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Item 5.03  Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year

The information discussed under Item 5.07 of this Current Report on Form 8-K with respect to the amendment of Hines Global 
REIT II, Inc.’s (the “Company”) charter is incorporated by reference into this Item 5.03.

Item 5.07  Submission of Matters to a Vote of Security Holders

As previously disclosed, the Company held its 2017 annual meeting of stockholders (the “Annual Meeting”) on September 13, 
2017.  At that meeting, the Company determined that it had not received sufficient votes to approve the proposal to amend its 
Articles of Amendment and Restatement, as supplemented (the “Charter”) to comply with a request from a state securities 
administrator (the “Charter Amendment”) and adjourned the meeting until October 4, 2017 in order to continue to solicit 
proxies with respect to the proposal to approve the Charter Amendment.  In addition, the Company determined to further 
adjourn the Annual Meeting until October 12, 2017, in order to continue to solicit proxies with respect to the proposal to 
approve the Charter Amendment. 

On October 12, 2017 the Company held its reconvened Annual Meeting on the 50th floor of Williams Tower, 2800 Post Oak 
Boulevard, Houston, Texas 77056 at 11:00 a.m., local time.  At the Annual Meeting, the Company’s stockholders approved the 
Charter Amendment.

The voting results are as follows: 

For Against Abstained
18,238,830 151,082 560,393

There were no broker non-votes with respect to the Charter Amendment.

The Articles of Amendment to the Articles of Amendment and Restatement of the Company (the “Articles of Amendment”), 
which incorporates the Charter Amendment approved at the Annual Meeting, was filed with the State Department of 
Assessments and Taxation of Maryland and became effective on October 13, 2017. Article II of the Charter defines a “Roll-up 
Transaction” as a transaction involving the acquisition, merger, conversion, or consolidation, directly or indirectly, of the 
Company and the issuance of securities of another entity that would be created or would survive after the successful completion 
of such transaction (a “Roll-up Entity”). Prior to the effective date of the Charter Amendment, the Charter excluded from the 
definition of a Roll-up Transaction, among other transactions, a transaction involving securities of a “Roll-up Entity” that have 
been listed on a national securities exchange for at least 12 months.

As approved and adopted, the Charter Amendment changed the definition of “Roll-up Transaction” included in Article II of the 
Charter such that rather than excluding a transaction involving the securities of any Roll-Up Entity that have been listed on a 
national securities exchange for at least 12 months, it will exclude such a transaction only when the Company’s shares have 
been listed on a national securities exchange for at least 12 months. As a result of this Charter Amendment, the protections 
afforded by the Charter in the event of a Roll-up Transaction would apply to transactions involving the issuance of securities of 
any entity, irrespective of whether such securities have been listed, unless the securities of the Company have been listed on a 
national securities exchange for at least 12 months. The securities administrator of the State of Washington indicated to the 
Company that this Charter Amendment was necessary in order to conform the definition of Roll-up Transaction in the Charter 
to the definition set forth by the Statement of Policy Regarding Real Estate Investment Trusts issued by the North American 
Securities Administrators Association on May 7, 2007. Accordingly, as amended by the Charter Amendment, the following is 
the definition of “Roll-Up Transaction” in Article II of the Charter:

“Roll-up Transaction” means a transaction involving the acquisition, merger, conversion, or consolidation, 
directly or indirectly, of the Company and the issuance of securities of a Roll-Up Entity. Such term does not 
include: (i) a transaction involving securities of the Company that have been listed on a national securities 
exchange for at least 12 months, or (ii) a transaction involving the conversion to limited liability company, 
partnership, trust, or association form of only the Company if, as a consequence of the transaction, there will 
be no significant adverse change in the voting rights of the holders of the Common Shares, the term of 
existence of the Company, compensation to the Advisor or Sponsor or the investment objectives of the 
Company.



The above description of the Charter Amendment contained in this Item 5.07 does not purport to be complete and is subject to, 
and qualified in its entirety by, the full text of the Articles of Amendment, which is filed as Exhibit 3.1 to this Current Report on 
Form 8-K and is incorporated by reference into this Item 5.07.

Item 9.01  Financial Statements and Exhibits

(d) Exhibits:

The following exhibits are being filed herewith:

Exhibit No. Description
3.1 Articles of Amendment to Articles of Amendment and Restatement of Hines Global REIT II, Inc.



SIGNATURES

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

HINES GLOBAL REIT II, INC.

October 16, 2017 By: /s/ J. Shea Morgenroth
J. Shea Morgenroth
Chief Accounting Officer and Treasurer



Exhibit 3.1

ARTICLES OF AMENDMENT TO
THE ARTICLES OF AMENDMENT AND RESTATEMENT OF

HINES GLOBAL REIT II, INC.

Hines Global REIT II, Inc., a Maryland corporation (the “Company”), hereby certifies to the State Department 
of Assessments and Taxation of Maryland that:

FIRST: The Articles of Amendment and Restatement of the Company (as supplemented, the “Charter”) are 
hereby amended by deleting the existing definition of “Roll-Up Transaction” in Article II of the Charter in its entirety 
and substituting in lieu thereof the following definition to read as follows:

“Roll-up Transaction” means a transaction involving the acquisition, merger, conversion, or 
consolidation, directly or indirectly, of the Company and the issuance of securities of a Roll-Up Entity. 
Such term does not include: (i) a transaction involving securities of the Company that have been 
listed on a national securities exchange for at least 12 months, or (ii) a transaction involving the 
conversion to limited liability company, partnership, trust, or association form of only the Company 
if, as a consequence of the transaction, there will be no significant adverse change in the voting rights 
of the holders of the Common Shares, the term of existence of the Company, compensation to the 
Advisor or Sponsor or the investment objectives of the Company.

SECOND: The amendment to the Charter as set forth above has been duly approved by at least a majority of 
the Board of Directors and approved by the stockholders of the Company entitled to vote thereon as required by law.

THIRD: The undersigned acknowledges these Articles of Amendment to the Charter to be the corporate act 
of the Company and as to all matters or facts required to be verified under oath, the undersigned acknowledges that to 
the best of his knowledge, information and belief, these matters and facts are true in all material respects and that this 
statement is made under the penalties for perjury.

FOURTH: Except as amended hereby, the rest and remainder of the Charter shall be and remains in full force 
and effect.

IN WITNESS WHEREOF, the Company has caused these Articles of Amendment to the Charter to be executed 
in its name and on its behalf by its President and Chief Executive Officer, and attested to by its Chief Financial Officer 
and Secretary on this 12th day of October, 2017.

ATTEST: HINES GLOBAL REIT II, INC.

By: /s/ Ryan T. Sims 
Name: Ryan T. Sims 
Title: Chief Financial Officer and Secretary

By: /s/ Sherri W. Schugart
Name: Sherri W. Schugart 
Title: President and Chief  Executive Officer
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