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PROSPECTUS Hines Global REIT, Inc.

Hines Global REIT

$3,500,000,000 Maximum Offering

We were incorporated under the General Corporatios of the State of Maryland on December 10, 26®8)vest in a diversified portfolio of quality monercial real estate propert
and other real estate investments throughout thiet8tates and internationally. We are sponsoyedibes Interests Limited Partnership, or Hinelylly integrated global real estate
investment and management firm that has acquiegldped, owned, operated and sold real estatev&r50 years. As of December 1, 2012, we owneatests in 25 real estate
investments in five countries. We elected to bedaas a real estate investment trust, or REITUf8r. federal income tax purposes beginning withtaxable year ending December 31,
2009.

Through our affiliated Dealer Manager, Hines Seiasj Inc., we are offering up to $3,000,000,000un common shares to the public at a price of 380n a best efforts basis. We
also offering up to $500,000,000 in our common ebat a price of $9.77 to be issued pursuant taistribution reinvestment plan. We reserve thatrig reallocate the shares between the
primary offering and the distribution reinvestmet&n. Our board of directors may change the prideeshares in this offering in its discretionrfréime to time. You must initially invest
least $2,500. This offering will terminate on ofdre February 4, 2015, a date which is two yeates dfie effective date of this offering, unlesseexted by our board of directors for up to an
additional one and a half years. However, in cerséétes the offering may continue for just oner yedess we renew the offering period.

We encourage you to carefully review the completeistussion ofrisk factors beginning on page 16 before purchasing our common
shares. This investment involves a high degree aék. You should purchase these securities only iby can afford the complete loss of
your investment. Significant risks relating to yourinvestment in our common shares include:

. We have a limited operating history and the prierf@rmance of other Hines affiliated entities may be a good measure of our future results; thezetbere is no assuran
we will be able to achieve our investment object)’
. There is no public market for our common shatesrefore, it will be difficult for you to sellour shares and, if you are able to sell your shax@swill likely sell them at a

substantial discoun

. We have not identified any specific assets to aequi investments to make with all of the proceafbis offering. You will not have the opportunity evaluate all of oL
investments prior to purchasing shares of our comstock;

. This is a best efforts offering and as suchrehs a risk that we will not be able to acconipbisir business objectives and that the poor pegoo®m of a single investment will
materially adversely affect our overall investmpetformance, if we are unable to raise substafutials in the offering

. The availability and timing of distributions we mpgy is uncertain and cannot be assured. We hdveed our annualized distribution rate and thenebeano assurances t
the current distribution rate will be maintain

. Our distributions have been paid and may caetito be paid from sources, such as proceeds fuvrdeabt financings, proceeds from our public offgs, cash advances by
our Advisor, Hines Global REIT Advisors LP, caskuking from a waiver or deferral of fees and/avqaeds from the sale of assets. We have not ptacag on the amount
of our distributions that may be paid from anylwde sources. To the extent we pay distributiars Bources other than our cash flow from operatimeswill have less
funds available for the acquisition of properti@sg your overall return may be reduc

. There are significant restrictions and limivat on your ability to have all or any portion @luy shares of our common stock redeemed underhaue sedemption program
and, if you are able to have your shares redeeinedy be at a price that is less than the priaepaid for the shares and the t-current market value of the shar

. Due to the risks involved in the ownership edilrestate investments, there is no guaranteeyalesurn on your investment in Hines Global REIAG.| which we refer to as
Hines Global, and you may lose some or all of yinuestment

. International investment risks, including theden of complying with a wide variety of foreigmas and the uncertainty of such laws, the taxrveat of transaction
structures, political and economic instability,dimn currency fluctuations, and inflation and gaweental measures to curb inflation may adversdgctabur operations and
our ability to make distributions; ai

. We rely on affiliates of Hines for our c-to-day operations and the selection of real est@gstments. We pay substantial fees and othengats to these affiliates for these
services. These affiliates are subject to confitsiterest as a result of this and other relatiips they have with us and other investment vesisponsored by Hines. We
also compete with affiliates of Hines for tenams &nvestment opportunities, and some of thoséaés will have priority with respect to certaimvestment opportunitie

Price to the Selling Dealer Proceeds tc
Public(1) Commission Manager Fee Us(2)
Primary Offering Per Share $ 10.2¢ $ 0.717 $ 0.2¢€ $ 9.2t
Maximum Offering $ 3,000,000,00 $ 225,000,00 $ 75,000,00 $ 2,700,000,00
Distribution Reinvestment Plan Per Sh $ 9.71 $ — $ = $ 9.77
Total Maximum for Distribution Reinvestment Pl $ 500,000,00 $ — $ — $ 500,000,00
Total Maximum Offering (Primary and Distribution iReestment Plan $ 3,500,000,00 $ 225,000,00 $ 75,000,00 $ 3,200,000,00

(1) Assumes we will sell $3,000,000,000 in the primafifiering and $500,000,000 in our distribution reistment plar

(2) Proceeds are calculated before deducting isssts other than selling commissions and the deseager fee. These issuer costs are expecteth$tstof, among others, expenses of
our organization, actual legal, bona fide out-otlget itemized due diligence expenses, accountingtimg, filing fees, transfer agent costs, postatgga processing fees, advertising
and sales literature and other offering-relateceegps. The total amount of all items of underwgittompensation, from whatever source, payable demwriters, broker dealers, or
affiliates thereof will not exceed an amount eqoal 0% of the gross proceeds raised in the prirofieying.

Neither the Securities and Exchange Commission n@ny state securities commission or other regulatorody has approved or disapproved of these secuets or determined
if this prospectus is truthful or complete. Any regesentation to the contrary is a criminal offenseTHE ATTORNEY GENERAL OF NEW YORK HAS NOT PASSED ON OR
ENDORSED THE MERITS OF THIS OFFERING. ANY REPRESENT ATION TO THE CONTRARY IS UNLAWFUL.

The use of projections or forecasts in this offgiimprohibited. Any representations to the cogteard any predictions, written or oral, as to theant or certainty of any present or
future cash benefit or tax consequence that may filom an investment in the common shares is nohjteed.

The date of this prospectus is February 4, 201



Table of Contents

SUITABILITY STANDARDS

The common shares we are offering are suitable amby longerm investment for persons of adequate financedms. There currently
no public market for our common shares, and weettly do not intend to list our shares on a natiseaurities exchange. Therefore, it will
likely be difficult for you to sell your shares agriflyou are able to sell your shares, you wilelk sell them at a substantial discount. You
should not buy these shares if you need to sat tinemediately, will need to sell them quickly iretfuture or cannot bear the loss of your
entire investment.

In consideration of these factors, we have estaddisuitability standards for all persons who mascpase shares from us in this offer
Investors with investment discretion over asse@mémployee benefit plan covered under ERISA shoaitefully review the information
entitled “ERISA Considerations.” These suitabibtandards require that a purchaser of shares lithes: e

* aminimum annual gross income of at least $70,®@0saminimum net worth (excluding the value of paechaser’'s home, home
furnishings and automobiles) of at least $70,00!

* a minimum net worth (excluding the value of theghase’s home, home furnishings and automobiles) of &t 18250,000

Several states have established suitability stalsddifferent from those we have established. Shailebe sold only to investors in these
states who meet the special suitability standagtifosth below.

Kentucky, Missouri and OregerlIn addition to our suitability requirements, anestor must have a liquid net worth of at leastid@&s
such investor’s investment in our shares.

Michigan and Pennsylvania-In addition to our suitability requirements, anéstor must have a net worth of at least 10 timieb s
investor’s investment in our shares.

Alabama—In addition to our suitability requirements, an Bdana investor must have a liquid net worth of aslél0 times such Alabar
resident’s investment in us and other public retdte programs sponsored by our affiliates.

lowa—In addition to our suitability requirements, an bmvestor’'s maximum investment in us and our plpbffered affiliates with
similar investment objectives may not exceed 10%uch investor’s liquid net worth. For this purpd$iguid net worth” is that portion of net
worth (total assets minus total liabilities) whiobnsists of cash, cash equivalents and readily etelle securities.

Kansas—In addition to our suitability requirements, ittescommended that each investor limit such invéstotal investment in us and
in the securities of similar programs to not mdrant 10% of such investor’s liquid net worth. Fastburpose, “liquid net worth” is that portion
of net worth (total assets minus total liabiliti@#)ich consists of cash, cash equivalents andIyeadirketable securities.

Massachusetts, New Mexico, Ohio and Tennesdeeaddition to our suitability requirements, anéstor’s investment in us and other
public real estate programs sponsored by our a@#ii may not exceed 10% of such investor’s nethwort

Maine—In addition to our suitability requirements, thaie Office of Securities recommends that an iroréstggregate investment in
this offering and other direct participation inveshts not exceed 10% of the investor’s liquid nettin: For this purpose, “liquid net worth” is
defined as that portion of net worth that considtsash, cash equivalents and readily marketaloieriies.

New Jersey—A New Jersey investor’s total investment in thifeong and other non-listed REITs shall not exc&8@ of his or her
liquid net worth. “Liquid net worth” is defined d&sat portion of net worth (total assets exclusif’é@me, home furnishings, and automobiles
minus total liabilities) that is comprised of cashsh equivalents, and readily marketable secsiritie
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For purposes of determining suitability of an ineesnet worth in all cases shall be calculatedwading the value of an investor's home,
furnishings and automobiles.

In the case of sales to fiduciary accounts (suadmafkA, Keogh Plan, or pension or profit-sharitan, these suitability standards must
be met by the beneficiary, the fiduciary accounbythe donor or grantor who directly or indirecsiypplies the funds for the purchase of the
shares if the donor or grantor is the fiduciarye3é suitability standards are intended to helprertbat, given the long-term nature of an
investment in our common shares, our investmergabibjes and the relative illiquidity of our sharesy shares are an appropriate investment
for those of you desiring to become stockholders. $ponsor and each person selling our sharesmalst every reasonable effort to
determine that the purchase of common sharesuiabke and appropriate investment for each stacldrdased on information provided by
the stockholder in the subscription agreementlogrtise. Our sponsor or each person selling oweshia required to maintain records of the
information used to determine that an investmebimmon shares is suitable and appropriate for s@akholder for a period of six years.

In the case of gifts to minors, the suitabilityrstards must be met by the custodian account dnéoganor.

Subject to the restrictions imposed by state lagyil sell our common shares only to investors wiitially invest at least $2,500. This
initial minimum purchase requirement applies tgpallential investors, including tax-exempt entitiddax-exempt entity is generally any ent
that is exempt from federal income taxation, inahgd

* apension, profit-sharing, retirement or other exypé benefit plan that satisfies the requirememtsjfialification under Section 401
(a), 414(d) or 414(e) of the Internal Revenue CaldEd86, as amended, or the Cao

* apension, proi-sharing, retirement or other employee benefit piat meets the requirements of Section 457 of thae(
» trusts that are otherwise exempt under Sectiong§@if(the Code

» avoluntary employe’ beneficiary association under Section 501(c)(@hefCode; o

* an IRA that meets the requirements of Section 40Beation 408A of the Cod

The term “plan” includes plans subject to Titlef IEdRISA, other employee benefit plans and IRAs sabjo the prohibited transaction
provisions of Section 4975 of the Code, governmentahurch plans that are exempt from ERISA anctiSe 4975 of the Code, but that may
be subject to state law requirements, or other eyag benefit plans.

In order to satisfy the initial minimum purchasgui&ements for retirement plans, unless otherwiséipited by state law, a husband and
wife may jointly contribute funds from their sep#RAs. You should note that an investment in@ammon shares will not, in itself, create a
retirement plan and that, in order to create aaetént plan, you must comply with all applicableyisions of the Code. Except in Maine,
Minnesota, Nebraska and Washington (where any gules¢ subscriptions by investors must be madedrements of at least $1,000),
investors who have satisfied the initial minimunrghase requirement may make additional purchasesgh this or future offerings in
increments of at least five shares, except forpases made pursuant to our distribution reinvedtpian which may be in increments of less
than five shares.

You must obtain our approval prior to any transfeyour shares if, as a result of such transfen, giothe transferee will own less than
initial minimum purchase requirement, unless yauteansferring all of your shares, such transfenasle on behalf of a plan, or such transfi
made by gift, inheritance, intra-family transferfamily dissolution. In addition, no transfer osggment may be made of a fractional share
without our prior approval.

You should rely only on the information containadhis prospectus. We have not authorized anyopeade you with information
inconsistent with that contained in this prospeciMis are offering to sell, and seeking offers tg,lmur common shares only in jurisdictions
where such offers and sales are permitted.
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QUESTIONS AND ANSWERS ABOUT THIS OFFERING

The following questions and answers about thisroffehighlight material information regarding usdathis offering that is not otherwise
addressed in the “Prospectus Summary” sectioni®ptiospectus. You should read this entire prosggeatcluding the section entitled “Risk
Factors,” before deciding to purchase any of tlraraon shares offered by this prospectus.

Q: What is Hines Global REIT, Inc., or Hines Global?

A: Hines Global REIT, Inc., which we refer to amil$ Global, was formed in December 2008 as a Magytarporation. We intend to
invest in a diversified portfolio of quality comnugal real estate properties and other real estatestments throughout the United States
and internationally. As of January 1, 2013, we osviméerests in 21 operating properties, which conia the aggregate, 7.5 million
square feet. These properties consiste

» Domestic office properties (7 propertit

» Domestic industrial properties (1 proper

» Domestic mixe-use properties (1 propert

» Domestic retail properties (1 proper

* International office properties (4 propertis

» International mixe-use properties (1 propert
» International industrial properties (6 properti

We may purchase properties or make other realeeishagstments that relate to varying property tyipekiding office, retail, industrial,
multi-family residential and hospitality or leisure

In addition, we have the following other real estiaivestments:

»  WaterWall Place JV—93% interest in a joint venttivat was formed to invest in a multi-family devetognt project in Houston,
Texas. The estimated total cost of the projeckeeted to be $65.0 million and the project wilhsist of 322 units upon
completion. An affiliate of Hines owns the remamir% interest in this joint venture. Constructieghn in July 2012 and is
expected to be completed by June 2014, althougk ttan be no assurances as to when constructibhendompleted

e @1377—@1377 (formerly referred to as the AshforBrabkhaven Development), is a multi-family devetmmt project in
Atlanta, Georgia, which is being developed by diliae of Hines. The estimated total cost of theject is expected to be $33.4
million and the project will consist of 215 unitpan completion. Construction began in July 2012 iarekpected to be completed
by December 2013, although there can be no asssascto when construction will be completed. Ivédnber 2011, we entered
into an agreement to provide pre-construction fomag for the @1377 project, secured by a mortgAeamounts borrowed under
this agreement were repaid on June 29, 2012. We imade a preferred equity investment of $3.6 mmiliiothe project, representi
a 51.7% ownership interest. An affiliate of Hineens the remaining interest in the project. In additon June 29, 2012, we
entered into a $3.2 million mezzanine loan commitite provide construction financing to the projexftwhich $1.0 million was
outstanding at September 30, 2012. We accountuioineestment in this development using the equigthod of accounting

» Flagship Capital JV—97% interest in a joint ventwith Flagship Capital GP, which was formed to pdevapproximately $39.0
million of financing for real estate projects. Tjot venture has five loans receivable, totali@®4 million, outstanding as of
September 30, 2012. Flagship Capital GP owns tiairéng 3% interest in the joint ventu

iv
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Q

Q

Q

* Ponce & Bird JV—83% interest in a joint venturetthvas formed in July 2012 to invest in a multi-fndevelopment project in
Miami, Florida. The estimated total cost of thejpab is expected to be $65.6 million and the priojeit consist of 276 units upon
completion. An affiliate of Hines owns the remaiih7% interest in this joint venture. Constructipexpected to begin in April
2013 and is expected to be completed by Septentlier, 2lthough there can be no assurances as toaghstruction will be
completed

In order to provide capital for these investmewnts,sold shares to the public through our initiablproffering, or the Initial Offering,

which commenced in August 2009. As of January P332we had raised approximately $1.6 billion afsy proceeds pursuant to the
Initial Offering, including $71.1 million of grogzroceeds under our distribution reinvestment plan.

What is a real estate investment trust, or REIT?
In general, a REIT is an entity th.

» combines the capital of many investors to acquingrovide financing for a diversified portfolio oéal estate investments under
professional managemel

» is able to qualify as a “real estate investmersttrfor U.S. federal income tax purposes and isafoee generally not subject to
federal corporate income taxes on its net incoraeighdistributed, which substantially eliminaths tdouble taxation” treatment
(i.e., taxation at both the corporate and stockérolelvels) that generally results from investmeémts corporation; an

» pays distributions to investors of at least 90%oannual ordinary taxable incon

In this prospectus, we refer to an entity that tfjiesl as a real estate investment trust for U.&effal income tax purposes as a REIT. We
made the election to be taxed as a real estatstmeat trust for U.S. federal income tax purpossgrining with our taxable year ending
December 31, 2009.

Who is Hines?

Hines Interests Limited Partnership, which we rédess Hines, is our sponsor. Hines is a fullygnsed global real estate investment
management firm and, with its predecessor, has inwesting in real estate and providing acquisitidevelopment, financing, property
management, leasing and disposition services fer 60 years. Hines provides investment manageneevices to numerous investors
and partners including pension plans, domesticfargign institutional investors, high net worth induals and retail investors. Hines is
owned and controlled by or for the benefit of Gefal Hines and his son Jeffrey C. Hines. As of Datwer 31, 2011, Hines and its
affiliates had ownership interests in a real egtatgfolio of 230 projects, valued at approximat®®2.9 billion. Please see
“Management—Hines and Our Property Management,ihgasd Other Services—The Hines Organization'niare information
regarding Hines

What competitive advantages does Hines Global hieve through its relationship with Hines and its iliates?
We believe our relationship with Hines and itsleffes provides us the following benefi

e Global Presence—Our relationship with Hines and its affiliates@ag sponsor and advisor allows us to have access to
organization that has extraordinary depth and kheabund the world with, as of December 31, 2@pproximately
3,200 employees (including approximately 1,000 eygbs

\Y
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outside of the United States) located in 63 citie®ss the United States and 17 foreign countffigis. provides us a significant
competitive advantage in drawing upon the expegsmesulting from the vast and varied real estatées and strategies that varied
economies and markets experier

As part of a global organization, all Hines officesd the investments they make get the benefit of:

Hines’ international tenant base, which as of Ddwen31, 2011 consists of more than 3,550 natiomélnaultinational corporate
tenants

Extensive international financial relationshipsypding access to a broad base of buyers, sellerslabt financing source

Awareness of and access to new state-ofativéuilding technologies as new experiences aredaon the projects which Hines t
under development or management anywhere in thielwand

Internationainstitutiona” best practices on a global sce
. Operating partner transparen
. Accounting standard:
. Construction technique
. Property management services;
. Sustainability leadershi

Local Market Expertis—Hines’ global platform is built from the ground bpsed on Hines’ philosophy that real estate is
essentially a local business. Hines provides ussacto a team of real estate professionals whahdework in individual major
markets around the world. These regional and l@zahs are fully integrated to provide a full ranfeeal estate investment and
management services including sourcing investmppbdunities, acquisitions, development, re-devilept, financing, property
management, leasing, asset management, dispositiooynting and financial reportir

Centralized Resources-Hines’ headquarters in Houston, Texas provideseg@nal and local teams with, as of December 31,
2011, a group of approximately 402 personnel whezisize in areas such as capital markets, corpdirsance, construction,
engineering, operations, marketing, human resoucessi management, risk management, tax and ihtardd. These experienced
personnel provide a repository of knowledge, exgyexe and expertise and an important control poinpfeserving performance
standards and maintaining operating consistencthfoentire organizatiol

Tenure of Personnel-Hines has one of the most experienced executiveagenent teams in the real estate industry. All 13
employees who are part of Hines’ Leadership/Exgeufiommittee have individual tenures of betweear@® 55 years, with an
average tenure within the organization of 33 yaaref December 31, 201

Long-Term Track Record-Hines has more than 50 years of experience iningeahd successfully managing capital and reate
investments for numerous thigirty investors. As stated above, as of Decembe2@ll1, Hines and its affiliates had approxima
3,200 employees (including approximately 1,000 eygés outside of the United States) located irorediand local offices in
63 cities in the United States and in 17 foreigartdes around the world. Since its inception iB7Z.9Hines, its predecessor and
their respective affiliates have acquired or depetb950 real estate projects representing more3b2million square fee

Please see “Risk Factors—Risks Related to Potebiaflicts of Interest” and “Conflicts of Interedtir a discussion of certain risks and
potential disadvantages of our relationship withe4i.

\Y
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Q

How will you structure the ownership and operationof your assets”

We own most of our assets and conduct our ojperathrough an operating partnership called Hiakdbal REIT Properties LP. We are
the sole general partner of Hines Global REIT Prige LP. Because we plan to conduct most of oeratpns through an operating
partnership, we are organized as an Umbrella RattipeReal Estate Investment Trust, or UPREIT. ¥aicconfusion, in this
prospectus

» we refer to Hines Global REIT Properties LP as@perating Partnership and partnership interestspadial partnership interests
in the Operating Partnership, respectively, as @Rsland Special OP Unit

» the use of “we,” “our,” “us” or similar pronouns this prospectus refers to Hines Global and itsaiand indirect wholly owned
subsidiaries which includes the Operating Partrprsts required by the context in which such tesmsed

For a discussion of certain risks related to our UREIT structure, please see “Risk Factors—Risks Related to Potential Conflicts c
Interest—Our UPREIT structure may result in potential conflicts of interest.”

Who chooses which real estate investments youllnvest in?

Hines Global REIT Advisors LP makes recommeratatifor all of our investment decisions, which subject to the approval of our
board of directors. In this prospectus, we refafitees Global REIT Advisors LP as our Advis

What fees and expense reimbursements do you payytour Advisor, Hines and other affiliates of Hinesm connection with your
operations?

We pay fees to our Advisor, Hines and otheriatis of Hines for services relating to, amongeotings, this offering, acquisitions and
dispositions of real estate investments, our fiegs; the conduct of our day-to-day activities &mel management of our real estate
investments, which could be increased or decredigedg or after this offering. Please see “Managen@mpensation, Expense
Reimbursements and Operating Partnership OP Umit$Saecial OP Unitsfor an explanation of the fees and expense reingiouests w
pay to our Advisor, Hines and other affiliates ahés in connection with our operations. Entitiesvimch we may invest may pay Hines
and/or its affiliates fees or other compensationdnnection with the real estate investments ofi autities.

What investment or ownership interests will Hines or any of its affiliates have in us?
Hines or its affiliates have the following investm® and ownership interests in
* aninvestment of $10,000 in shares of our commackgbty Hines Global REIT Investor Limited Partnepstan affiliate of Hines

* aninvestment of $190,000 in limited partner inseseof the Operating Partnership by Hines GlobdllRESsociates Limited
Partnership, an affiliate of Hine

* aninterest in the Operating Partnership, denomthas Special OP Units, by Hines Global REIT Assiesi Limited Partnership
with economic terms as more particularly descriloe” The Operating Partnersk—Special OP Unit” and

* Hines or its affiliates may also elect to receieetain fees, such as acquisition, asset manageandrdisposition fees, in OP Units
rather than cash. Please sbahagement Compensation, Expense Reimbursement@ardting Partnership OP Units and Spe
OP Unit¢" for a description of the fees which may be paichv@ Units,

Vii



Table of Contents

Q

Q
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What is Hines Globa’s term and the timing of a Liquidity Event?

Subject to then existing market conditions, wpext to consider alternatives for providing ligtydo our stockholders beginning
sometime between 2017 and 2019, which is eighdrigyears following the commencement of the Inid#fering, which began in August
2009. While we expect to seek a Liquidity Eventhis timeframe, there can be no assurance thdtabkutransaction will be available
that market conditions for a transaction will bedeble during that timeframe. Our board of direstoas the sole discretion to consider «
Liquidity Event at any time if it determines sucfeat to be in our best interests. Hines Global da¢dave a stated term, as we believe
setting finite dates for possible, but uncertaiturfe liquidity events may result in actions that aot necessarily in the best interest or
within the expectations of our stockholders. A “lidjty Event” could consist of a sale of our assets sale or merger, a listing of our
shares on a national securities exchange or assitrénsactior

What is the liquidity history of programs sponsoredby Hines?

Hines, our sponsor, currently sponsors Hines Rs&@lt& Investment Trust, Inc., which we refer télases REIT, and HMS Income Fur
Inc., which we refer to as HMS. Hines REIT soldrslsaof its common stock to new investors from 2060d4ugh 2009. Hines REIT
disclosed in its offering materials that it had set a finite date or time by which it anticipatieat it might be liquidated and has not
liquidated as of the date of this prospectus. HM&uirrently offering shares of its common stockspant to its initial public offering,
which commenced in June 2012. HMS has discloséd wffering materials that it intends to explorp@ential liquidity event between
four and six years following the end of its offegiperiod, however, HMS has not set a finite daténoe by which it must effect a
liquidity event.

Why should I invest in real estate investments?

Allocating some portion of your investment portéotp real estate investments may provide you wattfplio diversification, reduction «
overall risk, a hedge against inflation, and attvacrisk-adjusted returns. For these reasons.estate has been embraced as a major as
class for purposes of asset allocations withinsowent portfolios. According to the 2012 Plan Spor&urvey of U.S. pension funds
prepared by Institutional Real Estate, Inc. andgklay Associates, the 89 institutions representdle survey allocated an average of
9.31% of their total portfolios to real estate Bil2. Although institutional investors can invesedily in real estate investments and on
substantially different terms than individual int@s, we believe that individual investors can dlsaefit by adding a real estate
component to their investment portfolios. You andiyfinancial advisor, investment advisor or finahplanner should determine
whether investing in real estate would benefit yioumestment portfolio. Please see “Risk Factors—kfRRelated to Investments in Real
Estate—An economic slowdown or rise in interestsair other unfavorable changes in economic camditin the markets in which we
operate could adversely impact our business, gsfitiperations, cash flows and financial condion our ability to make distributions
to you and the value of your investment” for a d&gion of the recent economic slowdown and disoagtin the capital and credit
markets

What are your investment objectives”
Our primary investment objectives are
» preserve invested capiti
» investin a diversified portfolio of quality comnugal real estate properties and other real estatestments
e pay regular cash distributior
« achieve attractive total returns upon the ultinsatie of our investments or occurrence of some dtiggiidity Event; anc
e remain qualified as a REIT for federal income taxgmses

viii
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Q:
A:

Q

Q

Q

How would you describe your real estate property agquisition and operations process’

We have bought, and expect to continue to buy,astalte with part of the proceeds of the Initidle@hg and this offering that we belie
have some of the following attribute

» Preferred Locatior. We believe that location often has the singletgst impact on an asset’s long-term incgaducing potentie
and value and that assets located in the prefetriacharkets in metropolitan areas and situateded¢ped locations within such
submarkets have the potential to achieve attrattitae returns

* Premium Building:. We seek to acquire assets that generally havgrdasd physical attributes (e.g., quality condinrcand
materials, systems, floorplates, etc.) that areenatiractive to a user than those of inferior proges.

* Quality Tenancy We will seek to acquire assets that typicallyaatttenants with better credit who require latgecks of space
because these larger tenants generally requiretdagm leases in order to accommodate their cuiamh future space needs
without undergoing disruptive and costly relocasic

We believe that following an acquisition, the adial component of proactive property managemedtl@asing is a critical element
necessary to achieve attractive investment refemisvestors. Actively anticipating and quicklysmonding to tenant needs are example
of areas where proactive property management m&g the difference in a tenastbccupancy experience, increasing its desirenair

a tenant and thereby providing a higher tenanhtiete rate, which may result in better financiaifpemance of the property.

What kind of offering is this?

Through Hines Securities, Inc., which we refeas our Dealer Manager, we are offering a maximti$8,000,000,000 of common
shares to the public in a primary offering on astoefforts” basis at an initial price of $10.28 pbare. We are also offering up to
$500,000,000 of common shares to be issued purtmant distribution reinvestment plan at an inigieice of $9.77 per share to those
stockholders who elect to participate in such plalescribed in this prospectus. Our board of elireenay change the offering price of
our shares, as well as the price for shares issnédr our dividend reinvestment plan. We resereqitiht to reallocate the shares of
common stock being offered between the primaryrimffeand the distribution reinvestment plan. Wereab our shares of common sto
par value $0.001 per share, as “common shar¢’ or “share” in this prospectus

How does &' best efforts” offering work?

When shares are offered to the public on a “b#sirts” basis, no underwriter, broker dealer tiveo person has a firm commitment or
obligation to purchase any of the shares. Therefeeecannot guarantee that any minimum number afeshwill be sold

Who can buy shares®
Generally, you may purchase shares if you haveiwe

e aminimum net worth (not including home, furnistérend personal automobiles) of at least $70,00Ganthimum annual gross
income of at least $70,000;

e aminimum net worth (not including home, furnistérand personal automobiles) of at least $250,

However, these minimum levels may vary from statstate, so you should carefully read the suitghiquirements explained in the
“Suitability Standards” section of this prospectus.
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Q

Q

Q

Q

How do | subscribe for shares"

If you choose to purchase common shares inatféing, you will need to contact your registet@dker dealer or investment advisor anc
fill out a subscription agreement like the onedit to this prospectus as Appendix A for a celitairstment amount and pay for the
shares at the time you subscri

Is there any minimum required investment?

Yes. You must initially invest at least $2,50Mereafter, subject to restrictions imposed byestat, you may purchase additional shares
in whole or fractional share increments subjea toinimum for each additional purchase of $50. ¥bauld carefully read the minimum
investment requirements explained in “ Suitability Standar¢” section of this prospectt

Are distributions | receive taxable?

Yes and no. Generally, distributions that yoceige will be considered ordinary income to theeakbf our current or accumulated
earnings and profits. In addition, because deptieci@xpense reduces earnings and profits but doieseduce cash available for the
payment of distributions, and because we initiakpect such depreciation expense to exceed oudeduetible expenditures, we expect
a portion of your distributions will be considenedurns of capital for tax purposes. These amowitksiot be subject to tax immediately
to the extent of your basis in your shares but wiitead reduce the tax basis of your investmemth& extent these amounts exceed you
basis in your shares, they will be treated as lgpligen paid in exchange for shares. This in effefdrs a portion of your tax until your
shares are sold or we are liquidated, at which timewill generally be taxed at capital gains rggessuming you have held your shares
for at least one year). However, because eachtimvesax implications are different, we suggestiyonsult with your tax advisor. You
and your tax advisor should also review the seatiathis prospectus entitle*Material U.S. Federal Income Tax Considerati”

What will you do with the proceeds from your primary offering?

If we sell all the shares offered in our primaffering, we expect to use approximately 89.2%hefgross proceeds to make real estate
investments and to pay acquisition fees and exparesated to those investments. We will use theaigimg approximately 10.8% of the
gross proceeds to pay sales commissions, dealeaagaafees and issuer costs. Our cash flows fromatipes have been and may
continue to be insufficient to fully fund distriboins to our stockholders. Therefore, some or afiwfdistributions have been and may
continue to be paid from other sources, such asepds from our debt financings, proceeds fromdffering, cash advances by our
Advisor and/or cash resulting from a waiver or defleof fees. We have not placed a cap on the atrmfusur distributions that may be
paid from proceeds from this offering or any ofsbd@ther sources. To the extent distributions h&en and continue to be paid from
proceeds from this offering, the amount of procagssl to make real estate investments and to ppysition fees and expenses related
to those investments will be le:

How long will this offering last?

We currently expect that this offering will teimate on February 4, 2015 (two years after thecéffe date of this offering); however, we
reserve the right to extend this offering for uatoadditional one and a half years at any timevéd@r, in certain states the offering may
continue for just one year unless we renew therioffeperiod. In addition, we reserve the rightéoninate this offering for any other
reason at any timi
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Will | be notified of how my investment is doing?
Yes, periodic updates on the performance of youestment will be made available to you, includi
» distribution statement:
» periodic prospectus supplements during the offe
e anannual repor
e anannual IRS Form 10-DIV, if required; anc
» three quarterly financial report
We will make this information available to you vae or more of the following methods:
» electronic delivery; o
* posting on our web site, located at www.hinessé&esrcom/hine-globa-reit, along with any required notic

In addition, to the extent required by law or regign or, in our discretion, we may make certaithig information available to you via
U.S. mail or other courier.

When will | get my detailed tax information?
Generally, we expect that we will send you yourrr@09¢-DIV tax information for each year by January 3%taf following year

Who is your transfer agent?
Our transfer agent is DST Systems, |

Who can help answer my questions

If you have more questions about this offerimgf ¢you would like additional copies of this presyus, you should contact your registerec
selling representative c

Hines Securities, Inc.

2800 Post Oak Boulevard, Suite 4700
Houston, Texas 77056-6118
Telephone: (888) 446-3773

If you have questions regarding our assets ancatipes, you should contact us at:

Hines Global REIT, Inc.

2800 Post Oak Boulevard, Suite 5000

Houston, Texas 77056-6118

Telephone: (888) 220-6121

Web site: www.hinessecurities.com/hines-global-reit

Xi
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PROSPECTUS SUMMARY

This prospectus summary highlights material infafararegarding our business and this offering thaiot otherwise addressed in
the “Questions and Answers about this Offering’tisecof this prospectus. You should read and cardids entire prospectus, including
the section entitled “Risk Factors,” before decidio purchase any common shares offered by thisppaus. We include a glossary of
some of the terms used in this prospectus begironingage 224.

Hines Global REIT, Inc.

We have invested and expect to continue to invéstapily in a diversified portfolio of quality comencial real estate properties and
other real estate investments throughout the UiStates and internationally. We may purchase ptiggeor make other real estate
investments that relate to varying property typedding office, retail, industrial, multi-familyesidential and hospitality or leisure. We
may invest in operating properties, properties ugeelopment, and undeveloped properties suchnals Other real estate investments
may include equity or debt interests including sii@s in other real estate entities and debt eeldd properties such as mortgages,
mezzanine loans, B-notes, bridge loans, construdtians and securitized debt. We believe that tisea@ opportunity to create attractive
total returns by employing a strategy of investim@ diversified portfolio of such investments whiare well-selected, well-managed and
disposed of at an optimal time. Our principal téegeassets are investments in properties, and mthkestate investments that relate to
properties, that have quality construction andrdés locations which can attract quality tenalteese types of investments are, or relat
to, properties generally located in central busrdistricts or suburban markets of major metropolitities worldwide. We intend to inv
in a geographically diverse portfolio in order &aluce the risk of reliance on a particular marketarticular property and/or a particular
tenant. We anticipate that international real estatestments may comprise a substantial portiauofportfolio.

We intend to obtain loans and other debt finantingrovide additional proceeds to make additiopal estate investments as we
to potentially enhance the returns of our investisien

We intend to continue to operate in a manner thiaalhow us to qualify as a REIT for U.S. federatome tax purposes. Among
other requirements, REITs are required to distataitieast 90% of their annual ordinary taxableine.

We are Hines’ second publicly-offered REIT.

Our office is located at 2800 Post Oak Boulevardtes5000, Houston, Texas 77056-6118. Our telepimomeber is 1-888-226121
Our web site is www.hinessecurities.com/hines-dglobi.

Our Board

We operate under the direction of our board ofad@es, which has a fiduciary duty to act in thetleterest of our stockholders. Our
board of directors has approval rights over eadhrg@l investment recommended by our Advisor avetgees our operations. We
currently have seven directors, four of whom adependent directors. Our directors are electedallynoy our stockholders. Our four
independent directors serve on the conflicts cotemiof our board of directors, and this committegeguired to review and approve all
matters the board believes may involve a conflichterest between us and Hines or its affiliates.

Our Advisor

Our Advisor, an affiliate of Hines, manages our-tiaylay operations pursuant to the advisory agre¢am@ong us, our Advisor and
the Operating Partnership, which we refer to asiidsory Agreement. Our Advisor is responsible iftentifying potential investments,
acquiring real estate investments, structuring and

1%
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negotiating financings, asset and portfolio manag#imexecuting asset dispositions, financial répgrtpublic reporting and other
regulatory compliance, investor relations and otttministrative functions. Our Advisor may contraith other Hines entities or third
parties to perform or assist with these functions.

Conflicts of Interest

We rely on affiliates of Hines for our day-to-dayevations and the selection of real estate invegnie pay substantial fees to
these affiliates for these services. These affifiatre subject to conflicts of interest as a resdithis and other relationships they have with
us and other investment vehicles sponsored by Hilesalso compete with affiliates of Hines for tetsaand investment opportunities,
and some of those affiliates will have priority lviespect to certain investment opportunities. $&lesee “Conflicts of Interest” and “Risk
Factors—Risks Related to Potential Conflicts oétasts” for a more detailed description of the totsfof interests, and the associated
risks, related to our structure and ownership.

Our Structure
The following chart illustrates our general struetand relationship with Hines and its affiliates:
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1)

Please see “Management Compensation, Expensm®sements and Operating Partnership OP UnitSaedial OP Units” for a

description of the Special OP Units and OP Unitaway pay to Hines Global REIT Associates LimitedtRership.

(2) Although we own most of our assets and conthadt of our operations through the Operating Peaship, we also may acquire a

property directly, or indirectly but not througret®perating Partnership. As of the date of thisjpeatus, we have made two such
direct acquisitions, 144 Montague and 100 Brook##e buildings located in Brisbane, Austral

Summary Risk Factors

An investment in shares of our common stock invelsignificant risks. See “Risk Factors” beginningpage 16. These risks

include, among others:

We have a limited operating history and the prieffarmance of other Hines affiliated entities may be a good measure of
our future results; therefore, there is no asswave will be able to achieve our investment obyjes]

There is no public market for our common sharesetfore, it will be difficult for you to sell yowshares and, if you are able to
sell your shares, you will likely sell them at dstantial discount

We have not identified any specific assets to aequi investments to make with all of the proceaftthis offering. You will
not have the opportunity to evaluate all of ourgsivnents prior to purchasing shares of our comrtaok s

This is a best efforts offering and as such, thk tthat we will not be able to accomplish our basgobjectives and that the
poor performance of a single investment will matkyiadversely affect our overall investment parfance, if we are unable
raise substantial funds in the offerir

Our distributions have been paid and may continugetpaid using cash flows from financing actiatisuch as proceeds from
our debt financings, proceeds from our public dffgs, cash advances by our Advisor, cash resuitorg a waiver or deferral
of fees and/or proceeds from the sale of assethade not placed a cap on the amount of our digtdbs that may be paid
from any of these sources. The use of sources titharour cash flow from operations to fund disttibns could adversely
impact our ability to pay distributions in futurenods, decrease the amount of cash we have alesitatoperations and new
investments and/or potentially impact the valueesult in dilution of your investmer

The availability and timing of distributions we mpgy is uncertain and cannot be assured. We hadueed our annualized
distribution rate and there can be no assuranegshé current distribution rate will be maintain

There are significant restrictions and limitatimmsyour ability to have all or any portion of yahares of our common stock
redeemed under our share redemption program apaliire able to have your shares redeemed, itmmay a price that is le
than the price you paid for the shares and the-current market value of the shar

Due to the risks involved in the ownership of restiate investments, there is no guarantee of amgnren your investment in
Hines Global and you may lose some or all of youestment

International investment risks, including the burdd complying with a wide variety of foreign lawsd the uncertainty of su
laws, the tax treatment of transaction structyvestical and economic instability, foreign currerftuctuations, and inflation
and governmental measures to curb inflation mageshly affect our operations and our ability to mdistributions; an




Table of Contents

. We rely on affiliates of Hines for our day-to-dagewations and the selection of real estate invagsni#/e pay substantial fees
and other payments to these affiliates for thepéacms. These affiliates are subject to conflidtsterest as a result of this and
other relationships they have with us and otheestwment vehicles sponsored by Hines. We also canwpitt affiliates of
Hines for tenants and investment opportunities,sorde of those affiliates will have priority witBspect to certain investment
opportunities

Estimated Use of Proceeds

If we sell all the shares offered in our primarfeoihg, we expect to use approximately 89.2% ofgtess proceeds to make real
estate investments and to pay acquisition feesegpenses related to those investments. The actuedmage of offering proceeds use
make investments will depend on the number of priynshares sold and the number of shares sold pursmaur distribution
reinvestment plan. We will use the remaining appnately 10.8% of the gross proceeds to pay sellmmgmissions, dealer manager feed
and issuer costs. Our cash flows from operations baen and may continue to be insufficient toyftdihd distributions to our
stockholders. Therefore, some or all of our disttitns have been and may continue to be paid frifv@r sources, such as proceeds fron
our debt financings, proceeds from our public dffgs, cash advances by our Advisor, cash resuitorg a waiver or deferral of fees
and/or proceeds from the sale of assets. We havglazed a cap on the amount of our distributidrad imay be paid from offering
proceeds or any of these other sources.

