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Item 8.01 — Other Events.
On Thursday, October 24, 2019, Carey Watermark Investors 2 Incorporated (“CWI 2”) and Carey Watermark Investors Incorporated
(“CWI”) hosted a webinar for financial advisors relating to the proposed merger, management internalization and related transactions previously
announced by CWI 2 and CWI on October 22, 2019. The script used for the webinar is attached hereto as Exhibit 99.1 and incorporated herein by
reference.
Forward-Looking Statements
This communication contains forward-looking statements within the meaning of the Securities Act of 1933 and the Securities Exchange
Act of 1934, both as amended by the Private Securities Litigation Reform Act of 1995. The forward-looking statements include, among other things,
statements regarding the intent, belief or expectations of CWI 2 or CWI and can be identified by the use of words such as “may,” “will,” “should,”
“would,” “will be,” “will continue,” “will likely result,” “believe,” “project,” “expect,” “anticipate,” “intend,” “estimate” and other comparable
terms. The forward-looking statements include but are not limited to statements regarding: projections as to the anticipated benefits of the
proposed transaction; the ability to close the proposed transaction; the strategic rationale and transaction benefits; the combined company’s
corporate strategy and capital structure; the ability to execute future liquidity transactions, including a potential public listing or IPO; and
estimated or future economic performance and results, including the amount and timing of any future cost savings, synergies, dividends,
profitability, distribution coverage, reduction of indebtedness, asset sales and estimated future growth.
The statements are based on the current expectations, estimates, assumptions and projections of CWI 2’s and CWI’s management. It is
important to note that actual results could be materially different from those projected in such forward-looking statements. There are a number of
risks and uncertainties that could cause actual results to differ materially from these forward-looking statements. Other unknown or unpredictable
factors could also have material adverse effects on CWI 2’s or CWI’s business, financial condition, liquidity, results of operations, MFFO, and
prospects. You should exercise caution in relying on forward-looking statements as they involve known and unknown risks, uncertainties and
other factors that may materially affect our future results, performance, achievements or transactions. Information on factors that could impact
actual results and cause them to differ from what is anticipated in these forward-looking statements is included in CWI 2’s and CWI’s filings with
the SEC from time to time, including but not limited to those described in Item 1A. Risk Factors in CWI 2’s and CWI’s respective Annual Report on
Form 10-K for the year ended December 31, 2018, each as filed with the SEC on March 15, 2019. Moreover, because CWI 2 and CWI operate in a
very competitive and rapidly changing environment, new risks are likely to emerge from time to time. Given these risks and uncertainties, potential
investors are cautioned not to place undue reliance on these forward-looking statements as a prediction of future results, which speak only as of
the date of this presentation, unless noted otherwise. Except as required by federal securities laws and the rules and regulations of the SEC, CWI 2
and CWI do not undertake to revise or update any forward-looking statements.
Additional Information and Where to Find It
This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities, and there shall not be any sale
of securities, in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities
laws of any such jurisdiction. No offering of securities will be made except by means of a prospectus meeting the requirements of the federal
securities laws. CWI 2 and CWI intend to file with the SEC a Registration Statement on Form S-4 and mail the Joint Proxy Statement/Prospectus
and other relevant documents to their security holders in connection with the proposed transaction.
WE URGE INVESTORS AND SECURITY HOLDERS TO READ THE REGISTRATION STATEMENT, JOINT PROXY
STATEMENT/PROSPECTUS AND ANY OTHER RELEVANT DOCUMENTS FILED WITH THE SEC BY CWI 2 AND CWI IN CONNECTION
WITH THE PROPOSED TRANSACTION WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN
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IMPORTANT INFORMATION ABOUT CWI 2, CWI AND THE PROPOSED TRANSACTION. INVESTORS AND SECURITY HOLDERS ARE
URGED TO READ THESE DOCUMENTS CAREFULLY AND IN THEIR ENTIRETY.
Investors and security holders will be able to obtain these materials and other documents, if and when filed with the SEC, free of charge at
the SEC’s website (http://www.sec.gov). In addition, these materials will also be available free of charge at CWI 2’s website
(http://www.careywatermark2.com) or CWI’s website (http://www.careywatermark.com).
Participants in the Proxy Solicitation
CWI, CWI 2, Advisor, CWA 2, CWA, and their respective directors and executive officers, may be deemed to be participants in the
solicitation of proxies from the stockholders of CWI 2 and/or the stockholders of CWI in connection with the Merger. Information regarding CWI
2’s directors and executive officers is available in its proxy statement filed with the SEC by CWI 2 on April 22, 2019, in connection with its 2019
annual meeting of stockholders, and information regarding CWI’s directors and executive officers is available in its proxy statement filed with the
SEC by CWI on April 22, 2019, in connection with its 2019 annual meeting of stockholders. Other information regarding such persons and a
description of their direct and indirect interests, by security holdings or otherwise, will be contained in the Joint Proxy Statement/Prospectus and
other relevant materials filed with the SEC when they become available.
Item 9.01 — Financial Statements and Exhibits
(d) Exhibits
Exhibit No.

