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Item 8.01 — Other Events.
On Monday, October 28, 2019, W.P. Carey, an affiliate of the external advisor of each of Carey Watermark Investors 2 Incorporated (“CWI 2”) and
Carey Watermark Investors Incorporated (“CWI”), circulated, on behalf of CWI 2 and CWI, an email to financial advisors with clients invested in
CWI 2 and/or CWI containing a link to a webinar relating to the proposed merger, management internalization and related transactions previously
announced by CWI 2 and CWI on October 22, 2019. The email is attached hereto as Exhibit 99.1 and incorporated herein by reference. The script
for the webinar was previously filed with CWI’s Current Report on Form 8-K dated October 24, 2019.
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, W.P. Carey, Carey Lodging Advisors, LLC (CWI 2 and CWI’s external advisor), CWA 2, LLC and CWA, LLC (each affiliates
of CWI 2 and CWI’s sub-advisor) 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 proposed 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

Email circulated October 28, 2019, by W.P. Carey, on behalf of Carey Watermark Investors 2 Incorporated and Carey Watermark
Investors Incorporated, containing a link to a webinar that occurred 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 Incorporated
Date: October 28, 2019

By: /s/ Susan C. Hyde
Susan C. Hyde
Chief Administrative Officer and Corporate Secretary
4

(Back To Top)

Section 2: EX-99.1 (EX-99.1)
Exhibit 99.1
If you have trouble viewing this email, read the online version.

CWI® 1 and CWI® 2 Proposed Merger Webinar:
Now Available On-Demand
We are pleased to provide you with a replay of our recent webinar discussing the proposed merger of Carey Watermark Investors 1 and
Carey Watermark Investors 2. Listen to the replay to hear management discuss how the proposed transaction:
·

Combines CWI 1 and CWI 2 to create Watermark Lodging Trust, a $4.6 billion premier lodging REIT;

·

Improves operational efficiency and alignment by internalizing management; and

·

Creates long-term value for shareholders by preparing the combined company for a liquidity event, including a potential public listing or
IPO, in the next couple of years.

This may be shared with CWI 1 and CWI 2 shareholders.

If you have any questions, please contact W. P. Carey’s Investor Relations Department at
1 (800) WP CAREY (972-2739) orIR@wpcarey.com.
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 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, W.P. Carey, Carey Lodging Advisors, LLC (CWI 2 and CWI’s external advisor), CWA 2, LLC and CWA, LLC (each affiliates of CWI 2
and CWI’s sub-advisor), 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 proposed 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.
If you no longer wish to receive W. P. Carey related e-mail correspondence, you mayunsubscribe at any time.
W. P. Carey Inc., 50 Rockefeller Plaza, New York, NY 10020
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