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any of the following provisions: 

☐ 
 
Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

☐ 
 
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

☐ 
 
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

☐ 
 
Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (17 
CFR §230.405) or Rule 12b-2 of the Securities Exchange Act of 1934 (17 CFR §240.12b-2). 

Emerging Growth Company ☒ 

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for 
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☒ 



Item 7.01. Regulation FD Disclosure. 

On December 22, 2017, Moody National REIT II, Inc. (the “Company”) mailed a letter to its stockholders and distributed a letter 
to broker-dealers participating in the Company’s continuous public offering (the “Offering”) regarding the suspension of sales of 
Class A, Class D, Class I and Class T shares of the Company’s common stock (collectively, the “Shares”) in the Offering, including the 
suspension of the Company’s distribution reinvestment plan (the “DRP”) and the suspension of the Company’s share repurchase 
program (the “SRP”), as described under Item 8.01 below. Copies of the stockholder letter and the participating broker-dealer letter are 
attached as Exhibit 99.1 and Exhibit 99.2, respectively, to this Current Report on Form 8-K and incorporated into this Item 7.01 by 
reference. 

The information furnished under this Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.1 and Exhibit 99.2, shall 
not be deemed to be “filed” for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject to 
the liabilities of that section, and shall not be incorporated by reference into any registration statement or other document pursuant to 
the Securities Act of 1933, as amended, unless it is specifically incorporated by reference therein. 
 
Item 8.01. Other Events. 

Offering Changes 

In order to respond to current market conditions, the board of directors of the Company (the “Board”) has authorized the Company 
to implement the following changes (the “Offering Changes”) to the Offering and the compensation paid to Moody National Advisor 
II, LLC, the Company’s Advisor (the “Advisor”): 

 Going forward, (i) the Company intends to reduce the selling commission on the Company’s Class A shares from 7% of the 
sales price to 6% of the sales price and (ii) the Advisor or its affiliates (other than the Company) intends to pay all selling 
commissions, dealer manager fees and stockholder servicing fees for the Shares in the Offering. 

 The acquisition fee payable to the Advisor will be increased to allow the advisor to recoup certain of the amounts expended in 
the payment of such selling commissions, dealer manager fees and stockholder servicing fees; provided, however, that payment 
of a certain amount of the increased portion of any acquisition fee will be delayed for approximately 12 months after the 
implementation of the foregoing changes. 

Implementation of the Offering Changes remains subject to regulatory approvals, and there can be no assurance that such approvals 
will be obtained.  

Suspension of Offering 

In light of the planned Offering Changes, the Board has unanimously approved the suspension of sales of Shares in the Offering, 
effective December 26, 2017 and continuing until such time as the Board may approve the resumption of sales under the Offering. The 
Company anticipates resuming sales under the Offering in connection with the implementation of the Offering Changes, which the 
Company anticipates will be in January 2018. 

Suspension of Distribution Reinvestment Plan 

Pursuant to the terms of the DRP, the Board may amend, suspend or terminate the DRP for any reason at any time upon ten days’ 
written notice to the Company’s stockholders that have elected to participate in the DRP. In light of the planned Offering Changes and 
in accordance with such provisions, the Board has unanimously approved the suspension of the DRP. Such suspension will go into effect 
on January 1, 2018 and will continue until such time as the Board may approve the resumption of the DRP. The Company anticipates 
reinstating the DRP in connection with the implementation of the Offering Changes. 

Suspension of Share Repurchase Program 

Pursuant to the terms of the SRP, the Board, in its sole discretion, may amend, suspend, reduce, terminate or otherwise change the 
SRP upon ten days’ prior notice to the Company’s stockholders. In light of the planned Offering Changes, the Board has unanimously 
approved the suspension of the SRP. Such suspension will go into effect on January 1, 2018 and will continue until such time as the 
Board may approve the resumption of the SRP. The Company anticipates reinstating the SRP in connection with the implementation of 
the Offering Changes. 

  



Item 9.01.        Financial Statements and Exhibits. 

(d)  Exhibits. 

Exhibit 
No.   Description 

    
99.1   Moody National REIT II, Inc. Letter to Stockholders dated December 22, 2017 
    
99.2   Moody National REIT II, Inc. Letter to Participating Broker-Dealers dated December 22, 2017 

Safe Harbor Statement 

This Current Report on Form 8-K contains certain “forward-looking statements” within the meaning of the Private Securities Litigation 
Reform Act of 1995, Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, 
as amended. Forward-looking statements are generally identifiable by use of forward-looking terminology such as “will,” “may,” 
“plans,” “intends,” “expects” or other similar words or expressions. These statements are based on the Company’s current expectations 
and beliefs and are subject to a number of trends and uncertainties that could cause actual results to differ materially from those described 
in the forward looking statements; the Company can give no assurance that its expectations will be attained. Forward-looking statements 
are necessarily speculative in nature, some or all of the assumptions underlying any forward-looking statements may not materialize or 
will vary significantly from actual results. Variations of assumptions and results may be material. Factors that could cause actual results 
to differ materially from the Company’s expectations include, but are not limited to, regulatory approval of the proposed Offering 
Changes, market reaction to the proposed Offering Changes, management’s ability to implement the proposed Offering Changes, 
changes to laws, regulations, generally accepted accounting principles, policies and rules applicable to real estate income trusts and the 
factors specified in in Part I, Item 1A of the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2016, as 
well as in the Company’s other filings with the Securities and Exchange Commission. The foregoing list of factors is not exhaustive. 
All forward-looking statements included in this Current Report on Form 8-K are based upon information available to the Company on 
the date of this report and the Company is under no duty to update any of the forward-looking statements after the date of this report to 
conform these statements to actual results. 



SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be 
signed on its behalf by the undersigned thereunto duly authorized. 

  MOODY NATIONAL REIT II, INC.  
    
  By:  /s/ Brett C. Moody 
  

  
Brett C. Moody 
Chief Executive Officer and President 

Date:  December 22, 2017 

  



  

Exhibit 99.1 

 

6363 Woodway Drive, Suite 110 
Houston, Texas 77057 

(713) 977‐7500 

www.moodynationalreit.com 

December 22, 2017 

Dear Stockholder: 

I am writing to inform you of an important update regarding Moody National REIT II, Inc. (the “Company”). In order to 
respond to current market conditions, the board of directors of the Company (the “Board”) has authorized the Company to implement 
the following changes (the “Offering Changes”) to the Company’s public offering of its common stock (the “Offering”) and the 
compensation paid to Moody National Advisor II, LLC, the Company’s advisor (the “Advisor”): 

 Going forward, (i) the Company intends to reduce the selling commission on its Class A shares from 7% of the sales price 
to 6% of the sales price and (ii) the Advisor or its affiliates (other than the Company) intends to pay all selling commissions, 
dealer manager fees and stockholder servicing fees for the Class A, Class D, Class I and Class T shares of the Company’s 
common stock (collectively, the “Shares”) in the Offering. 

 The acquisition fee payable to the Advisor will be increased to allow the Advisor to recoup certain of the amounts expended 
in the payment of such selling commissions, dealer manager fees and stockholder servicing fees; provided, however, that 
payment of a certain amount of the increased portion of any acquisition fee will be delayed for approximately12 months 
after the implementation of the foregoing changes. 

In connection with the Offering Changes, the Board has approved the suspension of (i) sales of Shares in the Offering, effective 
December 26, 2017; (ii) the Company’s distribution reinvestment plan (the “DRP”), effective January 1, 2018; and (iii) the Company’s 
share repurchase program (the “SRP”), effective January 1, 2018. This letter is being sent to notify you of the foregoing suspensions, 
which will go into effect as of the dates above. 

The Company anticipates resuming sales of Shares in the Offering, and reinstating the SRP and the DRP, in connection with 
the implementation of the Offering Changes, which we anticipate will be in January 2018. If you are currently receiving your 
distributions in the form of shares under the DRP, you will receive a cash distribution for any month in which the DRP has not been 
reinstated. Upon reinstatement of the DRP, your distribution will return to the form previously selected. 

Should you have any questions, please contact Investor Services, at (888) 457-2358. Thank you for your continued support of 
the Company. 

Sincerely, 

/s/ Brett C. Moody 

Brett C. Moody 
Chief Executive Officer 
Moody National REIT II, Inc. 
  



  

Exhibit 99.2 

 

6363 Woodway Drive, Suite 110 
Houston, Texas 77057 

(713) 977‐7500 

www.moodynationalreit.com 

December 22, 2017 

Dear Broker-Dealer/Representative: 

I am writing to inform you of an important update regarding Moody National REIT II, Inc. (the “Company”). In order to 
respond to current market conditions, the board of directors of the Company (the “Board”) has authorized the Company to implement 
the following changes (the “Offering Changes”) to the Company’s public offering of its common stock (the “Offering”) and the 
compensation paid to Moody National Advisor II, LLC, the Company’s advisor (the “Advisor”): 

 Going forward, (i) the Company intends to reduce the selling commission on its Class A shares from 7% of the sales price 
to 6% of the sales price and (ii) the Advisor or its affiliates (other than the Company) intends to pay all selling commissions, 
dealer manager fees and stockholder servicing fees for the Class A, Class D, Class I and Class T shares of the Company’s 
common stock (collectively, the “Shares”) in the Offering. 

 The acquisition fee payable to the Advisor will be increased to allow the Advisor to recoup certain of the amounts expended 
in the payment of such selling commissions, dealer manager fees and stockholder servicing fees; provided, however, that 
payment of a certain amount of the increased portion of any acquisition fee will be delayed for approximately12 months 
after the implementation of the foregoing changes. 

In connection with the Offering Changes, the Board has approved the suspension of (i) sales of Shares in the Offering, effective 
December 26, 2017; (ii) the Company’s distribution reinvestment plan (the “DRP”), effective January 1, 2018; and (iii) the Company’s 
share repurchase program (the “SRP”), effective January 1, 2018. This letter is being sent to notify you of the foregoing suspensions, 
which will go into effect as of the dates above. A similar letter is being sent today to all of the Company’s stockholders. 

The Company anticipates resuming sales of Shares in the Offering, and reinstating the SRP and the DRP, in connection with 
the implementation of the Offering Changes, which we anticipate will be in January 2018. If your client is currently receiving 
distributions in the form of shares under the DRP, your client will receive a cash distribution for any month in which the DRP has not 
been reinstated. Upon reinstatement of the DRP, the distribution will return to the form previously selected. 

Should you have any questions, please contact Logan Lee at (XXX) XXX-XXXX or Davison Nutt at (XXX) XXX-XXXX. 
Thank you for your continued support of the Company. 

Sincerely, 

/s/ Brett C. Moody 

Brett C. Moody 
Chief Executive Officer 
Moody National REIT II, Inc. 