99.1

Description

Script used for webinar on October 24, 2019.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Company has duly caused this Report to be signed on its behalf by the
undersigned, thereunto duly authorized.

Carey Watermark Investors 2 Incorporated
Date: October 24, 2019

By:

/s/ Susan C. Hyde
Susan C. Hyde
Chief Administrative Officer and Corporate Secretary
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Section 2: EX-99.1 (EX-99.1)
Exhibit 99.1
CWI Presentation Script
Opening:
Becky:
Good afternoon everyone and thank you for joining us today! With me to discuss the proposed merger of CWI 1 and CWI 2 are Michael
Medzigian and Mallika Sinha, CEO and CFO, of CWI 1 and CWI 2. Following the presentation, Michael and Mallika…along with John Park,
President of W. P. Carey, will be available to answer your questions about the transaction. Questions will need to be submitted by phone and
instructions on how to dial in are available for you on your screen. The slides we will be reviewing today are available for download on your
screen, as well as on the CWI 1 and CWI 2 websites.
I’d like to remind everyone that some of the statements made on this call are not historic facts and may be deemed forward-looking statements,
including but not limited to statements regarding the timing and/or expected impacts of the proposed transaction. Factors that could cause actual
results to differ materially from our expectations are provided in our SEC filings.
And now, I’ll turn the call over to Michael.
[PAUSE]
Michael:
Thank you, Becky — and good afternoon everyone. Thank you for joining us on relatively short notice. I’m excited to talk to you today about the
proposed merger of CWI 1 and CWI 2 that we announced Tuesday evening. I’m going to start with a quick overview of the merger objectives and
key terms of the deal…but mostly I want to focus on why we believe this is such a compelling transaction for CWI 1 and CWI 2 shareholders.
[PAUSE]
Slide 2: Transaction Objectives
We have a truly special collection of assets across our CWI 1 and CWI 2 portfolios—and we’ve created a lot of value by assembling and actively
managing these assets.
CWI’s unique portfolio would be extremely challenging if not impossible to replicate…and we have the opportunity to create a premier company in
this space that will continue to create value for our shareholders over the long-term.
While we’ve created a lot of value by building these portfolios, I believe these assets are worth more as a single company…together, rather than
as a collection of assets…and this transaction will turn our fund investors into shareholders of a premier lodging REIT.

Through this transaction, the CWI funds will combine to form a $4.6 billion company called Watermark Lodging Trust…comprised of high-quality
lodging assets with an internal management team made up of Watermark Capital Partners and W. P. Carey professionals with extensive knowledge
of all CWI 1 and CWI 2 assets. This is a team with deep industry presence and a history of proven shareholder value creation…and the combined
team will increase operating efficiency and alignment with shareholders to continue maximizing value, and ultimately prepare the company for a
liquidity event, including a potential public listing.
[PAUSE]
Slide 3: Transaction Overview
The transaction will be a 100% stock-for-stock merger with CWI 2 being the surviving entity and as I mentioned earlier, the combined company will
be renamed Watermark Lodging Trust. The exchange ratio was determined based on the December 31, 2018 net asset values of CWI 1 and CWI 2
which were completed and published in April of this year.
Earlier I mentioned the merger would internalize management, which I will lead as CEO. Several key members of the Watermark Capital Partners and
W. P. Carey teams will join the internal team, including Mallika Sinha, who as you know has served as the CFO of the CWI funds. I’ll speak more
about the management team a little later.
The merger agreement contains a 30-day go shop provision and the Special Committee of CWI 1’s independent directors intends to solicit
potential alternatives to the transaction. We expect the transaction — which will be subject to shareholder vote — to close sometime in the first
quarter of 2020.
[PAUSE]
Slide 4: Strategic Rationale and Transaction Benefits
We believe this transaction is an important first step on the path to a liquidity event.
[PAUSE]
There are a number of compelling benefits for both CWI 1 and CWI 2 shareholders in this transaction…We are bringing together the assets…
bringing together the people that were involved in building and managing these portfolios…and we are creating a company with increased scale,
diversification and synergies…to create a simplified company structure with balance sheet flexibility and a more focused portfolio.
We will eliminate separate interests in joint venture assets, which will provide us with increased flexibility to further optimize the portfolio and
improve profitability.