Management Compensation, Expense Reimbursements af@perating Partnership OP Units and Special OP Ung

Our Advisor and its affiliates will receive subdtiahfees in connection with this offering, our opons and any disposition or
liquidation, which compensation could be increasedecreased during or after this offering. Théofging table sets forth the type and
the extent possible, estimates of all fees, congians income, expense reimbursements, interestetuer payments we may pay dire
to Hines and its affiliates in connection with tbi$ering, our operations, and any dispositioniguidation. For purposes of this table,
except as noted, we have assumed no volume discountaived commissions as discussed in the “Pl&nistribution.”

Estimated Maximum

(Based on
$3,000,000,000

Type and Recipient Description and Method of Computation in Shares)(1)

Organization and Offering Activities(2
Selling Commissions—our Dealer Up to 7.5% of gross offering proceeds from our iyn $225,000,000(<

Manager offering, excluding proceeds from our distribution

reinvestment plan; up to 7.0% of gross offeringcpexs

from our primary offering may be reallowed to

participating broker dealer
Dealer Manager Fee—our Dealer Up to 2.5% of gross offering proceeds from our priyn $75,000,000(4)

Manager offering, excluding proceeds from our distribution
reinvestment plan; up to 1.5% of gross offeringcpets
from our primary offering may be reallowed to stdec
participating broker dealers as a marketing fee

4
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Type and Recipient
Reimbursement of Issuer Costs—our

Advisor

Acquisition Fee—our Advisor

Acquisition Expenses—our Advisor

Development Fee—Hines or its
Affiliates

Asset Management Fee—our Advisor

Administrative Expense
Reimbursements—our Advisor

Property Management Feddines or it
Affiliates

Description and Method of Computation
We will reimburse our Advisor for any issuer cottat
they pay on our behalf. Included in such amount are
reimbursements to our Dealer Manager and particigat
broker dealers for bona fide out-of-pocket, iterdiaed
detailed due diligence expenses incurred by theties.

Investment Activities(6

2.25% of (i) the purchase price of real estatestments
acquired, including any debt attributable to such
investments or the principal amounts of any loans
originated directly by us, or (ii) when we make an
investment indirectly through another entity, such
investment’s pro rata share of the gross asseéalveal
estate investments held by that entity.(7

Reimbursement of acquisition expenses in conneetitn
the purchase of real estate investment:

We will pay a development fee in an amount thaisisal
and customary for comparable services rendereithitas
projects in the geographic area of the project.

Operational Activities(6)

0.125% per month of the net equity we have invested
real estate investments at the end of each month. O
Advisor has agreed to waive the asset management fe
otherwise payable to it for each quarter in 201@ 2013,
to the extent that our modified funds from openagicor
MFFO, as disclosed in each quarterly report, fpadicula
guarter amounts to less than 100% of the aggregate
distributions declared for such quarter. This fegver is
not a deferral and accordingly, these fees willbmpaid tc
the Advisor in cash at any time in the fut.

Reimbursement of actual expenses incurred by oursad
in connection with our administration on an ongoasis.
(13)

Customary property management fees if Hines or an
affiliate is our property manager. Such fees wéllgaid in
an amount that is usual and customary in that geiugc
area for that type of property.(11)(1

Estimated Maximum
(Based on
$3,000,000,000
in Shares)(1)

$24,393,400

$58,348,311(9)

Not determinable

this time

Not determinable

this time(10)

Not determinable

this time(9)(12)

Not determinable

this time

Not determinable

this time
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Type and Recipient
Leasing Fee—Hines or its Affiliates

Tenant Construction Management Fees—
Hines or its Affiliates

Re-development Construction
Management Fees—Hines or its
Affiliates

Expense Reimbursements—Hines or its
Affiliates

Disposition Fee—our Advisor

Special OP Units—Hines Global REIT
Associates Limited Partnership

Description and Method of Computation
Customary leasing fees if Hines or an affiliateus primary
leasing agent. Such fees will be paid in an amthaitis usue
and customary in that geographic area for that 6fpe
property.(11)(14

Amount payable by the tenant under its lease @aylble by
the landlord, direct costs incurred by Hines og#iliate if the
related services are provided by-site employees.(1!

Customary re-development construction managemestife
Hines or its affiliates provide such services. Sfegs will be
paid in an amount that is usual and customaryen th
geographic area for that type of property.(

Reimbursement of actual expenses incurred in cdiomewith
the management and operation of our properties

1.0% of (i) the sales price of any real estate stments sold,
held directly by us, or (ii) when we hold investrteemdirectly
through another entity, our pro rata share of tiessprice of
the real estate investment sold by that entity.

The holder of the Special OP Units in the Operating
Partnership will be entitled to receive distribusarom the
Operating Partnership in an amount equal to 15% of
distributions, including from sales of real estateestments,
refinancings and other sources, but only afterstockholders
have received (or are deemed to have receivetein
aggregate, cumulative distributions equal to theiested
capital plus an 8.0% cumulative, non-compoundediahpre-
tax return on such invested capital. The Specialais may
be converted into OP Units that, at the electiothefholder,
will be repurchased for cash (or, in the caseipfbelow, a
promissory note) or our shares, following: (i) tising of our
common stock on a national securities exchangéi) @
merger, consolidation or sale of substantiallyoébur assets
or any similar transaction or any transaction panswo whict
a majority of our board of directors then in off@e replaced
or removed or (iii) the occurrence of certain egehtt result
in the termination or nc-renewal of our Advisory Agreemet

Estimated Maximum
(Based on $3,000,000,0

in Shares)(1)
Not determinable ¢
this time

Not determinable ¢
this time

Not determinable ¢
this time

Not determinable ¢
this time

Not determinable ¢
this time(9)

Not determinable ¢
this time
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1)

)
®3)

(4)

Type and Recipient Description and Method of Computation in Shares)(1)

Disposition Fee—our Advisor 1.0% of (i) the sales price of any real estate stments sold, Not determinable ¢

Special OP Units—Hines Global REIT The holder of the Special OP Units in the Operating Not determinable ¢
Associates Limited Partnership Partnership will be entitled to receive distribusofrom the this time

Estimated Maximum
(Based on $3,000,000,0

Disposition and Liquidation(6’

held directly by us, or (ii) when we hold investrtemdirectly this time(9)
through another entity, our pro rata share of #iessprice of
the real estate investment sold by that entity.

Operating Partnership in an amount equal to 15% of
distributions, including from sales of real estiateestments,
refinancings and other sources, but only aftersteckholders
have received (or are deemed to have receivetein
aggregate, cumulative distributions equal to theiested
capital plus an 8.0% cumulative, non-compoundediahpre-
tax return on such invested capital. The Specialais may
be converted into OP Units that, at the electiothefholder,
will be repurchased for cash (or, in the caseipfbdelow, a
promissory note) or our shares, following: (i) ths¢ing of our
common stock on a national securities exchangea (ierger
consolidation or a sale of substantially all of agsets or any
similar transaction or any transaction pursuanthach a
majority of our board of directors then in officeeaeplaced ¢
removed or (iii) the occurrence of certain evehts tesult in
the termination or nc-renewal of our Advisory Agreemet

Unless otherwise indicated, assumes we selhénsémum of $3,000,000,000 in shares in our printdfgring and excludes the sald
of any shares under our distribution reinvestméam pwhich may be used for redemptions or otheppses. To the extent such
proceeds are invested in real estate investmesrtsic fees will be increased but, except as s#t feerein, the amounts are not
determinable at this tim

The total compensation related to our orgaiimaand offering activities, which includes selliogmmissions, the dealer manager
fee and issuer costs will not exceed 15% of thegyaifering proceed

Commissions may be reduced for volume or odi@ounts or waived as further described in thariRif Distribution” section of
this prospectus; however, for purposes of calaujatthe estimated maximum selling commissions is tiible, we have not
assumed any such discounts or waivers. FurtheDealer Manager will not receive selling commissidor shares issued pursu
to our distribution reinvestment ple

The dealer manager fees may be waived as fulteeribed in the “Plan of Distribution” sectiohtbis prospectus; however, for
purposes of calculating the estimated maximum deadsmager fees in this table, we have not assumgdwch waivers. Further,
our Dealer Manager will not receive the dealer ngandee for shares issued pursuant to our distabueinvestment plar
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(®)

(6)
()

(8)

9)

(10)
(11)

(12)

(13)

In addition, out of its dealer manager fee,Blealer Manager may reimburse participating braleslers for distribution and
marketing-related costs and expenses, such asasssisiated with attending or sponsoring confergrteehnology costs and other
marketing costs and expenses in an amount up % &f@ross offering proceeds from our primary affgr

For a discussion of the expenses which maginelursed please see “Management—Our Advisor amdA@visory Agreement—
Compensatiol”

The acquisition fees and acquisition expensesried in connection with the purchase of reatesnvestments will not exceed an
amount equal to 6.0% of the contract purchase prfitke investment. However, a majority of our dites (including a majority of
our independent directors) not otherwise interestede transaction may approve such fees and eggen excess of this limit if
they determine the transaction to be commercialmmetitive, fair and reasonable to us. Tenant coobn management fees and
re-development construction management fees withtleded in the definition of acquisition feesamquisition expenses for this
purpose to the extent that they are paid in commegtith the acquisition, development or redeveleptof a property. If any such
fees are paid in connection with a portion of &ézhproperty at the request of a tenant or in camjon with a new lease or lease
renewal, such fees will be treated as ongoing diperaosts of the property, similar to leasing cossions.

For purposes of calculating the estimated marinacquisition fees in this table, we have assutimatwe will not use debt when
making real estate investments. In the event vee riie maximum $3,000,000,000 pursuant to our pyimikering and all of our
real estate investments are 50% leveraged atrtteevtie acquire them, the total acquisition fees ppleywill be $116,696,622. To
the extent we use distribution reinvestment plateeds for acquisitions, rather than redemptiomsAdvisor will also receive an
acquisition fee for any such real estate investmektcordingly, in the event we raise the maximuy0$0,000,000 pursuant to ¢
primary offering and the maximum $500,000,000 parsuo our distribution reinvestment plan, and \we all such proceeds for
acquisitions (and all of our real estate investmamné 50% leveraged at the time we acquire théma)atal acquisition fees payable
will be $127,321,234. Some of these fees may balgayut of the proceeds of such borrowir

In the sole discretion of our Advisor, thesedare payable, in whole or in part, in cash olUdRs. For the purposes of the
payment of these fees, each OP Unit will be vahtatie per share offering price of our common siaakur most recent public
offering minus the maximum selling commissions dedler manager fee being allowed in such offetimgccount for the fact th
no selling commissions or dealer manager feeshailbaid in connection with any such issuanceshgttirrent offering price, ea
such OP Unit would be issued at $9.25 per shasgh P Unit will be convertible into one share of oommon stock

Actual amounts are dependent upon usual astdmary development fees for specific projectstamdefore the amount cannot be
determined at the present tin

Such fees must be approved by a majority ofrmdependent directors as being fair and reaserafd on terms and conditions not
less favorable than those available from unafélibthird parties

The asset management fee equals 1.5% on aaldrasis. However, because this fee is calculatauthly, and the net equity we
have invested in real estate investments may cham@emonthly basis, we cannot accurately determirealculate the amount of
this fee on an annual bas

Our Advisor will reimburse us for any amouhgswhich operating expenses exceed the greatér 2006 of our invested assets or
(i) 25% of our net income, unless our independkrgctors determine that such excess was justifiedhe extent operating
expenses exceed these limitations, they may ndefered and paid in subsequent periods. Operatipgnses include generally
all expenses paid or incurred by us as determigeatbounting principles generally accepted in tinéédl States, or GAAP, exce
certain expenses identified in our charter, whiehrefer to in this prospectus as our articles. &tpenses identified by our articles
as excluded from operating expenses include: igpges of raising capital such as organizationoffieting costs, legal, audit,
accounting, tax services, costs related to comgdiarith the Sarbanes-Oxley Act of 2002, underwgitibrokerage, listing,
registration and other fees, printing and suchrotiipenses and taxes incurred in connection wéehstuance, distribution,
transfer, registratio
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(14)

(15)
(16)

17)

public offering. It includes amounts incurred dgrithe nine months ended September 30, 2012 and&@ilthe years ended December
31, 2011, 2010 and 2009 as well as amounts pagaldé September 30, 2012 and December 31, 201Adirsands).

Nine Months Incurred During the Years
Ended September 30, Ended December 31, Unpaid as of
September 3C December 31
2012 2011 2011 2010 2009 2012 2011

Type and Recipient
Selling Commission—Dealer Manage $23,94: $27,75¢ $34,467 $27,25¢ $2,40t $ 771 $ 28¢
Dealer Manager F—Dealer Manage 8,23: 9,42: 11,72( 9,32¢ 817 (20 (87)
Issuer Cost—the Advisor 4,31( 3,17¢ 4,08¢ 3,50¢ 3,55( 1,05¢ 431
Acquisition Fe—the Advisor 15,48¢ 7,41¢ 14,16( 9,98( — — 1,48¢
Asset Management F—the Advisor 3,94z 3,94( 6,29 1,25¢ — 2,27( 93t
Debt Financing Fe—the Advisor — 1,32( 1,89¢ 3,03 — — —
Other(1—the Advisor 1,67¢ 1,10¢€ 1,652 1,022 22¢ 41C 40¢
Property Management F—Hines 2,072 787 1,26¢ 211 — (29) 7C
Construction Management F—Hines 54 — 263 — — 54 263
Leasing Fe—Hines 60 70 70 — — 11 —
Redevelopment Construction Manager—Hines 15¢ — — — — 25¢ —
Expense Reimbursement—Hines (with respect

management and operations of Hines Global

properties’ 3,22¢ 1,53 2,22 482 — 1,66¢ 331
Due to Affiliates $ 6,44¢ $ 4,12«

and stock exchange listing of our shares; (ii)rigge payments, taxes and non-cash expendituresasudpreciation, amortization
and bad debt reserves; (iii) incentive fees; (igjributions made with respect to interests in@perating Partnership; and (v) all
fees and expenses associated or paid in connerwitioithe acquisition, disposition, management awdearship of assets (such as
real estate commissions, disposition fees, acipnsénd debt financing fees and expenses, costsexlosure, insurance
premiums, legal services, maintenance, repair prorvement of property, etc.). Please see “Managemewr Advisor and our
Advisory Agreemer—Reimbursements by our Advi¢” for a detailed description of these expen

Property management fees and leasing feéstBynational acquisitions may differ from our dastie property management fees
and leasing fees due to differences in internatioraakets, but in all events the fees shall be paiwbmpliance with our articles,
and fees paid to Hines and its affiliates shaldpproved by a majority of our independent direct

These fees relate to construction management ssrfac improvements and bu-out to tenant spac

Included in reimbursement of actual expensesried by Hines or its affiliates are the costp@isonnel and overhead expenses
related to such personnel, to the extent to whicd €osts and expenses relate to or support tfierpemce of their duties.
Periodically, Hines or an affiliate may be retairtegrovide ancillary services for a property whaake not covered by a property
management agreement and are generally providéuroyparties. These services are provided at maekss and are generally
not material to the management of the prop

Such fee will only be paid if our Advisor as iffiliates provide a substantial amount of ssgsj as determined by our independer
directors, in connection with the sale. In no eveititthe fee, when added to the fees paid to ulmid parties in such capacity,
exceed the lesser of a reasonable and customanyission or an amount equal to 6% of the sales mficeich asset:

The table below provides information regarding fpail to our Advisor or its affiliates in connectiwith our operations and our

Incurred During the

—
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(1) Includes amounts the Advisor paid on behalfiofes Global such as general and administrativesgs and acquisition-related
expenses. These amounts are generally reimburdld fedvisor during the month following the perimdwhich they are incurre:

In addition, we receive payments under a parkimgement with an affiliate of Hines at one of oungerties. Under this agreement,
during the years ended December 31, 2011 and 284ffectively, we recorded rental revenues of apprately $2.1 million and
$798,000 and during the nine months ended SepteBih@012 and 2011, respectively, we recorded reswanues of approximately
$16,000 and $1.5 million. We recorded receivabfespproximately $1,000 and $410,000 as of Septer@®dgP012 and December 31,
2011, respectively.

In addition, we pay our independent directors deffises and reimburse independent directors fadateout-of-pocket expenses,
including for their attendance at board or committgeetings. Please see “Management—Compensatineattors.” Additionally, if we
borrow any funds from our Advisor or its affiliatesif our Advisor or its affiliates defer any feege may pay them interest at a
competitive rate. Any such transaction must be @t by a majority of our independent directors.

For a more complete description of all of the femsnpensation, income, expense reimbursementsestse distributions and other
payments payable to Hines and its affiliates, e the “Management Compensation, Expense Reipthents and Operating
Partnership OP Units and Special OP Units” seatiathis prospectus. Subject to limitations in oticées, such fees, compensation,
income, expense reimbursements, interests, ditiisiand other payments payable to Hines andfilsiges may increase or decrease
during this offering or future offerings from thodescribed above if such revision is approved agority of our independent directors.

Description of Capital Stock
Distribution Objectives

In order to qualify as a REIT for federal incomg paurposes, we must distribute at least 90% otaxable income (excluding
capital gains) to our stockholders. We intend,@ltfh we are not legally obligated, to continue tkenregular monthly distributions to
holders of our common shares in excess of the lexglired to maintain our REIT status unless osults of operations, our general
financial condition, general economic conditionstrer factors inhibit us from doing so. Distritans are authorized at the discretion of
our board of directors, which is directed, in sahstl part, by its obligation to cause us to compith the REIT requirements of the
Internal Revenue Code of 1986, as amended, ordlde.C

We declare distributions to our stockholders adaily record dates and aggregate and pay suclibdigéns monthly. With the
authorization of our board of directors, we dedadéstributions for the period from October 20, 2@Brough December 31, 2011. These
distributions were calculated based on stockhold&record each day in an amount equal to $0.008Dpér share, per day.

As a result of market conditions and our goal afé@asing our distribution coverage with cash floanf operations, we have
declared distributions for the months of January2through March 2013 at an amount equal to $0.808 per share, per day. This
amount per share, per day represents a decreappraikimately 7% from the amount per share, pertatwas declared for the period
from October 20, 2009 through December 31, 201duminitial quarters of operations, and from titogime thereafter, our cash flows
from operations have been and may continue todadfinient to fund distributions to stockholderseWinded 53% of total distributions
for 2011 and 59% of total distributions for the@imonths ended September 30, 2012 with
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cash flows from financing activities, which inclugeoceeds from this offering and proceeds fromdmiot financings. We have not placed
a cap on the amount of our distributions that mayp#id from sources other than cash flows fromatgmrs, including proceeds from our
debt financings, proceeds from this offering, caghiances by our Advisor and cash resulting fronaevev or deferral of fees.
Distributions paid to stockholders (including amtsureinvested in shares for those participatingundistribution reinvestment plan)
during the nine months ended September 30, 2012@htl were $50.4 million and $29.9 million, respesly.

The Brindleyplace JV (as defined in “Our Real Bstatvestments—Our Significant Investments—The Bawpglace Project”)
declared distributions in the amount of $3.8 millend $1.6 million to Moorfield (as defined in “OReal Estate Investments—Our
Significant Investments—The Brindleyplace Projedtt) the years ended December 31, 2011 and 2040ecévely, related to the
operations of the Brindleyplace Project (as defimetDur Real Estate Investments—Our Significantdstments—The Brindleyplace
Project”) and approximately $1.6 million and $2.8lion to Moorfield for the nine months ended Septeer 30, 2012 and 2011,
respectively. The table below outlines our totatrbutions declared to stockholders and noncdirigpinterests (Hines Global REIT
Associates Limited Partnership, or HALP, Moorfieldd Flagship Capital GP) as well as the sourcesstiibution payments for each of
the quarters during 2012 and 2011, including tleakout between the distributions paid in cash hodé reinvested pursuant to our
distribution reinvestment plan (in thousands):

Noncontrolling

Stockholders Interests Sources

Distributions Cash Flows From Cash Flows From
Distributions for the Cash Total Operating Financing
Three Months Ended Distributions Reinvested Declared Total Declared Activities Activities(1)
2012
September 30, 201 $ 9,266 $ 10,00 $19,267 $ 711  $ 1,43t 7% $18,54: 93%
June 30, 201 8,23¢ 8,86¢ 17,10: 67& 5,74¢ 32% 12,03( 68%
March 31, 201: 7,40: 7,92: 15,32 54€  14,65. 92% 1,21¢ 8%
Total $ 2490 $ 26,78t $51,69: $ 1,93: $21,831 41% $31,79: 5%
2011
December 31, 201 $ 7261 $ 7,81: $1507¢ $ 94¢€ $ 1,83t 11% $14,18¢ 8%
September 30, 201 6,28¢ 6,881 13,16¢ 94¢ 8,61: 61% 5,50: 3%
June 30, 201 4,96¢ 5,77( 10,73¢ 932 4,34¢ 37%(2) 7,32 63%
March 31, 201: 3,76¢ 4,447 8,21¢ 984 9,20 10(% —
Total $ 22287 $ 2491: $47,19¢ $  3,80¢ $23,990 47%  $27,01! 5%

(1) Cash flows from financing activities includes prede from the Initial Offering and proceeds fromtdgbancings.
(2) Includes $2.1 million of cash flows from operat@ctivities in excess of distributions from the geaended March 31, 201

Under GAAP, acquisition fees and acquisition-rala&penses are expensed and therefore reducel@asHrom operating
activities. However, we have funded these feeseapenses with proceeds from the Initial Offeringequity capital contributions from
Moorfield. During the nine months ended Septemi@® 2812 and 2011, respectively, we paid approxity&28.7 million and $10.8
million of acquisition fees and acquisition-relapenses. During the years ended December 31,8@12010, respectively, we paid
$17.5 million and $25.5 million of acquisition feasd acquisition-related expenses.
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From inception through September 30, 2012, we dedldistributions to our stockholders totaling $Blaillion, compared to total
aggregate funds from operations, or FFO, of $4lMamiand cash flows from operating activities @1 million. For the nine month
period ended September 30, 2012, we declaredtditirns to our stockholders totaling $51.7 millicompared to a total aggregate FFO
of $26.0 million. For the fiscal year ended Decentie 2011, we declared distributions to our stadétbrs totaling $47.2 million,
compared to a total aggregate FFO loss of $8.5amilDuring our offering and investment stages,mgeir acquisition fees and expenses|
in connection with our real estate investmentschvlaire recorded as reductions to net income and FFn inception through Septem
30, 2012, we incurred acquisition fees and expetutabng $72.2 million.

See “Management’s Discussion and Analysis of Firsu@ondition and Results of Operations—Financiah@ition, Liquidity and
Capital Resources” for additional information redjag our distributions and FFO.

One of our priorities is to monitor the returnsrigeachieved from real estate investments in ralatahe distribution rate to our
investors with the ultimate goal of increasing aage of the distributions with our operations. Asign of management’s commitment to
this goal, our Advisor has agreed to waive thetassmagement fee otherwise payable to it purswaihiet Advisory Agreement for each
quarter in 2012 and 2013, to the extent that oudifisal funds from operations, or MFFO, as disclosedach quarterly report, for a
particular quarter amounts to less than 100% o&tgregate distributions declared to our stockhelfter such quarter. As a result of the
waiver of these fees, cash flow from operations wauld have been paid to our Advisor for assetagament fees may be available to
pay distributions to our stockholders. This feeweais not a deferral and accordingly, these feildat be paid to the Advisor in cash at
any time in the future. We incurred asset managéfees of $3.9 million for each of the nine mongmsled September 30, 2012 and
September 30, 2011, respectively. As a result@féle waiver, our Advisor waived asset managenes# payable to it during nine
months ended September 30, 2012 of $6.1 million.

Distribution Reinvestment Plan

You may participate in our distribution reinvestrbplan, pursuant to which you may have your distiiins reinvested in additional
whole or fractional common shares at a price of $@er share. If you participate in the distribotieinvestment plan and are subject to
federal income taxation, you may incur a tax ligpilor distributions allocated to you even thougiu have elected not to receive the
distributions in cash but rather to have the distions withheld and reinvested in common sharssa fesult, you may have a tax liability
without receiving cash distributions to pay suetbility and would have to rely solely on sourcesusfds other than our distributions in
order to pay your taxes. A majority of our boardloEctors may amend or terminate the distribut@investment plan for any reason at
any time upon 10 days’ prior notice to plan papigits; provided, however, our board will not benpéted to amend the distribution
reinvestment plan if such amendment would elimimdd@ participants’ ability to withdraw from thegpl at least annually. Please see thd
“Description of Capital Stock—Distribution Reinvestnt Plan” section of this prospectus for furthgslanation of our distribution
reinvestment plan, a complete copy of which isudeld as Appendix B to this prospectus.

Share Redemption Program

We offer a share redemption program that may afitsekholders who have purchased shares from weceivied their shares
through a non-cash transaction, not in the secgrdarket, to have their shares redeemed subjegtrtain limitations and restrictions
discussed more fully in the “Description of Capiabck—Share Redemption Program” portion of thasspectus. No fees will be paid to
Hines in connection with any redemption. Our baafrdirectors may terminate, suspend or amend theestedemption program upon
30 days’ written notice without stockholder approyy notice of a termination, suspension or anmedt of
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the share redemption program will be made via antegn Form 8-K filed with the Securities and Exaga Commission, or SEC, at least
30 days prior to the effective date of such tertioma suspension or amendment. In December 20@%ttier public REIT sponsored by
Hines, Hines Real Estate Investment Trust, Incickvive refer to as Hines REIT, suspended its stetemption program, except in
connection with the death or disability of a stoukler.

After you have held your shares for a minimum of gear, our share redemption program may providewith the ability to have
all or a portion of the shares you purchased fremnreceived through a non-cash transaction mitta secondary market, redeemed,
subject to certain restrictions and limitations. ingally intend to allow redemptions of our sharm@n a monthly basis.

Subject to the limitations of and restrictions ba program, and subject to funds being availabieasribed below, the number of
shares repurchased during any consecutive 12-npemibd will be limited to no more than 5% of thenmher of outstanding shares of
common stock at the beginning of that 12-monthgaerunless our board of directors determines ottservthe funds available for
redemptions in each month will be limited to thada received from the distribution reinvestmennhptathe prior month. Our board of
directors has complete discretion to determine hdvedll of such funds from the prior month’s distiiion reinvestment plan will be
applied to redemptions in the following month, wtestsuch funds are needed for other purposes aheshadditional funds from other
sources may be used for redemptions.

Shares that are redeemed will be redeemed at ltbaviiog prices, unless such shares are redeemeahinection with the death or
disability of a stockholder, as described belowthe lower of 92.5% of the then-current offerimicp or 92.5% of the price paid to
acquire the shares from us for stockholders whe tmald their shares continuously for at least ara;\(ii) the lower of 95.0% of the
then-current offering price or 95.0% of the prigédoto acquire the shares from us for stockholddrs have held their shares
continuously for at least two years; (iii) the laved 97.5% of the then-current offering price or®¥% of the price paid to acquire the
shares from us for stockholders who have held #tgires continuously for at least three years;(iahdthe lower of 100% of the then-
current offering price or 100% of the price paidatmuire the shares from us for stockholders whve Iheld their shares continuously for
at least four years; provided that in each caserdddemption price will be adjusted for any stoskd#nds, combinations, splits,
recapitalizations or similar actions with respecotir common stock. In addition, our board of diveg, in its sole discretion, may
determine at any time to amend the share redemptagram to redeem shares at a price that is highlerver than the price paid for the
shares by the redeeming stockholder. Any such prigdification may be arbitrarily determined by daarard of directors, or may be
determined on a different basis, including butlimited to a price equal to an estimated valuegb@re or the then-current net asset valu
per share, as calculated in accordance with pelaiel procedures developed by our board of director

In the event a stockholder is having all his shaedgemed, we may waive the one-year holding remént for shares purchased
under our distribution reinvestment plan. In addifiwe may waive the one-year holding requiremetitié event of a stockholder’s
bankruptcy. If we determine to waive the one-yeaddimg requirement in these circumstances, thampdioposes of determining the
applicable redemption price, the stockholder waélldeemed to have held his shares for one yedrelavent of the death or disability of
the holder, upon request, we will waive the oneryedding requirement. Except as noted below, shtrat are redeemed in connection
with the death or disability of a stockholder vii#t redeemed at a purchase price equal to thegaideo acquire such shares from us;
provided, that, the redemption price cannot ex¢eedhen-current offering price and, as descrilkeldva, the redemption price will be
reduced as necessary to equal the then-curremingfferice.

During the period of any public offering, the redsrn price will be equal to or less than the poééhe shares offered in the
relevant offering. If we are engaged in a publi@ohg and the redemption price calculated
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in accordance with the guidelines set forth aboweld/result in a price that is higher than the tharrent public offering price of our
common shares, then the redemption price will deged and will be equal to the thearrent public offering price of our common sha

From inception through January 1, 2013, we hadivedeeligible redemption requests for the redemptb2.1 million shares, all of
which we redeemed using proceeds from our disiohukinvestment plan at an average price of $peslishare. In the event that funds
are insufficient to repurchase all of the sharesvioich repurchase requests have been submitt@ganticular month and our board of
directors determines that we will redeem shard¢kahmonth, then shares will be repurchased o agta basis and the portion of any
unfulfilled repurchase request will be held andsidared for redemption until the next month unlegkdrawn.

Investment Company Act of 1940 Exemption

We have conducted, and intend to continue to canthe operations of Hines Global and its subsidgaso that none of them will
required to register as an investment company uthéelnvestment Company Act of 1940, which we rédeas the Investment Company
Act.

Section 3(a)(1)(A) of the Investment Company Adirdes an investment company as any issuer thathslds itself out as being
engaged primarily, or proposes to engage primadrilyhe business of investing, reinvesting or tngdin securities. Section 3(a)(1)(C) of
the Investment Company Act defines an investmemtpamy as any issuer that is engaged or proposegtge in the business of
investing, reinvesting, owning, holding or tradingsecurities and owns or proposes to acquire tinvest securities having a value
exceeding 40% of the value of the issadotal assets (exclusive of U.S. Government séesiand cash items) on an unconsolidated |
which we refer to as the 40% test. Excluded froentdrm “investment securities,” among other thirage,U.S. Government securities angl
securities issued by majority-owned subsidiaries #ie not themselves investment companies anbarelying on the exception from
the definition of investment company set forth gcfon 3(c)(1) or Section 3(c)(7) of the InvestmEompany Act.

We conduct our businesses primarily, though noluskeely, through the Operating Partnership, a mitgj@mwned subsidiary, and
have established other direct or indirect majooityred subsidiaries to carry out specific activitiéshough we reserve the right to moc
our business methods at any time, at the timeisfafiering we expect the focus of our busines$ eghtinue to involve investments in
real estate, buildings, and other assets that eaafbrred to as “sticks and bricks” and in otleal estate investments and intend to
otherwise be considered to be in the real estaméss. Both we and the Operating Partnershipdri@icontinue to conduct our
operations so that they comply with the limit impdsy the 40% test and will not hold ourselvesasubeing engaged primarily or
actually engage in the business of investing iigges. Therefore, we expect that we and the Qjrey&artnership will not be subject to
registration or regulation as an investment compamer the Investment Company Act. The securiisgdd to the Operating Partnership
by its wholly-owned or majority-owned subsidiariedich subsidiaries are neither investment comanig companies exempt under
Section 3(c)(1) or 3(c)(7) of the Investment CompAat, as well as any securities of any of Hineslal's direct subsidiaries, which are
neither investment companies nor companies exeng#risuch Sections, are not investment securitiethé purpose of this 40% test.

One or more of our subsidiaries or subsidiariethefOperating Partnership may seek to qualify foexception or exemption from
registration as an investment company under thestmvent Company Act pursuant to other provisiorth@finvestment Company Act,
such as Section 3(c)(5)(C) which is available futitees “primarily engaged in the business of purchasingtieerwise acquiring mortgac
and other liens on and interests in real estatieis &xemption generally requires that at least %n entity’s portfolio must be
comprised of qualifying assets and at least an@b& of such entity’s portfolio must be comprisdédeal estate-related assets (as such
terms are used under the Investment Company Adtharmore than 20% of such

14



Table of Contents

entity’s portfolio may be comprised of miscellans@ssets. To qualify for this exemption, the subsydwould be required to comply
with interpretations issued by the staff of the SE& govern this activity. We also may utilize aremore subsidiaries that seek to rely
upon an exemption provided by Rule 3a-7 undertiredtment Company Act, an exemption provided ttagestructured financing
vehicles, which we refer to as Rule 3a-7. If antgmntoes seek to rely on Rule 3a-7, it will be regd to comply with the terms of Rule 3a]
7.

We will monitor our holdings and those of our suligiies to ensure continuing and ongoing compliamitie these tests, and we w
be responsible for making the determinations atzlizions required to confirm our compliance witiese tests. If the SEC does not
agree with our determinations, we may be requiveatijust our activities, those of the Operatingriaship, or other subsidiaries.

Qualification for these exceptions or exemptionsld@ffect our ability to acquire or hold investnt®ror could require us to dispossg
of investments that we might prefer to retain idesrto remain qualified for such exemptions. Charigeurrent policies by the SEC and
its staff could also require that we alter our hass activities for this purpose. For a discussiarertain risks associated with the
Investment Company Act, please see “Risk Factors.”
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RISK FACTORS

You should carefully read and consider the riskscdbed below, together with all other informatiarthis prospectus, before you decide
to buy our common shares. We encourage you to tkexse risks in mind when you read this prospeatdseaaluate an investment in us. If
certain of the following risks actually occur itudd have a material adverse effect on our busiriges)cial condition, and results of operations
and our ability to pay distributions would likelyféer materially or could be eliminated entirelys A result, the value of our common shares
may decline, and you could lose all or part ofrifeney you paid to buy our common shares.

Risks Related to Investing in this Offering

We have a limited prior operating history, and tipeior performance of other Hines affiliated entitemay not be a good measure of our
future results; therefore there is a higher risk & we will not be able to achieve our investmenjemtives compared to a real estate
investment trust with a significant operating histn

We have a limited prior operating history. As autesan investment in shares of our common stock emdail more risk than the share:
common stock of a real estate investment trust avgignificant operating history and we may noabk to achieve our investment objectives.
In addition, you should not rely on the past parfance of investments by other investment vehiglessored by Hines to predict our future
results. Our investment strategy and key employessdiffer from the investment strategies and kepleyees of our affiliates in the past,
present and future.

There is no public market for our common sharesgttefore, it will be difficult for you to sell youshares and, if you are able to sell your
shares, you will likely sell them at a substanti@iscount.

There is no public market for our common shared, @@ do not expect one to develop. Additionally; adicles contain restrictions on
the ownership and transfer of our shares, and tlestections may limit your ability to sell younares. If you are able to sell your shares, you
may only be able to sell them at a substantialadistfrom the price you paid. This may be the resulpart, of the fact that the amount of
funds available for investment are reduced by furgisd to pay certain up-front fees and expenselsidimg organization and offering costs,
such as issuer costs, selling commissions, andgaker manager fee and acquisition fees and expémsennection with our public offerings.
Unless our aggregate investments increase in valoempensate for these up-front fees and expewsésh may not occur, it is unlikely that
you will be able to sell your shares, without i a substantial loss. You may also experienbstsintial loss if we dispose of our asset
in connection with a liquidation event. We canmsdwae stockholders that their shares will everepate in value to equal the price they paid
for their shares. Thus, prospective stockholdeosiishconsider our common shares as illiquid anshg+term investment, and they must be
prepared to hold their shares for an indefinitgthrof time.

This is a fixed price offering and the offering pre will not accurately represent the current valoéour assets at any particular time;
therefore the purchase price you pay for sharesoaf common stock may be higher than the value of @ssets per share of our comm:
stock at the time of your purchase.

This is a fixed price offering, which means tha firice for shares of our common stock in the ofters fixed and does not vary based
on the underlying value of our assets at any titng.board of directors determined the offering @iirt its sole discretion and is ultimately and
solely responsible for establishing the fixed dffgrprice for shares of our common stock in thigiofig. Please see “Plan of Distributiciot a
description of how our board of directors deterrdittge offering price.

We do not currently intend to adjust the fixed dffg price for shares of our common stock in thieifie based on updated appraisals for
any assets we currently own or may own nor do vesguntly intend to obtain
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such appraisals. The fixed offering price estaklisfor shares of our common stock in this offerimay not now or in the future accurately
represent the current value of our assets per stfiamer common stock at any particular time and to@yigher or lower than the actual valu
our assets per share at any time. In additionfixed offering price may not be indicative of eithibe price you would receive if you sold your
shares, the price at which shares of our commark stould trade if they were listed on a nationalséies exchange or if we were liquidated
or dissolved. Similarly, the amount you may receaipen redemption of your shares, if you determinparticipate in our share redemption
program, may be less than the amount you paichtoshares, regardless of any increase in the yimigslalue of any assets we own.

In connection with this offering, we are providimjormation about our net tangible book value gears. Net tangible book value is a
rough approximation of value calculated as totalkyealue of assets minus total liabilities (alivdfich are adjusted for noncontrolling
interests). It assumes that the value of real@sisgets diminishes predictably over time as shibvaugh the depreciation and amortization of
real estate investments. Real estate values hataribally risen or fallen with market conditioi$et tangible book value is used generally as
conservative measure of net worth that we do nlid\eereflects our estimated value per share. fibisintended to reflect the value of our
assets upon an orderly liquidation in accordandh wir investment objectives. However, net tangtdadek value does reflect certain dilutior
value of our common stock from the issue price gesalt of (i) accumulated depreciation and amatitin of real estate investments, (ii) the
funding of distributions from sources other tham cash flow from operations, (iii) the substanfeds paid in connection with our public
offerings, such as selling commissions and margdties, all or a portion of which may be re-alloviigydour dealer manager to participating
broker dealers and (iv) the fees and expenses@aidr advisor and its affiliates in connectioniwihe selection, acquisition, management anc
sale of our investments. As of September 30, 26a@net tangible book value per share was $6.9& ik less than $10.28, the offering price
for shares of our common stock. Accordingly, ineestn this offering will experience immediate tengible book value dilution equal to
$3.32 per share, based on our net tangible boale\ad of September 30, 2012.

We have not identified any specific assets to acguir investments to make with all of the proceexghis offering. You will not have the
opportunity to evaluate our future investments prito purchasing shares of our common stock.

