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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangement of Certain Officers

On May 31, 2024, DiamondRock Hospitality Company (the “Company”) entered into a retirement agreement with William J. Tennis (the
“Retirement Agreement”) in connection with the previously announced retirement of Mr. Tennis as Executive Vice President, General
Counsel and Corporate Secretary of the Company, effective as of June 30, 2024 (the “retirement date”).

The existing severance agreement between Mr. Tennis and the Company required that he enter into a release agreement with the Company as
a condition of receiving certain post-retirement payments and equity terms. Pursuant to the Retirement Agreement, Mr. Tennis will continue
in his role as Executive Vice President, General Counsel and Corporate Secretary of the Company through the retirement date and thereafter
will provide consulting services to the Company from July 1, 2024 to December 31, 2024. Additionally, the Retirement Agreement provides
for the following, among other matters:

• a pro-rata bonus for 2024 in the amount of $236,000, determined through the retirement date and calculated based on Mr. Tennis’
target bonus for the 2024 fiscal year;

• continued health insurance coverage for Mr. Tennis, his spouse and dependents until the earlier of December 31, 2024 or the end of
his eligibility for continued coverage; and

• that the termination of his employment on the retirement date shall be characterized as a “retirement” under the terms of the
severance agreement between Mr. Tennis and the Company.

In addition, Mr. Tennis’ outstanding equity awards will be treated as follows: (i) all restricted stock awards granted to Mr. Tennis in 2022 and
2024 that are subject to time-based vesting will vest immediately as of the retirement date; (ii) all performance stock units (“PSU”) awards
granted to Mr. Tennis in 2022, 2023 and 2024 that are subject to performance-based vesting conditions will remain eligible to be earned, but
Mr. Tennis will not receive any shares underlying the PSU awards until the end of the applicable performance period and the number of
shares issued will equal the target amount for each PSU award; and (iii) all long-term incentive units in DiamondRock Hospitality Limited
Partnership, the Company’s operating partnership, granted to Mr. Tennis in 2023 that are subject to time-based vesting will vest immediately
as of the retirement date.

The foregoing payments and benefits are conditioned upon a customary release of claims in favor of the Company and compliance with the
non-competition, non-solicitation, non-disclosure and non-disparagement covenants described in the Retirement Agreement.

This summary of the Retirement Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the
Retirement Agreement, a copy of which is attached hereto as Exhibit 10.1 and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

The following exhibits are included with this report:
Exhibit No. Description
10.1     Retirement Agreement, dated May 31, 2024, between William J. Tennis and DiamondRock Hospitality Company.
101.SCH        Inline XBRL Taxonomy Extension Schema Document
101.CAL        Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF        Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB        Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE        Inline XBRL Taxonomy Extension Presentation Linkbase Document
104            Cover Page Interactive Data File
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  DIAMONDROCK HOSPITALITY COMPANY

Dated: June 3, 2024   By:  /s/ Briony R. Quinn
   Briony R. Quinn

   
Executive Vice President, Chief Financial Officer
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Exhibit 10.1

RETIREMENT AGREEMENT

This Retirement Agreement (the “Agreement”) is made by and between William J. Tennis (“you”) and DiamondRock Hospitality Company
(“DiamondRock” or the “Company”), headquartered at 2 Bethesda Metro Center, Suite 1400, Bethesda, Maryland 20814. This Agreement
includes the “general release” referenced in Section 3(a) of your Severance Agreement dated December 16, 2009 (as amended by that certain
First Amendment to the Severance Agreement dated January 4, 2010 and a further amendment with an “Amendment Effective Date” of
March 12, 2021) (together, the “Severance Agreement”).

In consideration of the mutual covenants contained herein and other good and valuable consideration the receipt and sufficiency of
which is hereby acknowledged, the parties agree as follows.

1. Continued Employment to Retirement Date. You shall remain employed with DiamondRock and shall continue to devote
your reasonable best efforts to the performance of your responsibilities and any reasonably requested responsibilities to and including June
30, 2024 (the “Retirement Date”). During your continued employment, the Company shall continue your regular salary and benefit
participation in all of the Company’s “employee benefit plans,” as defined at 29 U.S.C. § 1002(3), in which you participate. Effective as of
the Retirement Date, you hereby resign from all offices, directorships, trusteeships, committee memberships and fiduciary capacities held
with, or on behalf of, the Company and its affiliates or any benefit plans of the Company and its affiliates and shall take all actions
reasonably requested by the Company to effectuate the foregoing. The Company agrees that the termination of your employment shall be
characterized as a “Retirement” as defined in Section 2(h) of the Severance Agreement.