I am proud of the team we have working on behalf of our shareholders and the value that the team has helped to generate. The creation of an
internal management team made up of individuals already so intimately familiar with our assets ensures our ability to leverage our generational
assets and to succeed in maximizing our investment strategies to create additional long-term value.
[PAUSE]
I should also mention that the Special Committees of both funds believe that this transaction is the best path towards liquidity…and we’ll talk a
little more about their process later…
[PAUSE]
Slide 5: Dedicated Internal Management Team
While W. P. Carey and Watermark are two separate companies…. with the CWI funds, we have worked together like “one.” Now we have the
ability to bring the teams together to be completely dedicated to driving growth for our shareholders.
I believe so completely in this transaction…and its importance as the next step to liquidity…that 100% of the resources that we’ve been building at
Watermark Capital for almost 18 years will become part of Watermark Lodging Trust, myself included. And I’m very excited to have the people at
W. P. Carey who have been dedicated to CWI be a part of that team as well.
There are two primary benefits of creating an internal management team:
One is we will get a great team that already intimately knows our assets and they will become dedicated solely to the combined company.
Second, the combined company will realize significant savings because all of the fees, participation and promotes go away.
[PAUSE]
Slide 6: Benefits of WLT Internal Management
As many of you may know, the most highly valued publicly-traded REITs are internally managed, and we think that is the only way to create a
premier company in the public market…
Having an internal management team is accretive to cash flow, earnings, distribution coverage and credit metrics and is expected to result in
significant annual savings. It’s an industry “best practice” and while there are a few traded REITs out there that don’t have internal management,
they aren’t able to recognize the same synergies and, in my opinion, they trade accordingly.

[PAUSE]
We are excited about creating a great management team, which has been involved from day one…it will be the same team that acquired and
managed every asset and knows these assets intimately, have created value since inception and are excited about the opportunity to create more
value for our shareholders. And because this team has been involved since the beginning, I am confident of a seamless transition.
[PAUSE]
I think it’s important to also note that both Watermark and W. P. Carey are taking all of their interests in equity of the combined company and W.
P. Carey will remain the largest shareholder… and while I don’t want to dilute the significance of that, I think it’s also important to note that
Watermark Capital Partners will be the second largest shareholder.... creating further alignment with shareholder interests and again emphasizing
our belief in this transaction.
[PAUSE]
Slide 7: Path to Liquidity
This transaction is an active step in preparing and positioning Watermark Lodging Trust for a future liquidity event including a public listing or
IPO. As I said earlier, the merger creates increased scale and operational efficiencies…as well as financial flexibility by spreading our fixed
expenses over a larger asset base. We believe these are all important benefits in a public market context.
[PAUSE]
We also believe there is still significant value that can be added to the Watermark Lodging Trust portfolio. You’ve seen that we’ve had some sales
in the portfolios recently and you will see more. We have another small handful of sales that will leave us with our premier assets… and over the
next few years we will create a more focused, more valuable portfolio resulting from the active management of these assets to grow NOI and
through strategic dispositions that will streamline and optimize the portfolio and reduce leverage…further aligning Watermark Lodging Trust’s
balance sheet with “best in class” peers.
[PAUSE]
Slide 8: Special Committee Process
I’d like to briefly review the special committee process for this transaction. As you know, CWI 1 and CWI 2 each formed a Special Committee of
independent directors during the fourth quarter of 2018 to explore