As of December 1, 2012, we owned interests in abastate investments. You will not be able to ea#d the economic merits,
transaction terms or other financial or operatiateth concerning our future investments prior tapasing shares of our common stock. In
addition, our investment policies and strategiesvary broad and permit us to invest in all typegroperties and other real estate investment:
Our stockholders must rely on our Advisor and caerd of directors to implement our investment pgeficto evaluate our investment
opportunities and to structure the terms of ouesiments. Because our stockholders cannot evaluafeture investments in advance of
purchasing shares of our common stock, an invedtingtines Global may entail more risk than othgres of offerings. This additional risk
may hinder your ability to achieve your persona&kistment objectives related to portfolio diversifion, risk-adjusted investment returns and
other objectives.

This offering is being conducted on a “best effottsasis, and the risk that we will not be able ta@mplish our business objectives, and
that the poor performance of a single investmentlhwiaterially adversely affect our overall investmieperformance, will increase if we
are unable to raise substantial funds in this offag.

Our common shares are being offered on a “besttsffbasis and no individual, firm or corporatioashagreed to purchase any of our
common shares in this offering. If we are unableeiball of the shares being offered in this affgr we will likely make fewer investments,
resulting in less diversification in terms of thenmbers and types of investments we own and thergpbig areas in which our investments or
the properties underlying our investments are Egtathich would make it more difficult for us to acaplish our business objectives. In
addition, the fewer investments we make, the greheelikelihood that any single investment’'s pperformance would materially adversely
affect our overall investment performance.
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Our distributions have been paid and may continuelie paid using cash flows from financing activiigincluding proceeds from our
public offerings and this offering and proceeds frodebt financings and some or all of the distribotis we pay in the future may be paid
from similar sources or sources such as cash adwsby our Advisor, cash resulting from a waiveraeferral of fees and/or proceeds
from the sale of assets. We have not placed a aaphe amount of our distributions that may be pdiebm any of these sources. The use
of sources other than our cash flow from operatiotesfund distributions could adversely impact oubiity to pay distributions in future
periods, decrease the amount of cash we have allalfor operations and new investments and/or pdialty impact the value or result i
dilution of your investment.

In our initial quarters of operations, and fromeito time thereafter, our cash flows from operatibave been and may continue to be
insufficient to fund distributions to stockholde@ur organizational documents permit us to makegidigions from any source when we do not
have sufficient cash flow from operations to funidis distributions. We may choose to use advanedsrrdls or waivers of fees, if available,
from our Advisor or affiliates, borrowings, proceeaf the Initial Offering and this offering andjmroceeds from the sale of assets or other
sources to fund distributions to you. We have riatgd a cap on the amount of our distributions theay be paid from any of these sources.
Our Advisor has agreed to waive the asset managdempntherwise payable to it pursuant to our AdmisAgreement for each quarter in 2012
and 2013, to the extent that our MFFO as disclasegch quarterly report, for a particular quasaterounts to less than 100% of the aggregate
distributions declared for such quarter. Howevar, Advisor and affiliates are under no obligatiorativance funds to us or to defer or waive
fees in order to support our distributions. Formegée, 53% of total distributions for 2011 and 59¢%4atal distributions for the first nine mont
of 2012 were funded with cash flows from financawivities, which include proceeds from the Init@fering and proceeds from debt
financings. We have not placed a cap on the amafumir distributions that may be paid from soure#ser than cash flows from operations,
including proceeds from our debt financings, praseieom our public offerings, cash advances byAmvisor and cash resulting from a wai
or deferral of fees. When we pay distributionsxness of earnings and we use cash flows from fingractivities, including offering proceeds
and borrowings to fund distributions, then we \wiive less funds available for operations and fquaing properties and other investments,
which could adversely impact our ability to paytdizutions in future periods, and your overall retmay be reduced and it may result in the
dilution of your investment. In addition, our Adeisor its affiliates could choose to receive sharfesur common stock or interests in the
Operating Partnership in lieu of cash or deferemtfor the repayment of advances to which thegraited, and the issuance of such securitie
may dilute our stockholders’ interest in Hines Glbl-urthermore, to the extent distributions excessh flow from operations, your basis in
our stock will be reduced and, to the extent distibns exceed your basis, you may recognize dagaia.

We have reduced our distribution rate and cannotagantee that distributions will continue to be paat the current rate or at all.

In 2011, as a result of market conditions and @al gf increasing our distribution coverage, ouatabof directors declared distributions
at an amount equal to $0.0017808 per share, pefTthésyamount per share, per day, which our boadirectors has continued to declare
through March 2013, represents a decrease of appeitely 7% from the amount per share, per daywlzet declared for the period from
October 20, 2009 through December 31, 2011. Theameébe no assurance that the current distributioouatper share, per day will be
maintained.

If we pay distributions from sources other than oaash flow from operations, we will have less furagailable for the acquisition of
properties, and your overall return may be reduced.

Our organizational documents permit us to makeidigions from any source and we may choose toicoatto pay distributions when
we do not have sufficient cash flow from operatitm$und such distributions. If we fund distribut®from borrowings or the net proceeds
from our public offerings, as we did in our init@uiarters of operating, we will have less fundslaisée for acquiring properties and other
investments, and your overall return may be reduced
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Payments to the holder of the Special OP Units ayather OP Units will reduce cash available forstiiibution to our stockholders.

An affiliate of Hines has received OP Units in retéor its $190,000 contribution to the OperatiragtRership. Our Advisor or its
affiliates may also choose to receive OP Unitsdn bf certain fees. The holders of all OP Unit#l & entitled to receive cash from operations
pro rata with the distributions being paid to ud anch distributions to the holder of the OP Uniii$ reduce the cash available for distribution
to our stockholders. In addition, Hines Global RRI3sociates Limited Partnership, the holder of$pecial OP Units, will be entitled to cash
distributions, under certain circumstances, inalgdrom sales of our real estate investments, aafimgs and other sources, which may reduc
cash available for distribution to our stockholdansl may negatively affect the value of our shafesommon stock. Furthermore, under cel
circumstances the Special OP Units and any othed@® held by Hines or its affiliates are requitede repurchased, in cash at the holder’s
election and there may not be sufficient cash tkersch a repurchase payment; therefore, we maj/tnaese cash from operations,
borrowings, or other sources to make the paymehmtwwill reduce cash available for distributionaor you.

Your ability to have your shares redeemed is lirditender our share redemption program, and if youeaable to have your shares
redeemed, it may be at a price that is less tham phice you paid for the shares and the then-curtenarket value of the shares.

Our share redemption program contains significastrictions and limitations. For example, only &tamlders who purchase their shares
directly from us or who received their shares tigtpa non-cash transaction, not in the secondariehaare eligible to participate, and
stockholders must generally hold their shares fmirdimum of one year before they can participateunshare redemption program. In
addition, our share redemption program generalbyides that only funds received from the prior nimtistribution reinvestment plan may
be used in the subsequent month to redeem sharebo@rd of directors may terminate, suspend omaintiee share redemption program upon
30 days’ written notice without stockholder apprioVide redemption price our stockholders may rezeipon any such redemption may not be
indicative of the price our stockholders would fieedf our shares were actively traded or if we vkquidated, and our stockholders shoulc
assume that they will be able to sell all or angtipa of their shares back to us pursuant to oareshedemption program or to third parties at a
price that reflects the then current market value shares or at all.

The actual value of shares that we redeem under sbare redemption program may be substantially léssn what we pay.

Under our share redemption program, shares cuyraraty be repurchased at varying prices dependirt@number of years the shares
have been held and whether the redemptions ardsapgn a stockholder’s death or disability. Altgbuhe offering price represents the most
recent price at which most investors are willingptmchase such shares, it will not accurately mgarethe current value of our assets per shar
of our common stock at any particular time and m@yigher or lower than the actual value of ouetssper share at such time. Accordingly,
when we repurchase shares of our common stocle aifféring price or at a percentage of the offeprige, the actual value of the shares that
we repurchase may be less, and, if so, then theaegase will be dilutive to our remaining stocklesisl

If we are only able to sell a limited amount of aitidnal shares in this offering, our fixed operatimexpenses such as general and
administrative expenses would be higher (as a patage of gross income) than if we are able to selireater number of shares, which
would have a material adverse effect on our profitlity and therefore decrease our ability to paysttibutions to you and the value of
your investment.

We incur certain fixed operating expenses in cotioeavith our operations, such as costs incurresktture insurance for our directors
and officers and certain offering and organizati@xgpenses, regardless of our
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size. To the extent we sell fewer than the maxinmumber of shares offered, these expenses will septex greater percentage of our gross
income and, correspondingly, would have a greatgpgrtionate adverse impact on our profitabilityiethwould decrease our ability to pay
distributions to you and the value of your investine

You will not have the benefit of an independent ddiligence review in connection with this offeringnd, if a conflict of interest arises
between us and Hines, we may incur additional feesl expenses.

Because our Advisor and our Dealer Manager arbaaéfs of Hines, you will not have the benefit ofiadependent due diligence review
and investigation of the type normally performeddoyunaffiliated, independent underwriter in conimecwith a securities offering. In
addition, Greenberg Traurig, LLP has acted as celunaus, our Advisor and our Dealer Manager innsation with this offering and,
therefore, investors will not have the benefit afuee diligence review and investigation that migthierwise be performed by independent
counsel which increases the risk of their investmiémny situation arises in which our interests i conflict with those of our Dealer
Manager or its affiliates, and we are requiredetain additional counsel, we will incur additiofieés and expenses.

The fees we pay in connection with this offeringdithe agreements entered into with Hines and itfil&tes were not determined on an
arm’s-length basis and therefore may not be on #@me terms we could achieve from a third party.

The compensation paid to our Advisor, Dealer Mandgimes and other affiliates for services theyviste us was not determined on an
arm’s-length basis. All service agreements, cotdracarrangements between or among Hines anffiliatas, including our Advisor and us,
were not negotiated at arm’s-length. Such agreesriralude our Advisory Agreement, our Dealer Mamaggreement, and any property
management and leasing agreements. A third pasetffilieted with Hines may be willing and able toopide certain services to us at a lower
price.

We will pay substantial compensation to Hines, cddvisor and their affiliates, which may be increaseuring this offering or future
offerings by our independent directors.

Subject to limitations in our articles, the feesmpensation, income, expense reimbursements, stsegiad other payments payable to
Hines, our Advisor and their affiliates may increakiring this offering or in the future if such iease is approved by a majority of our
independent directors.

We do not, and do not expect to, have research gstal reviewing our performance.

We do not, and do not expect to, have researclysteakviewing our performance or our securitiesomngoing basis. Therefore, you
will not have an independent review of our perfoncgand the value of our common stock relativeutdiply traded companies.

The offering price of our common shares may notibelicative of the price at which our shares wouldatle if they were actively traded.

Our board of directors determined the selling pateur common shares based upon a number of fatdts sole discretion. Please see
“Plan of Distribution.” Therefore, our offering pe may not be indicative of either the price atallour shares would trade if they were listed
on an exchange or actively traded by brokers dh@froceeds that a stockholder would receive drhehe sold his or her shares or we were
liquidated or dissolved.

The price of our common shares may be adjusted fwriae less than the price you paid for your shares

The price of our shares may be adjusted periogligafihe discretion of our board of directors ahdrefore any future adjustments may
result in an offering price lower than the priceiymaid for your shares.
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We are subject to federal securities laws relatiogour public communications. If any of our publicommunications are held to be in
violation of such laws, we could be subject to putal liability.

From time to time, we or our representatives makaip statements or distribute communications iie¢ato our business and its
prospects. Such communications are subject todédecurities laws. If any of our public communioas are held by a court to be in violation
of Section 5 of the Securities Act, we could bejscito potential liability and such liability magdversely affect our operating results or
financial position.

Risks Related to Our Business in General

Delays in purchasing properties or making other lezstate investments with the proceeds receivedftbis offering may result in a
lower rate of return to you.

Because we are conducting this offering on a “bffetts” basis over a few years, our ability todteand commit to purchase specific
properties, or make investments, will be partidibpendent on our ability to raise sufficient fufiissuch acquisitions and investments. We
may be substantially delayed in making investmentsto delays in:

» the sale of our common shar

» obtaining debt financing

e negotiating or obtaining the necessary purchasardentation
* locating suitable investments

» other factors

We expect to invest proceeds we receive from tfiegiag in short-term, highly-liquid investmentstilnve use such funds in our
operations. The income we earn on these tempamagegiments is not substantial. Further, we maythes@rincipal amount of these
investments, and any returns generated on thesstiments, to pay for fees and expenses in connestth this offering and distributions.
Therefore, delays in investing proceeds we ram fthis offering could impact our ability to genteraash flow for distributions.

The recent national and world-wide economic slowdgwecession and volatile market conditions couldrim our ability to obtain loans,
credit facilities and other financing we need to ptement our investment strategy, which could negaty impact the return on our real
estate and other real estate investments and cdiade a material adverse effect on our businessutesof operations, cash flows and
financial condition and our ability to make distriltions to you and the value of your investment.

Disruptions in the capital and credit markets likese experienced during 2008 through 2011 coweraely affect our ability to obtain
loans, credit facilities and other financing, whimtuld negatively impact our ability to implementrénvestment strategy. Our access to such
financing could be limited to the extent that baaks other financial institutions continue to expece shortages of capital and liquidity.

In addition, the U.S. government increased itsdowimg capacity under the federal debt ceiling il P0Despite the increase to the fed
debt ceiling, on August 5, 2011, Standard & PoBéding Services, Inc. downgraded the U.S. govertisi&AA sovereign credit rating to
AA+ with a negative outlook. On August 8, 2011, r&tard & Poor’'s downgraded the credit ratings ofaiarlong-term debt instruments issued
by Fannie Mae and Freddie Mac and other U.S. govemh agencies linked to long-term U.S. debt. Onusu@, 2011, Fitch Inc. affirmed its
existing sovereign rating of the U.S. government,dtated that the rating is under review. In 20¢1, Moodys Investors Services, Inc. plac
the U.S. government under review for a possiblditrating downgrade and on August 2, 2011 it coméid the U.S. government’s existing
sovereign rating, but stated that the U.S. goventimeating outlook is negative. There continuebdoa perceived risk of future sovereign
credit ratings downgrade of the U.S. governmemiuling the ratings of U.S. Treasury securitieslodvngrade of U.S. sovereign credit ratings
could correspondingly impact the credit ratingénstruments issued, insured or
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guaranteed by institutions, agencies or instruniietadirectly linked to the U.S. government, suchdebt issued by Fannie Mae and Freddie
Mac. In addition, certain European nations contittuexperience varying degrees of financial strasd,yields on government-issued bonds in
Greece, Ireland, Italy, Portugal and Spain haenrend remain volatile. Despite assistance packagéseece, Ireland and Portugal, the
creation of a joint EU-IMF European Financial Sti#piFacility in May 2010, uncertainty over the gome of the European Union, or EU,
governments’ financial support programs and worigsut sovereign finances persist. Market conceves the direct and indirect exposure of
European banks and insurers to these EU periphatiains has resulted in a widening of credit spgeaatt increased costs of funding for some
European financial institutions. These recent evemdy reduce investor confidence and lead to furtleakening of the U.S. and global
economies. In particular, this could cause disampin the capital markets and impact the stabdftfuture U.S. treasury auctions and the
trading market for U.S. government securities, ltegpin increased interest rates and borrowingsokhis also could affect real estate values
in regions outside the United States in which wa @noperties, and, to the extent that any of ooarés in these regions rely upon the local
economy for their revenues, our tenaiissinesses could also be affected by such conditiurther, the lack of stability could adversdfget
our ability to obtain loans, credit facilities aather financing from lenders outside the Unitedé&&taTherefore, changes in local economic
conditions outside the United States could redweeability to pay dividends and the amounts we datherwise receive upon a sale of a
property in a negatively affected region.

If these disruptions in the capital and credit netéskcontinue as a result of, among other factorseniainty, changing or increased
regulation, reduced alternatives or additionalf&it of significant financial institutions, our ass to liquidity could be significantly impacted.
Prolonged disruptions could result in us taking soeas to conserve cash until the markets stalmlizmtil alternative credit arrangements or
other funding for our business needs could be ga@nSuch measures could include deferring invegsneeducing or eliminating the number
of shares redeemed under our share redemptiongonogmnd reducing or eliminating distributions we &k you.

We believe the risks associated with our businessnare severe during periods of economic slowdokmmecession if these periods are
accompanied by declining values in real estate ekample, an economic recession could negativgbaanhour real property investments as a
result of increased tenant delinquencies and/autisfunder our leases, generally lower demandeftable space, as well as potential
oversupply of rentable space which could lead ¢togased concessions, tenant improvement experslitureduced rental rates to maintain
occupancies. Because we expect that some of otiirdastments may consist of loans secured bymerderty, these same impacts could alsc
negatively affect the underlying borrowers andateltal of assets that we own.

Declining real estate values would also likely reglthe level of new loan originations, since boosoften use increases in the value o
their existing properties to support the purchdsa investment in additional properties. Borrowaray also be less able to pay principal and
interest on our loans if the real estate economgkemrs. Further, declining real estate values samifly increase the likelihood that we will
incur losses on our debt investments in the evedéfault because the value of our collateral maynisufficient to cover our basis in the
investment.

Any sustained period of increased payment delingiesnforeclosures or losses could adversely affettt our net interest income from
investments in our portfolio as well as our abitityoriginate and/or sell loans. In addition, te #xtent that the current volatile market
conditions continue or worsen, it may negativelpaut our ability to both acquire and potentialli aay real estate investments we acquire a
a price and with terms acceptable to us.

Our operations could be negatively affected toeatpr extent if the economic downturn is prolongetdecomes more severe, which
would significantly harm our business, results pé@tions, cash flows and financial condition andability to make distributions to you and
the value of your investment.
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Yields on and safety of deposits may be lower duthe extensive decline in the financial markets.

Until we invest the proceeds of this offering imlrproperties and other real estate investmentsnayehold those funds in investments
including money market funds, bank money markebants and CDs or other accounts at third-party siépry institutions. Continued or
unusual declines in the financial markets couldligs a loss of some or all of these funds. Intipafar, money market funds have recently
experienced intense redemption pressure and havdiffigulty satisfying redemption requests. Aslsuwe may not be able to access the casl
in our money market investments. In addition, autrgeelds from these investments is minimal.

The failure of any bank in which we deposit our fas could reduce the amount of cash we have avadabl pay distributions and make
additional investments.

The Federal Deposit Insurance Corporation, or FDIQy insures amounts up to $250,000 per depoditir likely that we will have cas
and cash equivalents and restricted cash depasitsitain financial institutions in excess of fealyy insured levels. If any of the banking
institutions in which we deposit funds ultimateail$, we may lose any amounts of our deposits fadarally insured levels. The loss of our
deposits could reduce the amount of cash we haaitabie to distribute or invest and could resulaidecline in the value of your investment.

Because of our inability to retain earnings, we Wikly on debt and equity financings for acquisitis, and if we do not have sufficient
capital resources from such financings, our growthay be limited.

In order to maintain our qualification as a REITe are required to distribute to our stockholdelsast 90% of our annual ordinary
taxable income (determined without regard to thvidénds paid deduction and excluding any net chgémms). This requirement limits our
ability to retain income or cash flow from operasao finance the acquisition of new investments. Will explore acquisition opportunities
from time to time with the intention of expandingraperations and increasing our profitability. Afgicipate that we will use debt and equity
financing for such acquisitions because of our ilitgtio retain significant earnings. Consequenifywe cannot obtain debt or equity financing
on acceptable terms, our ability to acquire nevestments and expand our operations will be adweedtdcted.

We may need to incur borrowings that would otherevisot be incurred to meet REIT minimum distributioquirements.

In order to maintain our qualification as a REITe are required to distribute to our stockholdelsast 90% of our annual ordinary
taxable income (determined without regard to thvidénds paid deduction and excluding any net chgétis). In addition, we will be subject
to a 4% nondeductible excise tax on the amouahyf by which certain distributions paid (or deerpadl) by us with respect to any calendar
year are less than the sum of (i) 85% of our omyiacome for that year, (ii) 95% of our capitaigaet income for that year and (iii) 100%
our undistributed taxable income from prior years.

We expect our income, if any, to consist almostlgadf our share of the Operating Partnership’eine, and the cash available for the
payment of distributions by us to our stockholdeilsconsist of our share of cash distributions mdny the Operating Partnership. As the
general partner of the Operating Partnership, iedetermine the amount of any distributions magéHe Operating Partnership. However,
must consider a number of factors in making sustrilutions, including:

+ the amount of the cash available for distributi

» the impact of such distribution on other partndrthe Operating Partnershi

» the Operating Partnersl's financial condition

» the Operating Partnersl's capital expenditure requirements and reservesftreand

» the annual distribution requirements containedhen@ode necessary to qualify and maintain our ficetion as a REIT
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Differences in timing between the actual receipihobme and actual payment of deductible expenseéstee inclusion of such income
and deduction of such expenses when determinin¢aaable income, as well as the effect of nondebliectapital expenditures, the creatior
reserves, the use of cash to purchase shares aundghare redemption program or required debt aradidin payments, could result in our
having taxable income that exceeds cash availabldistribution.

Actions of our joint venture partners, including ber Hines investment vehicles and third partiesutth negatively impact our
performance.

We have purchased and developed, and may contrjugr¢hase or develop, properties or other reategtvestments or make
investments in joint ventures or partnerships,armncies or other co-ownership arrangements witedaffiliates, the sellers of the properties
developers or similar persons. We are partiesuweragjoint venture arrangements, including joiehtures in which Hines and affiliates of
Hines are a party. Joint ownership of propertiestber investments, under certain circumstanceg,imalve risks not otherwise present with
other methods of owing real estate or other reate@snvestments. Examples of these risks include:

» the possibility that our partners or-investors might become insolvent or bankn

» that such partners or co-investors might have eoanor other business interests or goals thatrarenisistent with our business
interests or goals, including inconsistent godistirey to the sale of properties or other investtadeld in the joint venture or the
timing of the termination and liquidation of thentare;

» the possibility that we may incur liabilities agtresult of actions taken by our partners «investors; ol

» that such partners or éovestors may be in controlling positions and/ofirba position to take actions contrary to ourrnstions ol
requests or contrary to our policies or objectiwesluding our policy with respect to qualifyingéhmaintaining our qualification as
a REIT.

Actions by a co-venturer, co-tenant or partner megylt in subjecting the assets of the joint ventorunexpected liabilities. Under joint
venture arrangements, neither co-venturer may tre/power to control the venture, and under cedmgumstances, an impasse could result
and this impasse could have an adverse impacteoogérations and profitability of the joint venture

If we have a right of first refusal or buy/sellhigto buy out a co-venturer or partner, we may egble to finance such a buy-out if it
becomes exercisable or we are required to purchudeinterest at a time when it would not othervaisén our best interest to do so. If our
interest is subject to a buy/sell right, we may mete sufficient cash, available borrowing capaeitpther capital resources to allow us to elec
to purchase an interest of a co-venturer subjetttadouy/sell right, in which case we may be fortzedell our interest as the result of the
exercise of such right when we would otherwisegaréd keep our interest. Finally, we may not bedblsell our interest in a joint venture if
we desire to exit the venture for any reason ouifinterest is likewise subject to a right of firsfusal of our co-venturer or partner, our apilit
to sell such interest may be adversely impactesiuoi right. Joint ownership arrangements with Hafilates may also entail conflicts of
interest. Please see “Conflicts of Interest—Joiabre Conflicts of Interest” for a descriptiontbése risks.

If we invest in a limited partnership as a genenadrtner, we could be responsible for all liabiliseof such partnership.

In some joint ventures or other investments we make, if the entity in which we invest is a limitpdrtnership, we may acquire all or a
portion of our interest in such partnership asrega partner. As a general partner, we coulddigdifor all the liabilities of such partnership.
Additionally, we may acquire a general partnerri@sein the form of a non-managing general paiimerest. As a non-managing general
partner, we are potentially liable for all liabiis of the partnership without having the sametsigii management or control
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over the operation of the partnership as the magaggneral partner. Therefore, we may be held resple for all of the liabilities of an entity
in which we do not have full management rightsamtool, and our liability may far exceed the amoontalue of investment we initially made
or then had in the partnership.

We have acquired, and may continue to acquire, eas financial instruments for purposes of “hedgingdr reducing our risks, which
may be costly and ineffective and may reduce ousttavailable for distribution to you.

We may enter into currency rate swaps and capsniles hedging or derivative transactions or arments, in order to manage or
mitigate our risk of exposure to the effects ofreacy changes as a result of our internationalstments. Similarly, we have, and may cont
to enter into interest rate swaps and caps, otaimédging or derivative transactions or arrangesyén order to manage or mitigate our ris
exposure to the effects of interest rate changedawariable interest rate debt that we may have.

We are different in some respects from other invasht vehicles sponsored by Hines, and thereforephst performance of such
investments may not be indicative of our future vdts and Hines has limited experience in acquirirand operating certain types of real
estate investments that we may acquire.

We are Hines’ second publicly-offered investmerttigie. We collectively refer to real estate joimimtures, funds and programs as
investment vehicles. All but one of the previougestment vehicles of Hines and its affiliates wesaducted through privatelyeld entities nc
subject to either the up-front commissions, feasexpenses associated with this offering or atheflaws and regulations that govern us,
including reporting requirements under the fedsealurities laws and tax and other regulations epblé to REITs. Hines’ first public
investment vehicle concentrated its investmentagrily on office buildings in the United States,avbas we have invested and expect to
continue to invest internationally and in a broaaeay of property types as well as in debt aneoitstruments.

The past performance of other investment vehiglesisored by Hines or its affiliates may not begatlive of our future results, and we
may not be able to successfully operate our busiard implement our investment strategy, which beglifferent in a number of respects
from the operations previously conducted by Himesddition, Hines has limited experience in adggirand operating certain types of real
estate investments that we may acquire as a signtfamount of real estate investments that hage bede by Hines’ other investment
vehicles have consisted of acquisitions and devedoy of office or industrial properties or land. Way therefore need to use third parties to
source or manage investments in which Hines hatelinexperience. In addition, a significant portafrHines’ other programs and investme
involve development projects. Although we are ablmvest in development projects, we do not apéita that a significant portion of the
proceeds from this offering will be invested in dmpment projects. As a result of all of thesedegtyou should not rely on the past
performance of other investment vehicles sponsbyedines and its affiliates to predict or as anéation of our future performance.

Our success will be dependent on the performancélofes as well as key employees of Hines. Certalmeo investment vehicles
sponsored by Hines have experienced adverse demeafs in recent years and there is a risk that waynexperience similar adverse
developments.

Our ability to achieve our investment objectived &mpay distributions is dependent upon the paréorce of Hines and its affiliates as
well as key employees of Hines in the discovery acglisition of investments, the selection of tésatie determination of any financing
arrangements, the management of our assets aratiopesf our day-to-day activities. Our board afedtors and our Advisor have broad
discretion when identifying, evaluating and makingestments with the proceeds of this offering. ¥all have no opportunity to evaluate the
terms of transactions or other economic or findraada concerning our investments. We will relytbe management ability of Hines and the
oversight of our board of directors as well asrttenagement of any entities or ventures in whichinvest. Our officers and the managemer
our Advisor also serve in similar capacities fomaurous other entities. If Hines (or any of its leegyployees) is distracted by these other
activities or suffers from adverse financial or @t®nal problems in connection with its operationselated to us, the
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ability of Hines and its affiliates to allocate #nand/or resources to our operations may be adyeafected. If Hines is unable to allocate
sufficient resources to oversee and perform ouratjms for any reason, our results of operationsld/be adversely impacted. We will not
provide key-man life insurance policies for anyHifies’ key employees. Please see “Risk Factors—sRiglated to Potential Conflicts of
Interest—Employees of our Advisor and Hines wiltdaconflicts of interest relating to time managetvaard allocation of resources and
investment opportunities.”

Certain other investment vehicles sponsored by $livae experienced adverse developments in reears.\Effective December 31,
2009, Hines REIT suspended its share redemptiograno, except in connection with the death or digghif a stockholder. Hines REIT sold
shares of its common stock to investors in its mesént primary public offering, which closed iel®2009, at a share price of $10.08 per sl
In addition, in July 2010, Hines REIT decreaseditaualized distribution rate from 6% to 5% (basedhe offering price of $10.08 per share)
In May 2011, Hines REIT announced that its boardidctors had determined an estimated value mestf Hines REIT's common stock of
$7.78. Subsequently, in November 2012, Hines REBHoanced that its board of directors had determéredstimated value per share of
$7.61. In addition to Hines REIT and HMS, Hines hpsnsored more than 20 privately-offered progremtlse past ten years. Several of
Hines’ privately-offered programs have experienadderse economic developments in recent yearsodie iglobal financial crisis and
deteriorating economic conditions in several Euaspand South American countries, Mexico and se\i@l markets. The adverse market
conditions may cause these programs to alter iiedstment strategy, generate returns lower thminatly expected, or ultimately incur
losses. There is a risk that we may experiencdaimiverse developments, as an investment vespadesored by Hines.

Terrorist attacks and other acts of violence, ciait unrest or war may affect the markets in whichevoperate, our operations and our
profitability.

Terrorist attacks and other acts of violence, @wilunrest or war may negatively affect our operatiand your investment in our shares.
We may acquire real estate investments located timab relate to real estate located in areasatgsusceptible to attack. In addition, any kind
of terrorist activity or violent criminal acts, iluling terrorist acts against public institutionsbaildings or modes of public transportation
(including airlines, trains or buses) could havesgative effect on our business. These events inegtlgf impact the value of our assets
through damage, destruction, loss or increasedigsgcosts. We may not be able to obtain insuraaganst the risk of terrorism because it |
not be available or may not be available on tetmas are economically feasible. Further, even ifdeebtain terrorism insurance, we may not
be able to obtain sufficient coverage to fund assés we may incur. Risks associated with potestial of terrorism in the areas in which we
acquire properties or other real estate investnmamikl sharply increase the premiums we pay foeage against property and casualty
claims. Additionally, mortgage lenders in some sds&ve begun to insist that specific coverage agénrorism be purchased by commercial
owners as a condition for providing loans.

The consequences of any armed conflict are unpeddé; and we may not be able to foresee eventedhdd have an adverse effect on
our business or your investment. More generally,tarrorist attack, other act of violence or wagluding armed conflicts, could result in
increased volatility in or damage to, the Unitedt&s and worldwide financial markets and econonmgyTalso could result in a continuation of
the current economic uncertainty in the United &tair abroad. Our revenues will be dependent uppayment of rent and the return of our
other investments which may be particularly vulidegao uncertainty in the local economy. Increaseshomic volatility could adversely affe
our tenants’ ability to pay rent or the return am other investments or our ability to borrow momeyssue capital stock at acceptable prices
and have a material adverse effect on our businesslts of operations, cash flows and financialdition and our ability to make distributions
to you and the value of your investment.
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Risks Related to Investments in Real Estate

Geographic concentration of our portfolio may makes particularly susceptible to adverse economica&epments in the real estate
markets of those areas.

In the event that we have a concentration of ptagsein, or real estate investments that invegraperties located in, a particular
geographic area, our operating results and alditpake distributions are likely to be impacteddepnomic changes affecting the real estate
markets in that area. An investment in our commonkswill therefore be subject to greater riskie xtent that we lack a geographically
diversified portfolio. For example, based on ow-pata share of the market value of the real estatsstments in which we owned interests as
of September 30, 2012, approximately 19% of outfplio consists of a property located in MinneappMinnesota. Consequently, our
financial condition and ability to make distributecould be materially and adversely affected hysagnificant adverse developments in those
markets. See “Our Real Estate Investments—Marletirstustry Concentration” for additional informatio

Industry concentration of our tenants may make uarficularly susceptible to adverse economic deveb@nts in these industries.

In the event we have a concentration of tenangsgarticular industry, our operating results aniditgtto make distributions may be
adversely affected by adverse developments in tinesestries and we will be subject to a greatds tisthe extent that our tenants are not
diversified by industry. For example, based onprarrata share of space leased to tenants as t#rSlegr 30, 2012, 20% of our space is lease
to tenants in the transportation and warehousidgstry and 11% is leased to tenants in the retdiistry. See “Our Real Estate Investments—
Market and Industry Concentration” for additiornaiarmation.

We depend on tenants for our revenue, and therefote revenue is dependent on the success and ecanembility of our tenants. Our
reliance on single or significant tenants in certabuildings may decrease our ability to lease vazhspace.

We expect that rental income from real property,wirectly or indirectly, constitute a significaportion of our income. Delays in
collecting accounts receivable from tenants codikesely affect our cash flows and financial condit In addition, the inability of a single
major tenant or a number of smaller tenants to it rental obligations would adversely affect mcome. For example, of our total revel
for the nine months ended September 30, 2012, gippately 10% was earned from a tenant in the addogiindustry, who has leases that
expire in 2016, 2019, and 2024.

Therefore, our financial success is indirectly defsnt on the success of the businesses operatbe bynants in our properties or in the
properties securing loans we may own. The weakegfitige financial condition of or the bankruptcyinsolvency of a significant tenant or a
number of smaller tenants and vacancies causedfbylts of tenants or the expiration of leases, atersely affect our operations and our
ability to pay distributions.

Generally, under U.S. bankruptcy law, a debtoriéhas 120 days to exercise the option of assuotimgjecting the obligations under
any unexpired lease for nonresidential real prgp&rhich period may be extended once by the bankyugourt. If the tenant assumes its lei
the tenant must cure all defaults under the leadenzay be required to provide adequate assuranitefature performance under the lease. If
the tenant rejects the lease, we will have a chgainst the tenant’s bankruptcy estate. Althoughowing for the period between filing for
bankruptcy and rejection of the lease may be affdmdministrative expense priority and paid in, fpie-bankruptcy arrears and amounts
owing under the remaining term of the lease wilbfferded general unsecured claim status (absdlate@l securing the claim). Moreover,
amounts owing under the remaining term of the le@@lide capped. Other than equity and subordinataiins, general unsecured claims are
the last claims paid in a bankruptcy and therefonels may not be available to pay such claims lin fu addition, while the specifics of the
bankruptcy laws of international jurisdictions nrdiffer from the U.S. bankruptcy laws described rerthe bankruptcy or insolvency of a
significant tenant or a number of smaller tenah&ng of the international properties we may aaguinay similarly adversely impact our
operations and our ability to pay distributions.
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Some of our properties may be leased to a singsggaificant tenant and, accordingly, may be suitethe particular or unique needs of
such tenant. We may have difficulty replacing sadknant if the floor plan of the vacant spacethrttie types of businesses that can use the
space without major renovation. In addition, th&ate value of the property could be diminished beedhe market value of a particular
property will depend principally upon the valuetioé leases of such property.

Due to the risks involved in the ownership of rezdtate investments and real estate acquisitiongtarn on your investment in Hines
Global is not guaranteed, and you may lose somalbof their investment.

By owning our shares, you will be subjected to gigant risks associated with owning and operatieg estate investments. The
performance of their investment in Hines Global Wwé subject to such risks, including:

» changes in the general economic clim

» changes in local conditions such as an oversug@pace or reduction in demand for real est

» changes in interest rates and the availabilityiraricing;

» changes in property level operating expenses dirdl&tion or otherwise

» changes in laws and governmental regulations, dixetuthose governing real estate usage, zonindaaes; anc

» changes due to factors that are generally outsidarocontrol, such as terrorist attacks and iraéamal instability, natural disasters
and acts of God, over-building, adverse natiortatesor local changes in applicable tax, envirortalesr zoning laws and a taking
of any of the properties which we own or in which atherwise have interests by eminent don

In addition, we expect to acquire additional prajesrin the future, which subjects us to additiamsts associated with real estate
property acquisitions, including that:

* the investments will fail to perform in accordaneih our expectations because of conditions oiilités we did not know about at
the time of acquisition, ar

* our projections or estimates with respect to théopmance of the investments, the costs of opayaiimmproving the properties or
the effect of the economy or capital markets onitrestments will prove inaccurai

Any of these factors could have a material adveffget on our business, results of operations, @agls and financial condition and our
ability to make distributions to you and the vatfg/our investment.

An economic slowdown or rise in interest rates dher unfavorable changes in economic conditionstime markets in which we operate
could adversely impact our business, results of gpiens, cash flows and financial condition and owbility to make distributions to you
and the value of your investment.

The development of negative economic conditiorthénmarkets in which we operate may significantfg@ occupancy, rental rates and
our ability to collect rent from our tenants, adlvas our property values, which could have a niatedverse impact on our cash flows,
operating results and carrying value of investnpeaperty. For example, an economic recession erimisnterest rates could make it more
difficult for us to lease real properties, may riequs to lease the real properties we acquireveed rental rates and may lead to an increase ir
tenant defaults. In addition, these conditions iaap lead to a decline in the value of our propsrind make it more difficult for us to dispose
of these properties at an attractive price. Otishsrthat may affect conditions in the markets hicln we operate include:

* Local conditions, such as an oversupply of the sygdfeproperties we invest in or a reduction in dechfor such properties in the
area anc

* Increased operating costs, if these costs cannpassed through to tenar
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International, national, regional and local ecorooiimates may also be adversely affected shoytdifation or job growth slow. To the
extent any of these conditions occurs in the mariketwhich we operate, market rents, occupancy r@tel our ability to collect rents from our
tenants will likely be affected and the value of ptoperties may decline. We could also face chghs related to adequately managing and
maintaining our properties, should we experiencegased operating cost and as a result, we mayierpe a loss of rental revenues. Any of
these factors may adversely affect our business|tseof operations, cash flows and financial cbadj our ability to make distributions to you
and the value of your investment.

Volatility in debt markets could impact future acéggitions and values of real estate investments paitdly reducing cash available for
distribution to our stockholders.

The commercial real estate debt markets have fdgaexterienced volatility as a result of certainttas including the tightening of
underwriting standards by lenders and credit ragiggncies and the increasing default rates ofteo#lized mortgage backed securities and
other commercial real estate loans. Additionalhg €conomic environment continues to have an aevensact on real estate fundamentals
which has led to declining property values. Thes®drs, among others, have resulted in lenderdsitiy the availability of debt financing as
well as increasing the cost of debt financing. $éhdle overall availability of debt decrease andiar cost of borrowings increase, either by
increases in the index rates or by increases ttelespreads, such factors will impact our abilitcbmplete future acquisitions at prices,
including financing terms, that are acceptables@wuat all. This may result in us being unabledmplete future acquisitions or future
acquisitions generating lower overall economicnetiand potentially reducing cash flow availabledistribution to our stockholders.

Continued economic uncertainty or rise in interagtés could make it more difficult for us to leasal properties or dispose of them. In
addition, rising interest rates could also makerattive interest bearing and other investmentsratiractive and therefore potentially lower
the relative value of any real estate investmemtsnake.

Our use of borrowings to partially fund acquisitianand improvements on properties could result imgolosures and unexpected debt
service expenses upon refinancing, both of whictuttbhave an adverse impact on our operations andglcdlow.

We intend to rely in part on borrowings under arsdd facilities and other external sources of ficiag to fund the costs of new
investments, capital expenditures and other itéxasordingly, we are subject to the risks that castcflow will not be sufficient to cover
required debt service payments and that we willitable to meet other covenants or requirementsircitedit agreements.