2. Accrued Salary and Benefits. Pursuant to Section 2(a) of the Severance Agreement, without limiting the foregoing, the
Company shall pay you your “Accrued Salary” (as defined in the Severance Agreement) through the Retirement Date. The Company shall
also reimburse you for any outstanding, reasonable business expenses that you have incurred on the Company’s behalf through the
Retirement Date, after the Company’s timely receipt of appropriate documentation pursuant to the Company’s business expense
reimbursement policy.

3. Consulting Services and Transitional Assistance. From July 1, 2024 to December 31, 2024 (the “Consulting Period”),
you shall provide consulting services and transitional assistance to the extent reasonably requested by the Company; provided that the
Company shall not require you to (x) provide any such services or assistance at times that would unreasonably interfere with personal
commitments that you may have or (y) provide services that could be handled efficiently by in-house counsel or by outside counsel. During
the Consulting Period, you shall have access to your Company Outlook Account to the same extent as you currently have such access.

4. Consideration. In exchange for your promises contained herein, if you timely sign and return this Agreement and do not
thereafter revoke it as set forth herein, pursuant to Section 3(b) of the Severance Agreement, DiamondRock shall provide you with the
following:

a. The Company shall pay you $236,000, less tax-related deductions and withholdings, which is a pro-rata bonus for fiscal year
2024 determined through the Retirement Date and calculated based on your target bonus for the 2024 fiscal year (the “Pro-
Rata Bonus”). The Company shall pay you the Pro-Rata Bonus no later than sixty (60) days after the Retirement Date.

b. If you elect COBRA continuation coverage, the Company shall pay the full amount of premiums that it pays for you and
your spouse and dependents as of the Retirement Date until the earlier of December 31, 2024 or the end of your eligibility
under COBRA for continuation coverage for medical care (the period ending on the earlier of which is the “Severance
Period”); provided that if any such insurance coverage shall become unavailable and/or the Company’s insurer refuses to
continue coverage for you and your spouse and dependents during the Severance Period, the Company shall be required only
to pay to you an amount which, after reduction for income and



employment taxes, is equal to the preexisting employer premiums for such insurance for the remainder of the Severance
Period.

c. As of the Retirement Date, you shall become 100% vested in all of the “Base Shares” granted pursuant to the Restricted
Stock Award Agreement between you and the Company with a Grant Date of February 27, 2022. Vesting of unvested “Stock
Units” granted pursuant to the Performance Stock Unit Agreements between you and the Company with Grant Dates of
Awards of February 22, 2022 and February 23, 2023 (together, the “PSU Agreements”) shall be governed by Section 4(d) of
each such PSU Agreement. As of the Retirement Date, you shall become 100% vested in all of the “LTIP Units” granted
pursuant to the LTIP Unit Award Agreement with a Grant Date of February 23, 2023. Except as otherwise provided in this
Section 4(c), all of your Company restricted stock awards and LTIP unit awards shall continue to be subject to the terms of
the applicable stock grant agreements, awards, and equity plans (collectively, the “Equity Agreements and Plans”); except
that the forfeiture of unvested equity that is subject to vesting pursuant to this Agreement that would otherwise occur in the
absence of this Agreement shall be suspended for sixty (60) days from the Retirement Date and shall occur only if this
Agreement does not become effective.

d. The Company’s Executive Committee issued a memorandum to you dated February 29, 2024 and entitled “2024
Compensation” (the “2024 Compensation Memo”). The 2024 Compensation Memo attached forms of agreement entitled
Restricted Stock Award Agreement (the “2024 RSA Agreement”) and Performance Stock Unit Agreement (the “2024 PSU
Agreement” and, together with the 2024 RSA Agreement, the “2024 Equity Awards”). The Company shall complete the
2024 Equity Awards in accordance with the 2024 Compensation Memo and you shall execute the completed 2024 Equity
Awards. As of the Retirement Date, you shall become 100% vested in all of the “Base Shares” granted pursuant to the 2024
RSA Agreement. Vesting of unvested “Stock Units” granted pursuant to the 2024 PSU Agreement shall be governed by
Section 4(d) of the 2024 PSU Agreement.

e. Nothing in this Agreement shall be construed to require the Company to make any payments to compensate you for any
adverse tax effect associated with any payments or benefits or for any deduction or withholding from any payment or benefit.