strategic alternatives. Each committee retained their own advisors …Barclays on behalf of CWI 1’s Special Committee and Morgan Stanley and
Duff and Phelps on behalf of CWI 2’s Special Committee.
After robust and lengthy negotiations, the committees concluded that the combination of the two companies and internalization of management is
in the best interest of shareholders and came to an agreement on the merger and internalization.
Upon recommendation of the Special Committees, the Boards of Directors of CWI 1 and CWI 2 have unanimously determined that the transaction
is in the best interest of shareholders.
[PAUSE]
Slide 9: The Combined Portfolio
Now I’ll spend some time reviewing with you what the combined portfolio will look like following the merger.
[PAUSE]
Slide 10: Combined Company Metrics
We’ve been pleased with the overall performance of our CWI 1 and CWI 2 portfolios, portfolios that consistently outperform the broader U.S.
lodging market. The two portfolios are highly complementary, and the combined company will consist of 33 high-quality lodging assets that
benefit from strong brand affiliations, are geographically very well diversified and have a focus on high barrier to entry markets and densely
populated urban centers with multiple demand generators.
On a pro-forma basis, the combined company performance metrics surpass the broader U.S. market with ADR at $252, Occupancy at 74.8%, and
RevPAR at $188, which is 217% of the broader U.S. market.
[PAUSE]
Slide 11: Presence in Top Lodging Markets
The CWI 1 and CWI 2 portfolios are geographically differentiated, with CWI 1 having a greater presence on the East coast and CWI 2 better
represented on the West coast. The combined company has a presence in nearly all of the markets that are sought out by lodging investors. We
are in all of the markets where others want to be — top performing markets with high barriers to entry — markets such as San Francisco, Key
Biscayne, and Santa Barbara where it took the original developer over 30 years to gain the necessary entitlements. We have also focused our
investments on markets with robust economies, markets such as San Jose, Denver, Austin and Nashville. We have multiple assets in some of
these dynamic growth markets. I have already noted that

our portfolio would be extremely challenging to replicate…and as a combined company, we have the opportunity to continue to create value within
the existing asset base over the long-term.
[PAUSE]
Slide 12: Desirable Portfolio of Primarily Full Service and Resort Assets
Full-service hotels will represent 62% of the combined company EBITDA, resorts will comprise 27%, and select-service will make up 11%. As we
move towards aligning ourselves with “best in class” publicly-traded peers, we will continue to refine our portfolios and our investment strategy.
We believe there is great value in our resorts. These large, urban and resort assets are extremely difficult to build and provide value creation
opportunities over time.
As we continue to optimize the portfolio, you can expect to see our concentration of full service and resort assets increase as that is where we find
the greatest opportunity for value creation.
[PAUSE]
Slide 13: Strong Brand Representation
We continue to be believers in the power of key brands such as Marriott, Hilton and others. The combined company will be 80% Marriott, 6%
Hilton, 6% Hyatt, 4% Independent, 2% Accor (Fairmont), and 2% InterContinental Hotel Group. Marriott is by far the largest and strongest brand
company so we’re happy with this…and it’s not unlike what you would see among the larger publicly-traded REITs. It’s also important to note
that within Marriott, there are 30 brands and we include the best of their brands in our portfolio. Brands are very powerful and bring, among other
benefits, their loyalty networks, many of which, including Marriott, Hilton, and IHG, feature over 100 million members.
[PAUSE]
Additionally, with our long-standing brand relationships also comes leverage. As the largest owner of Ritz-Carltons and many other marquee
brand assets we garner the attention and resources of these companies. We utilize this leverage to structure more favorable agreements and terms
and lean on these brand partners for assistance. Our relationship with Marriott is second to none.