If we cannot meet our required debt obligations,ghoperty or properties securing such indebtedoasisl be foreclosed upon by, or
otherwise transferred to, our lender, with a consegjloss of income and asset value to us. Fgougxoses, a foreclosure of any of our
properties would be treated as a sale of the prpf@ra purchase price equal to the outstandirgra of the debt secured by the mortgage. |
the outstanding balance of the debt secured byntitlgage exceeds our tax basis in the propertyyeaudd recognize taxable income on
foreclosure, but we may not receive any cash pase&dditionally, we may be required to refinance debt subject to “lump sum” or
“balloon” payment maturities on terms less favoeatlan the original loan or at a time we would othge prefer to not refinance such debt. A
refinancing on such terms or at such times couddeimse our debt service payments, which would dserthe amount of cash we would have
available for operations, new investments andidigtion payments and may cause us to determinelitorse or more properties at a time wher
we would not otherwise do so.

29



Table of Contents

Uninsured losses relating to real property may adsady impact the value of our portfolio.

We attempt to ensure that all of our propertiesaalejuately insured to cover casualty losses. Hewydvere are types of losses, gene
catastrophic in nature, which are uninsurable nateeconomically insurable or are only insurableject to limitations. Examples of such
catastrophic events include acts of war or temorisarthquakes, floods, hurricanes and pollutioemtironmental matters. We may not have
adequate coverage in the event we or our buildinfer casualty losses. If we do not have adeqguatgance coverage, the value of our asse
will be reduced as the result of, and to the exdénany such uninsured losses. Additionally, we/mat have access to capital resources to
repair or reconstruct any uninsured damage to pepty.

We may be unable to obtain desirable types of i@swre coverage at a reasonable cost, if at all, ameimay be unable to comply with
insurance requirements contained in mortgage or etragreements due to high insurance costs.

We may not be able either to obtain certain dekdrgipes of insurance coverage, such as terroganthquake, flood, hurricane and
pollution or environmental matter insurance, ooltain such coverage at a reasonable cost in theefiand this risk may limit our ability to
finance or refinance debt secured by our properfidditionally, we could default under debt or atlhgreements if the cost and/or availability
of certain types of insurance make it impractigaingpossible to comply with covenants relatinghie tnsurance we are required to maintain
under such agreements. In such instances, we maagbied to self-insure against certain losseseek other forms of financial assurance.

We operate in a competitive business, and manywfampetitors have significant resources and opiing flexibility, allowing them to
compete effectively with us.

Numerous real estate companies that operate iménkets in which we may operate will compete wighnuacquiring real estate
investments and obtaining creditworthy tenantsctupy such properties or the properties owned bi swestments. Such competition could
adversely affect our business. There are numeeal®state companies, real estate investment aodts).S. institutional and foreign investors
that will compete with us in seeking investmentd sanants for properties. Many of these entitiegetsagnificant financial and other resources
including operating experience, allowing them tonpete effectively with us. In addition, our ability charge premium rental rates to tenants
may be negatively impacted. This increased conipetihay increase our costs of acquisitions or itmests or lower our occupancy rates and
the rent we may charge tenants. In addition, theaof new competitors in the immediate areas nghvee have assets could require unplanne
investments in our assets, which may adverselgaffe We may also have difficulty in renewing kessr in leasing to new tenants, which
may lead to a reduction in our cash flow and opegahcome, since the proximity of new competitoosild divert existing or new tenants to
such competitors, resulting in vacancies.

We may have difficulty selling real estate investmg and our ability to distribute all or a portioof the net proceeds from such sales to
our stockholders may be limited.

Real estate investments are relatively illiquid. Wik have a limited ability to vary our portfolim response to changes in economic or
other conditions. We will also have a limited aljilio sell assets in order to fund working capétadl similar capital needs such as share
redemptions. We expect to generally hold a reateshvestment for the long term. When we sell afhgur real estate investments, we may
realize a gain on such sale or the amount of owadile gain could exceed the cash proceeds we efreim such sale. We may not distribute
any proceeds from the sale of real estate investnerour stockholders. Rather, we may use suatepds to:

e purchase additional real estate investme

e repay debt

» buy out interests of any -venturers or other partners in any joint venturaliich we are a part
e purchase shares under our share redemption pro
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» create working capital reserves;
* make repairs, maintenance, tenant improvementther ocapital improvements or expenditures to ohewoproperties

Our ability to sell our properties may also be tidi by our need to avoid a 100% penalty tax themssed on gain recognized by a
REIT from the sale of property characterized adedtgaoperty. In order to avoid such character@atind to take advantage of certain safe
harbors under the Code, we may determine to halgpmperties for a minimum period of time, gengréo years.

Potential liability as the result of, and the cost compliance with, environmental matters could agsgely affect our operations.

Under various federal, state and local environnidates, ordinances and regulations, a current evipus owner or operator of real
property may be liable for the cost of removalemediation of hazardous or toxic substances on gragerty. Such laws often impose liabi
whether or not the owner or operator knew of, os wesponsible for, the presence of such hazardoesic substances.

We expect to invest in, or make investments in estdte investments that have interests in, priegdiistorically used for industrial,
manufacturing and commercial purposes. These piepeare more likely to contain, or may have corgdj underground storage tanks for the
storage of petroleum products and other hazardotexiz substances. All of these operations cragietential for the release of petroleum
products or other hazardous or toxic substancessihg properties to tenants that engage in indlistnianufacturing, and commercial activil
will cause us to be subject to increased riskadfilities under environmental laws and regulatidrte presence of hazardous or toxic
substances, or the failure to properly remediatedtsubstances, may adversely affect our abilisgliprent or pledge such property as
collateral for future borrowings.

Environmental laws also may impose restrictionshenmanner in which properties may be used or less&s may be operated, and thes
restrictions may require expenditures. Such lawg beaamended so as to require compliance withganhstandards which could require us tc
make unexpected, substantial expenditures. Envieoitathlaws provide for sanctions in the event afesmnpliance and may be enforced by
governmental agencies or, in certain circumstartmeprivate parties. We may be potentially lialde $uch costs in connection with the
acquisition and ownership of our properties inlthited States. In addition, we may invest in préipsrlocated in countries that have adopted
laws or observe environmental management standlaatiare less stringent than those generally fatbwm the United States, which may pose
a greater risk that releases of hazardous or taxistances have occurred to the environment. T¢teo€defending against claims of liability,
of compliance with environmental regulatory reqoiemts or of remediating any contaminated propestiiccbe substantial and require a
material portion of our cash flow.

The properties we acquire will be subject to profyeiaxes that may increase in the future, which ddwadversely affect our cash flow.

Any properties we acquire will be subject to read @ersonal property taxes that may increase gepyotax rates change and as the
properties are assessed or reassessed by taxigites. We anticipate that most of our leases ggherally provide that the property taxes, o
increases therein, are charged to the lesseeseaganse related to the properties that they ocoipyhe owner of the properties, however, we
are ultimately responsible for payment of the tawethe government. If property taxes increase tenants may be unable to make the reqt
tax payments, ultimately requiring us to pay the=ta In addition, we will generally be responsifaleproperty taxes related to any vacant
space. If we purchase residential properties,ahsds for such properties typically will not allow/to pass through real estate taxes and othel
taxes to residents of such properties. Consequentlytax increases may adversely affect our resfilbperations at such properties.
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Our costs associated with complying with the Amaris with Disabilities Act may affect cash availalftar distributions.

Any domestic properties we acquire will generakydubject to the Americans with Disabilities Acti®90, or ADA. Under the ADA, all
places of public accommodation are required to dgmwjih federal requirements related to accessumalby disabled persons. The ADA has
separate compliance requirements for “public accodations” and “commercial facilities” that geneyaléquire that buildings and services be
made accessible and available to people with disabi The ADA’s requirements could require remioeBaccess barriers and could result in
the imposition of injunctive relief, monetary petied or, in some cases, an award of damages. Wenatacquire properties that comply with
the ADA or we may not be able to allocate the baorde the seller or other third-party, such as angrto ensure compliance with the ADA in
all cases. Foreign jurisdictions may have simigguirements and any funds we use for ADA or sinttanpliance may affect cash available
for distributions and the amount of distributionsour stockholders.

Our properties may contain or develop harmful moldhich could lead to liability for adverse healtlifects and costs of remediating the
problem.

If any of our properties has or develops mold we Iarequired to undertake a costly program to tkate, contain or remove the mold.
Mold growth may occur when moisture accumulatdsuitdings or on building materials. Some molds mpegduce airborne toxins or irritants.
Concern about indoor exposure to mold has beepasarg because exposure to mold may cause a vafiativerse health effects and
symptoms, including allergic or other reactions. Way become liable to our tenants, their emplopeekothers if property damage or health
concerns arise, all of which could have a matexilslerse effect on our business, results of op@gticash flows and financial condition and
our ability to make distributions to you and théueaof your investment.

If we set aside insufficient working capital resers, we may be required to defer necessary or dbiérproperty improvements.

If we do not establish sufficient reserves for wvingkcapital to supply necessary funds for capitadriovements or similar expenses, we
may be required to defer necessary or desirableowements to our properties. If we defer such inmproents, the applicable properties may
decline in value, it may be more difficult for wsdttract or retain tenants to such propertief®@mount of rent we can charge at such
properties may decrease.

Risks related to the development of real propertiesy have an adverse effect on our results of opierss and returns to our
stockholders.

We have invested, and may continue to invest, dp@rties on which developments or improvementsabe constructed or completed.
As such, we are subject to the risks associatdddevelopment and construction activities includimg following:

» Long periods of time may elapse between the comameant and the completion of our projer

« Our original estimates may not be accurate andhotwral construction and development costs may extexse estimate
e The level of interest of potential tenants for eergtly launched development may be I

« Construction materials and equipment may be uratvailor cost more than expected due to changepplysand demanc
» Construction and sales may not be completed on tieselting in a cost increas

 We may not be able to acquire or we may pay toohnfioicthe land we acquire for new developmentsroperties;
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» Labor may be in limited availability; ar
* Changes in tax, real estate and zoning laws mawnfaorable to us

In addition, our reputation and the constructioalijy of our real estate developments, whether atgerindividually or through
partnerships, may be determining factors for oilitalo lease space and grow. The timely delivefyeal estate projects and the quality of ou
developments, however, depend on certain factgrsrukour full control, including the quality andntliness of construction materials
delivered to us and the technical capabilitieswfadntractor. If one or more problems affect aal restate developments, our reputation and
future performance may be negatively affected aadnay be exposed to civil liability.

We depend on a variety of factors outside of ountred to build, develop and operate real estatgepts. These factors include, among
others, the availability of market resources faaficing, land acquisition and project developma&ny, scarcity of market resources, including
human capital, may decrease our development cgpgheitto either difficulty in obtaining credit feand acquisition or construction financing
or a need to reduce the pace of our growth. Thebamation of these risks may adversely affect owitess, results of operations, cash flows
and financial condition and our ability to maketdisitions to you and the value of your investment.

Delays in the development and construction of reabperties may have adverse effects on portfolieedsification, results of operations
and returns to our stockholders.

We have invested, and may continue to invest, dp@tties on which developments or improvementsaabe constructed or completed
and we may experience delays in the developmemtiofeal properties, such delay, could adversdgcafour returns. When properties are
acquired prior to the start of construction or dgrihe early stages of construction, it will typigéake several months or longer to complete
construction, to rent available space, and for payiments to commence. Therefore, we may not re@y income from these properties and
our ability to pay distributions to you could sutféf we are delayed in the completion of any sachstruction project, our tenants may have
the right to terminate preconstruction leases fpaice at such newly developed project. We may iadditional risks when we make periodic
progress payments or other advances to buildess faricompletion of construction. Each of thosede could result in increased costs of a
project or loss of our investment. In addition, wié be subject to normal lease-up risks relatioghéwly-constructed projects. Furthermore,
price we agree to pay for a real property will lsdd on our projections of rental income and exgeand estimates of the fair market value o
the real property upon completion of constructibour projections are inaccurate, we may pay tacchnfor a property.

Retail properties depend on anchor tenants to attrahoppers and could be adversely affected byldss of a key anchor tenant.

We have acquired properties that include retaits@ad may continue to acquire retail propertighénfuture. Retail properties, like
other properties, are subject to the risk thatenmay be unable to make their lease paymentsaygrdecline to extend a lease upon its
expiration. A lease termination by a tenant thatupies a large area of a retail center (commorigrred to as an anchor tenant) could impact
leases of other tenants. Other tenants may bdeeintit modify the terms of their existing lease#hia event of a lease termination by an ancho
tenant, or the closure of the business of an antemant that leaves its space vacant even if thkeartenant continues to pay rent. Any such
modifications or conditions could be unfavorableitoas the property owner and could decrease seetgpense recoveries. Additionally, mi
tenant closures may result in decreased customféicfiwhich could lead to decreased sales at attwes. In the event of default by a tenant ¢
anchor store, we may experience delays and costsfamncing our rights as landlord to recover ameuhte to us under the terms of our
agreements with those parties.
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Leases with retail properties’ tenants may restrics from re-leasing space.

Most leases with retail tenants contain provisigiving the particular tenant the exclusive righs#l particular types of merchandise or
provide specific types of services within the partar retail center. These provisions may limit thenber and types of prospective tenants
interested in leasing space in a particular reraiperty.

Recent disruptions in the financial markets couldlgersely affect the multifamily property sector’'sility to obtain financing and credit
enhancement from Fannie Mae and Freddie Mac, whichuld adversely impact us if we acquire any multifdy residential properties.

We may invest in multifamily residential properti€&annie Mae and Freddie Mac are major sourceisan¢ing for the multifamily
sector. Since 2007, Fannie Mae and Freddie Mac tepated substantial losses and a need for sigmifiamounts of additional capital. In
response to the deteriorating financial conditibrannie Mae and Freddie Mac and the recent cnadliket disruption, the U.S. Congress and
Treasury undertook a series of actions to stabilizee government-sponsored enterprises and thecfad markets. Pursuant to legislation
enacted in 2008, the U.S. government placed bathiEdMae and Freddie Mac under its conservatorship.

Currently, Fannie Mae and Freddie Mac remain actiuttifamily lenders. If we invest in any multifalpiresidential properties, we may
secure our financing through Fannie Mae and Freldidie. However, there is significant uncertaintyrsunding the futures of Fannie Mae and
Freddie Mac. Should Fannie Mae and Freddie Mac tiaie mandates changed or reduced, be disbandedmganized by the government or
otherwise discontinue providing liquidity to the ltifamily sector, it would significantly reduce oaccess to such debt capital and/or increase
borrowing costs. If new U.S. government regulatibaghten Fannie Mae’s and Freddie Mac’s undemygisitandards, adversely affect interes
rates and reduce the amount of capital they careraadtilable to the multifamily sector, it could s material adverse effect on both the
multifamily sector and our access to funding inrection with the acquisition and maintenance ohquoperties. Any potential reduction in
loans, guarantees and credit-enhancement arran¢gefrem Fannie Mae and Freddie Mac could jeoparttizeeffectiveness of the multifamily
sector’s derivative securities market, potentialyising breaches in loan covenants, and througlteedoan availability, impact the value of
multifamily assets, which could impair the valueadgignificant portion of multifamily communitieSpecifically, if we invest in multifamily
residential properties, the potential for a deaeaadiquidity made available to the multifamilycter by Fannie Mae and Freddie Mac could:

« make it more difficult for us to secure new takefindncing for any multifamily development projeets acquire
» hinder our ability to refinance any completed nfatiily assets

» decrease the amount of available liquidity andittbdt could be used to further diversify our folib through the acquisition of
multifamily assets; an

e require us to obtain other sources of debt capiithl potentially different terms

Shortterm multifamily community leases associated withyamultifamily residential properties we acquire ma&xpose us to the effects
declining market rent and could adversely impactrability to make cash distributions to you.

If we invest in multifamily residential propertiesg expect that substantially all of our multifagnlommunity leases associated with <
properties will be for a term of one year or lddscause these leases generally permit the resittelsave at the end of the lease term without
penalty, our rental revenues may be impacted bijrescin market rents more quickly than if our kesisvere for longer terms.
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Continued high levels of unemployment could advdysaffect the occupancy and rental rates of any rtifamily residential properties we
acquire, with high quality multifamily communitiesuffering even more severely.

Prolonged continuance of unemployment at currergti$eor increased levels of unemployment in muttifg markets could significantly
decrease occupancy and rental rates. In times#aging unemployment, multifamily occupancy andakrates have historically been
adversely affected by:

» rental residents deciding to share rental unitstaacefore rent fewer unit

* potential residents moving back into family homesl@aying leaving family home

» areduced demand for higlrent units, such as those of high quality multifgraommunities
* adecline in household formatic

» persons enrolled in college delaying leaving ca@leg choosing to proceed to or return to graduatted in the absence of availal
employment

» the inability or unwillingness of residents to payt increases; ar
* increased collection losse

These factors generally have contributed to lowatal rates. If we acquire any multifamily residahproperties and employment levels
do not improve or worsen, our results of operatifingncial condition and ability to make distrilars to you may be adversely affected.

In connection with the recent credit market disriphs and economic slowdown, if we invest in any tifaimily residential properties, we
may face increased competition from single-familghes and condominiums for rent, which could limitpability to retain residents,
lease apartment units or increase or maintain rents

If we invest in any multifamily residential propiet, we will face significant competition. Any mifdimily communities we invest in mg¢
compete with numerous housing alternatives in etitrg residents, including single-family homes aeddominiums available for rent. Such
competitive housing alternatives may become moegglent in a particular area because of the tigigeof mortgage lending underwriting
criteria, homeowner foreclosures, the decline mglsi-family home and condominium sales and the td@wvailable credit. The number of
singlefamily homes and condominiums for rent in a patticarea could limit our ability to retain residgnliease apartment units or increas
maintain rents.

If we invest in multifamily residential propertiesye must comply with the Fair Housing Amendment1388.

If we invest in multifamily residential propertidemestically, we must comply with the Fair HousAkgendment Act of 1988, or FHA/
which requires that multifamily communities firstaupied after March 13, 1991 be accessible to ltapgied residents and visitors.
Compliance with the FHAA could require removal triistural barriers to handicapped access in a camtyyuncluding the interiors of
apartment units covered under the FHAA. Recentyedthas been heightened scrutiny of multifamilydiiogi communities for compliance with
the requirements of the FHAA and the ADA and ameasing number of substantial enforcement actiadspaivate lawsuits have been brot
against multifamily communities to ensure compl@mgth these requirements. Noncompliance with tH&& and the ADA could result in tt
imposition of fines, awards of damages to priviitgants, payment of attorneyfEes and other costs to plaintiffs, substantigjdition costs an
substantial costs of remediation.
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If we acquire hospitality or leisure properties, wéll depend on others to manage those facilities.

In order to qualify as a REIT, we will not be abbeoperate any hospitality or leisure properties the acquire or participate in the
decisions affecting the daily operations of thesmerties. We will lease any hospitality or leispreperties we acquire to a taxable REIT
subsidiary, or TRS, in which we may own up to a%(d€terest. Our TRS will enter into management egrents with eligible independent
contractors, potentially including Hines or itsilidtes, that are not our subsidiaries or otherwizetrolled by us to manage these properties.
Thus, independent operators, under managementragnée with our TRS, will control the daily operatsoof our hospitality, leisure and
healthcare-related properties.

We will depend on these independent managementaoiegto operate our hospitality or leisure prapsriVe will not have the
authority to require these properties to be opdrimt@ particular manner or to govern any particakpect of the daily operations, such as
establishing room rates at our hospitality or Iegsproperties. Thus, even if we believe our ho$pjtar leisure properties are being operated
inefficiently or in a manner that does not resnlsatisfactory results, we may not be able to ftiheemanagement company to change its
method of operation of these properties. We can se¢k redress if a management company violateethes of the applicable management
agreement with the TRS, and then only to the exietite remedies provided for under the terms efrttanagement agreement. In the event
that we need to replace any management companmayee required by the terms of the managemeneagret to pay substantial
termination fees and may experience significarmugisons at the affected properties.

The hospitality or leisure industry is seasonal.

The hospitality or leisure industry is seasonalature. Generally, occupancy rates and hotel reagate greater in the second and third
guarters than in the first and fourth quartersaAessult of the seasonality of the hospitalityesdire industry, there will likely be quarterly
fluctuations in results of operations of any haalfit or leisure properties that we may own. Quédytnancial results may be adversely
affected by factors outside our control.

The hospitality or leisure market is highly comptitie and generally subject to greater volatilityath our other market segments.

The hospitality or leisure business is highly cotitjpe and influenced by factors such as locatimom rates, room quality, service
levels, reputation and reservation systems, amagyrather factors. There are many competitorsigrttarket, and these competitors may
have substantially greater marketing and finarmeisburces than those available to us. This conmgtilong with other factors, such as over-
building in the hospitality or leisure industry aoeftain deterrents to traveling, may increasentiraber of rooms available and may decrease
the average occupancy and room rates of our hdigpitaleisure properties. The demand for roomarat hospitality or leisure properties that
we may acquire will change much more rapidly tHandemand for space at other properties that wairgcq his volatility in room demand
and occupancy rates could have a material advéfes# en our financial condition, results of opévat and ability to pay distributions to you.

If we purchase assets at a time when the commenaal estate market is experiencing substantiallindes of capital investment and
competition for properties, the real estate we puase may not appreciate or may decrease in value.

Real estate investment transaction volume incredsedg 2010 and 2011, and estimated going-in alipdtion rates, or cap rates (ratio
of the net projected operating income of a properfys initial fiscal year divided by the net phese price), have fallen relative to their post-
recession peaks in late 2009. Currently, thereimoes to be a significant amount of investmenttedypiursuing high-quality, well-located
assets that generate stable cash flows, causimgssi)e competition and pricing for assets whiclichmaur investment strategy.
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This may continue to drive prices higher, resuliim¢pwer cap rates and returns. To the extent wehmse real estate in the future in this
environment, we are subject to the risks that tleesof our assets may not appreciate or may deziggnificantly below the amount we paid
for such assets if the real estate market ceasstraot the same level of capital investment @nftiiure as it has recently attracted, or if the
number of companies seeking to acquire such adsetsases. If any of these circumstances occineoralues of our investments are
otherwise negatively affected, the value of an &tweent in our common stock may be lower.

Risks Related to Investments in Debt

Hines does not have substantial experience invegiimmortgage, mezzanine, bridge or constructiomihs, B Notes, securitized debt or
other debt related to properties in which we investich could adversely affect our return on our lodnvestments.

We have made, and may continue to make, investmentsrtgage, mezzanine, bridge or constructionso®-Notes, securitized debt or
other debt related to properties if our Advisoredetines that it is advantageous to us due to #te of the real estate market or in order to
diversify our investment portfolio. However neitherr Advisor nor any of its affiliates has any dalnsial experience investing in these type
loans and we may not have the expertise necessamgximize the return on our investment in thepesyof loans.

Loans we make or invest in may be impacted by unfable real estate market conditions, which couldadease the value of our loan
investments.

We have made or invested, and may continue to roakesest, in loans and we will be at risk of ddfaly the borrowers on those loans.
These defaults may be caused by many conditionsngiegur control, including interest rate levels owhl and other economic conditions
affecting real estate values. We may invest in cunsal loans. Even with respect to loans securagdiyproperty, we will not know whether
the values of the properties securing the loanisrernhain at the levels existing on the dates dfiodtion of the loans. If the values of such
underlying properties drop, our risk will increagih respect to secured loans because of the lealae of the security associated with such
loans.

Loans we make or invest in will be subject to ingst rate fluctuations, which could reduce our rets as compared to market interest
rates as well as the value of the loans in the ewega sell the loans.

If we invest in fixed-rate, long-term loans anceirst rates rise, the loans could yield a retuaihithlower than then-current market rates.
If interest rates decrease, we will be adversdbctdd to the extent that loans are prepaid, becalesmay not be able to make new loans at th
previously higher interest rate. If we invest imiahle interest rate loans, if interest rates deseeour revenues will likewise decrease. Finally,
if interest rates increase, the value of fixed-faéens we own at such time would decrease whicHdvower the proceeds we would receive in
the event we sell such assets.

Delays in liquidating defaulted loans could reducer investment returns.

If there are defaults under our loans secured aymeperty, we may not be able to repossess dhthseinderlying properties quickly.
The resulting time delay could reduce the valuewfinvestment in the defaulted loans. An actiofoteclose on a property securing a loan is
regulated by state statutes and rules and is dubjecany of the delays and expenses of other lasvsuhe defendant raises defenses or
counterclaims. In the event of default by a bormwleese restrictions, among other things, may ohepmur ability to foreclose on or sell the
secured property or to obtain proceeds sufficiemepay all amounts due to us on the loan.
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We have made and invested in, and may continue &kenor invest in, mezzanine loans, which involveegter risks of loss than senior
loans secured by real properties.

We have made and invested in, and may continueateerar invest in, mezzanine loans that generallg tae form of subordinated loans
secured by second mortgages on the underlyingrepkrty or loans secured by a pledge of the ovieiaterests of an entity that directly or
indirectly owns real property. These types of inemnts involve a higher degree of risk than lormgatsenior mortgage loans secured by real
property because the investment may become unskasra result of foreclosure by the senior lenkbethe event of a bankruptcy of the entity
providing the pledge of its ownership interestsesurity, we may not have full recourse to the tassiesuch entity, or the assets of the entity
may not be sufficient to satisfy our mezzanine Idaa borrower defaults on our mezzanine loanaitdenior to our mezzanine loan, or in the
event of a borrower bankruptcy, our mezzanine lg#irbe satisfied only after the senior debt. Aault, we may not recover some or all of
our investment. In addition, mezzanine loans masetagher loan-to-value ratios than traditional tgage loans, resulting in less equity in the
real property and increasing our risk of loss afigipal.

We may invest in B-Notes which are subject to auufitl risks as a result of the privately negotiatettucture and terms of such
transactions which may result in losses.

We may invest in B-Notes, which are typically sexlby a first mortgage on a single large commegiaperty or group of related
properties and subordinated to an A-Note securetidogame first mortgage on the same collateralbiérrower defaults on a B-Note, A-Note
holders would be paid first and there may not fécéent funds remaining to repay us and other BiNloolders. B-Notes can vary in their
structural characteristics and risks because @anbdction is privately negotiated. For example,rtbhts of holders of B-Notes to control the
process following a borrower default may be limitedertain investments. We cannot predict the seofreach B-Note investment. Moreover,
because B-Notes are typically secured by a singlpguty or group of related properties, such inwestts may not be as diversified as
investments secured by a pool of properties anefibie may be subject to increased risks.

Bridge loans may involve a greater risk of loss theonventional mortgage loans.

We may provide bridge loans secured by first lisrigages on properties to borrowers who are tylyisaleking short-term capital in
connection with acquisitions, developments or @&ifitings of real estate. In connection with suclestments, there is a risk that the borrower
may not achieve its investment objectives andwleainay therefore not recover some or all of ouegtment in such bridge loans. For
example, if we provide a bridge loan to a borrowhp has identified an undervalued asset, eithetangismanagement of the underlying
assets or as a result of what the borrowers deelns & recovering market, and the market in whitth asset is located fails to recover
according to the borrower’s projections, or if therrower fails to improve the quality of the assetianagement or the value of the asset, the
borrower may not receive a sufficient return ondhset to satisfy the bridge loan.

In addition, owners usually borrow funds under av@ntional mortgage loan to repay a bridge loathdfborrower is unable to obtain
permanent financing to repay our bridge loan, wg loge some or all of our investment. Bridge loaresalso subject to risks of borrower
defaults, bankruptcies, fraud, losses and speaigdid losses that are not covered by standarddhaaurance. In the event we make a bridge
loan to a borrower who defaults, we bear the ridloss of principal and nonpayment of interest &b to the extent of any deficiency betw
the value of the mortgage collateral and the ppiicamount of the bridge loan. To the extent wéesiguch losses with respect to our
investments in bridge loans, it could adverselyaatmur business, results of operations, cash flovasfinancial ability and our ability to make
distributions to you and value of your investment.
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Non-conforming and non-investment grade loans angbgect to an increased risk of loss.

Loans we may acquire or originate may not confaradanventional loan criteria applied by traditiofeaiders and may not be rated or
may be rated as “non-investment grade.” Non-investrgrade ratings for these loans typically reBath the overall leverage of the loans, the
lack of a strong operating history for the progertinderlying the loans, the borrowers’ creditdmistthe properties’ underlying cash flow or
other factors. Therefore, non-conforming and inwestt loans we acquire or originate may have a highle of default and loss than
conventional loans. Any loss we incur may advergalyact our business, results of operations, dastsfand financial ability and our ability
to make distributions to you and value of your steeent.

We may invest in commercial mortgadrcked securities, or CMBS, which are subject tbaflthe risks of the underlying mortgage loau
and the additional risks of the securitization press.

CMBS are securities that evidence interests iarersecured by, a single commercial mortgage loanpool of commercial mortgage
loans. In a rising interest rate environment, thle of CMBS may be adversely affected when payshemtunderlying mortgages do not occul
as anticipated, resulting in the extension of #rusty’s effective maturity and the related in@ean interest rate sensitivity of a longer-term
instrument. The value of CMBS may also change dughifts in the market’s perception of issuers eaglilatory or tax changes adversely
affecting the mortgage securities market as a wholaddition, CMBS are subject to the credit @sisociated with the performance of the
underlying mortgage properties.

The securitization process CMBS go through may mdsalt in additional risks. Generally, CMBS arguisd in classes similar to
mortgage loans. To the extent that we invest inbmglinate class, we will be paid interest onlyhi® extent that there are funds available after
paying the senior classes. To the extent the eoHihpool includes delinquent loans, subordinaassgs will likely not be fully paid and may
be paid at all. Subordinate CMBS are also subgegtéater credit risk than those CMBS that are rhigbly rated. Further, the ratings assig
to any particular class of CMBS may not ultimatetgve to be accurate. Thus, any particular clas8MBS may be riskier and more volatile
than the rating assigned to such security which raaylt in the returns on any such CMBS investneiie less than anticipated.

Our debt investments may be considered illiquid amel may not be able to adjust our portfolio in respse to changes in economic and
other conditions.

The debt investments we may make in connection prithately negotiated transactions may not be tergsl under the relevant securit
laws, resulting in a prohibition against their ser, sale, pledge or other disposition excepttia@asaction that is exempt from the registration
requirements of, or is otherwise in accordance wfitbse laws. As a result, our ability to vary portfolio in response to changes in economic
and other conditions may be relatively limited. Thezzanine loans we may purchase in the futurebaifparticularly illiquid investments due
to their short life, their unsuitability for sectization and the greater difficulty of recoupmeamthie event of a borrower’s default.

Risks Related to International Investments
We are subject to additional risks from our intertianal investments.

We own several properties outside the United Stétesmay purchase others and may make or purchase br participations in loans
secured by property located outside the UnitedeStathese investments may be affected by factadipeto the laws and business practices
of the jurisdictions in which the properties aredted. These laws and business practices may expdseisks that are different from and in
addition to those commonly found in the United &aforeign investments pose the following risks:

» the burden of complying with a wide variety of fiye laws;

» changing governmental rules and policies, includihgnges in land use and zoning laws, more strirgg@rironmental laws or
changes in such law
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» existing or new laws relating to the foreign owmgpsof real property or loans and laws restrictiing ability of foreign persons or
companies to remove profits earned from activitigkin the country to the pers’s or compan’'s country of origin

» the potential for expropriatiol

» possible currency transfer restrictio

» imposition of adverse or confiscatory tax

e changes in real estate and other tax rates andjebam other operating expenses in particular c@ms)

» possible challenges to the anticipated tax treatmietine structures that allow us to acquire anld lovestments

» adverse market conditions caused by terrorisml, enrest and changes in national or local goverrteder economic condition:

« the willingness of domestic or foreign lenders taka loans in certain countries and changes invhagadility, cost and terms of
loan funds resulting from varying national economaticies;

« general political and economic instability in c@mteegions;
» the potential difficulty of enforcing obligations bther countries; ar
« Hine¢ limited experience and expertise in foreign cowstrielative to its experience and expertise irlLthiéed States

Investments in properties or other real estate iatraents outside the United States subject us teifpm currency risks, which may
adversely affect distributions and our REIT status.

Revenues generated from any properties or otheestate investments we acquire or ventures we artterelating to transactions
involving assets located in markets outside theddnbtates likely will be denominated in the looalrency. Therefore, any investments we
make outside the United States may subject usréigio currency risk due to potential fluctuationsekchange rates between foreign currer
and the U.S. dollar. As a result, changes in exgbaates of any such foreign currency to U.S. dollaay affect our revenues, operating
margins and distributions and may also affect theklbvalue of our assets and the amount of stoclengl@quity.

Changes in foreign currency exchange rates usealtie a REIT's foreign assets may be consideredgdmin the value of the REIT’s
assets. These changes may adversely affect ous staia REIT. Further, bank accounts in foreignecuny which are not considered cash or
cash equivalents may adversely affect our statasRISIT.

Inflation in foreign countries, along with governnm measures to curb inflation, may have an adveestect on our investments.

Certain countries have in the past experience@mmdly high rates of inflation. Inflation, along Wigovernmental measures to curb
inflation, coupled with public speculation abouspible future governmental measures to be adobssdhad significant negative effects on the
certain international economies in the past argl¢buld occur again in the future. The introductidigovernmental policies to curb inflation
can have an adverse effect on our business. Hitgtiiam in the countries in which we purchase esthte or make other investments could
increase our expenses and we may not be able $alpese increased costs onto our tenants.

40



Table of Contents

Lack of compliance with the United States ForeigroCupt Practices Act, or FCPA, could subject uspenalties and other adverse
consequences.

We are subject to the United States Foreign CorPuattices Act, which generally prohibits Unitedt®s companies from engaging in
bribery or other prohibited payments to foreigriaéfls for the purpose of obtaining or retainingimess. Foreign companies, including
potential competitors, are not subject to theséipitions. Fraudulent practices, including corroptiextortion, bribery, pay-offs, theft and
others, occur from time-to-time in countries in ahiwe may do business. If people acting on our lbehat our request are found to have
engaged in such practices, severe penalties ard athsequences could be imposed on us that mayshaaterial adverse effect on our
business, results of operations, cash flows arahéiial condition and our ability to make distrilounts to you and the value of your investment.

Risks Related to Organizational Structure

Any interest in Hines Global will be diluted by thHgpecial OP Units and any other OP Units in the Q@agng Partnership and any intere:
in Hines Global may be diluted if we issue additalrshares.

Hines Global owned a 99.98% general partner intémete Operating Partnership as of SeptembeP@02. Affiliates of Hines owned
the remaining 0.02% interest in the operating Rastmip. Hines Global REIT Associates Limited Parshg owns the Special OP Units in the
Operating Partnership, which were issued as coragida for an obligation by Hines and its affiliat® perform future services in connection
with our real estate operations. Please see “ManageCompensation, Expense Reimbursements and tygePartnership OP Units and
Special OP Units” for a summary of these interedBégyments with respect to these interests willcedhe amount of distributions that would
otherwise be payable to you in the future.

Stockholders do not have preemptive rights to aecaiy shares issued by us in the future. Thergforestors purchasing our common
shares in this offering may experience dilutionthgir equity investment if we:
» sell shares in this offering or sell additional i&@sain the future, including those issued purstmuour distribution reinvestment ple
» sell securities that are convertible into shareshsis OP Units
» at the option of our Advisor, issue OP Units to faycertain fees
» issue OP Units or common shares to our Advisofffidiaées in exchange for advances or deferraltees;
e issue shares in a private offering;

» issue shares to sellers of properties acquirecsby aonnection with an exchange of partnershipsundm the Operating
Partnership

Our stockholders may experience dilution.

Our stockholders do not have preemptive rightaidfengage in a subsequent offering of common sloarescurities convertible into
common shares, issue additional shares pursuanir tdistribution reinvestment plan or otherwiseiesadditional shares, investors who
purchase shares in this offering who do not padi in those other stock issuances will experiglilogéon in their percentage ownership of
our outstanding shares. Furthermore, you may esipegia dilution in the value of their shares depandn the terms and pricing of any share
issuances (including the shares being sold inaffésing) and the value of our assets at the tifniesuance.
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The repurchase of interests in the Operating Partskip held by Hines and its affiliates (includindie Special OP Units and other OP
Units) as required in our Advisory Agreement maysdourage a takeover attempt.

Under certain circumstances, including a mergansobidation or sale of substantially all of ouretssor any similar transaction, a
transaction pursuant to which a majority of ourroloaf directors then in office are replaced or reed) or the termination or non-renewal of
our Advisory Agreement under various circumstanties Operating Partnership is, at the electioniagll or its affiliates, required to purchase
the Special OP Units and any OP Units that Hinassa@ffiliates own for cash (or, in certain casegromissory note) or our shares, at the
election of the holder. Please see “Management—Aduisor and Our Advisory Agreement—Removal of owvisor.” These rights may det
these types of transactions which may limit theaspmity for stockholders to receive a premiumtfegir common shares that might otherwise
exist if an investor attempted to acquire us.

Hines’ ability to cause the Operating Partnership purchase the Special OP Units and any other OPitdithat it or its affiliates hold in
connection with the termination of our Advisory Agement may deter us from terminating our Advisorgr@ement.

Under certain circumstances, if we are not advisedn entity affiliated with Hines, Hines or itdik&tes may cause the Operating
Partnership to purchase some or all of the Sp&dttaUnits or any other OP Units then held by sudhiies. Please see “Management—Our
Advisor and Our Advisory Agreement—Removal of outvisor.” Under these circumstances if the amounessary to purchase Hinesid its
affiliates’ interests in the Operating Partnerskipubstantial, these rights could discourage tardes from terminating our Advisory
Agreement under circumstances in which we woulémtise do so.

We may issue preferred shares or separate classagiees of common shares, which issuance couldexdely affect the holders of the
common shares issued pursuant to this offering.

We may issue, without stockholder approval, preféshares or a class or series of common sharesiglits that could adversely affect
the holders of the common shares issued in thésiaff. Upon the affirmative vote of a majority afrairectors (including, in the case of
preferred shares, a majority of our independemictiirs), our articles authorize our board of doec{without any further action by our
stockholders) to issue preferred shares or cominares in one or more classes or series, and thdixoting rights (subject to certain
limitations), liquidation preferences, distributicattes, conversion rights, redemption rights anah$eincluding sinking fund provisions, and
certain other rights and preferences with respestith classes or series of shares. If we evetecaga issue preferred shares with a distribi
preference over common shares, payment of anyhldistn preferences of outstanding preferred shamsdd reduce the amount of funds
available for the payment of distributions on tieencnon shares. Further, holders of preferred slkaeesormally entitled to receive a
preference payment in the event we liquidate, ¢éiissor wind up before any payment is made to tharoon stockholders, likely reducing the
amount common stockholders would otherwise recapan such an occurrence. We could also designdtésane shares in a class or series o
common shares with similar rights. In addition, endertain circumstances, the issuance of prefatiaces or a separate class or series of
common shares may render more difficult or tendiscourage:

* amerger, tender offer or proxy conte
» the assumption of control by a holder of a largecklof our securities; and/
» the removal of incumbent manageme¢
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Our board of directors determines our major polisiand operations which increases the uncertaintiased by you.

Our board of directors determines our major padiciecluding our policies regarding acquisitionspasitions, financing, growth, debt
capitalization, REIT qualification, redemptions atidtributions. Our board of directors may amendegise these and other policies without a
vote of the stockholders. Under the Maryland Gdreoaporation Law and our articles, our stockhotdeave a right to vote only on limited
matters. Our board of directors’ broad discretioseétting policies and your inability to exert amhbver those policies increases the
uncertainty and risks you face, especially if ooatal of directors and you disagree as to what eoofrsction is in your best interests.

The ownership limit in our articles may discouragetakeover attempt.

