to be redeemed is entitied the Series A
Preferred Units to be redeemed are representedrbficates, the setting apart of such amount pamsto Section 14.05
(c)(iii) below, the Series A Preferred Units shadl redeemed and shall no longer be deemed outstpadd all rights ¢
the holders of such units will terminate.

(ii1) If notice of redemption of any Series A Prafed Units has been given and if the funds necg$easuch
redemption have been set apart by the Partnershthé benefit of the holders of any Series A RretéUnits so called
for redemption, then, from and after the redemptiate, distributions will cease to accrue on suetheS A Preferred
Units, such Series A Preferred Units shall no lormedeemed outstanding and all rights of the hisldésuch units
will terminate, except the right to receive thei€&A Preferred Unit Redemption Price therefoth#d Partnership shall
so require and the notice of redemption shall atesholders of Series A Preferred Units to beesua shall surrender
the certificates representing such Series A Predddnits, to the extent that such units are cedtiéd, at the place
designated in such notice and, upon surrendercordance with said notice of the certificates repréing Series A
Preferred Units so redeemed (properly endorsedsagaed for transfer, if the Partnership shallespuire and the notic
shall so state), such Series A Preferred Unitd blealedeemed by the Partnership at the SerieefefPed Unit
Redemption Price. In case less than all of theeSe&XiPreferred Units represented by any such ioattiéf are redeemed,
a new certificate or certificates shall be issusat@senting the unredeemed Series A Preferred Witiisut cost to the
holder thereof. In the event that the Series Ad?retl Units to be redeemed are uncertificated, saih shall be
redeemed in accordance with the notice and nodughbtion on the part of the holders of such wstitl be required.

(iv) The deposit of funds with a bank or trust camy for the purpose of redeeming Series A Prefdomits
shall be irrevocable except that:
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(A) the Partnership shall be entitled to receiwfrsuch bank or trust company the interest or atheanings, if
any, earned on any money so deposited in trustirendolders of any units redeemed shall have aimdio such
interest or other earnings; and

(B) any balance of monies so deposited by the Bistip and unclaimed by the holders of the Series A
Preferred Units entitled thereto at the expiratbtwo years from the applicable redemption dakedl $e repaid,
together with any interest or other earnings therémthe Partnership, and, after any such repairttenholders of the
units entitled to the funds so repaid to the Pastrip shall look only to the Partnership for paytafithe Series A
Preferred Unit Redemption Price without interesbibrer earnings.

14.06 Voting Rights . Holders of the Series A Preferred Units will haize any voting rights.

14.07 Conversion. The Series A Preferred Units are not converiitie or exchangeable for any other property or
securities of the Partnership.

3. _Other AmendmentsThe Partnership Agreement is hereby amendedl|as/fo

(a) Article V, Section 5.01 of the Partnershigréement is amended by adding the following newi&e&.01
(i):

“(  Priority Allocations With Respect To Peefed Units After giving effect to the allocations set forth
Sections 5.01(c), (d), and (e) hereof, but beforang effect to the allocations set forth in Sengd.01(a) and
5.01(b) hereof, Net Operating Income shall be alied to each Partner owning Series A Preferredsumitil the
aggregate amount of Net Operating Income allocatestich Partner under this Section 5.01(i) forcineent
and all prior years equals the aggregate amoutistrfbutions paid on such Series A Preferred Ufnitsluding
any portion of the Series A Preferred Unit Redeop®rice or Series A Preferred Unit LiquidationfBrence
attributable to accrued and unpaid distributions)tifie current and all prior years. For purposethigfSection
5.01(i), “Net Operating Income” means the excdssny, of the Partnership’s gross income ovenifseases
(but not taking into account depreciation, amotitg or any other noncash expenses of the Pahipgss
calculated in accordance with the principles ofti®ecs.01(h) hereof.”