5. General Release of Claims. For yourself and your heirs, legal representatives, and assigns, you hereby release and forever
discharge DiamondRock and its parent corporation and all of its affiliates, subsidiaries, divisions, successors, predecessors, successors-in-
interest and assigns, and all of its and their past and present officers, directors, agents, shareholders, employees, insurers, successors, assigns,
representatives, and attorneys (hereinafter, the “Released Parties”) from any and all claims charges, debts, demands, damages, liabilities or
actions of any kind, whether known or unknown, anticipated or unanticipated, past or present, contingent or fixed, that you have or may have
against any of the Released Parties that are based upon any acts or events that occurred on or before the date on which this Agreement is
executed by you (together, “Claims”), including, but not limited to, Claims arising under federal, state, or local statutory or common law,
such as Title VII of the Civil Rights Act of 1964, 42 U.S.C. § 2000e et seq., 42 U.S.C. §1981, the Americans with Disabilities Act, 42 U.S.C.
§12101 et seq., the Age Discrimination in Employment Act, the Family and Medical Leave Act, Article 49B of the Maryland Code, the
Maryland Equal Pay Act, Title 20 of the State Government Article of the Maryland Annotated Code, and the law of contract and tort. The
Claims released by you include without limitation all wage Claims which have been or could have been asserted, or which are based upon or
arise from the acts, practices, transactions, events, and/or facts underlying any wage Claim that was or could have been asserted. You agree
not to accept damages of any nature, other equitable or legal remedies for your own benefit or attorney’s fees or costs from any of the
Released Parties with respect to any Claim released by this Agreement. As a material inducement to the Company to enter into this
Agreement, you represent that you have not assigned any Claim to any third party and that you have not filed or otherwise initiated any
lawsuit with any court relating to any Claims being released by you under this Agreement. Notwithstanding the foregoing, nothing in this
general release limits your rights under this Agreement, your rights under any “employee benefit plan” as defined at 29 U.S.C. §1002(3) or
your right to continue group health plan coverage under the law known as COBRA.
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6. No Consideration Absent Execution of this Agreement. You understand and agree that you would not be entitled to
certain of the terms specified in Sections 4(a)-(d) of this Agreement, except for your execution of this Agreement and the fulfillment of the
promises contained herein.

7. Continuing Obligations. You acknowledge that your obligations under the Severance Agreement shall continue in effect,
including without limitation, your obligations under Sections 4 (Non-Disparagement), 5 (Non-Competition), 6 (Non-Solicitation of
Employees), and 8(e) (Litigation and Regulatory Cooperation), the terms of which are hereby incorporated by reference as material terms of
this Agreement.

8. Compensation Recovery Policy Acknowledgment. You acknowledge that you are a “Covered Person” for purposes of the
Company’s Compensation Recovery Policy, adopted as of August 1, 2023 (the “Compensation Recovery Policy”). You agree that in the
event of “Material Financial Restatement,” as defined in the Compensation Recovery Policy, and a demand by the Company for return of any
“Erroneously Awarded Compensation,” as defined in the Compensation Recovery Policy, you shall promptly return any such Erroneously
Awarded Compensation.

9. Affirmations. You affirm that you have been paid and/or have received all salary, bonuses, reimbursements, and/or benefits
that have become due to you up to and including the date of your execution of this Agreement.

10. Confidentiality. You acknowledge that during your employment with DiamondRock, you had access to trade secrets and
other confidential and/or proprietary information (“Confidential Information”). You agree that you will use your reasonable efforts and
diligence to preserve, protect, and prevent the disclosure by you of such Confidential Information, and that you shall not intentionally, either
directly or indirectly, use, misappropriate, disclose or aid any other person in disclosing such Confidential Information. You acknowledge that
as used in this Agreement, “Confidential Information” includes, but is not limited to, all methods, processes, techniques, practices, trade
secrets, personnel matters, financial data, operating results, plans, contractual relationships, projections for new business opportunities for
new or developing business for the Company, to the extent that such information has been treated as confidential by the Company.
“Confidential Information” also includes, but is not limited to, all notes, records, software, drawings, handbooks, manuals, policies, contracts,
memoranda, sales files, or any other documents generated or compiled by any employee of DiamondRock, to the extent that such information
has been treated as confidential by the Company. Such information is, and shall remain, the exclusive property of the Company.
Notwithstanding the foregoing, Confidential Information shall not include any of the categories of information listed above which (i) is or
becomes generally available to the public other than as a result of a disclosure by you or (ii) becomes known to you on a non-confidential
basis from a source other than DiamondRock or (iii) is required to be disclosed by operation of law or valid subpoena. For the avoidance of
doubt, pursuant to the federal Defend Trade Secrets Act of 2016, you shall not be held criminally or civilly liable under any federal or state
trade secret law for the disclosure of a trade secret that (a) is made (i) in confidence to a federal, state, or local government official, either
directly or indirectly, or to an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (b) is made
in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.