Our articles provide that no holder of shares, othan any person to whom our board of directoasitgran exemption, may directly or
indirectly own more than 9.9% of the number or ealwhichever is more restrictive, of the aggregditeur outstanding shares or more than
9.9% of the number or value, whichever is morerigste, of the outstanding shares of any classasies of our outstanding securities. This
ownership limit may deter tender offers for our coam shares, which offers may be attractive to taskholders, and thus may limit the
opportunity for stockholders to receive a premiamtheir common shares that might otherwise ekihiinvestor attempted to assemble a
block of common shares in excess of 9.9% of thebarror value, whichever is more restrictive, of dggregate of our outstanding shares, or
9.9% in number or value, whichever is more reswigtof the outstanding common shares or othertaigdfect a change of control in us.
Please see the “Description of Capital Stock—Retsiris on Transfer” section of this prospectusafditional information regarding the
restrictions on transfer of our common shares.

We will not be afforded the protection of the Maayld General Corporation Law relating to businessnsbinations.

Provisions of the Maryland General Corporation Lawhibit business combinations, unless prior apgro¥the board of directors is
obtained before the person seeking the combinaiaame an interested stockholder, with:

» any person who beneficially owns 10% or more ofubing power of our outstanding voting shares"interested stockhold”);

» any of our affiliates or associates who, at anetimithin the two-year period prior to the date iregtion, was the beneficial owner
of 10% or more of the voting power of our then tartgling shares (also interested stockhold”); or

» an affiliate of an interested stockhold

These prohibitions are intended to prevent a chahgentrol by interested stockholders who do rentehthe support of our board of
directors. Because our articles contain limitationsownership of more than 9.9% of our common sharer board of directors has adopted a
resolution presently opting out of the businesslzioations statute. Therefore, we will not be afmtdhe protections of this statute and,
accordingly, there is no guarantee that the owmgltshitations in our articles will provide the senmeasure of protection as the business
combinations statute and prevent an undesired ehaingontrol by an interested stockholder.

We are not registered as an investment company uride Investment Company Act of 1940, as amendedhe Investment Company
Act, and therefore we will not be subject to thejtérements imposed on an investment company byltivestment Company Act which
may limit or otherwise affect our investment choge

Hines Global, our Operating Partnership, and obsliaries will conduct our businesses so that radrseich entities are required to
register as “investment companies” under the Inmeat Company Act. Although
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we could modify our business methods at any tihtheapresent time we expect that the focus ofaativities will involve investments in real
estate, buildings, and other assets that can beedfto as “sticks and bricks” and in other resihe investments and will otherwise be
considered to be in the real estate business.

Companies subject to the Investment Company Acteareired to comply with a variety of substantieguirements such as requireme
relating to:

» limitations on the capital structure of the ent
» restrictions on certain investmen
» prohibitions on transactions with affiliated erg#j anc

e public reporting disclosures, record keeping, \@pnocedures, proxy disclosure and similar corgogatvernance rules and
regulations

These and other requirements are intended to mrdaedefits and/or protections to security holdéiswestment companies. Because we
and our subsidiaries do not expect to be subjetttase requirements, you will not be entitled ®sthbenefits or protections. It is our policy to
operate in a manner that will not require us tasteg as an investment company, and we do not ¢xpeatend to register as an investment
company under the Investment Company Act.

Whether a company is an investment company carivievanalysis of complex laws, regulations and SEf mterpretations. Hines
Global and the Operating Partnership intend toinaetto conduct operations so as not to becomesuty regulation as an investment
company under the Investment Company Act. So lengines Global conducts its businesses directlytaraligh its Operating Partnership
and its wholly-owned or majority-owned subsidiarieat are not investment companies and none ofsHBiebal, the Operating Partnership
and the wholly-owned or majority-owned subsidiahietd themselves out as being engaged primaritiigrbusiness of investing in securities,
Hines Global will not have to register. The sedesiissued by any subsidiary that is excepted ftedefinition of investment company under
Section 3(c)(1) or Section 3(c)(7) of the Investim@ampany Act, together with any other “investmsaturities” (as used in the Investment
Company Act) its parent may own, may not meet thedards of the 40% test. In other words, evearifesinterests in other entities were
deemed to be investment securities, so long asisuebtment securities do not comprise more th& dban entitys assets, the entity will n
be required to register as an investment compéiay éntity held investment securities and the eafithese securities exceeded 40% of the
value of its total assets, and no other exemptiom fregistration was available, then that entitglmibe required to register as an investment
company.

We do not expect that we, the Operating Partnershipther subsidiaries will be an investment comyplaecause we will seek to assure
that holdings of investment securities in any seictity will not exceed 40% of the total assetshatttentity as calculated under the Investment
Company Act. In order to operate in compliance whidt standard, each entity may be required to wcirits business in a manner that takes
account of these provisions. We, our Operatingrieeship, or a subsidiary could be unable to ssk@swe would otherwise want to sell or we
may need to sell assets we would otherwise wishttin, if we deem it necessary to remain in coarge with the 40% test. In addition, we
may also have to forgo opportunities to acquiréateinvestments or interests in companies oriestthat we would otherwise want to acqt
or acquire assets we might otherwise not seleqidochase, if we deem it necessary to remain inptiamce with the 40% test. For example,
these restrictions will limit the ability of our Bsidiaries to invest directly in mortgage-backecusiies that represent less than the entire
ownership in a pool of mortgage loans, debt andtgtranches of securitizations and certain asaekéd securities and real estate companies
or in assets not related to real estate.

If Hines Global, the Operating Partnership or amyssdiary owns assets that qualify as “investmentigties” as such term is defined
under the Investment Company Act and the valueicf assets exceeds 40% of the value of its tosasisthe entity could be deemed to be ai
investment company. In that case the entity
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would have to qualify for an exemption from regasiton as an investment company in order to opevateut registering as an investment
company. Certain of the subsidiaries that we mawy fim the future could seek to rely upon the exeomptrom registration as an investment
company under the Investment Company Act pursuasettion 3(c)(5)(C) of that Act, which is availaibr, among other things, entities
“primarily engaged in the business of purchasingtberwise acquiring mortgages and other liensrzhiaterests in real estate.” This
exemption generally requires that at least 55%nadratity’s portfolio must be comprised of qualifgiassets and at least another 25% of such
entity’s portfolio must be comprised of real estakated assets (as such terms are used undanvibgtnent Company Act) and no more than
20% of such entity’s portfolio may be comprised$cellaneous assets. Qualifying assets for thiggae include certain mortgage loans and
other assets, such as whole pool agency residembidage backed securities, or, RMBS, that the Staff, in various no-action letters, has
determined are the functional equivalent of morgglagins for the purposes of the Investment CompanyWe intend to treat as real estate-
related assets non-agency RMBS, CMBS, debt andyesggurities of companies primarily engaged inh estate businesses, agency partial
pool certificates and securities issued by passatiin entities of which substantially all of theetssconsist of qualifying assets and/or real
estate-related assets.

We may in the future organize one or more subsaliadhat seek to rely on the Investment CompanyeXemption provided to certain
structured financing vehicles by Rule 3a-7. Togktent that we organize subsidiaries that rely aleRBa7 under the Investment Company .
for an exemption from the Investment Company Astse subsidiaries will need to comply with theriesbns contained in this Rule. In
general, Rule 3a-7 exempts from the Investment Gopp\ct issuers that limit their activities as tolls:

» the issuer issues securities the payment of whegeds primarily on the cash flow fr¢“ eligible asse”;

» the securities sold are fixed income securitiesd@&tvestment grade by at least one rating agdn®d(income securities which are
unrated or rated below investment grade may betedltstitutional accredited investors and any séies may be sold to “qualified
institutional buyer” and to persons involved in the organization or apen of the issuer

« the issuer acquires and disposes of eligible agketmly in accordance with the agreements puitsigewhich the securities are
issued, (2) so that the acquisition or dispositiors not result in a downgrading of the issuekediincome securities and (3) the
eligible assets are not acquired or disposed ahfprimary purpose of recognizing gains or desirgplosses resulting from
market value changes; a

» unless the issuer is issuing only commercial paperissuer appoints an independent trustee, tekssnable steps to transfer to
trustee an ownership or perfected security intérete eligible assets, and meets rating agergqyirements for commingling of
cash flows

In addition, in certain circumstances, complianéd\Rule 3a-7 may also require, among other thitltggt, the indenture governing the
subsidiary include additional limitations on th@dg of assets the subsidiary may sell or acquirefahe proceeds of assets that mature, are
refinanced or otherwise sold, on the period of tdnang which such transactions may occur, ancherlgvel of transactions that may occur. In
light of the requirements of Rule 3a-7, our abitilymanage assets held in a special purpose satysttiat complies with Rule 3a-7 will be
limited and we may not be able to purchase orasslets owned by that subsidiary when we would wikerdesire to do so, which could leas
losses.

In addition to the exceptions and exemptions dised@bove, we, the Operating Partnership and/osuhsidiaries may rely upon other
exceptions and exemptions, including the exemptwaosided by Section 3(c)(6) of the Investment CampAct (which exempts, among otl
things, parent entities whose primary businessiglacted through majority-owned subsidiaries regjyipon he exemption provided by
Section 3(c)(5)(C) discussed above) from the didimiof an investment company and the registratgmuirements under the Investment
Company Act.
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There can be no assurance that the laws and reqpuda@overning the Investment Company Act statuREITs, including actions by the
Division of Investment Management of the SEC pringdmore specific or different guidance regardingse exemptions, will not change in a
manner that adversely affects our operations. €e#ient that the SEC staff provides more spegifidance regarding any of the matters
bearing upon the exceptions discussed above or exeenptions from the definition of an investmeoipany under the Investment Company
Act upon which we may rely, we may be requireddjust our strategy accordingly.

If Hines Global or the Operating Partnership is reged to register as an investment company undee thvestment Company Act, the
additional expenses and operational limitations asgted with such registration may reduce your irsgent return or impair our ability
to conduct our business as planned.

If we become an investment company or are othereigaired to register as such, we might be requoedvise some of our current
policies, or substantially restructure our busingssomply with the Investment Company Act. Thisuld likely require us to incur the expe!
of delay of holding a stockholder meeting to vatesach changes. Further, if we were required tst@gas an investment company, but failed
to do so, we would be prohibited from engagingun lousiness, criminal and civil actions could beught against us, some of our contracts
might be unenforceable, unless a court were tet@eforcement, and a court could appoint a recéoveake control of us and liquidate our
business.

If we internalize our management functions, we cauhcur adverse effects on our business and finaaaiondition, including significant
costs associated with becoming and being self-mathgnd the percentage of our outstanding commorcktowned by our stockholders
could be reduced.

If we seek to list our shares on an exchange asyaofvproviding our stockholders with a liquidityent, we may consider internalizing
the functions performed for us by our Advisor. Aternalization could take many forms, for example,may hire our own group of executi
and other employees or we may acquire our Advisi@saespective assets including its existing iomse. Any internalization could result in
significant payments, including in the form of @tock, to the owners of our Advisor as compensatidrich could reduce the percentage
ownership of our then existing stockholders ancceatrate ownership in Hines. In addition, theredsassurance that internalizing our
management functions will be beneficial to us andstockholders. For example, we may not realizepitrceived benefits because of: (i) the
costs of being self-managed,; (ii) our inabilityetiectively integrate a new staff of managers amgleyees; or (iii) our inability to properly
replicate the services provided previously by odwi&or or its affiliates. Additionally, internaliian transactions have also, in some cases,
been the subject of litigation and even if thesénes are without merit, we could be forced to spgigdificant amounts of money defending
claims which would reduce the amount of funds add for us to invest in real estate investments @ay distributions. In connection with
any such internalization transaction, a specialradtee consisting of our independent directors tdlappointed to evaluate the transactior
to determine whether a fairness opinion shouldbiaioed.

Risks Related to Potential Conflicts of Interest

We compete with affiliates of Hines for real estatevestment opportunities and some of these affifis have preferential rights to accept
or reject certain investment opportunities in adwaof our right to accept or reject such opportuei.

Hines has existing real estate joint ventures, $uamtt programs, which we collectively refer toraestment vehicles, with investment
objectives and strategies similar to ours. Becateseompete with these investment vehicles for imaest opportunities, Hines faces conflicts
of interest in allocating investment opportunitietween us and these other investment vehiclehaMe limited rights to specific investment
opportunities located by Hines. Some of theseiestitave a priority right over other Hines investineshicles, including us, to accept
investment opportunities that meet certain definedstment criteria. Because we and other Hinesstment vehicles rely on Hines to present
us with investment opportunities, these rights will
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reduce our investment opportunities. Please seafficts of Interest—Competitive Activities of Hinesd its Affiliates” for a description of
some of these entities and priority rights. We efenie may not be able to invest in, or we may amhest indirectly with or through another
Hines affiliated investment vehicles in, certaimgatments we otherwise would make directly. Toekient we invest in opportunities with
another investment vehicles affiliated with Hineg, may not have the control over such investmenivaneld otherwise have if we owned all
of or otherwise controlled such assets.

Other than the rights described in the “Conflidténterest—Allocation of Investment Opportunitiesiction of this prospectus, we do not
have rights to specific investment opportunitiesated by Hines. In addition, our right to partidgan the allocation process described in such
section will terminate once we have fully investld proceeds of this offering or if we are no langdvised by an affiliate of Hines. For
investment opportunities not covered by the alliocaprocedure described herein, Hines will decrdis discretion, subject to any priority
rights it grants or has granted to other Hines-rgadar otherwise affiliated investment vehiclesyho allocate such opportunities among us,
Hines and other investment vehicles. Because wetlhave a right to accept or reject any investrogpbrtunities before Hines or one or
more Hines investment vehicles have the right teptsuch opportunities, and are otherwise subpedines’ discretion as to the investment
opportunities we will receive, we may not be abledview and/or invest in opportunities which wewlgbotherwise pursue if we were the only
investment vehicles sponsored by Hines or hadaaifyriright in regard to such investments. We angjact to the risk that, as a result of the
conflicts of interest between Hines, us and otheestment vehicles sponsored or managed by oiagdfil with Hines, and the priority rights
Hines has granted or may in the future grant tosaroh other investment vehicles, we may not beedféavorable investment opportunities
located by Hines when it would otherwise be in loest interest to accept such investment opporasitind our business, results of operation:
cash flows and financial condition and our abitidymake distributions to you and the value of yioumestment may be adversely impacted
thereby.

We may compete with other investment vehicles @ffdd with Hines for tenants.

Hines and its affiliates are not prohibited frongaging, directly or indirectly, in any other busiseor from possessing interests in any
other business venture or ventures, including ssies and ventures involved in the acquisitioneld@ment, ownership, management, leasin
or sale of real estate projects. Hines or itsiatés own and/or manage properties in most if Hgfesgraphical areas in which we expect to
acquire interests in real estate assets. Therefarqroperties compete for tenants with other ertigs owned and/or managed by Hines an
affiliates. Hines may face conflicts of interestemhevaluating tenant opportunities for our progsriind other properties owned and/or
managed by Hines and its affiliates and these misbf interest may have a negative impact onadnility to attract and retain tenants. Please
see “Conflicts of Interest—Competitive Activitieldines and its Affiliates” for a description ofake conflicts of interest.

Employees of our Advisor and Hines will face comfi$ of interest relating to time management andoalhtion of resources and
investment opportunities.

We do not have employees. Pursuant to a contralethfimes, we rely on employees of Hines and itdiatfés to manage and operate our
business and they are contractually bound to detietéme and attention reasonably necessary tdumtrour business in an appropriate
manner. Our officers and the officers and employdesir Advisor, Hines and its affiliates hold slaripositions in numerous entities and they
may from time to time allocate more of their tinoeservice the needs of such entities than thegathoto servicing our needs. Hines is not
restricted from acquiring, developing, operatingnaging, leasing or selling real estate throughiembther than us and Hines will continue tc
be actively involved in real estate operations actilities other than our operations and activitiéimes currently controls and/or operates ¢
entities that own properties in many of the marketshich we will seek to invest. Hines spends derial amount of time managing these
properties and other assets unrelated to our assiltée lack the ability to manage it without thediand attention of Hines’ employees. We
encourage you to read the “Conflicts of Interestt®n of this prospectus for a further discussibthese topics.
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Hines and its affiliates are general partners guthsors of other investment vehicles having investnobjectives and/or legal and
financial obligations similar to ours. Because Hiaad its affiliates have interests in other inwvesit vehicles and also engage in other bus
activities, they may have conflicts of interesailocating their time and resources among our lassimnd these other activities. Our officers
and directors, as well as those of our Advisor, @guity interests in entities affiliated with Hinkem which we may buy properties. These
individuals may make substantial profits in conf@tivith such transactions, which could result@mfiicts of interest. Likewise, such
individuals could make substantial profits as th&uit of investment opportunities allocated tot@tiaffiliated with Hines other than us. As a
result of these interests, they could pursue tises that may not be in our best interest.

Hines may face conflicts of interest if it sellsqperties it acquires or develops to us.

We may in the future acquire properties from Hiand affiliates of Hines. We may acquire properti@ses currently owns or hereafter
acquires from third parties. Hines may also develmperties and then sell the completed propemies. Similarly, we may provide
development loans to Hines in connection with thaemseslopments. Hines, its affiliates and its empbsy/(including our officers and directors)
may make substantial profits in connection withtstransactions. We must follow certain procedureempurchasing assets from Hines ar
affiliates. Please see “Conflicts of Interest—Ciarfaonflict Resolution Procedures” below. Hines naaye fiduciary and/or other duties to the
selling entity in these transactions and conflaftsterest between us and the selling entitiesccexist in such transactions. Because we are
relying on Hines, these conflicts could resultremsactions based on terms that are less fava@bkethan we would receive from a third pe

Hines may face a conflict of interest when deterririg whether we should dispose of any property wendtat is managed by Hines
because Hines may lose fees associated with theagament of the property.

We expect that Hines will manage many of the prig@eive acquire directly as well as many of thepprties in which we acquire an
indirect interest, should we invest in other Hiaéffiated entities. Because Hines receives sigaiit fees for managing these properties, it ma
face a conflict of interest when determining whetlve should sell properties under circumstancesavhiénes would no longer manage the
property after the transaction. As a result of ttwsflict of interest, we may not dispose of prdigsrwhen it would be in our best interests tc
So.

Hines may face conflicts of interest in connectiovith the management of our day-to-day operationgdan the enforcement of
agreements between Hines and its affiliates.

Hines and our Advisor manage our day-to-day opamatand properties pursuant to our Advisory Agregniehis agreement was not
negotiated at arm’s length and certain fees payaples under such agreement are paid regardleas glerformance.

Hines and its affiliates may encounter conflictsmérest with respect to matters relating to #gseement. Areas of potential conflict
include the computation of fees and reimbursemeamtier such agreements, the enforcement, renewéaraedmination of the agreements and
the priority of payments to third parties as opgbseamounts paid to affiliates of Hines. Thesesfieay be higher than fees charged by third
parties in an arm’s-length transaction as a resuhese conflicts.

Certain of our officers and directors face conflgf interest relating to the positions they holdtkvother entities.

All of our officers and non-independent directors also officers and directors of our Advisor amather entities controlled by Hines.
Some of these entities may compete with us forstmaent and leasing opportunities. These personmelffiduciary duties to these other enti
and their security holders and these duties may fime to time conflict with the fiduciary dutiesah individuals owe to us and our
stockholders.
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For example, conflicts of interest adversely affegbur investment decisions could arise in deoisior activities related to:
» the allocation of new investments among us andra@htties operated by Hine
* the allocation of time and resources among us #met entities operated by Hine
» the timing and terms of the investment in or sélarasset
* investments with Hines and affiliates of Hin
» the compensation paid to our Advisor; ¢
e our relationship with Hines in the management affmoperties
These conflicts of interest may also be impactethkyfact that such individuals may have compeosatiructures tied to the

performance of such other entities controlled bydsiand these compensation structures may potgmtiiaide for greater remuneration in-
event an investment opportunity is presented tinegHaffiliate rather than us.

Our officers and directors have limited liability.

Generally, we are obligated under our articlesittemnify our officers and directors against certaihilities incurred in connection with
their services. We have entered into indemnificatigreements with each of our officers and directBursuant to these indemnification
agreements we have generally agreed to indemnifpfficers and directors for any such liabilitiést they incur. These indemnification
agreements, as well as the indemnification promisio our articles, could limit our ability and thbility of our stockholders to effectively take
action against our officers and directors arisiregrf their service to us. In addition, there couddabpotential reduction in distributions resulting
from our payment of premiums associated with insoesor payments of a defense, settlement or chgu.should read the section of this
prospectus under the caption “Management—Limitebility and Indemnification of Directors, Officel8mployees and Other Agents” for
more information about the indemnification of offficers and directors.

Our UPREIT structure may result in potential confits of interest.

Persons holding OP Units have the right to voteentain amendments to the Agreement of Limitedrfeaship of the Operating
Partnership, as well as on certain other mattensdps holding such voting rights may exercise theanmanner that conflicts with the
interests of our stockholders. As general partfighe Operating Partnership, we will be obligatiednost circumstances, to act in a manner
that is in the best interest of all partners of@perating Partnership. Circumstances may arisieeifiuture when the interests of limited parti
in the Operating Partnership may conflict with thierests of our stockholders.

Risks Related to Taxes
If we fail to qualify as a REIT, our operations andur ability to pay distributions to our stockholdgewould be adversely impacted.

We believe we qualify as a REIT under the Code.EATRgenerally is not taxed at the corporate leveirewome it currently distributes to
its stockholders. Qualification as a REIT involtke application of highly technical and complexesifor which there are only limited judicial
or administrative interpretations. The determimat various factual matters and circumstanceenttely within our control may affect our
ability to continue to qualify as a REIT. In additi new legislation, regulations, administrativeeipretations or court decisions could
significantly change the tax laws with respectt@aliication as a REIT or the federal income tarsmguences of such qualification.

If we were to fail to qualify as a REIT in any tdska year:
« we would not be allowed to deduct our distributitm®ur stockholders when computing our taxablenne;
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* we would be subject to federal income tax (inclgdamy applicable alternative minimum tax) on owatae income at regular
corporate rates

* we would be disqualified from being taxed as a RfeiTthe four taxable years following the year dgrivhich qualification was
lost, unless entitled to relief under certain dtatyiprovisions;

* our cash available for distribution would be redliaead we would have less cash to distribute tosstagkholders; an

* we might be required to borrow additional fundseit some of our assets in order to pay corpoet®@bligations we may incur a
result of our disqualificatior

See “Material U.S. Federal Income Tax ConsideratieRequirements for Qualification As a REIT” and “aildare to Qualify as a
REIT.”

We may be required to defer repatriation of casbin foreign jurisdictions in order to qualify as alRT.

Investments in foreign real property may be subii@déoreign currency gains and losses. Certairgidor currency gains will generally be
excluded from income for purposes of determininggsaiisfaction of one or both of the REIT grossermaye tests; however, under certain
circumstances (for example, if we regularly tragéoreign securities) such gains will be treated@s-qualifying income. To reduce the risk of
foreign currency gains adversely affecting our REURlification, we may be required to defer theateption of cash from foreign jurisdictiol
or to employ other structures that could affectttiming, character or amount of income we recereenfour foreign investments. No assurance
can be given that we will be able to manage owifpr currency gains in a manner that enables gedbfy as a REIT or to avoid U.S. federal
and other taxes on our income as a result of foreigrency gains. See “Material U.S. Federal Incdme Considerations—Gross Income
Tests” and “—Foreign Currency Gain.”

If the Operating Partnership is classified as a “plicly traded partnership” under the Code, our oions and our ability to pay
distributions to our stockholders could be adversaffected.

We believe that the Operating Partnership willfeatied as a partnership, and not as an assoctatepublicly traded partnership for
federal income tax purposes. In this regard, théeGgenerally classifies “publicly traded partnepshi(as defined in Section 7704 of the Code
as associations taxable as corporations (ratharabaartnerships), unless substantially all af tagable income consists of specified types of
passive income. In order to minimize the risk tihat Code would classify the Operating Partnershig gublicly traded partnership” for tax
purposes, we placed certain restrictions on thesfea and/or repurchase of partnership units irtherating Partnership. However, if the
Internal Revenue Service, or IRS, successfullyrdetesd that the Operating Partnership should bedas a corporation, the Operating
Partnership would be required to pay U.S. federadine tax at corporate rates on its net incomeaitsrers would be treated as stockholde
the Operating Partnership and distributions toragt would constitute non-deductable distributionsomputing the Operating Partnership’s
taxable income. In addition, we could fail to gfaks a REIT and the imposition of a corporatedasthe Operating Partnership would reduce
our amount of cash available for distribution to stockholders. See “Material U.S. Federal Incorag Tonsiderations—Other Tax
Considerations—Tax Aspects of Our Investments in Qperating Partnership.”

Distributions to tax-exempt investors may be cldiesl as unrelated business taxable income.

Neither ordinary nor capital gain distributions lwiespect to our common shares nor gain from tleecdommon shares should
generally constitute unrelated business taxablenmecto a tax-exempt investor. However, there amaiceexceptions to this rule. In particular:

» part of the income and gain recognized by certaadified employee pension trusts with respect toammmon shares may be
treated as unrelated business taxable income gtogk is predominately he
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by qualified employee pension trusts, we are regiio rely on a special look through rule for pusgmof meeting one of the REIT
stock ownership tests, and we are not operatedlcin 8 manner as to otherwise avoid treatment df siwcome or gain as unrelated
business taxable incom

» part of the income and gain recognized by a taxmténvestor with respect to our common shares doaohstitute unrelated
business taxable income if such investor incurg thebrder to acquire the common shares;

» part or all of the income or gain recognized wikpect to our common shares by social clubs, vaty@mployee benefit
associations, supplemental unemployment benefitsrand qualified group legal services plans whighexempt from federal
income taxation under Sections 501(c)(7), (9), (d7)20) of the Code may be treated as unrelatisthbss taxable incom

See “Material U.S. Federal Income Tax Consideratiefireatment of Tax-Exempt Stockholders.”

Stockholders who participate in our distribution irevestment plan may realize taxable income withoeteiving cash distributions.

If our stockholders participate in the distributi@investment plan, they will be required to tali® iaccount, in computing their taxable
income, ordinary and capital gain distribution®edible to shares they own, even though they receiv@sh because such distributions are
reinvested. In addition, the difference betweengthiglic offering price of our shares and the ama@aitl for shares purchased pursuant to our
distribution reinvestment plan may be deemed ttakable as income to participants in the plan.“®escription of Capital Stock—
Distribution Reinvestment Plan.”

Foreign investors may be subject to FIRPTA tax oales of common shares if we are unable to qualifyasdomestically controlled”
REIT.

A foreign person disposing of a U.S. real propéartgrest, including shares of a U.S. corporatiomsehassets consist principally of
U.S. real property interests, is generally suliee tax, known as FIRPTA tax, on the gain recogphian the disposition. Such FIRPTA tax
does not apply, however, to the disposition oflsiaca REIT if the REIT is “domestically controllédA REIT is “domestically controlled” if
less than 50% of the REIF capital stock, by value, has been owned dir@stipdirectly by persons who are not qualifying UpBrsons durin
a continuous five-year period ending on the datgiggosition or, if shorter, during the entire periof the REIT’s existence.

We cannot assure you that we will qualify as a “@etitally controlled” REIT. If we were to fail t@sjualify, gain realized by foreign
investors on a sale of our common shares wouldibjest to FIRPTA tax (unless our common shares waded on an established securities
market and the foreign investor did not at any tadueng a specified testing period directly or ieditly own more than 5% of the value of our
outstanding common shares). Our common sharesoarminmently traded on an established securitieketaSee “Material U.S. Federal
Income Tax Considerations—Taxation of Non-U.S. Ehotders.”

In certain circumstances, we may be subject to fed@and state income taxes as a REIT or other statdocal income taxes, which woul
reduce our cash available to pay distributions torstockholders.

Even if we qualify and maintain our status as alREle may be subject to federal income taxes te séxes. For example, if we have
income from a “prohibited transaction,” such incowit be subject to a 100% tax. We may not be ablmake sufficient distributions to avoid
paying federal income tax and/or the 4% excisd¢hiakgenerally applies to income retained by a REVE may also decide to retain income
earn from the sale or other disposition of our propand pay income tax directly on such incomehéat event, our stockholders would be
treated as if they earned that income and paitathen it directly. However, stockholders that &e-exempt, such as charities or qualified
pension plans, would have no benefit from theimdee
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payment of such tax liability. We may also be sabje state and local taxes on our income or ptgpeither directly or at the level of the
Operating Partnership or at the level of the otwenpanies through which we indirectly own our essee Material U.S. Federal Income T
Considerations—Taxation of our Company.”

We have entered, and may continue to enter intotaer hedging transactions which may have a potehfiapact on our REIT status.

We have entered into hedging transactions witha&sjo one or more of our assets or liabilities ar&y continue to enter into similar
transactions in the future. Our hedging activitiegy include entering into interest rate and/orifpre&urrency swaps, caps, and floors, options
to purchase these items, and futures and forwarttaais. The gross income tests generally exclagiérecome or gain from a hedging or
similar transaction entered into by the REIT priityaio manage the risk of interest rate, price demor currency fluctuations with respect to
borrowings made or to be made to acquire or caayestate assets or to manage the risk of curferatyations with respect to an item of
income or gain that would be qualifying income unitie 75% or 95% gross income test (or any propehtigh generates such income or ge
provided we properly identify such hedges and otf@rsactions in the manner required by the Codeh& extent that we do not properly
identify such transactions as hedges or we hedteather types of financial instruments, or hedtfeeotypes of indebtedness, the income |
those transactions is likely to be treated as quadifying income for purposes of the gross incdests and may affect our ability to qualify ¢
REIT. See “Material U.S. Federal Income Tax Consitiens—Gross Income Tests” for a description efdhoss income tests and Hedging
Transactions.”

Entities through which we hold foreign real estatevestments are, in most cases, subject to fordages, notwithstanding our status as a
REIT.

Even if we maintain our status as a REIT, entitieeugh which we hold investments in assets locateside the United States will, in
most cases, be subject to income taxation by jietisds in which such assets are located. Our agaiiable for distribution to our stockhold
will be reduced by any such foreign income taxes.

Dividends payable by REITs do not qualify for theduced tax rates available for some dividends.

The maximum tax rate applicable to income from ‘lijieal dividends” payable to U.S. stockholders thed individuals, trusts and estates
is currently 20% (commencing in 2013). Dividendgadale by REITs, however, generally are not eligfolethe reduced rates. The more
favorable rates applicable to regular corporatdifigh dividends could cause investors who arevidlials, trusts and estates to perceive
investments in our stock to be relatively lessaative than investments in the stocks of non-RElfporations that pay dividends, which could
adversely affect the value of our stock.

Recharacterization of sale-leaseback transactionayncause us to lose our REIT status.

We have purchased, and may continue to purchasgynaperties and lease them back to the sellessiaf properties. We use
commercially reasonable efforts to structure arghssale-leaseback transaction such that the leiidseveharacterized as a “true lease,”
thereby allowing us to be treated as the owneh®froperty for federal income tax purposes, bohotassure you that the IRS will not
challenge such characterization. In the eventahgtsuch saléeaseback transaction is challenged and rechaizadess a financing transacti
or loan for U.S. federal income tax purposes, dédus for depreciation and cost recovery relatmguch property would be disallowed. We
might fail to satisfy the REIT qualification “asdests” or the “income tests” and, consequentlye lour REIT status effective with the year of
recharacterization if a sale-leaseback transagtene so recharacterized. Alternatively, the amafimiur REIT taxable income could be
recalculated which might also cause us to fail &etrthe distribution requirement for a taxable year
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Investments in other REITs and real estate partnieirss could subject us to the tax risks associataéthwhe tax status of such entities.

We may invest in the securities of other REITs grad estate partnerships. Such investments aredubjthe risk that any such REIT or
partnership may fail to satisfy the requirementqualify as a REIT or a partnership, as the casgbeain any given taxable year. In the cas
a REIT, such failure would subject such entityagation as a corporation. Failure to qualify asEdTRmay require such REIT to incur
indebtedness to pay its tax liabilities, may rediteability to make distributions to us, and mawnder it ineligible to elect REIT status prior to
the fifth taxable year following the year in whiitHails to so qualify. In the case of a partnepsisiuch failure could subject such partnership tc
an entity level tax and reduce the entity’s abildymake distributions to us. In addition, suchufas could, depending on the circumstances,
jeopardize our ability to qualify as a RE!

Complying with the REIT requirements may cause wsforego otherwise attractive opportunities.

To qualify as a REIT for U.S. federal income taxpgmses, we must continually satisfy tests concgrramong other things, the source
our income, the nature and diversification of cgseds, the amounts we distribute to our stockhslded the ownership of shares of our
common stock. We may be required to forego otheratractive investments or make distributionstéaléholders at disadvantageous times o
when we do not have funds readily available fotritigtion. Thus, compliance with the REIT requirerteemay hinder our ability to operate
solely on the basis of maximizing profits. See “btal U.S. Federal Income Tax Considerations—Requénts for Qualification as a REIT.”

Complying with the REIT requirements may force us liquidate otherwise attractive investments.

We must ensure that at the end of each calendatequat least 75% of the value of our assets stmsif cash, cash items, government
securities and qualified REIT real estate assetsder to ensure our qualification as a REIT. Témainder of our investments (other than
governmental securities and qualified real estsseta) generally cannot include more than 10%eobtlistanding voting securities of any one
issuer or more than 10% of the total value of thistanding securities of any one issuer. In addjtio general, no more than 5% of the valu
our assets (other than government securities aalifigd real estate assets) can consist of theriiessuof any one issuer, and no more than
of the value of our total securities can be represkby securities of one or more taxable REIT slidses. If we fail to comply with these
requirements at the end of any calendar quartemus correct such failure within 30 days after¢he of the calendar quarter to avoid losing
our REIT status and suffering adverse tax consempgef\s a result, we may be required to liquidétemvise attractive investments. See
“Material U.S. Federal Income Tax Considerations-giteements for Qualification as a REIT” and “—As3elsts.”

The failure of a mezzanine loan or any other loarhigh is not secured by a mortgage on real propddyqualify as a real estate asset
could adversely affect our ability to qualify asREIT.

The IRS has issued Revenue Procedure 2003-65, wloetides a safe harbor pursuant to which a menedoan that is secured by
interests in a pass-through entity will be tredigdhe IRS as a real estate asset for purposée GEIT tests, and interest derived from such
loan will be treated as qualifying mortgage intéfes purposes of the REIT 75% income test. Althotite Revenue Procedure provides a saft
harbor on which taxpayers may rely, it does nosguniee rules of substantive tax law. We may makestments in loans secured by interes
pass-through entities in a manner that compliels thi¢ various requirements applicable to our ggalifon as a REIT. To the extent, however,
that any such loans do not satisfy all of the rezmaents for reliance on the safe harbor set fortheé Revenue Procedure, there can be no
assurance that the IRS will not challenge the r@atinent of such loans, which could jeopardizeadniiity to qualify as a REIT. Similarly any
other loan which we make which is not secured hyoatgage on real property may fail to qualify agal estate asset for purposes of the
Federal Income tax REIT qualification tests andeafere could adversely affect our ability to qualifs a REIT.
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Legislative or regulatory action could adverselffedt us and/or our investors.

In recent years, numerous legislative, judicial adthinistrative changes have been made to thefeéd8ral income tax laws applicable
the qualification and taxation of REITs and to istveents in REITs and similar entities. Additionahoges to tax laws are likely to continue to
occur in the future and may be given retroactivprospective effect, and we cannot assure youatsuch changes will not adversely affect
how we are taxed or the taxation of a stockholday such changes could have an adverse effect andisn an investment in shares of our
common stock. We urge you to consult with your danadvisors with respect to the status of legistaregulatory or administrative
developments and proposals and their potentiatieffie an investment in shares of our common stock.

Risks Related to ERISA

If our assets are deemed to be ERISA plan assais Aalvisor and we may be exposed to liabilities end’itle | of ERISA and the
Internal Revenue Code.

In some circumstances where an ERISA plan holdstarest in an entity, the assets of the entiréyeate deemed to be ERISA plan
assets unless an exception applies. This is knewhea'look-through rule.” Under those circumstadbe obligations and other
responsibilities of plan sponsors, plan fiduciadges plan administrators, and of parties in intemes disqualified persons, under Title | of
ERISA and Section 4975 of the Code, as applicabg, be applicable, and there may be liability uribese and other provisions of ERISA
and the Code. If our Advisor or we are exposedhstaillty under ERISA or the Code, our performanoe &esults of operations could be
adversely affected. Prior to making an investmenits, you should consult with your legal and otirisors concerning the impact of ERISA
and the Code on your investment and our performance

There are special considerations that apply to pensor profit sharing trusts or IRAs investing inur common stock.

If you are investing the assets of an IRA, pensmwafit sharing, 401(k), Keogh or other qualifietirement plan, you should satisfy
yourself that

e Your investment is consistent with your fiduciatyligations under ERISA and the Cox

* Your investment is made in accordance with the dwmts and instruments governing your plan or IR&luding your plan’s
investment policy

* Your investment satisfies the prudence and divieegibn requirements of Sections 404(a)(1)(B) a@d(4)(1)(C) of ERISA
e Your investment will not impair the liquidity of ¢hplan or IRA;

e Your investment will not producunrelated business taxable inc¢’ for the plan or IRA

* You will be able to value the assets of the plamuafly in accordance with ERISA requirements;

« Your investment will not constitute a prohibitednsaction under Section 406 of ERISA or Sectiorb4$fthe Code

See “ERISA Considerations” for a more complete wistion of the foregoing issues and other riskscissal with an investment in
shares of our common stock by retirement plans.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Statements included in this prospectus which aténistorical facts (including any statements cono®y investment objectives, econor
updates, other plans and objectives of manageroefitiire operations or economic performance, su@ptions or forecasts related thereto)
are forward-looking statements. These statemeatsray predictions. We caution that forward-lookstgtements are not guarantees. Actual
events or our investments and results of operatookl differ materially from those expressed oplied in the forward-looking statements.
Forward-looking statements are typically identiftadthe use of terms such as “may,” “should,” “estge could,” “intend,” “plan,”

“anticipate,” “estimate,” “believe,” “continue,” ‘gdict,” “potential” or the negative of such terarsd other comparable terminology.

The forward-looking statements included hereinke@®ed on our current expectations, plans, estimadéeamptions and beliefs that
involve numerous risks and uncertainties. Assumgti@lating to the foregoing involve judgments wikpect to, among other things, future
economic, competitive and market conditions andriubusiness decisions, all of which are diffiarlimpossible to predict accurately and
many of which are beyond our control. Any of theuaaptions underlying the forward-looking statemeutsld prove to be inaccurate. You are
cautioned not to place undue reliance on any fati@oking statements included in this prospectukfokward-looking statements are made
of the date of this prospectus and the risk efigtsactual results will differ materially from tlegpectations expressed in this prospectus and
this risk will increase with the passage of timelight of the significant uncertainties inheremtle forwardlooking statements included in tl
prospectus, including, without limitation, the siet forth in the “Risk Factors” section, the usibn of such forward-looking statements
should not be regarded as a representation by aisyoother person that the objectives and planfogétin this prospectus will be achieved.
subsequent written and oral forward-looking statetsattributable to us or to persons acting onbatlnalf are expressly qualified in their
entirety by reference to these risks and unceitsnEach forward-looking statement speaks onlyfdise date of the particular statement, and
we undertake no obligation to publicly update atige any forward-looking statements.
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ESTIMATED USE OF PROCEEDS

The table on the following page sets forth inforimiabout how we intend to use the proceeds ramstds offering and assumes we sell:
» the maximum $3,000,000,000 in common stock purstgathtis offering but issue no shares under ouritligion reinvestment pla

We have not given effect to any other special sale®lume discounts which could also reduce tiegngecommissions and dealer
manager fees. We also have not included the predeath our distribution reinvestment plan which nieeyused for redemptions or other
purposes.