1. 4. Except as modified herein, all terms emaditions of the Partnership Agreement shall renrafull force and
effect, which terms and conditions the Generalrigatereby ratifies and confirms.
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IN WITNESS WHEREOF, the undersigned has executsd3cond Amendment to the Partnership Agree
as of the date first set forth above.

GENERAL PARTNER:

XHR GP, INC.,
a Delaware corporation

By: /s/ Marcel Verbaas
Name: Marcel Verbaas
Title:  Presider
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XENIA HOTELS & RESORTS, INC.
DIRECTOR COMPENSATION PROGRAM
(AS AMENDED AND RESTATED AS OF MAY 29, 2015)

This Xenia Hotels & Resorts, Inc. (the * Compahpirector Compensation Program (this * Progrgnfor non-
employee directors of the Company (the “ Directprshall be effective as of May 29, 2015 (the " é&ffive Date).

Cash Compensation

Effective as of the Effective Date, annual retasneill be paid in the following amounts to Director

Director: $70,00(
Chair of Audit Committee: $20,00(
Chair of Compensation Committee: $17,50(
Chair of Nominating and Governance Committee: $15,00(
Non-Chair Committee Member: $5,00(
Non-Executive Chairman (additional retainer): $105,001

All annual retainers will be paid in cash quartenyarrears promptly following the end of the appble calendar
guarter, but in no event more than thirty (30) dafgsr the end of such quarter.

Equity Compensation

Initial Grant:

Annual Grant:

Each Director who is initially elected or appointedserve on the Board after the Effective
Date shall be automatically granted on the effectiate of such initial election or
appointment LTIP Units (as defined in the Third Arded and Restated Agreement of
Limited Partnership of XHR LP, as amended from tbmé&me) of XHR LP (“ LTIP Units

") with a value equal to $75,000 (the “ Initial Gtd), provided, that if such initial election
or appointment does not occur at an annual meefitfge Company’s stockholders, the

value of the Initial Grant shall equal the prodoic{i) $75,000 multiplied by (ii) a fraction,

the numerator of which equals the number of fukécdar months from the effective date
of such election or appointment through the firstigersary of the most recent annual
meeting of the Company’s stockholders and the dematr of which equals twelve.

Each Director who is serving on the Board as ofddwe of each annual meeting of the
Company’s stockholders and who is re-elected agexfor at such annual meeting shall,
on the date of such annual meeting, be automatigedinted LTIP Units with a value of
$75,000 (the “ Annual Grari}.

Each Initial Grant and Annual Grant shall be fulsted as of the applicable date of grant.

Non-Accredited
Investors:

Notwithstanding the foregoing, in the event th&tigector does not qualify as an
“accredited investor” within the meaning of RegidatD of the Securities Act of 1933, as
amended, on the date of any grant of LTIP Unitsuich Director pursuant to this Program,
then such Director shall not receive such grahtTéP Units and in lieu thereof shall
automatically be granted an equivalent number lbf fiested shares of common stock of
the Company (* Common Stoc¢k




Miscellaneous

For purposes of determining the number of LTIP &siibject to each Initial Grant and each AnnuahGtae dollar
value of such grant shall be divided by the mackesing price of a share of Common Stock on the désuch grant
(or, in the event that the date of grant is noadihg day, then on the immediately preceding trgdiay), and shall be
rounded up to the nearest whole LTIP Unit.

The grant of any LTIP Units under this Program ksbalsubject to the terms of the Third Amended Redtated
Agreement of Limited Partnership of XHR LP, as agehfrom time to time, the applicable Company gguitentive
plan under which the grant is made and, to thenéxtetermined by the Company, the terms set forenwritten
agreement in a form prescribed by the board otthrse of the Company (the “ Boatdor a committee designated by
the Board.

Effectiveness, Amendment, Modification and Termination
This Program shall become effective as of the Eifedate, and as of the Effective Date shall repland supersede

previous director compensation programs of the GompThis Program may be amended, modified or teatad by
the Board at any time and from time to time itsestikcretion.
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