[PAUSE]
Slide 14: Senior Management
Turning back to Management, we believe the continuity of our experienced management team will provide great benefits to our shareholders. The
team that has created these two successful non-traded REITS will remain the team responsible for the oversight of the new company. I will
continue in my role as CEO and will lead the combined company.....and I am thrilled Mallika Sinha, who has been with W. P. Carey for over eight
years and has served as CFO of the two funds….will continue to serve in the same role. Gil Murillo, who has been with Watermark for over a
decade and has been involved with every acquisition and disposition for the CWI funds will serve as Chief Investment Officer. Noah Carter, will
continue as Chief Accounting Officer. Sam Zinsmaster, who has been with Watermark for 7 years will serve as the Head of Asset and Portfolio
Management. Brendan Medzigian will lead our Capital Markets activities and also continue to work on investments with Gil. And Christine Isfan
will head our Administrative Services and Human Resources.
Again, I just want to say how excited I am that this group — and the many others who have worked diligently to create value for our shareholders
— will continue on with me as we take these steps forward.
[PAUSE]
Slide 15: Investment Performance
And with that, I’ll turn the call over to Mallika, to review our investment performance.
[PAUSE]
Slide 16: CWI 1 and CWI 2 Shareholder Returns
Mallika:
Thank you, Michael. First I want to just say that I, too, am very excited about this transaction and proud of the team that will manage Watermark
Lodging Trust...I look forward to all of us coming together to continue on the path that we’ve created…and forming a company that will continue
working hard to create value for our shareholders.
And now, in reviewing our performance, CWI 1 and CWI 2 have delivered attractive returns to shareholders thus far with the total return for an
original CWI 1 shareholder at inception of 70.7% without DRIP and 87.7% with DRIP…for an average annual return of 8.2% and 10.2%,
respectively.
For an original CWI 2 Class A shareholder, the total return is 44.6% without DRIP and almost 50% with DRIP…for an average annual return of
10.2% and 11.4%, respectively.
And the total return of an original CWI 2 Class T shareholder is 48.2% without DRIP and 52.5% with DRIP…for an average annual return of 11.0%
and 12.0%, respectively.

To reiterate the points that Michael has already expressed, it is the same team that helped to accomplish this performance that will make up the
dedicated internal team to be formed in this transaction. That continuity will help to ensure our ongoing execution of value maximizing strategies
unique to each asset.
[PAUSE]
Slide 17: Distribution Update
Mallika:
Looking ahead, the combined company expects to maintain CWI 2’s current annual distribution rate. Based on the exchange ratio, CWI 1
shareholders would experience an increase of approximately 12% in their distribution which is paid in a combination of cash and stock, as
compared to the current CWI 1 annual distribution rate. We believe that the merger and internal management structure will be accretive and
therefore the distribution coverage is expected to improve as a combined company.
With that, I’ll turn the call back over to Michael.
[PAUSE]
Slide 18: Conclusions
Michael:
Thank you Mallika.
I’d like to close by reiterating several key points which we believe make this such a compelling transaction for CWI 1 and CWI 2 shareholders:
·
·
·
·

It combines highly complementary portfolios creating a premier lodging REIT
It provides continuity of management with a proven record of creating shareholder value to be led by the current CEO and CFO
Internalizing management is accretive to earnings, distribution coverage and credit profile
It increases scale and operational efficiencies for long-term value creation

and
·

This transaction positions Watermark Lodging Trust for liquidity including a potential public listing or IPO in the coming years

We are extremely excited about the prospects of the combined company and the benefits it provides to shareholders and we look forward to
communicating with you as we make further progress.

At this time, let me turn the call back over to Becky to review some additional items.
[PAUSE]
Becky:
Thank you providing that great overview of the proposed merger, Michael!
We encourage you to review all the merger related materials, which are available on the CWI 1 and CWI 2 websites in the Forms & Materials
section. As I mentioned earlier, that includes the slides from today’s presentation.
Next week, investors will be sent a letter informing them of the proposed transaction and a copy of that client correspondence has been sent to
financial advisors. This letter can also be downloaded from CWI 1 and CWI 2 websites and is available to you in your webinar screen.
We anticipate the next communication to shareholders will be following the effectiveness of the S-4, and a full set of proxy materials further
describing the merger will be sent to shareholders. We will need shareholder approval in order to close the transaction.
Also, in connection with the merger, CWI 1 and CWI 2 have suspended both their distribution reinvestment plans and share redemption programs,
with the exception of Special Circumstance Redemptions. Guidelines for what qualifies as a special circumstance redemption can be found on the
website.
At this time, I will turn the call back over to the operator to open up the phones for questions.
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