This offering is being conducted on a “best effbbigsis, and the risk that we will not be able ¢e@mplish our business objectives will
increase if only a small number of shares are @geth in this offering. Please see “Risk Factorskdielated to Investing in this Offering—
If we are only able to sell a limited amount of #idehal shares in this offering, our fixed operagtiexpenses such as general and administrativ
expenses would be higher (as a percentage of promse) than if we are able to sell a greater nurnbshares, which would have a material
adverse effect on our profitability and therefoeembase our ability to pay distributions to you #melvalue of your investment.”

Many of the amounts set forth below represent mamagt's best estimates as these amounts cannoédisegly calculated at this time.
Therefore, these amounts may not accurately retfhecactual receipt or application of the offerprgceeds.

Assuming we raise the maximum offering proceedsuymmt to this offering, excluding proceeds fromshke of shares offered under our
distribution reinvestment plan, we expect that agpnately 89.2% of the money you invest will be dise make real estate investments and tc
pay acquisition fees and expenses related to theestments. The balance will be used to pay spttimmmissions, the dealer manager fee an
issuer costs.

Until the proceeds from this offering are fully &sted, and from time to time thereafter, we maygeoierate sufficient cash flow from
operations to fully fund distributions. Therefoparticularly in the earlier part of this offeringgpme or all of our distributions may be paid from
other sources, such as cash advances by our Adeasir resulting from a waiver or deferral of fdesrowings and/or proceeds from this
offering. We have not placed a cap on the amountuofistributions that may be paid from any ofstnsources. Cash distributions have been
paid using proceeds from Initial Offering. See “Mgement’s Discussion and Analysis of Financial @Giordand Results of Operations—
Financial Condition, Liquidity and Capital ResowseeCash Flows from Financing Activities—DistributsSrfor additional information
regarding our distributions and the sources of itugdhereof.

We have not identified the investments we will malkth all of the proceeds of this offering.
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(1)

(2)

(3)

(4)

(5)

(6)

Maximum Offering
$3,000,000,000 in Shares(

Amount Percentagr

GROSS PROCEEDS $3,000,000,00 10C%
Less Expense:

Selling Commissions(Z $ 225,000,00 7.5%
Dealer Manager Fees( $ 75,000,00 2.5%
Issuer Costs(4 $ 24,393,40 0.8%
Total Expense $ 324,393,40 10.8%
NET PROCEEDS AVAILABLE FOR INVESTMENT $2,675,606,60 89.2%
Less:

Acquisition Fees on Investments(5) $ 58,348,31 1.%%
Acquisition Expenses(6)(: $ 24,000,00 0.8%
REMAINING PROCEEDS AVAILABLE FOR INVESTMENT $2,593,258,28 86.4%

Assumes we sell the maximum $3,000,000,00@ircommon shares in our primary offering but issaeshares under our distribution
reinvestment plan and that no discounts or waiwtfees described under the “Plan of Distributigettion of this prospectus are
applicable,

We pay our Dealer Manager selling commissidngpato 7.5% of the gross offering proceeds raisealir primary offering for sales of
our common shares and up to 7.0% of the grossindf@roceeds raised in our primary offering maydelowed to participating broker
dealers. We will not pay selling commissions foargs issued pursuant to our distribution reinvestrpian and certain other purchase
described in th*Plan of Distributio” section of this prospectu

We pay our Dealer Manager a dealer managesffap to 2.5% of the gross offering proceeds raiseslir primary offering for sales of
our common shares, and up to 1.5% of the grossimgferoceeds may be reallowed to participatingkbralealers as marketing fees; anc
up to an additional 1.0% of the gross offering pexts raised in our primary offering may be paidafuhe dealer manager fee as
reimbursements for distribution and marketing-edatosts and expenses of participating broker deaech as fees and costs associate
with conferences sponsored by participating bralealers. We will not pay the dealer manager fesliares issued pursuant to our
distribution reinvestment plan and certain othechases as described in *Plan of Distributio” section of this prospectu

In addition to paying selling commissions ahd tiealer manager fee we pay the issuer costgé@uachy us directly or indirectly through
our Advisor and its affiliates, which expensesexpected to consist of, among other costs, expeisas organization, actual legal,
accounting, bona fide out-of-pocket itemized anthifled due diligence costs, printing, filing feasnsfer agent costs, postage, escrow
fees, data processing fees, advertising and stdestlire and other offeri-related costs

We currently pay an acquisition fee of 2.25%yable in cash or OP Units, of (i) the purchaseepof real estate investments acquired or
originated directly by us, including any debt ditriable to such investments or the principal amofiany loans originated directly by 1
and (ii) when we make an investment indirectly tigio another entity, such investment’s pro rataesbéthe gross asset value of real
estate related investments held by that entityrRoi March 29, 2012, the acquisition fee payalds wqual to 2.0% of these amounts. Fa
purposes of this table we have assumed that weneiilise debt when making real estate investmeaatpay all acquisition fees in cash.
In the event we raise the maximum $3,000,000,008yaunt to our primary offering, pay all acquisitiiees in cash, and all of our real
estate investments are 50% leveraged at the tinecggre them, the total acquisition fees payabliebe $116,696,622 or approximat
3.9% of gross proceeds. Some of these fees magylable out of the proceeds of such borrowil

The acquisition fees and acquisition expensesried in connection with the purchase of reatesnvestments will not exceed an
amount equal to 6.0% of the contract purchase pfitke investment. However, a majority of our dtees (including a majority of our
independent directors) not otherwise interestdtiértransaction may approve such fees and expensgsess of this limit if they
determine the transaction to be commercially coitipet fair and reasonable to t
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(7) Acquisition expenses were estimated by uslligstrative purposes, based on the prior experiefi¢éines, and may include customary
third-party acquisition costs which are typicaltgiuded in the gross purchase price of the reategtvestments we acquire or are paid
by us in connection with such acquisitions. Théseltparty acquisition costs include legal, accamtconsulting, travel, appraisals,
engineering, due diligence, option payments, iitktirance and other costs and expenses relatimgtéatial acquisitions regardless of
whether the property is actually acquired. The @camount of acquisition expenses cannot be detechat the present time and will
depend on numerous factors, including the typejamgtiction of the real estate investment acquitbd legal structure of the transaction
in which the real estate investment is acquiregl alpgregate purchase price paid to acquire theestate investment, and the number of
real estate investments acquir

The fees, compensation, income, expense reimburgeeterests and other payments described akmyabte to Hines, our Advisor
and other Hines affiliates may increase or decrdasag or after this offering, if such increasedecrease is approved by a majority of our
independent directors.
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MANAGEMENT

Management of Hines Global

We operate under the direction of our board ofadies. Our board is ultimately responsible for th@nagement and control of our
business and operations. We have no employeesaaedrétained our Advisor to manage our dagdg-operations, including the identificati
and acquisition of our properties, subject to thartd’s supervision. We expect to retain Hines oaffifiate of Hines to perform property
management for our properties. We have retained®eater Manager to manage activities relating &dfiering of our shares.

Our Officers and Directors

We have a total of seven directors on our boawirettors, four of whom are independent of us,Adwvisor and our respective affiliates.
Our full board of directors has determined thaheaioour independent directors is independent withe meaning of (i) the applicable
provisions set forth in our articles, (ii) the aijppble requirements set forth in the Securitieshiaxge Act of 1934, as amended, or the Exch
Act, and the applicable SEC rules, and (iii) altlowur shares are not listed on the New York Siathange, or NYSE, the independence
rules set forth in the NYSE Listed Company Man@alr board applies the NYSE rules governing indepand as part of its policy of
maintaining strong corporate governance practices.

Other than our independent directors, each of figeos and directors is affiliated with Hines asubject to conflicts of interest. Please
see “Conflicts of Interest” and “Risk Factors—Ri$kslated to Potential Conflicts of Interest.” Asdebed below, because of the inherent
conflicts of interest existing as the result ofsheelationships, our independent directors motiiteperformance of all Hines affiliates
performing services for us, and these board mentizars a fiduciary duty to act in the best intere$tsur stockholders in connection with our
relationships with Hines affiliates. However, wenpat assure you that our independent directorsh&iuccessful in eliminating, or decreas
the impact of the risks resulting from, the corifliof interest we face with Hines and its affil@tindeed, our independent directors will not
monitor or approve all decisions made by Hines itih@lct us, such as the allocation of investmepbdpinities.

The following sets forth information about our diters and our executive officers:

Name Age Position and Office with Hines Global
Jeffrey C. Hines 57 Director and Chairman of the board of direci
Charles M. Baugh 58 Director

Colin P. Shepher 53 Director

Jack L. Farley 48  Independent Directc

Thomas L. Mitchel 52  Independent Directc

John S. Mood: 64  Independent Directc

Peter Shape 47  Independent Directc

Charles N. Haze 52  President and Chief Executive Offic

Sherri W. Schugal 47  Chief Operating Office

Ryan T. Sim¢ 41 Chief Financial Officer and Secrete

Edmund A. Donaldso 43  Chief Investment Office

Kevin L. McMeans 48  Asset Management Offici

J. Shea Morgenrot 37  Chief Accounting Officer and Treasui

Jeffrey C. HinesMr. Hines joined Hines in 1982. Mr. Hines serve®asChairman of the Board of Directors and Chairrofthe
managers of the general partner of our Advisor. fnes has also been the Chairman of the board@dtdrs of Hines REIT, Chairman of the
managers of the general partner of the advisorite$iREIT and a member of the management boattedfiines US Core Office Fund LP,
which we refer to as the Core Fund, since AuguéB26ie is also the co-owner and President and Ehietutive Officer
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of the general partner of Hines and is a membétimés’ Executive Committee. He became Presidetti@fjeneral partner of Hines in 1990
and Chief Executive Officer of the general partieiHines in January 2008 and has overseen a mgpansion of the firm’s personnel,
financial resources, domestic and foreign markeefration, products and services. He directed dgweént of the firm’s first $846 million
Emerging Markets Fund that provided start-up chfitaprojects in emerging international market lths been a major participant in the
development of the Hines domestic and internatianguisition program and currently oversees a pliotbf 230 projects valued at
approximately $22.9 billion. Over the past ten ge&tines has sponsored funds which acquired orlclese $19.2 billion in real estate,

$6.8 billion of which related to properties outswfehe United States. Mr. Hines graduated fromlifits College with a B.A. in Economics
and received his M.B.A. from the Harvard Busineskd®l. Mr. Hines is the son of Gerald D. Hines.

We believe that Mr. Hines’ career, spanning moentB0 years in the commercial real estate industcjuding his service as Chairman
of the board of directors of Hines REIT, his leathép of Hines, his participation in Hingsternational acquisition program and the depthis
knowledge of Hines and its affiliates, provide hiith the business expertise and leadership expariracessary to serve as Chairman of our
board of directors.

Charles M. BaughnMr. Baughn joined Hines in 1984. Mr. Baughn seragss member of our board of directors and as a geartd the
general partner of our Advisor. Mr. Baughn has &lsen a member of the board of directors of HinebI®ince April 2008 and a manager of
the general partner of the advisor to Hines RERE&iAugust 2003. Mr. Baughn also served as Chietttie Officer of Hines REIT from
August 2003 through April 1, 2008. He has also séras an Executive Vice President and CEO—Capitakbts Group of the general partner
of Hines since April 2001 and, as such, is respgm@ador overseeing Hines’ capital markets groupichiraises, places and manages equity an
debt for Hines projects in the U.S. and internatllyn Mr. Baughn is also a member of Hines’ ExeaaitCommittee and the Chief Executive
Officer and a director of our Dealer Manager. MauBhn has also been a member of the managemendtdfaae Core Fund since 2003.
During his tenure at Hines, he also has contribtdetie development or redevelopment of over Qiomilsquare feet of office and special use
facilities in the southwestern United States. Hedgated from the New York State College of Ceramigslfred University with a B.A. and
received his M.B.A. from the University of Coloraddr. Baughn holds Series 7, 24 and 63 securiiben$es.

We believe that the depth and breadth of Mr. Balgbrperience in the commercial real estate indastquired during his 27 year car
with Hines, including his familiarity with Hinesirfancial and investment policies and his experien@rseeing the raising, placement and
management of equity and debt for Hines’ domestitiaternational projects, well qualifies him tawseon our board of directors.

Colin P. ShepheraVir. Shepherd joined Hines in 1982. Mr. Shepherd glasted to our board of directors in Septembel201d is
currently Chairman of Hines’ Investments and Penfance Committee and oversees the Investment Maragemd Research groups. He is a
member of Hines’ Executive Committee and investnoemimittees. He served as a Senior Vice Presidédtines from June 1994 to April
2012, where he contributed to the development,iaitiuns, operations, and transactions of more gamillion square feet of commercial real
estate in Los Angeles, Seattle, Salt Lake Cityn@eaCounty, San Diego, and Houston. He graduated Massachusetts Institute of
Technology with a B.S. in Civil Engineering ande®@d his M.S. in Management from Massachusettguies of Technology.

We believe that Mr. Shepherd’s significant expezeeim the commercial real estate industry, inclgdirs 30 year tenure at Hines and his
vast knowledge of Hines’ financial and investmeuoifgies, qualifies him to serve on our board ofdtiors.

Jack L. FarleyMr. Farley, an independent director since June 2i30@e President of Apex Compressed Air Energyedte LLC, a
company launched in early 2011 to develop, buitgtrate, and commercialize utilisgcale compressed air energy storage assets. @thuatthe
co-founded Liberty Green Renewables, LLC in
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July 2008 to pursue development, construction gredation of biomass-to-electricity generation petgen the Midwest and Southeast US.
From 2003 to February 2008, Mr. Farley was Senice\President of Cinergy Corp., where he was resiptsnfor the Power Trading and
Marketing group. During his tenure, the group hppreximately $30 billion of annual physical poweates and ranked in the top 15 in the US.
Cinergy Corp. merged with Duke Energy (NYSE: DUK)2006. In October 2007, Fortis NV acquired Dukeasling operations as a strategic
enhancement to its nascent US banking activitiger B joining Cinergy/Duke, Mr. Farley was Presid of the West Region at Reliant
Resources, Inc., where he managed a $1.1 billiotfigio of power generation assets, and was respenfor the development and construct
of two combined-cycle gas turbine projects witlo@ltinvestment of approximately $750 million.

We believe Mr. Farley is well qualified to serve aur board of directors as a result of his extent@adership experience and his
understanding of the requirements of managing &igobmpany, which he acquired during his tenur€iatergy Corp. and Duke Energy. This
experience, along with Mr. Farley’s Masters in Bigsis Administration from The Wharton School andiislvement in the preparation of
earnings statements and the compliance proceS&afbanes-Oxley requirements of public companieshlerhim to provide valuable insight to
our board of directors and our Audit Committee,idrich he serves as chairman.

Thomas L. MitchellMr. Mitchell, an independent director since Jun62has been the Executive Vice President and Eimeincial
Officer of Midstates Petroleum Company, Inc. (NYSHE2O), formerly Midstates Petroleum Company LLC eaploration and production
company, since October 2011, and member of thetitiels board of directors since December 2011. Ffomember 2006 to September 2011,
he was the Senior Vice President, Chief Financféit€r, Treasurer and Controller of Noble Corparat{NYSE: NE), a publicly-held offshore
drilling contractor for the oil and gas industryof 1997 to November 2006, Mr. Mitchell served ase\President and Controller of Apache
Corporation (NYSE, NASDAQ: APA), a publicly-heldl@ind gas exploration, development and product@nmgany. From 1996 to 1997, he
served as Chief Accounting Officer and ControllEApache, and from 1989 to 1996 he served Apachaiious positions including Director
of Natural Gas Marketing and Assistant to the \Recesident—Production. Prior to joining Apache, Mitchell spent seven years at Arthur
Andersen & Co., an independent public accountirg,fivhere he practiced as a Certified Public Actant) managing clients in the oil and
gas, banking, manufacturing and government comtigaatdustries. Mr. Mitchell graduated from Bob ésriJniversity with a B.S. in
Accounting.

We believe Mr. Mitchell’s significant leadershippetience at two public companies makes him wellifigid to serve as one of our
directors. In addition, through his previous exerce in public accounting, Mr. Mitchell is ablegimvide valuable insight with respect to
financial reporting processes and our system efimatl controls.

John S. Moodyr. Moody, an independent director since June 20@8,been President of Parkside Capital, LLC indttmusince
January 2006. Parkside Capital, LLC is the genmagther and manager of Parkside Capital Land AURD,, a Texas real estate private equity
firm which invests in raw land in high growth mat&én Texas. From January 2004 to December 2005Mdody was the President and Chief
Executive Officer of HRO Asset Management, LLCealrestate advisory business headquartered in Netv Qity, where he oversaw the
acquisition of $850 million of real estate assetem September 2001 to December 2003, he was ésident of Marsh & McLennan Real
Estate Advisors, Inc., where he developed theastalte strategy for the Marsh & McLennan Compaiediding directing the execution of
real estate leases, projects and transactiondVibsdy was also the President and Chief Executiie@fof Cornerstone Properties, Inc., a
publicly-held equity REIT which acquired, developat operated large scale Class A office buildingaajor metropolitan markets
throughout the US. During his tenure at Cornerstassets grew from $500 million to $4.8 billionofr 1991 to 1995, Mr. Moody was the
President and Chief Executive Officer of Deutscla@iBRealty Advisors, Inc., where he oversaw a $bbiequity and debt portfolio.

Mr. Moody has been a member of the Board of Dimsctd Huron Consulting Group (NASDAQ: HURN), a piehf-held integrated strategic
services provider since October 2005. Since Seme®06, he has been a member of the Board of dieof Potlatch Corporation (NYSE:
PCH), a publicly-held REIT with approximately 1.6llion
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acres of forestland. He became the Vice ChairmaheoBoard of Directors of Potlatch in January 20@82 Moody was a member of the Bo.
of Directors and Chairman of the Compensation Catesiof CRIIMI MAE, Inc., a publicly-held REIT, fra January 2004 to January 2006.
He was also a member of the Board of Directors@mairman of the Compensation Committee of Keystnperty Trust, a publicly-held
REIT, from 2001 to 2004. Mr. Moody was a membethef Board of Directors of Equity Office Propertiagpublicly-held REIT, from 2001 to
2004. Mr. Moody graduated from Stanford Universitith a B.S. and received his J.D. with honors fithie University of Texas.

We believe that Mr. Moody'’s significant experieicghe commercial real estate industry makes hirth gqualified to serve as one of our
directors. Drawing on this experience, Mr. Moodwlde to provide valuable insight regarding outeistment strategies, internal controls and
financial risk exposures. In addition, through éxperience serving on the boards of several pgblicpanies, Mr. Moody is well-versed in the
requirements of serving on a public company board.

Peter Shapemr. Shaper, an independent director since June,26@Sfounding partner of Genesis Park LP, a Houbiased private
equity firm which was founded in 2000 and primafiguses its investment strategy on the softwatecommunications, media, finance and
niche energy business sectors. Mr. Shaper wagtasBhief Executive Officer of Harris CapRock Conmuwations, Inc., a global provider of
broadband communications to remote locations \iglga with revenues of over $300 million from ZDthrough June 2011 when he resigned
From 1998 to 2000, Mr. Shaper was the presideBtosinelley Marketing, a Division of First Data Corption, where he was directly
responsible for the turnaround and eventual satken$100 million revenue database marketing compaa strategic buyer. In 1996,

Mr. Shaper helped found the Information Managen@naup, or IMG, as its Executive Vice President ge@tions and Chief Financial
Officer. IMG grew to over $600 million in revenuarthg Mr. Shaper’s tenure. Prior to joining IMG, MBhaper was with a Dallas-based
private equity firm where he was responsible feestments in numerous technology-oriented compaagewell as assisting those companies
with developing long-term strategies and finanstalictures. Mr. Shaper also has several yearsiexgerwith the international consulting firm
McKinsey & Company. Mr. Shaper graduated from SteahfUniversity with a B.S. in industrial engineeayiand received his M.B.A. from
Harvard Business School.

We believe Mr. Shaper’s significant experience aergior executive officer of sophisticated compsusiech as Harris CapRock
Communications, Genesis Park and Donnelley Margétinst Data, as well as his experience foundindjlaading IMG, make him well
qualified to serve on our board of directors.

Charles N. HazerMr. Hazen joined Hines in 1989. Mr. Hazen serveB@&sident and Chief Executive Officer for us amelgeneral
partner of our Advisor and is responsible for ollereanagement of our business strategy and opesatiothe U.S. and internationally.
Mr. Hazen has also been the President of Hines REtiTPresident of the general partner of the adweisblines REIT since August 2003. He
also served as Chief Operating Officer for Hined'R&nd the general partner of the advisor of HIREST from August 2003 to April 1, 2008,
when he became Chief Executive Officer. He has laésm a Senior Vice President of the general padindines since July 2000, the Presic
and a member of the management board of the Comg &ud a director of our Dealer Manager since Aug083. Mr. Hazen has also been the
Chairman and Chief Executive Officer of HMS Incofnd, Inc., or HMS, since 2011. Mr. Hazen also sgias the President and Chief
Executive Officer of HMS Adviser GP LLC, the genlgrartner of the adviser to HMS. HMS is a publiesialty finance company sponsored
by Hines which was formed in 2011 and intends tkemdebt and equity investments in companies witbmaes generally between $10 mill
and $3 billion that operate in diverse industr2sring his tenure at Hines, he has participatesiame than $10.0 billion of office, retail and
industrial investments in the U.S. and internatilgnancluding investments by Hines Corporate Pmips, a fund that developed and acquired
single-tenant office buildings in the U.S. Mr. Hazgraduated from the University of Kentucky witB&. in Finance and received his J.D.
from the University of Kentucky.
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Sherri W. SchugariMs. Schugart joined Hines in 1995. Effective Novemb, 2011, Ms. Schugart was appointed to sertfeeiposition
of Chief Operating Officer for us and the genettper of our Advisor. Effective November 1, 20Ms. Schugart was also appointed to the
position of Chief Operating Officer of Hines REIhge general partner of its advisor and the CorelFlmthese positions, Ms. Schugart is
responsible for the execution of each entity’s bess plan and oversight of day-to-day businessatipas, including issues related to portfolio
strategy, asset management and all other operatiaddinancial matters of each entity. Prior to Appointment, Ms. Schugart served as the
Chief Financial Officer for us and the general partof our Advisor since our inception in Decemd@®8. Ms. Schugart also served as the
Chief Financial Officer for Hines REIT and the geadgpartner of its advisor since August 2003 anthasChief Financial Officer of the Core
Fund since July 2004. In these roles, her respiitisib included oversight of financial and porifoinanagement, equity and debt financing
activities, investor relations, accounting, finaeeporting, compliance and administrative fune$iin the U.S. and internationally. She has
also been a Senior Vice President of the genertigraof Hines since October 2007 and has serveddirector of the Dealer Manager since
August 2003. Prior to holding these positions shs @& Vice President in Hines Capital Markets Gnaiging equity and debt financing for
various Hines investment vehicles in the U.S. amernationally. Ms. Schugart has been responsislarfanging more than $9.0 billion in
equity and debt for Hines’ public and private inwesnt funds. Prior to joining Hines, Ms. Schugaest eight years with Arthur Andersen
LLP, where she managed both public and privatetdia the real estate, construction, finance amking industries. She holds a Bachelor of
Business Administration degree in Accounting frooutBwest Texas State University.

Edmund A. Donaldsomir. Donaldson joined Hines in 1994. Mr. Donaldsenves as Chief Investment Officer for us and theega!
partner of our Advisor. Mr. Donaldson has also béenChief Investment Officer for Hines REIT ane tpeneral partner of the advisor to Hi
REIT since April 2008. In these roles, he is regilolie for management of the real estate acquisgtiogram in the U.S. and internationally.
has also served as a Senior Vice President ofahergl partner of Hines since October 2007 an&é#raor Investment Officer and member of
the management board of the Core Fund since A@§@8. He has been responsible for the acquisitimver $8 billion in assets for various
Hines affiliates in the U.S. and internationallye Hiso has been instrumental in the investmentraarthgement of the Hines 1997 U.S. Office
Development Fund, L.P., the Hines 1999 U.S. Offdexelopment Fund, L.P. and Hines Suburban Officetiie, L.L.C. He graduated from
the University of California, San Diego with a B.ia.Quantitative Economics and Decision Sciencebsraneived his M.B.A. from Rice
University.

Kevin L. McMeansMr. McMeans joined Hines in 1992. Mr. McMeans saras Asset Management Officer for us and the geparter
of our Advisor. Mr. McMeans has also been the Adéathagement Officer of Hines REIT and the geneaalrer of the advisor to Hines REIT
since April 2008. He has also served as the Assatdgement Officer of the Core Fund since Janua®d$.2@ these roles, he is responsible for
overseeing the management of the various investpreperties owned by each of the funds in the Eiff. internationally. He previously
served as the Chief Financial Officer of Hines Gogpe Properties, an investment venture establisiiddines with a major U.S. pension fund,
from 2001 through June 2004. In this role, Mr. M@¥e was responsible for negotiating and closing fileéncings, underwriting and
evaluating new investments, negotiating and closalg transactions and overseeing the administratid financial reporting requirements of
the venture and its investors. Before joining Hids McMeans spent four and a half years at Deddit Touche LLP in the audit department.
He graduated from Texas A&M University with a Bis Computer Science and is a certified public actant.

Ryan T. SimaMir. Sims joined Hines in August 2003. Effective Movber 1, 2011, Mr. Sims was appointed to serveambsition of
Chief Financial Officer and Secretary for us anel general partner of our Advisor. Effective Novembg2011, Mr. Sims was also appointe
the position of Chief Financial Officer and Secrgtaf Hines REIT, the general partner of its adviand the Core Fund. Also since 2011,
Mr. Sims has served as the Chief Financial Offaredt Secretary of HMS and of the general partnéhefdviser to HMS. In these positions,
Mr. Sims will be responsible for the oversight imfaincial operations, equity and debt financing\ati#is, investor relations, accounting,
financial reporting, tax, legal, compliance and adstrative functions
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in the U.S. and internationally. Prior to this tinhy. Sims served as the Chief Accounting Offiaar dis and the general partner of our Advisor
since their inception in December 2008. Mr. Sins®aerved as the Chief Accounting Officer for HiREST, the general partner of its advisor
and the Core Fund since April 2008. In these rdiesyas responsible for the oversight of the actegnfinancial reporting and SEC reporting
functions, as well as the Sarbanes-Oxley complignogram in the U.S. and internationally. He wa® aksponsible for establishing the
companies’ accounting policies and ensuring compéawith those policies in the U.S. and internatllyn He has also previously served as a
Senior Controller for Hines REIT and the generatmmer of its advisor from August 2003 to April 2088d the Core Fund from July 2004 to
April 2008. Prior to joining Hines, Mr. Sims wasranager in the audit practice of Arthur AnderseiPldnd Deloitte & Touche LLP, serving
clients primarily in the real estate industry. Héds a Bachelor of Business Administration degre@dcounting from Baylor University and is
a certified public accountant.

J. Shea MorgenrothMr. Morgenroth joined Hines in October 2003. Effee November 1, 2011, Mr. Morgenroth was appalrtteserve
in the position of Chief Accounting Officer and &maurer for us and the general partner of our Advistiective November 1, 2011,
Mr. Morgenroth was also appointed to the positib&bief Accounting Officer and Treasurer of HineBIR and the general partner of its
advisor. In these positions, Mr. Morgenroth is msgble for the oversight of the treasury, accaugtfinancial reporting and SEC reporting
functions, as well as the Sarbanes-Oxley complipnoegram for each entity in the U.S. and internally. Prior to his appointment,
Mr. Morgenroth served as a Senior Controller foand the general partner of our Advisor since timeieption in December 2008 and for Hi
REIT and the general partner of its advisor sirameudry 2008 and as a Controller for Hines REIT iméddvisor from October 2003 to January
2008. In these roles, he was responsible for theagrement of the accounting, financial reporting &« reporting functions. Prior to joining
Hines, Mr. Morgenroth was a manager in the auditfice of Arthur Andersen LLP and Deloitte & ToudHeP, serving clients primarily in tt
real estate industry. He holds a Bachelor of Bissmedministration degree in Accounting from TexaMUniversity and is a certified public
accountant.

Our Board of Directors

Our board of directors has reviewed and unanimonagiffed our articles and adopted our bylaws. @xicles and bylaws allow for a
board of directors with no fewer than three diregtand no more than ten directors, of which a nitgjonust be independent directors. We
currently have seven directors, including four ipeledent directors. Directors are elected annuallgur stockholders, and there is no limit on
the number of times a director may be elected fioeofEach director will serve until the next anhmeeting of stockholders or (if longer) until
his or her successor has been duly elected andigsial

Although the number of directors may be increagediecreased, subject to the limits of our artickedecrease may not have the effect o
shortening the term of any incumbent director. Alingctor may resign at any time and may be remavidlor without cause by the
stockholders upon the affirmative vote of at leastajority of all votes entitled to be cast at setirgy called for the purpose of the proposed
removal. A vacancy created by the death, removedsignation of a director or an increase in thelper of directors may be filled only by a
majority vote of the remaining directors, everhi temaining directors do not constitute a quormaiependent directors must nominate
replacements for vacancies required to be filledhidgpendent directors.

An “independent director” is defined under our@es and means a person who is not, and withifetéwo years has not been, directly
or indirectly associated with Hines or our Advidgrvirtue of:

« ownership of an interest in Hines, our Advisorlaeit affiliates other than Hines Global or any othfiliate with securities
registered under the Exchange #

* employment by Hines or our Advisor or their affiés;

e service as an officer, trust manager or directddios or our Advisor or their affiliates other thas a director of Hines Global or
any other affiliate with securities registered unttie Exchange Ac
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» performance of services for us, other than asextdir, or any of its affiliates with securities igtgred under the Exchange A

* service as a director, trust manager or trusteeavé than three real estate investment trusts edig our Advisor or organized by
Hines; or

* maintenance of a material business or professiafationship with Hines, our Advisor or any of theffiliates.

An independent director cannot be associated veithiHines or our Advisor, as set forth above eithierctly or indirectly. An indirect
relationship includes circumstances in which aadogs spouse, parents, children, siblings, mothergathers-in-law, sons- or daughtersiam
or brothers- or sisters-in-law, is or has beena@ased with us, Hines, our Advisor, or their aties. A business or professional relationship is
considered material if the aggregate gross revdatiged by the director from our Advisor or Hineslaheir affiliates exceeds five percent of
either the director’'s annual gross revenue duritigeeof the last two years or the director’s neftrtlv on a fair market value basis.

To be considered independent under the NYSE rtileshoard of directors must determine that a direstbes not have a material
relationship with us and/or our consolidated subsies (either directly or as a partner, stockholateofficer of an organization that has a
relationship with any of those entities, includidmes and its affiliates). Under the NYSE ruleslir@actor will not be independent if:

» the director was employed by us or Hines withinltst three year:
« animmediate family member of the director was exy@dl by us or Hines as an executive officer withim last three year

» the director, or an immediate family member of divector, received more than $120,000 during arynbath period within the la
three years in direct compensation from us or Hin#feer than director and committee fees and parmi@ther forms of deferred
compensation for prior service (provided such camspéon is not contingent in any way on continuevise);

» the director is a current partner or employee fifna that is our or Hines’ internal or external &od, the director has an immediate
family member who is a current partner of suchrma fithe director has an immediate family member vghe current employee of
such a firm and personally works on our or Hineslig or the director or an immediate family membeis within the last three
years a partner or employee of such a firm andopety worked on our or Hin’ audit within that time

» the director or an immediate family member is, @s been with the last three years, employed agenutve officer of another
company where any of our or Hines’ present exeeutiiicers at the same time serves or served drctimpany’s compensation
committee; ol

» the director was an executive officer or an empdofegr an immediate family member of the directos\aa executive officer) of a
company that makes payments to, or receives pagnfremh, us or Hines for property or services iraamount which, in any of the
last three fiscal years, exceeded the greater, 6091000 or 2% of such other comp’s consolidated gross revenu

Our directors are accountable to us and our stddkh®as fiduciaries. Generally speaking, this reghat our directors must perform
their duties in good faith and in a manner eachatar reasonably believes to be in the best intefass and our stockholders. Our directors ar
not required to devote all or any specific amourtheir time to our business. Our directors arey@afuired to devote the time to our business
as their duties require. We anticipate that ougalors will meet at least quarterly or more fredlyeifinecessary. In the exercise of their
fiduciary responsibilities, we anticipate that @linectors will rely heavily on our Advisor. Thereé our directors will be dependent on our
Advisor and information they receive from our Adwisn order to adequately perform their duties|uding their obligation to oversee and
evaluate our Advisor and its affiliates. Please“sdsk Factors—Risks Related to Our Business in&ealr—Our success will be dependent on
the performance of Hines as well as key employéélnes” and “Risk Factors—Risks Related to Powrfionflicts of Interest.”
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Our board of directors has approved written podica investments and borrowing for us as desciib#uis prospectus. The directors
may establish further written policies on investiseand borrowings and will monitor our administvatprocedures, investment operations an
performance to ensure that the policies are fatfiind are in the best interest of the stockhal&éeswill follow the policies on investments
and borrowings set forth in this prospectus ungsbsuntil they are modified by our board of direstfollowing, if applicable, requirements set
forth in our articles.

Our independent directors are responsible for veimig our fees and expenses on at least an annsial d&rad with sufficient frequency to
determine that the expenses incurred are in thefiesest of our stockholders. Our independeregadars may determine from time to time
during or after this offering to increase or deseethe fees and expenses payable to Hines, ouséwamd other Hines affiliates. Our
independent directors are also responsible foewveng the performance of our Advisor and deterngrtimat the compensation to be paid to
Advisor is reasonable in relation to the nature quality of services performed and our investmeamfgrmance and that the provisions of our
Advisory Agreement are being carried out. Spedificaur independent directors will consider fastasuch as:

* our net assets and net incor

« the amount of the fees paid to our Advisor in iefato the size, composition and performance ofiouestments

» the success of our Advisor in generating appropiiatestment opportunitie

» rates charged to other REITs, especially REITSmofiar structure and other investors by advisordgrening similar services

« additional revenues realized by our Advisor anaffiates through their relationship with us, wher we pay them or they are p
by others with whom we do busine

» the quality and extent of service and advice fumeisby our Advisor
» the performance of our investment portfo
» the quality of our portfolio relative to the invegnts generated by our Advisor for its own accoant}

» other factors related to managing a public compangh as stockholder services and support, conga@iaith securities laws,
including Sarban«Oxley and other factors typical of a public compz

Our directors and their affiliates may not voteconsent to the voting of shares they now own oediger acquire on matters submitted to
the stockholders regarding either the removal ofAmvisor, any director and any of their affiliat@s any transaction between us and our
Advisor, any director or any of their affiliatesnjAshares owned by our directors and their aféawill be excluded in determining the
requisite percentage in interest of shares negessapprove any such matter.

Committees of the Board of Directors

Our full board of directors generally considersmadljor decisions concerning our business. Ourlestiand bylaws provide that our board
may establish such committees as the board belay@®priate. We currently have seven directorewrboard of directors, four of whom are
independent. Our board of directors has establigheaudit committee, conflicts committee, nomingtimd corporate governance committee
and compensation committee. Each of our indeperdisttors is a member of each of these committeasindependent directors are the !
members of all of these committees so that thepeiitant areas can be addressed in more depth tapibenpossible at a full board meeting
and to also ensure that these areas are addressed-interested members of the board. Our boadirettors has adopted written charters for
each of these committees. A copy of each suchehaili be available on our website, www.hinessé@s.com/hines-global-reit.

66



Table of Contents

Audit Committee

Members of the audit committee are appointed byboard of directors to serve one-year terms ot thdir successors are duly elected
and qualify, or until their earlier death, retiremeesignation or removal. The audit committedaeg the functions of our management and
independent registered public accounting firm peirig to our financial statements and performs sattler duties and functions deemed
appropriate by the board. The audit committeetimakely responsible for the selection, evaluatiod replacement of our independent
registered public accounting firm. The audit contedtis comprised of all of the members of our badrdirectors who are independent within
the meaning of the applicable requirements seh farbr promulgated under the Exchange Act, as aslh the rules of the NYSE. Jack L.
Farley is the Chairman of the audit committee anain “audit committee financial expert” within thieaning of the applicable rules
promulgated by the Securities and Exchange Comaoniskinless otherwise determined by the board efcttirs, no member of the committee
will serve as a member of the audit committee ofertban two other public companies.

Conflicts Committee

Members of the conflicts committee are appointedinyboard of directors to serve one-year termstif their successors are duly
elected and qualify or until their earlier dea#signation, retirement or removal. The primary pggof the conflicts committee is to review
specific matters that the board believes may inz@lonflicts of interest and to determine if theote8on of the conflict of interest is fair and
reasonable to us and our stockholders. Howevegamaot assure you that this committee will succdiyséliminate the conflicts of interest
that will exist between us and Hines, or reducerigies related thereto. John S. Moody is the Chairiwf the conflicts committee.

The conflicts committee is responsible for reviegvand approving the terms of all transactions betwes and Hines or its affiliates or
any member of our board of directors, including éwlapplicable) the economic, structural and otlwens of all acquisitions and dispositions
and the annual renewal of our Advisory Agreemetwben us and our Advisor. The conflicts commit&also responsible for reviewing: our
Advisor’s performance and the fees and expenselsiyyaiis to our Advisor and any of its affiliateadeany Liquidity Events proposed or
recommended by our Advisor. The review of such Eaabexpenses is required to be performed withcserfit frequency, but at least annually,
to determine that the expenses incurred are ibékeinterest of our stockholders. For further uksoon, please see the “Investment Objective
and Policies with Respect to Certain Activities—éstment Policies—Affiliate Transaction Policy” sectof this prospectus. The conflicts
committee is also responsible for reviewing Hings'formance as property manager of our directlyenvoroperties.

Compensation Committee

Members of the compensation committee are appolyeaxir board of directors to serve one-year tesmantil their successors are duly
elected and qualify or until their earlier deatttjrement, resignation or removal. The committeetqas called by the chairman of the
committee, but not less frequently than annualle Primary purpose of the compensation committée éversee our compensation programs
The committee reviews the compensation and bengEitsby us to our directors and, in the event e émployees, the compensation paid to
our executive officers as well as any employmestesance and termination agreements or arrangemaats with any executive officer and,
if desired by our board of directors, producesamual report to be included in our annual proxyesteent. Peter Shaper is the Chairman of the
compensation committee.
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Nominating and Corporate Governance Committee

Members of the nominating and corporate governanoamittee are appointed by our board of directorserve one-year terms or until
their successors are duly elected and qualify & their earlier death, retirement, resignatiorremoval. Thomas L. Mitchell is the Chairman
of the nominating and corporate governance comeiifteis committee:

» assists our board of directors in identifying irndivals qualified to become members of our boardirctors;

» recommends candidates to our board of directofif t@cancies on the boar

* recommends committee assignments for directorsetduil board;

» periodically assesses the performance of our boiaddectors;

» reviews and recommends appropriate corporate gameenpolicies and procedures to our board of direcanc

» reviews and monitors our Code of Business ConduttEgthics for Senior Officers and Directors, ang ather corporate
governance policies and procedures we may havetimeto time.

Compensation Committee Interlocks and Insider Partipation

None of our executive officers serve as a direstanember of the compensation committee of anyewtitose executive officers include
a member of our compensation committee.