11. DiamondRock Property. Prior to the Retirement Date, you shall make reasonable efforts to return to DiamondRock any and
all property of DiamondRock in your possession and/or subject to your control. Such property includes, but is not limited to, DiamondRock
keys, security cards, identification badges, credit cards, printers, fax machines, external media devices, and all documents, files or other
written instruments (including copies) reflecting or containing Confidential Information, whether such material is in paper form or electronic
or recorded format. Notwithstanding the foregoing, you may retain possession of any files and other property, including without limitation
the laptop assigned to you (the “Laptop”), that you reasonably believe may be helpful to retain to assist you in providing services to the
Company during the Consulting Period. In addition, at the end of the Consulting Period, the Company shall transfer ownership of the Laptop
to you; provided that you first return the Laptop to the Company to ensure that all Company proprietary information has been removed from
the Laptop. In addition, you shall ensure that all Company proprietary information is removed from your iPad. You acknowledge that the
transfer of ownership of the Laptop to you may be considered to result in taxable income to you. If you
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discover after the Retirement Date that you have not returned certain of such property, you shall promptly return it or destroy it; provided that
you will not be responsible for returning documents in your possession that do not reflect or contain Confidential Information.

12. Protected Disclosures and Other Protected Actions. Nothing contained in this Agreement or the Severance Agreement
limits your ability to file a charge or complaint with any federal, state or local governmental agency or commission (a “Government
Agency”). In addition, nothing contained in this Agreement or the Severance Agreement limits your ability or that of any other person to
communicate with any Government Agency or otherwise participate in any investigation or proceeding that may be conducted by any
Government Agency, including your ability or that of any other person to provide documents or other information to a Government Agency,
without notice to the Company, nor does anything contained in this Agreement or the Severance Agreement apply to truthful testimony in
litigation; provided that you may not share any communication or other information that is subject to the Company’s attorney-client privilege.
If you file any charge or complaint with any Government Agency and if the Government Agency pursues any claim on your behalf, or if any
other third party pursues any claim on your behalf, you waive any right to monetary or other individualized relief (either individually, or as
part of any collective or class action); provided that nothing in this Agreement limits any right you may have to receive a whistleblower
award or bounty for information provided to the Securities and Exchange Commission.

13. Nonadmission of Wrongdoing. The parties stipulate that this Agreement does not constitute an admission of liability, does
not constitute any factual or legal precedent whatsoever, and may not be used as evidence in any subsequent proceeding of any kind, except
in an action alleging a breach of this Agreement or the Severance Agreement.

14. Compliance with IRC Section 409A. This Agreement is intended to comply with Section 409A of the Internal Revenue
Code of 1986, as amended (the “Code”) and will be interpreted in a manner intended to comply with Section 409A of the Code. A
termination of employment shall not be deemed to have occurred for purposes of any provision of this Agreement providing for the payment
of amounts or benefits upon or following a termination of employment unless such termination is also a “Separation from Service” within the
meaning of Code Section 409A and, for purposes of any such provision of this Agreement, references to a “resignation,” “termination,”
“termination of employment” or like terms shall mean Separation from Service. Notwithstanding anything herein to the contrary, (i) if at the
time of your termination of employment with the Company you are a “specified employee” as defined in Section 409A of the Code (and any
related regulations or other pronouncements thereunder) and the deferral of the commencement of any payments or benefits otherwise
payable hereunder as a result of such termination of employment is necessary in order to prevent any accelerated or additional tax under
Section 409A of the Code, then the Company will defer the commencement of the payment of any such payments or benefits hereunder
(without any reduction in such payments or benefits ultimately paid or provided to you) until the date that is six months following your
termination of employment with the Company (or the earliest date as is permitted under Section 409A of the Code) and (ii) if any other
payments of money or other benefits due to you hereunder could cause the application of an accelerated or additional tax under Section 409A
of the Code, such payments or other benefits shall be deferred if deferral will make such payment or other benefits compliant under Section
409A of the Code, or otherwise such payment or other benefits shall be restructured, to the extent possible, in a manner, determined by the
Company, that does not cause such an accelerated or additional tax. To the extent any reimbursements or in-kind benefits due to you under
this Agreement constitute “deferred compensation” under Code Section 409A, any such reimbursements or in-kind benefits shall be paid to
you in a manner consistent with Treas. Reg. Section 1.409A-3(i)(1)(iv). Each payment made under this Agreement (including each
installment payment) shall be designated as a “separate payment” within the meaning of Section 409A of the Code. The Company shall
consult with you in good faith regarding the implementation of the provisions of this paragraph; provided that neither the Company nor any
of its employees or representatives shall have any liability to you with respect thereto.

