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Item 1.02 Termination of a Material Definitive Agreement.
Summary
As detailed below, on April 13, 2020, CWI 1 and CWI 2 (each as hereinafter defined), both of which are publicly-held non-traded real estate
investment trusts for which W. P. Carey Inc. (“WPC” or the “Company”) has served as the external advisor, completed their previously announced
Merger (as hereinafter defined). Immediately following the closing of the Merger:
i.

the advisory agreements between WPC and each of CWI 1 and CWI 2 and each of their respective operating partnerships terminated;

ii.

the operating partnerships of each of CWI 1 and CWI 2 redeemed the special general partnership interests that WPC held, for which WPC
received 1,300,000 shares of CWI 2 preferred stock with a liquidation preference of $50.00 per share and 2,840,549 shares in CWI 2
common stock; and

iii. WPC will provide certain transition services to CWI 2 for, what is currently expected to be, a period of approximately twelve months from
closing.
Background
On April 13, 2020, Carey Watermark Investors 2 Incorporated, a Maryland corporation (“CWI 2” or, following the completion of the Merger (as
hereinafter defined), the “Combined Company”), announced that it had filed articles of merger with the Maryland State Department of
Assessments and Taxation (the “SDAT”) and completed the previously announced merger (the “Merger”) of Apex Merger Sub LLC, a Maryland
limited liability company and direct, wholly owned subsidiary of CWI 2 (“Merger Sub”), with and into Carey Watermark Investors Incorporated, a
Maryland corporation (“CWI 1”), effective as of April 13, 2020, pending confirmation of the SDAT’s acceptance of the articles of merger. After
giving effect to the Merger, CWI 1 became a wholly owned subsidiary of CWI 2.
As more thoroughly described below, prior to the consummation of the Merger, certain affiliates of W. P. Carey Inc., a Maryland corporation
(“WPC”), provided advisory services to each of CWI 1 and CWI 2 and certain of their respective affiliates pursuant to the terms of that certain (i)
Amended and Restated Advisory Agreement dated as of January 1, 2016 (as amended, the “CWI 1 Advisory Agreement”), by and among Carey
Lodging Advisors, LLC, a Delaware limited liability company and indirect subsidiary of WPC (“Advisor”), CWI 1 and CWI OP, LP, a Delaware
limited partnership and the operating partnership of CWI 1 (“CWI 1 OP”), and (ii) Advisory Agreement dated as of February 9, 2015 (as amended,
the “CWI 2 Advisory Agreement”), by and among Advisor, CWI 2, and CWI 2 OP, LP, a Delaware limited partnership and the operating
partnership of CWI 2 (“CWI 2 OP”).
Immediately following the effective time of the Merger, and pending confirmation of the SDAT’s acceptance of the articles of merger, the
internalization of the management of the Combined Company (the “Internalization”) was consummated pursuant to the Internalization Agreement
dated as of October 22, 2019 (the “Internalization Agreement”), by and among CWI 1, CWI 1 OP, CWI 2 OP, WPC, Carey Watermark Holdings,
LLC, a Delaware limited liability company (“SGP 1”), CLA Holdings, LLC, a Delaware limited liability company, Carey REIT II, Inc., a Maryland
corporation, WPC Holdco LLC,, a Delaware limited liability company, Carey Watermark Holdings 2, LLC, a Delaware limited liability company
(“SGP 2”), the Advisor, Watermark Capital Partners, LLC, a Delaware limited liability company (“Watermark Capital”), CWA, LLC, an Illinois
limited liability company, and CWA2, LLC, an Illinois limited liability company.
In accordance with the Internalization Agreement, among other things, CWI 1 OP and CWI 2 OP redeemed the special general partnership interests
held by SGP 1 and SGP 2 in CWI 1 OP and CWI 2 OP, respectively (the “Redemption”). As consideration for the Redemption and the other
transactions contemplated by the Internalization Agreement, CWI 2 or CWI 2 OP (as applicable) issued equity consisting of (x) 2,840,549 shares of
CWI 2 Class A common stock, to affiliates of WPC, (y) 1,300,000 shares of CWI 2 Series A preferred stock, $0.001 par value per share, to affiliates
of WPC, with a liquidation preference of $50.00 per share ($65,000,000 in the aggregate), and (z) 2,417,996 limited partnership units in CWI 2 OP, to
affiliates of Watermark Capital.
Immediately following the Redemption, CWI 1 Advisory Agreement and the CWI 2 Advisory Agreement were automatically terminated.
The foregoing descriptions of the Internalization Agreement and the transactions contemplated thereby do not purport to be complete and are
subject to and qualified in their entirety by reference to the Internalization Agreement. A copy of the

Internalization Agreement was attached as Exhibit 10.1 to WPC’s Current Report on Form 8-K filed with the SEC on October 22, 2019, and the terms
thereof are incorporated herein by reference.
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