Compensation of Directors

Our compensation committee designs our directompearsation with the goals of attracting and retajriiighly qualified individuals to
serve as independent directors and to fairly corsgienthem for their time and efforts. Because ofumique attributes as a REIT, service as a
independent director on our board will require hstantial time commitment as well as broad expertighe fields of real estate and real estat
investment. The compensation committee balancee thensiderations with the principles that oural@ecompensation program should be
transparent and should align directors’ interesth those of our stockholders.

We pay our independent directors an annual fe&@f0R0, (to be prorated for a partial term) andeadf $2,000 for each meeting of the
board (or any committee thereof) attended in pers@committee meeting is held on the same day meeting of the board, each indepen
director receives $1,000 for each committee meetttended in person on such day, subject to a mawinf $2,000 for all committee meetir
attended in person on such day. We also pay oepenient directors a fee of $500 for each boacdmmittee meeting attended via
teleconference lasting one hour or less and $f@0foard or committee meetings attended via telfsrence lasting more than one hour.

We pay the following annual retainers (to be preddbr a partial term) to the Chairpersons of caard committees:

»  $7,500 to the Chairperson of our conflicts commit
*  $6,000 to the Chairperson of our audit commit
* $3,000 to the Chairperson of our compensation cotaajitinc

+ $3,000 to the Chairperson of our nominating and @@ governance committe
All directors are reimbursed for reasonable oupotket expenses incurred in connection with atteoelat board or committee meetir
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Limited Liability and Indemnification of Directors, Officers, Employees and Other Agents

Maryland law permits a corporation to include méharter a provision limiting the liability of dictors and officers to the corporation .
its stockholders for money damages, except foiliiplesulting from actual receipt of an improgeenefit or profit in money, property or
services or active and deliberate dishonesty ashedul by a final judgment and which is materiath® cause of action.

The Maryland General Corporation Law allows direstand officers to be indemnified against judgmepésalties, fines, settlements .
expenses actually incurred in a proceeding unhesalowing can be established:

* an act or omission of the director or officer waatenial to the cause of action adjudicated in tltee@eding, and was committed in
bad faith or was the result of active and delile=dishonesty

» the director or officer actually received an impeopersonal benefit in money, property or servioe
» with respect to any criminal proceeding, the divecir officer had reasonable cause to believe ¢tismomission was unlawfu

A court may order indemnification if it determintbat the director or officer is fairly and reasolyadntitled to indemnification, even
though the director or officer did not meet thesgrébed standard of conduct or was adjudged liablthe basis that personal benefit was
improperly received. However, indemnification for adverse judgment in a suit by the corporatioim dts right, or for a judgment of liability
on the basis that personal benefit was impropedgived, is limited to expenses.

In addition, the Maryland General Corporation Lagvrpits a corporation to advance reasonable expémsedirector or officer upon
receipt of a written affirmation by the directorafficer of his or her good faith belief that heshie has met the standard of conduct necessan
for indemnification and a written undertaking bynhor her or on his or her behalf to repay the arhpaid or reimbursed if it is ultimately
determined that the standard of conduct was nat met

Indemnification could reduce the legal remedieslalbke to us and our stockholders against the inded individuals. We also mainta
a directors and officers liability insurance policy

An indemnification provision does not reduce thpasure of our directors and officers to liabilityder federal or state securities laws,
nor does it limit our stockholders’ ability to obtanjunctive relief or other equitable remedies d&oviolation of a director’s or an officer’s
duties to us or our stockholders, although thetablé remedies may not be an effective remedyimesarcumstances.

Except as prohibited by Maryland law and as sehfbelow, our articles limit the personal liability our directors and officers to us and
our stockholders for monetary damages and protwidea director or officer will be indemnified andvanced expenses in connection with |
proceedings.

In spite of the above provisions of the Marylanch&ml Corporation Law, the articles of Hines Glopedvide that our directors will be
indemnified by us for loss or liability suffered Byem and held harmless for loss or liability stéfeby us only if all of the following
conditions are met:

» the indemnified person determined, in good faltlaj the course of conduct which caused the lo$ialglity was in our best
interests

» the indemnified person was acting on our behaffesforming services for u

» in the case of non-independent directors, thelitgitir loss was not the result of negligence oseconduct by the party seeking
indemnification;
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» in the case of independent directors, the liabdityoss was not the result of gross negligencgiltful misconduct by the party
seeking indemnification; ar

» the indemnification or agreement to hold harmlssgcoverable only out of our net assets and pat fsur stockholder:

Our Advisor and its affiliates will also be subjéctthe limitations on indemnification to which then-independent directors are subject,
as described above.

The general effect to investors of any arrangermaader which any of our directors or officers arsured or indemnified against liability
is a potential reduction in distributions resultingm our payment of premiums associated with iasae or payments of a defense, settlement
or claim. In addition, indemnification arrangemeatsl provisions providing for the limitation of lidgity could reduce the legal remedies
available to us and our stockholders against digev§ and directors.

The Securities and Exchange Commission takes thiigpothat indemnification against liabilities sing under the Securities Act is
against public policy and unenforceable. Indematfan of our directors, Hines or its affiliates libt be allowed for liabilities arising from or
out of a violation of state or federal securiti@&$, unless one or more of the following conditians met:

» there has been a successful adjudication on thigsnoéeach count involving alleged securities ldwlations;
e such claims have been dismissed with prejudicénemrterits by a court of competent jurisdiction

« acourt of competent jurisdiction approves a saitiet of the claims against the indemnitee and fthdsindemnification of the
settlement and the related costs should be madeharcourt considering the request for indemniiiicahas been advised of the
position of the Securities and Exchange Commisaiahof the published position of any state se@gitegulatory authority in
which the securities were offered or sold as temdification for violations of securities law

Our articles provide that the advancement of fuodsur directors, our Advisor and its affiliates fegal expenses and other costs
incurred as a result of any legal action for whimtlemnification is being sought is permissible aifilgll of the following conditions are
satisfied:

» the legal action relates to acts or omissions véipect to the performance of duties or servicesunibehalf;

» the legal action is initiated by a third party wisaot a stockholder or the legal action is ingeby a stockholder acting in his or
capacity as such and a court of competent jurisdictpecifically approves such advancem

» the party seeking advancement provides us withewriaffirmation of his or her good faith belief tine or she has met the standarc
of conduct necessary for indemnification accordimgur articles; an

» the party seeking advancement provides us withewriaffirmation of his or her good faith belief tine or she has met the standarc
of conduct necessary for indemnification and uradexs$ to repay the advanced funds to us, togethiartmé applicable legal rate of
interest thereon, in cases in which such partgusd not to be entitled to indemnificatic

The Operating Partnership has agreed to indemniiyhald harmless our Advisor and Hines and thdiliaEs performing services for |
from specific claims and liabilities arising outtbe performance of their obligations under our i&dwy Agreement and any Property
Management and Leasing Agreement, subject tohialions contained in such agreements. Pleas&Masgement—Our Advisor and Our
Advisory Agreement—Indemnification” and the “Managent—Hines and Our Property Management, Leasingdhdr Services-Fhe Hines
Organization—Indemnification” sections below. ThpaPating Partnership must also indemnify Hines @la@imd its directors, officers and
employees in Hines Global's capacity as its gerngaether. Please see “The Operating Partnershipenindy.”
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We have entered into indemnification agreement aitr officers and directors. These agreementsigeeawir officers and directors wi
a contractual right to indemnification to substaltyithe same extent they enjoy mandatory inderoauiion under our articles.

Our Advisor and Our Advisory Agreement
Our Structure

The following chart illustrates our general struetand relationship with Hines and its affiliates:
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Please see “Management Compensation, Expens®Rasements and Operating Partnership OP UnitsSaedial OP Units” for a

description of the Special OP Units and OP Unitsway pay to Hines Global REIT Associates LimitedtRership.

)

Although we own most of our assets and conchagt of our operations through the Operating Pestig, we also may acquire a
property directly, or indirectly but not througtet®perating Partnership. As of the date of thispectus, we have made two such direct

acquisitions, 144 Montague and 100 Brookes, twefuildings located in Brisbane, Austra
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Our Advisor was formed in Texas on January 15, 20@9is an affiliate of Hines. Its address is 2B@8t Oak Boulevard, Suite 5000,
Houston, Texas 77056-6118. All of our day-to-dagragions are managed and performed by our Advisaita affiliates and our Advisor
currently only serves as our advisor. Certain afditectors and executive officers are also marsmged executive officers of the general
partner of our Advisor. The following table setstfoinformation regarding the managers and exeeudfficers of the general partner of our
Advisor. With the exception of Mr. Apollo, the biaphy of each of these managers and executiveeddfis set forth above. Please see
“Management—The Dealer Manager” for Mr. Apollo’®braphy.

Name Age Position and Office with the General Partner of ourAdvisor
Jeffrey C. Hines 57  Chairman of the Manage

C. Hastings Johnsc 64 Managet

Charles M. Baugh 57 Managet

Charles N. Haze 52  President and Chief Executive Offic
Sherri W. Schugal 46  Chief Operating Office

Ryan T. Simg¢ 41  Chief Financial Officer and Secrete
Edmund A. Donaldso 43  Chief Investment Office

Frank R. Apolla 45  Senior Vice Preside—Finance

Kevin L. McMeans 47  Asset Management Offict

J. Shea Morgenrot 37  Chief Accounting Officer and Treasut

Duties of Our Advisor

We do not have any employees. We have enteredhatddvisory Agreement with our Advisor. Pursuamtltis agreement, which was
unanimously approved by our board of directorduidiong our independent directors, we appointedAxiisor to manage, operate, direct and
supervise our operations. In connection with mamgguur operations, our Advisor will face confligkinterest. Please see “Risk Factors—
Risks Related to Potential Conflicts of Intere3ttierefore, our Advisor and its affiliates perforer @ay-to-day operational and administrative
services. Our Advisor is subject to the supervisibour board of directors and will provide onlyethervices that are delegated to it. Our
independent directors are responsible for reviewlegperformance of our Advisor and determinind tha compensation paid to our Advisor
is reasonable in relation to the nature and quafiservices performed and that our investmentativies and the provisions of our Advisory
Agreement are being carried out. The services fochvour Advisor receives fees and reimbursememtieuour Advisory Agreement include,
but are not limited to, the following:

Offering Services
» the development of this offering, including theatatination of its specific term
« along with our Dealer Manager, the approval ofga#dicipating broker dealers and negotiation ofrélated selling agreemen
» preparation and approval of all marketing matetialse used by our Dealer Manager or others rejdtirthis offering

» coordination of the due diligence process relattngarticipating broker dealers and their revievao§ prospectuses and our other
offering documents

e creation and implementation of various technology electronic communications related to this offgr

» along with our Dealer Manager, the negotiation emardination with our transfer agent of the recegptlection, processing and
acceptance of subscription agreements, commissaospther administrative support functions;

» all other services related to this offering, whetberformed and incurred by our Advisor or its lédfes, other than services related
to the underwriting, marketing, distribution oresalf this offering
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Acquisition Services

* serve as our investment and financial advisor dotdio certain market research and economic andtstat data in connection with
our real estate investments and investment obgctind policies

» subject to our investment objectives and policfgdocate, analyze and select potential investsigiii) structure and negotiate the
terms and conditions of real estate investmentb|(i@ihacquire real estate investments on our big

» oversee the due diligence proce

* prepare reports regarding prospective investmehishanclude recommendations and supporting doctatien necessary for our
board of directors to evaluate the proposed invests;

» obtain reports (which may be prepared by our Advisdts affiliates), where appropriate, concernihg value of our contemplated
investments; an

* negotiate and execute approved investments and todimsactions

Asset Management Services

* investigate, select, and, on our behalf, engagecanduct business with such persons as our Addisems necessary to the proper
performance of its obligations under our Advisorgréement, including but not limited to consultamais;ountants, technical
advisors, attorneys, brokers, underwriters, comgdiiduciaries, escrow agents, depositaries, cietsgdagents for collection,
insurers, insurance agents, developers, constructimpanies and any and all persons acting in gy eapacity deemed by our
Advisor necessary or desirable for the performaia@ny of the services under our Advisory Agreem

« monitor applicable markets and obtain reports (Wwiiay be prepared by our Advisor or its affiliate$)ere appropriate, concern
the value of our investment

e monitor and evaluate the performance of our invests) provide daily management services and peréominsupervise the various
management and operational functions related tonvesstments

e coordinate with any property manag
» coordinate and manage relationships between uamngint venture partners; a
« provide financial and operational planning serviaed investment portfolio management functic

Accounting and Other Administrative Services
* manage and perform the various administrative fanstnecessary for our c-to-day operations

« from time-to-time, or at any time reasonably reqeeédy the directors, make reports to the direatarsur Advisor's performance
of services to us under our Advisory Agreem:i

« coordinate with our independent accountants andasdo prepare and deliver to our audit committaeannual report covering (
Advisor's compliance with certain aspects of our Advisogyéement

« provide or arrange for administrative services s, legal and other services, office spacegeffiirnishings, personnel and
other overhead items necessary and incidentalitbusiness and operatiot

» provide financial and operational planning serviaed portfolio management functior

e maintain accounting data and any other informatimmcerning our activities as shall be requiredrappre and to file all periodic
financial reports and returns required to be filéth the Securities and Exchange Commission andoéimgr regulatory agency,
including annual financial statemen
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* maintain all of our appropriate books and recao

» oversee tax and compliance services and risk mamageservices and coordinate with appropriate hindies, including
independent accountants and other consultantglated tax matter:

» supervise the performance of such ministerial andiaistrative functions as may be necessary in eotion with our daily
operations

» provide us with all necessary cash managementces;
* manage and coordinate with the transfer agentigtgtdition process and payments to stockholc

» consult with the officers and board of directord assist in evaluating and obtaining adequate &msigr coverage based upon risk
management determinatiot

» provide the officers and directors with timely upetarelated to the overall regulatory environméfgicing us, as well as managing
compliance with such matters, including but nofitéd to compliance with the Sarba-Oxley Act of 2002

» consult with the officers and board of directorisitiag to the corporate governance structure apdogypiate policies and procedu
related thereto; an

» oversee all reporting, record keeping, internalicds and similar matters in a manner to allowaisdmply with applicable law
including the Sarban-Oxley Act.

Stockholder Services

* manage communications with our stockholders, irnolmdnswering phone calls, preparing and sendiritjenrand electronic
reports and other communications; «

« establish technology infrastructure to assist ovigling stockholder support and servi

Financing Services
« identify and evaluate potential financing and rafining sources, engaging a tl-party broker if necessar
e negotiate terms, arrange and execute financingeamnts
e manage relationships between us and our lendet
* monitor and oversee the service of our debt faesliand other financing

Disposition Services

« consult with the board of directors and providastaace with the evaluation and approval of potgrtsset dispositions, sales or
Liquidity Events; anc

e structure and negotiate the terms and conditiotisansactions pursuant to which real estate invesstenrmay be solt

Term of Our Advisory Agreement

The current term of our Advisory Agreement will emd September 30, 2013 and our Advisory Agreemeayt e renewed for an
unlimited number of successive one-year periodsiipe mutual consent of the parties.
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Renewals of the agreement must be approved by @ityajf our independent directors. AdditionallyroAdvisory Agreement may be
terminated:

» immediately by us (i) in the event our Advisor coitenfraud, criminal conduct, willful misconduct negligently breaches its
fiduciary duty to us, (ii) upon the bankruptcy afréAdvisor or its involvement in similar insolvenpyoceedings or (iii) in the event
of a material breach of our Advisory Agreement kny Advisor, which remains uncured after 10 ¢ written notice;

» without cause by a majority of our independentaes or by our Advisor upon 60 di’ written notice; ol

» immediately by our Advisor upon our bankruptcy mralvement in similar insolvency proceedings or amterial breach of our
Advisory Agreement by us, which remains uncuredrafD day’ written notice.

For more information regarding a decision by ouardoof directors to terminate (or elect not to kpheur Advisory Agreement, please
see “Management—Our Advisor and our Advisory Agreata-Removal of our Advisor,” “The Operating Parstép—Repurchase of Special
OP Units or other OP Units held by Hines and itBliafes Under Certain Circumstances” and “Risk tbes—Risks Related to Organizational
Structure—Hines’ ability to cause the Operatingt®aship to purchase the Special OP Units and #mr @P Units that it and its affiliates
hold in connection with the termination of our Aslery Agreement may deter us from terminating owigary Agreement.” In the event that a
new advisor is retained, our Advisor will cooperaith us and our board of directors in effectingoaderly transition of our Advisory
functions. The board of directors (including a nnigjoof our independent directors) will approveuzsessor advisor only upon a determinatior
that the new advisor possesses sufficient quadiifioa to perform our Advisory functions for us ahdt the compensation to be received by th
new advisor pursuant to the new advisory agreemeéustified. Our Advisory Agreement also providbat in the event our Advisory
Agreement is terminated, we will promptly change wame and cease doing business under or usingathe “Hines” (or any derivative
thereof), upon the written request of Hines.

Compensation

Our Advisor and its affiliates receive certain cangation and are reimbursed for certain expengksegrive certain other payments in
connection with services provided to us. The corspton, expense reimbursements and other paymaydble to our Advisor and its
affiliates may increase or decrease during or #fiisroffering. Please see “Management Compensdfigpense Reimbursements and
Operating Partnership OP Units and Special OP Ufotsa description of these matters. In the eventAalvisory Agreement is terminated,
Advisor will be paid all earned, accrued and ungaichpensation and expense reimbursements withita@§. Please see “Management—Our
Advisor and our Advisory Agreement—Removal of owvisor” and “The Operating Partnership—Repurchdsgpecial OP Units, or other
OP Units held by Hines and its Affiliates Under aar Circumstances” for information regarding amditll payments we may be required to
make to our Advisor and other affiliates of Hinesconnection with the termination or non renewabwf Advisory Agreement and in certain
other events.

We reimburse our Advisor or its affiliates for aflthe costs it incurs in connection with the seegiit provides to us, including, but not
limited to:

» all organization and offering costs, including expes of our organization, actual legal, accountioga fide out-ofpocket itemizer
due diligence expenses, printing, filing fees, $fanagent costs, postage, escrow fees, data gingdees, advertising and sales
literature and other offering related expen:

* acquisition expenses incurred in connection withgblection and acquisition of assets, includindh®xpenses incurred related to
assets pursued or considered but not ultimatelyieed) by us
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» the actual out-of-pocket cost of goods and servises! by us and obtained from entities not aféliavith our Advisor, including
brokerage fees paid in connection with the purclaasksale of our asse

* taxes and assessments on income or assets an@dsaxe&xpense of doing business and any othey ¢dixerwise imposed on us
and our business or incorr

» oul-of-pocket costs associated with insurance requiredmmection with our business or by our officers dimdctors;

» all out-of-pocket expenses in connection with pagta¢o our board of directors and meetings of mard of directors and
stockholders

» personnel and related employment direct costs aarhead of our Advisor and its affiliates in perfing stockholder services for
existing stockholders such as (1) managing comnatinits with stockholders, including answering phoalts, preparing and
sending written and electronic reports and othemroanications, and (2) establishing reasonable tdolyy infrastructure to assist
in providing stockholder support and servi

» out-of-pocket expenses of maintaining communicatiwith stockholders, including the cost of prepargtprinting, and mailing
annual reports and other stockholder reports, pstaiements and other reports required by govertahentities;

« third-party audit, accounting and legal fees, ®viges, fees related to compliance with the Sabdbxley Act of 2002 and other
fees for professional services relating to our apens and all such fees incurred at the requestrafn behalf of, our independent
directors or any committee of our board of direst

« personnel and related employment direct costs sarhead of our Advisor and affiliates in connectwith the performance of the
following services with respect to our non-U.S.@stments: (1) services that would typically be pfed by a property manager in
the United States; (2) additional services necggsameet U.S. accounting and reporting requiresjeamd (3) services with respi
to managing any nU.S. entity implemented as part of a tax strucfar@wning a no-U.S. investment

« personnel and related employment direct costs sachead of our Advisor and its affiliates in conti@t with providing
professional services for us in-house, includirgaleservices, tax services, internal audit seryiehnology related services and
services in connection with compliance with Sarls-Oxley Act of 2002

» oul-of-pocket costs incurred by us in complying with glpbcable laws, regulation and ordinanc
* expenses incurred in connection with dispositiawises; anc

« all other out-of-pocket costs necessary for ouragien and the assets incurred by our Advisor ifiqguening its duties under our
Advisory Agreement

Except as provided above, the expenses and paymerdse required to reimburse our Advisor do nolude personnel and related dit
employment or overhead costs of our Advisor oafféiates, unless such costs are approved by anhapf our independent directors. If
(1) we request that our Advisor perform services Hre outside of the scope of our Advisory Agreeinae (2) there are changes to the
regulatory environment in which our Advisor or Caeny operates that would increase significantlylével of services performed by our
Advisor, such that the costs and expenses bormaibgdvisor for which it is not entitled to separaeimbursement for personnel and related
employment direct costs and overhead under ourgadyiAgreement would increase significantly, suetviees will be separately
compensated at rates and in amounts as are agrbgdtr Advisor and our independent directorsjextilio the limitations contained in our
articles.
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Reimbursements by our Advisor

Our Advisor must reimburse us quarterly for any ante by which Operating Expenses (as defined betowged, in any four
consecutive fiscal quarters, the greater of (i)d&%ur average invested assets, which generallgistsnof the average book value of our real
estate properties, both equity interests in anddacured by real estate, before reserves foedagion or bad debts or other similar non-cast
reserves, or (i) 25% of our net income, whichedimed as our total revenues applicable to anyrgperiod, less the expenses applicable to
such period (excluding additions to depreciaticag debt or similar non-cash reserves), unlessnul@pendent directors determine that such
excess was justified.

Operating Expenses is defined as generally inctpdlhexpenses paid or incurred by us as deternbgeg@dAAP, except certain expenses
identified in our articles which include:

» expenses of raising capital such as organizatidro#fiering costs, legal, audit, accounting, tawies, costs related to compliance
with Sarbanes Oxley Act of 2002, underwriting, ketdge, listing, registration and other fees, pniptand other such expenses and
taxes incurred in connection with the issuanceridigtion, transfer, registration and stock exchaligting of our share:

e interest payments, taxes and -cash expenditures such as depreciation, amortizatid bad debt reserve
* incentive fees
» distributions made with respect to interests in@peerating Partnership; ai

» all fees and expenses associated or paid in cdonesith the acquisition, disposition, managemerd awnership of assets (suct
real estate commissions, disposition fees, acépnsiind debt financing fees and expenses, costseflosure, insurance premiur
legal services, maintenance, repair or improveroéptoperty, etc.)

Our Advisor must reimburse the excess expenses ¥athin 60 days after the end of each fiscal qrarhless the independent directors
determine that the excess expenses were justifisedbon unusual and nonrecurring factors which deeyn sufficient. Within 60 days after
end of any of our fiscal quarters for which totpkeating expenses for the 12 months then endecéxbe limitation but were nevertheless
paid, we will send to our stockholders a writtesctthsure, together with an explanation of the fisctbe independent directors considered in
arriving at the conclusion that the excess expewses justified.

Our independent directors must review from timértee but at least annually the performance of, @mpensation paid to, our Advisor.
Please see “Management—Our Board of Directorsfdotors that the independent directors must congideonnection with this review.

Our Advisor has the right to assign our Advisoryrégment to an affiliate of Hines subject to apptdyaour independent directors. We
cannot assign our Advisory Agreement without thesemt of our Advisor.

Indemnification

The Operating Partnership has agreed to indemnifyhald harmless our Advisor and its affiliategliding their respective officers,
directors, partners and employees, from all lighitlaims, damages or losses arising in the perdoice of their duties hereunder, and related
expenses, including reasonable attorneys’ fegbetextent such liability, claim, damage or losd exlated expense is not fully reimbursed by
insurance, subject to any limitations imposed kyl#ws of the State of Texas or contained in cticlas or the partnership agreement of the
Operating Partnership, provided that: (i) our Adviand its affiliates have determined that the eaafsconduct which caused the loss or
liability was in our best interests, (ii) our Adeisand its affiliates were acting on behalf of erfprming services for us, and (iii) the
indemnified claim was not the result of negligenoésconduct, or fraud of our Advisor or resultednfra breach of the agreement by our
Advisor.
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Any indemnification made to our Advisor may be maady out of our net assets and not from our stotddrs. Our Advisor will
indemnify and hold us harmless from contract oepttability, claims, damages, taxes or lossesratated expenses, including attorneys’ fees
to the extent that such liability, claim, damage, or loss and related expense is not fully reiraédiby insurance and is incurred by reason of
our Advisor’s bad faith, fraud, willful misconduet reckless disregard of its duties, but our Advisall not be held responsible for any action
of our board of directors in following or declining follow any advice or recommendation given by Advisor.

Removal of our Advisor

Following the occurrence of: (i) a listing of olvases on a national securities exchange, (ii) ereconsolidation or sale of substanti
all of our assets or any similar transaction or sagsaction pursuant to which a majority of ouediors then in office are replaced or remo
or (iii) the termination or nonrenewal of our Adetg Agreement other than by our Advisor, the OpegaPartnership may be required to
repurchase all or a portion of the Special OP Uniid any other OP Units then owned by Hines oreamigy affiliated with Hines. If any such
event occurs, the Special OP Units may convertRdJdits and, at the election of the holder, we bdlrequired to repurchase those OP Units
and any other OP Units held by Hines or its afi@ga The right to elect consideration in the fofmour shares in lieu of cash or a promissory
note, as applicable, will generally be at the aptidthe holder. If payment is made in the fornagfromissory note, such promissory note sha
be payable in 12 equal quarterly installments dradl $ear interest on the unpaid balance at adetiermined by our Board of Directors to be
fair and reasonable, provided, however, that nareant will be made in any quarter in which such pagtwould impair our capital or
jeopardize our REIT status, in which case any faghment or payments will be delayed until the mpdrter in which payment would n
impair our capital or jeopardize our REIT statusepurchase price for such repurchase will depenti@triggering event. If the triggering
event is a listing of our shares on a national séesl exchange, the purchase price will be basethe average share price of our shares for a
specified period. In the case of a merger, conatiid or sale of substantially all of our assetamy similar transaction, the purchase price will
be based on the value of the consideration recaivéal be received by us or our stockholders oaraspare basis. If pursuant to a transacti
which a majority of our directors then in officeeaeplaced or removed or, in the event, we or ther&ting Partnership terminate or do not
renew our Advisory Agreement, then the purchaseepuiill be based on the net asset value of the @ipgrPartnership assets as determine
an independent valuation. Please see “Risk FactBisks Related to Organizational Structure—The relpase of interests in the Operating
Partnership held by Hines and its affiliates (inihg the Special OP Units and other OP Units) gaired in our Advisory Agreement may
discourage a takeover attempEfie Operating Partnership must purchase any stetesis within 120 days after the applicable hoiees the
Operating Partnership written notice of its degireell all or a portion of the Special OP Unitsa? Units (as applicable) held by such holder.

Hines and Our Property Management, Leasing and OtheServices
We expect that Hines or an affiliate of Hines wilhnage many of the properties we acquire in thedut

The Hines Organization
General

Hines is a fully integrated real estate investnaamt management firm which, with its predecessa@ een investing in real estate assets
and providing acquisition, development, financipgperty management, leasing or disposition sesviseover 50 years. The predecessor to
Hines was founded by Gerald D. Hines in 1957 antkslis currently owned by Gerald D. Hines and dis Xeffrey C. Hines. Hines’
investment partners have primarily consisted afdatomestic and foreign institutional investors aigh net worth individuals. Hines has
worked with notable architects such as Philip John€esar Pelli; I. M. Pei; Skidmore, Owings andriMleand Frank Gehry, in the history of
its operations. Please see the “Hines, History gigpce and Timeline” included as Appendix D foditidnal information about the history of
Hines.
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Hines is headquartered in Houston and currentlyrégisnal offices located in New York, Chicago, &ita, Houston, San Francisco,
London, Mexico City, Sdo Paulo, and Beijing. Eagbional office operates as an independent busimésheaded by an executive vice
president who manages the day-to-day businesschfregion and participates in its financial resulisey serve on the Hines Executive
Committee, which directs the strategy and managenfdiines. All 13 employees who are part of Hinkesadership/Executive Committee
have individual tenures of between 22 and 55 yadth,an average tenure within the organizatioBdfears as of December 31, 2011.

Hines’ central resources are located in Houston and tlesseirces support the acquisition, developmerdnfiing, property manageme
leasing and disposition activities of all of thenEl$ regional offices. Hines’ central resourcesuidelemployees with experience in capital
markets and finance, accounting and audit, margelinman resources, risk management, property reamet, leasing, asset management,
project design and construction, operations anéheegng. These resource groups are an importaritaigoint for maintaining performance
standards and operating consistency for the €iitine Please see “Risk Factors—Risks Related toBuginess in General—Our success will
be dependent on the performance of Hines as w&kwemployees of Hines.”

From inception through December 31, 2011, Hinespliedecessor and their respective affiliates laageired or developed 950 real
estate projects representing more than 302 mifisprare feet. These projects consisted of a vasfedgset types including: office properties
(69.4%), industrial properties (13.3%), retail aadidential properties (10.6%), hospitality (2.58a) a variety of other properties. In
connection with these projects, Hines has emplogady real estate investment strategies, includiagiaitions, development, redevelopment
and repositioning in the United States and intéonatly.

As of December 31, 2011, the portfolio of Hines #@ndhffiliates consisted of 230 projects valuedgproximately $22.9 billion. This
portfolio is owned by Hines, its affiliates and nemous third-party investors, including pension platomestic and foreign institutional
investors, high net worth individuals and retailéstors. Included in this portfolio are 214 projgsrimanaged by Hines, representing
approximately 68.5 million square feet. In addittormanaging properties in its own portfolio, Himeanages a portfolio of approximately 148
properties with about 66.8 million square feet ot/byg third parties in which Hines has no ownershiprest. The total square feet Hines
manages is approximately 135.3 million square fassted throughout the United States and internatip.

The following table sets forth the history of thenmber of square feet under Hines’ management:

Commercial Real Estate Managed by Hines and its Affiliates
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Hines also has extensive experience in dispossamices. During the 10 years ended December 31, 2ines sponsored 27 privately-
offered programs in which Hines co-invested withiamas third-party institutional and other third-painvestors, and one other publicly-offered

investment program, Hines REIT. During this perithebse funds disposed of 135 investments. The ggggesales price of such underlying

properties was approximately $12.6 billion andabgregate original cost was approximately $9.9dnill62 of these properties were located

outside of the United States, which had an aggeesgies price of approximately $5.0 billion andaggregate cost of approximately

$3.6 billion.

The following chart sets forth the Hines organiaa#il structure in each region, the internationfite$ and the central office as of

December 31, 2011:
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The following is information about the executivéicérs of the general partner of Hines most of wwhace members of its Executive

Committee:

Name

Gerald D. Hines
Jeffrey C. Hine:

C. Hastings Johnsc
Charles M. Baugh
James C. Buie, J
Christopher D. Hughe
E. Staman Ogilvit

C. Kevin Shannahan

Mark A. Cover
Michael J.G. Topham
Colin P. Shepher

Thomas D. Owen
Jerrold P. Le:

Age
87
57
64
58
60
51
63
56

52
64
53

60
59

Number of
Years with

Hines
56
31
35
28
32
26
39
30

29
37
31

40
32

Position
Chairman of the Boar
President and Chief Executive Offic
Vice Chairman and Chief Financial Offic
Executive Vice President and C—Capital Markets Grou
Executive Vice President and C—West Region and Asia Paci
Executive Vice President and C—East Regiot
Executive Vice President and C—Eurasia Regiol
Executive Vice President and CEO—Midwest, SouthRasfion and South
America
Executive Vice President and CEO—Southwest RegmhMexico/Central
America
Executive Vice President and CEO—Hines Europe aittti East/North
Africa
Executive Vice President and C—Investment Manageme
Executive Vice President and Chief Risk Offi
Executive Vice Preside—Conceptual Constructic
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Jeffrey C. Hines, Charles M. Baughn and Colin RegBlerd are on our board of directors. Their biogiepare included above with the
rest of our management.

Gerald D. HinesMr. Hines is the co-owner and Chairman of the Baarthe general partner of Hines, and is respoasinl directing all
firm policy and procedures as well as participaimghajor new business ventures and cultivating aad existing investor relations. He is alsc
Chairman of Hines’s Executive Committee. He ovesseportfolio of 230 projects valued at approxirha$22.9 billion and has expanded the
scope of Hines by moving into foreign markets i®19ntroducing new product lines, initiating acsjtion programs and developing major
new sources of equity and debt financings. Oveptst ten years, Hines has sponsored programs wabighired or developed $19.2 billion in
real estate, $6.8 billion of which related to pngigs outside of the United States. He graduatmeh fPurdue University with a B.S. in
Mechanical Engineering and received an Honoraryt@ate of Engineering from Purdue. Mr. Hines is fdatber of Jeffrey C. Hines.

C. Hastings Johnsomr. Johnson joined Hines in 1978. Mr. Johnson seasa member of our board of directors and asnabmeof the
managers of the general partner of our Advisor.Mhnson has also been a member of the boardeaftalis of Hines REIT, a manager of the
general partner of the advisor to Hines REIT, anteanber of the management board of the Core Fumg giugust 2003. In addition, he has
served as Vice Chairman of the general partneriné$isince January 2008 and as Chief Financiat@ffif the general partner of Hines since
1992. In these roles, he is responsible for thanfimal policies, equity financing and the joint tuge relationships of Hines in the U.S. and
internationally. He is also a member of Hines’ Exee Committee. Prior to becoming Chief Finan€dicer of the general partner of Hines,
he led the development or redevelopment of numeguoajects and initiated the Hines’ domestic andrimétional acquisition program and
currently oversees a portfolio of 230 projects edlat approximately $22.9 billion. Over the pastyears, Hines has sponsored funds which
acquired or developed $19.2 billion in real est$6e8 billion of which related to properties outsiof the United States. Total debt and equity
capital committed to equity projects sponsored ekl during Mr. Johnson’s tenure as Chief Finar@iéicer has exceeded $46 billion. Mr.
Johnson graduated from the Georgia Institute ohmelogy with a B.S. in Industrial Engineering aedeaived his M.B.A. from the Harvard
Business School.

James C. Buie, JMr. Buie is an Executive Vice President of the gahpartner of Hines and CEO of the West regiothefUnited
States and Hines Asia. He is responsible for aleligpment and operations in these regions, reptieges cumulative total of more than
65 million square feet of real estate. He is alseember of Hines’ Executive Committee. He gradu#teah the University of Virginia with a
B.A. in Economics and received his M.B.A. from Stad University.

Christopher D. Hughedvr. Hughes is an Executive Vice President of theegal partner of Hines and CEO of the East regfdhe
United States. He is responsible for all developnaad operations in this region and is a membéfinés’ Executive Committee. He is also a
member of Hines’ Capital Markets Group. He contmteebe involved with key Hines investor relatioipsh structuring commingled funds,
joint ventures and raising equity capital. Mr. Haglwas a development officer in the Washington dffice, where he contributed to tl
development and acquisition of more than 3.4 nmlbguare feet of office space. He graduated froattgon Methodist University with a B.A.
in History. Mr. Hughes also holds Series 22 andi&hses.

E. Staman OgilvieMr. Ogilvie is an Executive Vice President of thengral partner of Hines and CEO of the Eurasicoredile is
responsible for all development and operationsisfriegion, which encompasses Russia and the fddméet Union, Central and Eastern
Europe, Turkey and India. He is a member of Hifilescutive Committee and former co-head of HinesitBeoest Region. Mr. Ogilvie has
been responsible for the development, acquisiiod, management of more than 31 million squaredeedbmmercial real estate as well as
several thousand acres of planned community deredap He also has extensive experience in strafggiming and finance. He graduated
from Washington and Lee University with a B. SBimsiness Administration and received his M.B.Anfrthe Harvard Business School.
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C. Kevin Shannahamr. Shannahan is an Executive Vice President ofjthreeral partner of Hines and CEO of the Midwest an
Southeast regions of the United States. He is resiple for all development and operations in theggons as well as new activities throughou
South America and Canada (excluding Vancouveryesgmting a cumulative total of more than 80 millgguare feet of real estate and more
than 5,000 acres of land development. He is alsember of HinesExecutive Committee. He graduated from Cornell @rsity with a B.S. i
Mechanical Engineering and received his M.B.A. friiva Harvard Business School.

Mark A. CoverMr. Cover is an Executive Vice President of theegahpartner of Hines and CEO of the Southwesbredile is
responsible for all development and operationfiénSouthwest region of the United States and Mexdpoesenting a total of more than
26 million square feet of real estate. He is alseember of Hines’ Executive Committee. He graduétech Bob Jones University with a B.S.
in Accounting and is a certified public account@etired).

Michael J.G. Tophanmvir. Topham is an Executive Vice President of theegal partner of Hines and CEO of the Europearoregnd
Hines Middle East/North Africa. He is responsitie &ll development, acquisitions, operations ardi estate services in Europe and the Mi
East, including the establishment of offices inesewountries and the completed development of db8enillion square feet of real estate in
Europe. He is also a member of Hines’ Executive @dtee. He was responsible for the establishmeditraanagement of Hines’

U.S. Midwest Region in 1985 and the developmerguisition and operations of approximately 15 milliequare feet of real estate in the
United States before relocating to London in 18&ween 1977 and 1984, he was also responsiblogspofficer of major buildings in
Houston, Denver, and Minneapolis. He graduated fExater University with a B.A. in Economics ande®ed his M.B.A. from the Universi
of California at Berkeley.

Thomas D. Owensdr. Owens is an Executive Vice President and CRisk Officer. He joined Hines in 1973. He is thecEutive Vice
President and Chief Risk Officer for Hines investitsevorldwide. Mr. Owens serves as a member ofbestment committee of all Hines
funds as well as the Hines Investment Committeedonpany projects and joint ventures. He has bé&entty responsible for the development
of more than 7 million square feet (650,320 squiaegers) of office and retail space and has beearabar of the Allocation Committee since
2002. Mr. Owens was Fund Manager for the Hines B#wuOffice Venture, L.L.C., Hines 1999 U.S. Offibevelopment Fund, L.P., Hines
1997 U.S. Office Development Fund, L.P. and HMSi€ffL.P., all of which have been monetized. Initold to fund management, he has
extensive experience in construction and projeatagament, asset and portfolio management, andepraagguisition/disposition. He gradua
from Texas A & M University with a B.S. in BuildinGonstruction and received his M.B.A. from the Uity of Texas at Austin.

Jerrold P. LeaMr. Lea is an Executive Vice President in Concep@ianstruction. He is responsible for preconstarctervices
including budgeting, design, contractor and comsiiltontract negotiations, and materials purchasalff Hines projects. Since joining the firm
in 1981, Mr. Lea has been responsible for consu#talection and contract negotiations, budgetiohgeduling, management of consultants’
designs, and contractor and subcontractor bidditignggotiations for over 100 million square feebffice buildings, retail complexes, hotels,
sports facilities, clean rooms, performing artsatees and museums. He is currently responsiblelf@reconstruction activities for Hines’
domestic projects.
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Hines' Real Estate Personnel and Structure

Hines is one of the largest and most experiencedtely owned real estate investment, acquisititavelopment and management
companies in the world. As of December 31, 201thelliand its affiliates have approximately 3,200 legrees (including approximately
1,000 employees outside of the United States) whidk wut of Hines’ offices located in 63 cities agsdhe United States and in 16 foreign
countries, as shown in the map below.