15. Remedies. Nothing in this Agreement shall be construed to limit any damages or remedies, including injunctive relief, to
which such party may be entitled under applicable law based upon a breach of this Agreement or the Severance Agreement.
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16. Entire Agreement. The Severance Agreement, this Agreement, and the Equity Agreements and Plans collectively constitute
the entire agreement between the parties hereto with respect to the subject matter hereof and thereof and supersede all prior and
contemporaneous oral and written agreements, understandings, and representations, if any; provided that you shall continue to be subject to
post-employment obligations under the Company’s Insider Trading Procedures. There have been no representations or warranties made by
any party other than the representations and warranties contained herein and therein.

17. Amendment. This Agreement may be amended, changed, or modified only upon a written agreement executed by both
parties. No waiver of any provision of this Agreement will be valid unless in writing and signed by the party against whom such waiver is
charged.

18. Final Agreement. The parties have made such investigation of the facts pertaining to this Agreement, and of all the matters
pertaining thereto, as they deem necessary. This Agreement is intended to be and is final and binding, regardless of any claims of
misrepresentation, concealment of fact, or mistake of law or fact.

19. Severability. If any term or provision of this Agreement is to any extent held invalid or unenforceable by a court of
competent jurisdiction, the remainder of the Agreement shall not be affected thereby, and each of the terms and provisions of the Agreement
shall be valid and enforced to the fullest extent permitted by law.

20. Governing Law. This Agreement shall be interpreted under the laws of Maryland without regard to conflict of laws
provisions. You hereby irrevocably submit to and recognize the jurisdiction of Maryland’s state courts or if, appropriate, a federal court
located in that state (which courts, for purposes of this Agreement, are the only courts of competent jurisdiction), over any suit, action or
other proceeding arising out of, under or in connection with this Agreement or any subject addressed in this Agreement.

21. Acknowledgement of Understanding and Revocation Rights. You acknowledge that you have been given twenty-one (21)
calendar days to consider this Agreement and that, with this Agreement, DiamondRock hereby advises you to consult with an attorney of
your choice before signing this Agreement. You further acknowledge that DiamondRock is being induced to provide you payments, benefits,
and other consideration under this Agreement by your promises, including the general release in Section 5 above. If you choose to accept the
terms and conditions of this Agreement, you must sign and return the Agreement to Jeffrey J. Donnelly in hard copy or by PDF to
jeff.donnelly@drhc.com within twenty-one (21) days. You understand that you have the right to revoke this Agreement after signing it by
sending written notice of revocation to Mr. Donnelly at the address above, no later than seven (7) calendar days after you sign this
Agreement. You acknowledge that this Agreement shall not be effective or enforceable until the 7‑day revocation period expires. This
Agreement shall become effective on the first business day after the expiration of such 7-day revocation period (the “Effective Date”). The
offer of severance pay, benefits, and other consideration set forth in this Agreement will expire when the 21‑day period ends, if this
Agreement is not accepted and returned by you during that period.

22. Knowing and Voluntary Release. You agree that you are signing this Agreement voluntarily and of your own free will and
not because of any threats or duress. You fully understand the meaning and intent of this Agreement, and have had an opportunity to discuss
fully and review the terms of this Agreement with an attorney of your choice. You agree that you have carefully read this Agreement and
understand its contents, freely and voluntarily assent to all terms and conditions contained in this Agreement, sign your name of your own
free will, and intend to be legally bound by this Agreement’s terms.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties have executed this Agreement on the dates stated below. You are advised to consult with an
attorney before signing this Agreement. This is a legal document. Your signature will commit you to its terms. By signing below, you
acknowledge that you have carefully read and fully understand all of the provisions of this Agreement and that you are knowingly and
voluntarily entering into this Agreement.

Agreed to by Employee:

/s/ William J. Tennis ____________ May 31, 2024_____________
William J. Tennis Date

Agreed to by DiamondRock:

By: /s/ William W. McCarten ______ May 31, 2024_____________
William W. McCarten Date
Chairman of the Board of Directors
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