R

Hines believes that it has mitigated many of tekgiinherent in real estate investments by hitiraining and retaining what it believes to
be highly-qualified management personnel and byardimg these employees with performance-based aosagien. Hines believes that the
stability of its organization and its ability totaén its employees is demonstrated by the longefitheir tenure at Hines, as shown in the table
below. Hines maintains what it believes are highgrenance and professional standards and rewageisonnel for their achievements.
Typically, incentive compensation is provided taise officers, as well as other key employeeshiform of profit sharing programs tied to
Hines’ profitability related to each project, int@ent fund, geographic area, or the firm as a wHaladdition, for assets or groups of assets
within the scope of their responsibilities, Hineghior officers typically hold equity investmenly fvay of participation in the interests held by
Hines and its affiliates) in properties acquiredleveloped by Hines, its affiliates and investnartners. Hines believes this performance-
based compensation provides better alignment efdsts between Hines’ employees, Hines and itstokg while providing Hinegmployee
with longterm incentives. However, there is no guaranteeHirees will be able to retain these employeedienfuture. The loss of a numbel
key employees could adversely impact our performaRéase see “Risk Factors—Risks Related to OsinBss in General—Our success will
be dependent on the performance of Hines as w&kwemployees of Hines.”

As of December 31, 2011(J

Average
Number of
Tenure
Title Employee (Years)
Executive Committee 13 33
Senior Managing Director/SV 52 22
Managing Director/VF 13E 16
TOTAL 20C 18
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(1) All 13 employees who are part of Hines’ LeatigrExecutive Committee have individual tenuredetfween 22 and 55 years, with an
average tenure within the organization of 33 yaaref December 31, 201

Hines has employed a decentralized structure aitidelnuinternational organization with professianbdcated in major office markets
because it believes that knowledge of local maekenhomics and demographic conditions is essentihlet success of any real estate asset.
Having real estate professionals living and workingnost major markets where Hines invests allowsebkito monitor current local conditions
and transactions and build relationships with laeahnts, brokers and real estate owners. Hingsvislthat this decentralized structure allows
them to better identify potential investment oppoities, perform more effective research of locarkets and manage, lease and operate eac
real estate asset. However, Hines’ decentralizedtsire may or may not have a positive impact anpauformance.

Hines’ Leasing and Property Management

Hines and its affiliates have extensive experiéngeoviding responsive and professional propergnagement and leasing services.
Property management and leasing services provigétiries include the following:

* Tenant relations

» Energy managemer

* Preventive maintenanc
e Security;

» Vendor contracting

e Parking managemer

* Marketing plans

» Broker relations

» Tenant prospecting; ar
* Lease negotiatior

Hines believes that providing these services iigh Quality and professional manner is integraktmant satisfaction and retention.

Hines has been repeatedly recognized as an indaatitgr in property management and leasing. Himagd Energy Sta® as a partner in
1999, and in 2001, 2002 and 2003, the U.S. Envimriad Protection Agency, or EPA, named Hines a®ffy Star” Partner of the Year. An
Energy Star label is a designation by the EPA foldings that it believes show excellence in engrgsformance, reduced operating costs anc
environmental leadership. In 2004, Hines becamditstecommercial real estate company to receieeBERA’s Energy Star Sustained
Excellence Award. In 2009, 2010, 2011 and 201HRA again honored Hines with the Sustained Excediékward in recognition of the
firm’s continued leadership in superior energy ngmaent. As of December 31, 2011, Hines owned amdéoraged 189 buildings with more
than 77 million square feet, which have receivederergy Star” label. Also as of December 31, 2(Hihes owned and/or managed twelve
buildings, representing more than six million sguiet, which have received the EPA’s “DesigneBadm the Energy Star” designation. Hines
has been actively involved in the development eftthS. Green Building Coundi’LEED rating system, the nationally accepted berach for
the design, construction and operation of highgrentince buildings. As of December 31, 2011, Hiress80 projects that have been certified,
twelve that have been pre-certified and 97 thategestered under LEED’s various programs. Togetthese projects

84



Table of Contents

represent more than 101.1 million square feet. $livees received more than 90 awards for buildingastowned and/or managed from the
Building Owners and Managers Association includiBgilding of the Year,” “New Construction of the ¥g” “Commercial Recycler of the
Year” and “Renovated Building of the Year” in loce¢gional, national and international competitidnsNovember 2008, Hines REIT, which
is sponsored by Hines, received the NAREIT Golddegan the Light Award for demonstrating superinda&ustained energy practices. The
National Association of Real Estate Investment & usr NAREIT, gives the award in collaborationmiENERGY Star. NAREIT agai
honored Hines REIT with the NAREIT Bronze Leadetha Light Award in 2009 and the NAREIT Silver Leadn the Light Award in 2010
for its continuing demonstration of superior andtained energy practices.

Hines was a founding member of the German Susti@rikilding Council and is currently engaged in theation of a Russia Green
Building Council. Hines is also active in the BREMEonmental Assessment Method program in Englambthe Haute Qualité
Environnementale program in France.

Additionally, Hines introduced Hines GREEN OFFIQHi{esGO), a voluntary, internal program createth&asure and reward
sustainability within all Hines offices worldwidElines employees lead the effort in setting thedsdaah for a sustainable future by “walking the
walk” in Hines’ own offices. Hines recently expaxdfie HinesGO program by offering it to its morarit8,550 tenants worldwide.

Hines believes that real estate is essentiallgal lousiness and that it is often a competitiveaatage for Hines to have real estate
professionals living and working in the local maskm which Hines and its affiliates own properti€his allows Hines’ real estate
professionals to obtain local market knowledge exyertise and to maintain significant local relasibips. As a result, Hines may have acces:
to off-market acquisitions involving properties tlaae not yet being generally marketed for salaciwban alleviate competitive bidding and
potentially higher costs for properties in certe@ses. In addition, in part, as a result of Hirstising local presence in the markets it serves an
its corporate culture, we believe Hines has a gttoack record in attracting and retaining tenants.

Hines believes that tenant retention is a crittcahponent of profitable building operations andilssin lower volatility. Tenant loss can
reduce operating income by decreasing rental revand operating expense recoveries and by exptsngroperty to market-driven rental
concessions that may be required to attract replanetenants. In addition, a property with highatgtturn-over may incur costs of leasing
brokerage commissions and construction costs aintemprovements required by new occupants of &duant space.

Hines attempts to manage tenant occupancy profcbyeanticipating and meeting tenant needs. Intadd Hines attempts to maintain
productive relationships with leasing brokers instnmajor markets in the U.S. and as of Decembe2@1], maintains ongoing direct
relationships with more than 3,550 tenants as theager of buildings for its own account and adra{barty manager. Hines also has a
substantial number of relationships with corporatd financial users of office space as well as Vaiti firms, accounting and consulting firms
in multiple locations throughout the United Staaes!, increasingly, in a range of global locations.

Property Management and Leasing Agreements

We retain Hines or Hines affiliates to provide pedy management and leasing services for manyeoptbperties we acquire directly or
indirectly through entities or joint ventures, @odenter into property management and leasing aggets in connection with these activities.

Hines may subcontract part or all of the requirszbprty management and leasing services but wilbie ultimately responsible for
services set forth in any property management easihg agreement. Hines may form additional prgpeenagement companies as necessat
to manage the properties we acquire and may appfoe change of management of a property frommaeager to another. Also, we may
retain a third-party to perform property managensamt leasing functions.
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Many of the services that may be performed by Hageproperty manager are summarized below. Thisraugnis provided to illustrate
the material functions that Hines may perform feras our property manager, and it is not intendeddude all of the services that may be
provided to us by Hines or by third parties. leigected that under any property management asmhéeagreement we enter into with Hines,
Hines, either directly or indirectly by engagingaffiliate or a third party, may:

* manage, operate and maintain each premises in aanaarmally associated with the management anchtipe of a quality
building;

e prepare and submit to us a proposed operating bhuchy@tal budget, marketing program and leasingejines for each property f
the management, leasing, and operation of eactegyofor the forthcoming calendar ye

» collect all rents and other charg
» perform construction management services in coforeutith the construction of leasehold improvementsedevelopmen

» be primarily responsible for the leasing activitidsach property or supervise any third party etain directly to provide such
leasing activities; an

* enter into various agreements with -contractors for the operational activities of epobperty.

The actual terms of any property management arsihigagreements may vary significantly from thenedescribed in this prospectus based
on local customs, competitive and market conditiamg other factors.

Compensation under any Property Management andihg#syreement with Hines or its Affiliates

For properties we acquire and own directly, we Haes (i) a property management fee equal to a etdnr&sed percentage of the annual
gross receipts received from the property or i &amount of property management fees recoveradie tenants of the property under their
leases. If we retain Hines as our primary leasgeng we pay Hines a leasing fee which is usualcaistbmary for that type of property in that
geographic area. Leasing fees are payable regamfi@ghether an outside broker was used in cormeegtith the transaction. If the property
manager provides construction management sendcdsdsehold improvements, we may pay the propedyager the amount payable by the
tenant under its lease or, if payable by the lamtlldirect costs incurred by the property managesérvices provided by off-site employees. If
the property manager provides re-development cactstn management services, the property manageidscustomary redevelopment
construction management fees in an amount thaualand customary in the geographic area fortyipat of property. Property management
fees and leasing fees for international acquisstioray differ from our domestic property managenfiees and leasing fees due to difference
international markets, but in all events the fdealde paid in compliance with our articles anésf@aid to Hines or its affiliates shall be
approved by our independent directors.

We reimburse Hines for its operating costs incuimegroviding property management and leasing sesvilncluded in this
reimbursement of operating costs are the costmsbpael and overhead expenses related to suchnpeldo the extent the same relate to or
support the performance of Hines'’s duties undersuth management agreement. Examples of such $upglade risk management, regional
and central accounting, cash and systems managememin resources and payroll, technology andnatexudit.

Expected Term of any Property Management and Lgasimeement

Property management and leasing agreements weigtttevith Hines typically have an initial term @ years from the date of each
such agreement. Thereafter, the term of each syreleiment may continue from year to year unlesgemritotice of termination is given. A
majority of our independent directors must appritneecontinuance of the agreement.
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Either Hines or we may terminate an agreement @@otays’ prior written notice in the event thatw@ sell the property to a third-party
that is unaffiliated with us in a bona fide trarnsaw, (i) the property is substantially destroy@dcondemned, where such destruction cannot t
restored within one year after the casualty, drdi affiliate of Hines is no longer our advisbr.addition, we are permitted to terminate the
applicable property management and leasing agrddfrtdimes commits a material breach and such breantinues for a specified period
after written notice from us.

Development Management

We expect to retain Hines or Hines affiliates toyide development management services for manyeofiévelopment projects we
undertake, if any, and to enter into developmemagament agreements with Hines or its affiliatesonnection with these activities.

The services to be performed by Hines or Hinediatffis in connection with our development projestdude the management of all
development related activities including, but natited to the following: program planning, budgetirronsultant selection, architectural and
engineering design preparation and developmentracrbidding and buy-out, construction managentaatketing, leasing, project
completion, and tenant relocation and occupancy.

We will pay Hines or its affiliates developmentdgdbat are usual and customary for comparablecrvendered for similar projects in
the geographic area where the services are proasiegpproved by our board of directors and if eonitgjof our independent directors
determines that such development fees are fairgambnable and on terms and conditions not lessdhle than those available from
unaffiliated third parties.

Indemnification

We have agreed to indemnify, defend and hold hasritines and its officers, agents and employees #1od against any and all causes
of action, claims, losses, costs, expenses, lisgsilidamages or injuries (including legal fees disdursements) that such officers, agents and
employees may directly or indirectly sustain, suffeincur arising from or in connection with angoperty management and leasing agreemel
or the property, unless the same results fronhé)rtegligence or misconduct of such officer, agermployee acting within the scope of their
office, employment, or agency, or (ii) the breatlthis agreement by Hines. We shall assume on behalich officer, agent and employee the
defense of any action at law or in equity which rbaybrought against such officer, agent or empldgsed upon a claim for which
indemnification is applicable.

There is no assurance that the terms outlined aldlviee contained in any property management aagdihg agreements that we or the
operating partnership enter into and terms magdffom agreement to agreement.

The Dealer Manager

Hines Securities, Inc., our Dealer Manager, waséaf in June 2003. It is registered under applictdzleral and state securities laws anc
is qualified to do business as a securities brdkater throughout the United States. The Dealerdganwas formed to provide the marketing
function for the distribution and sale of our conmrsthares and for offerings by other Hirsggnsored investment vehicles. The Dealer Mal
is a member firm of the Financial Industry RegutatAuthority.
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The following table sets forth information with pest to the directors, officers and the key empdsyaf our Dealer Manager:

Name Age Position and Office with our Dealer Manager
Charles M. Baughn 58 Director and Chief Executive Offict

Charles N. Haze 52  Director

Sherri W. Schugal 47  Director

Colin P. Shepher Director

Frank R. Apolla 46  Director, Senior Vice President, Treasurer and Sacy

J. Mark Earley 50 Director and Preside—Retail Distribution

Dugan Fife 38 Divisional Directo—Retail Distribution

Bill Lehew 55  Director of Strategic Accoun

Please see “Management—Our Officers and Direcforsthe biographies of Messrs. Baughn, Shepherdehigand Ms. Schugart.

Frank R. ApolloMr. Apollo joined Hines in 1993 and is the Seniac&President—Finance of the general partner ofawisor and the
general partner of the advisor of Hines REIT. Mpa#o also has served as Director and Senior ViesiBent—inance of the Dealer Manag
since April 2008 and as Treasurer and SecretaoyioDealer Manager since August 2003. Mr. Apolls karved as Senior Vice President—
Finance; Treasurer and Secretary for us and therglepartner of our Advisor since December 2008, fan Hines REIT and the general pari
of the advisor of Hines REIT since April 2008. Frépril 2008 through November 1, 2011, Mr. Apollealserved as the Senior Vice
President—inance of the Core Fund. In these roles, he wagmoresible for overseeing portfolio financial manmaget, debt financings, treast
and liquidity management and legal and corporategmnce in the U.S. and internationally. He seag&&hief Accounting Officer, Treasurer
and Secretary for Hines REIT from August 2003 ta@ilA2008 and Chief Accounting Officer of the Corariel from July 2004 to April 2008.
His responsibilities in these positions includedaamting, financial reporting, legal and corporgéeernance in the U.S. and internationally
has also served as a Vice President of the geparader of Hines since 1999. In addition to theifomss Mr. Apollo currently holds at our
Dealer Manager, Mr. Apollo also served as the \AHoesident of our Dealer Manager from August 2008pdl 2008, and, as a result of his
positions at our Dealer Manager, is responsiblelidinancial operations of our Dealer Manageewsusly, Mr. Apollo also served as the
Vice President and Corporate Controller respongiri¢he accounting and control functions for Hiriegernational operations, as the Vice
President and Regional Controller for Hines’ Euap&egion and as the director of Hines’ Internatlifdepartment. Before joining Hines,
Mr. Apollo was an audit manager with Arthur Andersele graduated from the University of Texas witB.B.A. in Accounting, is a certified
public accountant and holds Series 28 and 63 smulicenses.

J. Mark EarleyMr. Earley joined our Dealer Manager in Septemide&20®3 and is the President and a director of cealér Manager. H
is responsible for overseeing share distributicionally for our Dealer Manager. Prior to joiningrdDealer Manager, he was a Managing
Director for Morgan Stanley from April 2002 to Septber 2003. In addition, he was responsible fokiegesales and revenue growth within a
region of 65 branches and approximately 1,600 firradvisors. Prior to joining Morgan Stanley, NEarley was the Western Regional Sales
Manager for BlackRock Funds from January 2001 todW2002. He graduated from Stephen F. Austin Sfateersity with a B.B.A. in
General Business and holds a Texas Real EstateBroicense and Series 7, 24 and 63 securitiessicse

Dugan Fife Mr. Fife joined our Dealer Manager in June of 2@dd is responsible for overseeing share distributo the Western
Division of our Dealer Manager. Prior to his proioatto Divisional Director, he was a Regional Sdd®ctor for our Dealer Manager
covering the states of Michigan, Indiana and Kelkyu8efore joining our Dealer Manager, Mr. Fife\sett as a Regional Vice President for
Scudder/Deutsche Bank, with responsibility for vésalling variable annuities. Prior to that, Mr. Riferked for Sun Life/MFSLF Securities as
a Vice President responsible for wholesaling vadeialixed and indexed annuities. He has been in
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the securities business since 1997. He is a graddidhe University of Michigan with a B.A. in ongizational studies and holds Series 7, 24
and 63 securities licenses.

Bill Lehew.Mr. Lehew joined our Dealer Manager in May of 2@04 is the Director of Strategic Accounts of oual@e Manager. Upon
joining our Dealer Manager, Mr. Lehew served asgiénal Director covering North Carolina, South @iaa, Virginia, Maryland
Washington, D.C. and West Virginia, and later beed&astern Divisional Director. Before joining ouedder Manager, Mr. Lehew served as a
Regional Vice President for Seligman Advisors, oesible for wholesaling managed money and mutuad$yand for Van Kampen
Investments as a Vice President responsible foleghting mutual funds, Unit Investment Trusts amhiéities. He has been in the financial
services industry for over 20 years. He is a greelafithe The Citadel with a BA in political scienand holds Series 7, 24 and 63 securities
licenses.
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MANAGEMENT COMPENSATION, EXPENSE REIMBURSEMENTS AND OPERATING
PARTNERSHIP OP UNITS AND SPECIAL OP UNITS

Our Advisor and its affiliates will receive subdifiahfees in connection with this offering, our opions and any disposition or
liquidation, which compensation could be increasedecreased during or after this offering. Théofwing table sets forth the type and, to the
extent possible, estimates of all fees, compensaticome, expense reimbursements, interests d&ed payments we may pay directly to Hi
and its affiliates in connection with this offerimaur operations, and any disposition or liquidatiBor purposes of this table, except as noted,
we have assumed no volume discounts or waived cesionis as discussed in the “Plan of Distribution.”

Estimated
Maximum
(Based on
$3,000,000,000
Type and Recipient Description and Method of Computation in Shares)(1)

Organization and Offering Activities(2)

Selling Commissions-eur Dealel Up to 7.5% of gross offering proceeds from our piynoffering, excluding $225,000,000(3)
Manager proceeds from our distribution reinvestment planta7.0% of gross offering
proceeds from our primary offering may be reallow@@articipating broker
dealers

Dealer Manager Fee—our Dealer Up to 2.5% of gross offering proceeds from our pniynoffering, excluding $75,000,000(4)
Manager proceeds from our distribution reinvestment plgntai1.5% of gross offering
proceeds from our primary offering may be reallow@delected participating
broker dealers as a marketing fee

Reimbursement of Issuer Costs— We will reimburse our Advisor for any issuer castat they pay on our behalf. $24,393,400
our Advisor Included in such amount are reimbursements to @aldd Manager and
participating broker dealers for bona fide out-otket, itemized and detailed
due diligence expenses incurred by these ent

Investment Activities(6

Acquisition Fee—our Advisor 2.25% of (i) the purchase price of real estatestiments acquired, including  $58,348,311(9)
any debt attributable to such investments or ticjral amounts of any loans
originated directly by us, or (ii) when we makeiavestment indirectly
through another entity, such investmentto rata share of the gross asset v
of real estate investments held by that entityg)

Acquisition Expenses—our Reimbursement of acquisition expenses in connegtitinthe purchase of real Not determinable at th
Advisor estate investments.( time
Development Fee—Hines or its  We will pay a development fee in an amount thaisisal and customary for ~ Not determinable at th
Affiliates comparable services rendered to similar projectsérgeographic area of the time(10)
project.(11)
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Estimated
Maximum
(Based on
$3,000,000,000
Type and Recipient Description and Method of Computation in Shares)(1)
Operational Activities(6'
Asset Management Fee—our Advisor  0.125% per month of the net equity we have investedal estate Not determinable

investments at the end of each month. Our Advissrdgreed to waive tl at this time(9)(12)
asset management fee otherwise payable to it &ir @aarter in 2012 and

2013, to the extent that our MFFO as disclosedahejuarterly report, fc

a particular quarter amounts to less than 100%efggregate

distributions declared for such quarter. This fegwer is not a deferral al

accordingly, these fees will not be paid to the i&dwin cash at any time

in the future.

Administrative Expense Reimbursement of actual expenses incurred by ours&din connection Not determinable ¢
Reimbursemen—our Advisor with our administration on an ongoing basis.( this time

Property Management Fee—Hines or its Customary property management fees if Hines offfdiage is our Not determinable ¢
Affiliates property manager. Such fees will be paid in an arhthat is usual and  this time

customary in that geographic area for that typproperty.(11)(14

Leasing Fee—Hines or its Affiliates Customary leasing fees if Hines or an affiliateus primary leasing ager Not determinable ¢
Such fees will be paid in an amount that is usndl@stomary in that  this time
geographic area for that type of property.(11)|

Tenant Construction Management Fees-Amount payable by the tenant under its lease @ayable by the landlor Not determinable ¢
Hines or its Affiliates direct costs incurred by Hines or an affiliatehi¢ related services are  this time
provided by of-site employees.(1¢

Re-development Construction Customary re-development construction managemestifédines or its  Not determinable ¢
Management Fees—Hines or its affiliates provide such services. Such fees wilpb&l in an amount that isthis time
Affiliates usual and customary in the geographic area fortyipat of property.(11

Expense Reimbursements—Hines or its Reimbursement of actual expenses incurred in cdiomewith the Not determinable ¢
Affiliates management and operation of our properties. this time

Disposition Fee—our Advisor 1.0% of (i) the sales price of any real estatestments sold, held directlyNot determinable ¢

by us, or (ii) when we hold investments indired¢tlyough another entity, this time(9)
our pro rata share of the sales price of the r&ake investment sold by
that entity.(17'
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Estimated
Maximum
(Based on
$3,000,000,000
Type and Recipient Description and Method of Computation in Shares)(1)

Special OP Units—Hines The holder of the Special OP Units in the OperaRagnership will be entitledto  Not determinable ¢
Global REIT Associates receive distributions from the Operating Partngrshian amount equal to 15% of this time
Limited Partnership distributions, including from sales of real estateestments, refinancings and other

sources, but only after our stockholders have vedefor are deemed to have
received), in the aggregate, cumulative distrimgiequal to their invested capital
plus an 8.0% cumulative, non-compounded annuatgteeturn on such invested
capital. The Special OP Units may be converted @foUnits that, at the election of
the holder, will be repurchased for cash (or, mm¢hse of (iii) below, a promissory
note) or our shares, following: (i) the listingair common stock on a national
securities exchange, or (ii) a merger, consoligatinsale of substantially all of our
assets or any similar transaction or any transagtiosuant to which a majority of
our board of directors then in office are replaoedemoved or (iii) the occurrence
certain events that result in the termination ar-nenewal of our Advisory
Agreement

Disposition and Liquidation(6’

Disposition Fee—our Advisor 1.0% of (i) the sales price of any real estate stments sold, held directly by us, or Not determinable ¢
(i) when we hold investments indirectly througlo#trer entity, our pro rata share of this time(9)
the sales price of the real estate investmenttspttiat entity.(17

Special OP Units—Hines The holder of the Special OP Units in the OperaRagnership will be entitledto  Not determinable ¢
Global REIT Associates receive distributions from the Operating Partngrshian amount equal to 15% of  this time
Limited Partnership distributions, including from sales of real estateestments, refinancings and other

sources, but only after our stockholders have vece{or are deemed to have
received), in the aggregate, cumulative distrimgiequal to their invested capital
plus an 8.0% cumulative, non-compounded annuatgteeturn on such invested
capital. The Special OP Units may be converted @foUnits that, at the election of
the holder, will be repurchased for cash (or, mmahse of (iii) below, a promissory
note) or our shares, following: (i) the listingair common stock on a national
securities exchange, (ii) a merger, consolidatioa sale of substantially all of our
assets or any similar transaction or any transagiosuant to which a majority of
our board of directors then in office are replaoedemoved or (iii) the occurrence
certain events that result in the termination ar-nenewal of our Advisory
Agreement

(1) Unless otherwise indicated, assumes we selhisemum of $3,000,000,000 in shares in our pringdfgring and excludes the sale of
any shares under our distribution reinvestment,pldrich may be used for redemptions or other pueposo the extent such proceeds
are invested in real estate investments, certais \figll be increased but, except as set forth hetke amounts are not determinable at
this time.
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(2)

(3)

(4)

(5)

(6)
(7)

(8)

(9)

(10)
(11)

(12)

(13)

The total compensation related to our orgaiinand offering activities, which includes selliogmmissions, the dealer manager fee
and issuer costs will not exceed 15% of the grdfesing proceeds

Commissions may be reduced for volume or odimrounts or waived as further described in thariRIf Distribution” section of this
prospectus; however, for purposes of calculatiegestimated maximum selling commissions in thitetalve have not assumed any
such discounts or waivers. Further, our Dealer Manavill not receive selling commissions for shaessied pursuant to our distribut
reinvestment plar

The dealer manager fees may be waived as futtseribed in the “Plan of Distribution” sectiohtbis prospectus; however, for
purposes of calculating the estimated maximum deadeager fees in this table, we have not assumgduech waivers. Further, our
Dealer Manager will not receive the dealer manéegifor shares issued pursuant to our distribugimvestment plar

In addition, out of its dealer manager fee,Dealer Manager may reimburse participating braleslers for distribution and marketing-
related costs and expenses, such as costs asdagitit@ttending or sponsoring conferences, teagyotosts and other marketing cc
and expenses in an amount up to 1.0% of grossimgferoceeds from our primary offerin

For a discussion of the expenses which maginehursed please see “Management—Our Advisor amdA@visory Agreement—
Compensatiol”

The acquisition fees and acquisition expensesried in connection with the purchase of reatesnvestments will not exceed an
amount equal to 6.0% of the contract purchase pfitke investment. However, a majority of our dimes (including a majority of our
independent directors) not otherwise interestdtiértransaction may approve such fees and expensgsess of this limit if they
determine the transaction to be commercially coitipet fair and reasonable to us. Tenant constonathanagement fees and re-
development construction management fees will bleidled in the definition of acquisition fees or aisifion expenses for this purpose
to the extent that they are paid in connection Withacquisition, development or redevelopment mfogerty. If any such fees are paid
in connection with a portion of a leased propetttha request of a tenant or in conjunction withesv lease or lease renewal, such fees
will be treated as ongoing operating costs of tloperty, similar to leasing commissiol

For purposes of calculating the estimated marinacquisition fees in this table, we have assutiadwe will not use debt when
making real estate investments. In the event vge rhie maximum $3,000,000,000 pursuant our priroieying and all of our real
estate investments are 50% leveraged at the timecqugre them, the total acquisition fees payabliebe $116,696,622. To the extent
we use distribution reinvestment plan proceedsfguisitions, rather than redemptions, our Advigitiralso receive an acquisition fee
for any such real estate investments. Accordiriglyhe event we raise the maximum $3,000,000,008yaunt to our primary offering
and the maximum $500,000,000 pursuant to our Higion reinvestment plan, and we use all such mdeéor acquisitions (and all of
our real estate investments are 50% leveragecadintte we acquire them), the total acquisition fesgable will be $127,321,234. So
of these fees may be payable out of the proceesisabf borrowings

In the sole discretion of our Advisor, thesedare payable, in whole or in part, in cash otUDRs. For the purposes of the payment of
these fees, each OP Unit will be valued at thesphare offering price of our common stock in our tiesent public offering minus the
maximum selling commissions and dealer managebdegy allowed in such offering, to account for thet that no selling commissio
or dealer manager fees will be paid in connectigh any such issuances (at the current offeringgpreach such OP Unit would be
issued at $9.25 per share). Each OP Unit will bevedible into one share of our common stc

Actual amounts are dependent upon usual astdrmary development fees for specific projectstaedefore the amount cannot be
determined at the present tin

Such fees must be approved by a majority ofrtdependent directors as being fair and reaserafd on terms and conditions not less
favorable than those available from unaffiliatetdhparties.

The asset management fee equals 1.5% on amaldmasis. However, because this fee is calculateathly, and the net equity we have
invested in real estate investments may changenoorghly basis, we cannot accurately determineatmutate the amount of this fee on
an annual basi:

Our Advisor will reimburse us for any amouhiswhich operating expenses exceed the greatér 2006 of our invested assets or

(ii) 25% of our net income, unless our independtrgctors determine that such excess was justifiedhe extent operating expenses
exceed these limitations, they may not be defe
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(14)

(15)
(16)

(17)

and paid in subsequent periods. Operating expamnsiesie generally all expenses paid or incurredibys determined by GAAP except
certain expenses identified in our articles. Theemses identified by our articles as excluded fop@rating expenses include:

(i) expenses of raising capital such as organimadind offering costs, legal, audit, accounting,demwices, costs related to compliance
with the Sarbanes-Oxley Act of 2002, underwritinggkerage, listing, registration and other feemtijmg and such other expenses and
taxes incurred in connection with the issuanceridigtion, transfer, registration and stock exchalisting of our shares; (ii) interest
payments, taxes and neash expenditures such as depreciation, amortizatid bad debt reserves; (iii) incentive fees; digjributions
made with respect to interests in the OperatingnBeship and (v) all fees and expenses associateadidin connection with the
acquisition, disposition, management and ownershgssets (such as real estate commissions, digpoiges, acquisition and debt
financing fees and expenses, costs of foreclogusarance premiums, legal services, maintenanpajrrer improvement of property,
etc.). Please see “Management—Our Advisor and alwisdry Agreement—Reimbursements by our Advisor'daletailed description
of these expense

Property management fees and leasing fea@stirnational acquisitions may differ from our dastie property management fees and
leasing fees due to differences in internationalkeis, but in all events the fees shall be paicbimpliance with our articles, and fees
paid to Hines and its affiliates shall be approlgd majority of our independent directc

These fees relate to construction management ssrfoc improvements and bi-out to tenant spac

Included in reimbursement of actual expensesried by Hines or its affiliates are the costpaisonnel and overhead expenses relate
to such personnel, to the extent to which suchscarstl expenses relate to or support the perfornafribeir duties. Periodically, Hines
or an affiliate may be retained to provide ancyllaervices for a property which are not covereéIpyoperty management agreement
and are generally provided by third parties. Tiszsgices are provided at market terms and are giynaot material to the managem

of the property

Such fee will only be paid if our Advisor as affiliates provide a substantial amount of seasj as determined by our independent
directors, in connection with the sale. In no evaifitthe fee, when added to the fees paid to ulmid parties in such capacity, exceed
the lesser of a reasonable and customary commissian amount equal to 6% of the sales price df sissets

The table below provides information regarding fpaisl to our Advisor or its affiliates in connectiwith our operations and our public

offering. It includes amounts incurred during theenmonths ended September 30, 2012 and 2011 aenathrs ended December 31, 2011,
2010 and 2009 as well as amounts payable as oéi@bpt 30, 2012 and December 31, 2011 (in thousands)

Incurred During the Incurred During the
Nine Months Years Ended
Ended September 30, December 31, Unpaid as of
September 3C December 31
2012 2011 2011 2010 2009 2012 2011
Type and Recipient
Selling Commissior—Dealer Manage $23,94:  $27,75¢ $34,467 $27,25¢ $2,40f $ 771 $ 28¢
Dealer Manager F—Dealer Manage 8,23: 9,42: 11,72( 9,32¢ 817 (20 (87)
Issuer Cost—the Advisor 4,31(C 3,17¢ 4,08¢ 3,50¢ 3,55( 1,05¢ 431
Acquisition Fe—the Advisor 15,48¢ 7,41¢ 14,16( 9,98( — — 1,48¢
Asset Management F—the Advisor 3,94z 3,94( 6,29¢ 1,25¢ — 2,27( 93t
Debt Financing Fe—the Advisor — 1,32( 1,89¢ 3,032 — — —
Other(1—the Advisor 1,67¢ 1,10¢ 1,652 1,022 22¢ 41C 40¢
Property Management F—Hines 2,072 787 1,26¢ 211 — (29 7C
Construction Management F—Hines 54 — 263 — — 54 263
Leasing Fe—Hines 60 70 70 — — 11 —
Redevelopment Construction Manager—Hines 15¢ — — — — 25¢ —
Expense Reimbursement—Hines (with respect to
management and operations of Hines Global’s
properties; 3,22t 1,537 2,227 482 — 1,66¢ 331
Due to Affiliates $ 6,44¢ $ 4,12
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(1) Includes amounts the Advisor paid on behalfiisfes Global such as general and administrativeesgs and acquisition-related expenses
These amounts are generally reimbursed to the Addisring the month following the period in whidtey are incurrec

In addition, we receive payments under a parkimgement with an affiliate of Hines at one of oungerties. Under this agreement,
during the years ended December 31, 2011 and 284ffectively, we recorded rental revenues of apprabely $2.1 million and $798,000 and
during the nine months ended September 30, 2012@ht, respectively, we recorded rental revenueppfoximately $16,000 and $1.5
million. We recorded receivables of approximately0®0 and $410,000 as of September 30, 2012 aneniier 31, 2011, respectively.

In addition, we pay our independent directors @éeffiees and reimburse independent directors fdaeout-of-pocket expenses,
including for their attendance at board or commitigeetings. Please see “Management—Compensatbineators.” Additionally, if we
borrow any funds from our Advisor or its affiliatesif our Advisor or its affiliates defer any fe@ge may pay them interest at a competitive
rate. Any such transaction must be approved byjarityaof our independent directors.

Subiject to limitations in our articles, such feemnpensation, income, expense reimbursementsegtéedistributions and other payme
payable to Hines and its affiliates may increasdemrease during this offering or future offerirfigsn those described above if such revision i
approved by a majority of our independent directors
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Overview

OUR REAL ESTATE INVESTMENTS

We make real estate investments directly and thr@mgities wholly-owned by the Operating Partngrshbr indirectly through other

entities. The following tables provide additionafiarmation regarding the 21 operating propertiesliich we owned interests as of January 1,

2013. Information is as of September 30, 2012jMeltdes the effects of our acquisition of thelfifndustrial park in the Poland Logistics
Portfolio, Distribution Park Sosnowiec, in Octola€r12.

Property(1)
Domestic Office Properties

17600 Gillette

Hock Plaze

Fifty South Sixtr

250 Royall

Campus at Marlboroug
9320 Excelsio

550 Terry Francoi

Total for Domestic Office Properties

Domestic Industrial Properties
Southpark

Domestic MixedUse Properties
Fisher Plaz:

Domestic Retail Properties
Minneapolis Retail Cente

International Office Properties
Stonecutter Coul

Gogolevsky 11

144 Montague¢

100 Brookes Stret

Total for International Office Properties

International Mixed -Use Properties
Brindleyplace Projec

International Industrial Properties
FM Logistic
Poland Logistics Portfolio

Total for International Industrial Properties

Total for All Properties

Estimated
Going-in
Date Acquired/Net Capitalization Percent
Purchase Price Square
Location (in millions)(2) Rate(3) Feet Leased
Irvine, California 6/2010; $20. 13.2% 98,92t 10(%
Durham, North Carolin 9/2010; $97. 7.2% 327,16( 99%%
Minneapolis, Minnesot 11/2010; $185. 7.2% 698,78: 97%
Canton, Massachuse 9/2011; $57. 9.1% 185,17: 10C%
Marlborough, Massachuse  10/2011; $103. 8.(% 532,24¢ 100(%
Hopkins, Minnesoti 12/2011; $69. 6.2% 254,91! 10C%
San Francisco, Californ 8/2012; $180. 8.2% 282,77. 10(%
2,379,97. 99%
Austin, Texas 10/2010; $31. 8.5% 372,12! 9€6%
Seattle, Washingto 12/2011; $160. 7.£% 293,72 96%
Minneapolis, Minnesot 8/2012; $125. 6.5% 380,27t 95%
London, Englant 3/2011; $145. 6.8% 152,80t 10C%
Moscow, Russii 8/2011; $96. 8.% 85,74( 10(%
Brisbane, Australii 4/2012; $91. 8.7% 164,83¢ 10C%
Brisbane, Australii 7/2012; $67. 10.5% 105,63 10(%
509,02 10C%
Birmingham, Englant 7/2010; $282. 7.C% 566,04¢ 67%
Moscow, Russii 04/2011; $70. 11.2% 748,57¢ 10C%
Poland (4) 03/2012 an

10/2012; $157. 8.1% 2,266,40. 95%
3,014,98; 96%

7,516,15! 95%(5)

(1) We own a 100% interest in each of the propettieough the Operating Partnership with the exeepif the Brindleyplace Project. On
September 30, 2012, we owned a 99.98% interebeiOperating Partnership as its sole general paifidiates of Hines owned the
remaining 0.02% interest in the Operating Partriprafe own a 60% interest in the Brindleyplace Becothrough our investment in the

Brindleyplace JV
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(2)
(3)

(4)
(5)

For acquisitions denominated in a foreign aucye amounts have been translated at a rate bastx oate in effect on the acquisition
date.

Unless otherwise indicated, the estimated gaingapitalization rate for the properties desaliberein is determined as of the date of
acquisition by dividing the projected property nemes in excess of expenses for the first fiscal fa@bwing the date of acquisition by
the net purchase price (excluding closing coststaxek). Property revenues in excess of expensksles all projected operating
revenues (rental income, tenant reimbursementkingaand any other property-related income) lebprajected operating expenses
(property operating and maintenance expenses, fiyapees, insurance and property management fébs)projected property revenues
in excess of expenses includes assumptions whighmotebe indicative of the actual future performaif the property, and the actual
economic performance of each property for our meoibownership may differ materially from the ameinsed in calculating the
estimated going-in capitalization rate. These idelassumptions, with respect to each property,haiace tenants will continue to
perform under their lease agreements during thadrths following our acquisition of the property.dddition, with respect to the
Brindleyplace Project, Hock Plaza, Southpark, F8tuth Sixth, Fisher Plaza, the Poland Logistiatf@l@m and the Minneapolis Retall
Center these include assumptions concerning egtintdittiming and rental rates related to re-leasagpant space. They also concern
assumptions, with respect to the Brindleyplaced®tojhat has had leases subject to rent revievisgithe 12 months following our
acquisition of the property will be adjusted to ketrrates

The Poland Logistics Portfolio is comprisedieé industrial parks located in Warsaw, Wroclavdd¢atowice, Poland. For additional
information, see the Poland Logistics Portfoliodiiag in the" Our Significant Investmer” section below

This amount represents the percentage leasedhazy we own a 100% interest in each of thesegutigs. The percentage leased based
on our effective ownership interest in each props96%.

In addition, we owned interests in the following@t real estate investments as of September 3@; 201

»  WaterWall Place JV—93% interest in a joint venttivat was formed to invest in a multi-family deveatognt project in Houston,
Texas. The estimated total cost of the projeckeeted to be $65.0 million and the project wilhsist of 322 units upon
completion. An affiliate of Hines owns the remaimir% interest in this joint venture. The joint vengt acquired the land in
December 2011. Construction began in July 2012isespected to be completed by June 2014, alththayle can be no assuran
as to when construction will be complet

s @1377—@1377 (formerly referred to as the AshfordAiokhaven Development), is a multi-family devetemt project in
Atlanta, Georgia, which is being developed by ditiae of Hines. The estimated total cost of thieject is expected to be $33.4
million and the project will consist of 215 unitpan completion. Construction began in July 2012 iarekpected to be completed
by December 2013, although there can be no asssascto when construction will be completed. Ivédnber 2011, we entered
into an agreement to provide pre-construction fomag for the @1377 project, secured by a mortgAeamounts borrowed under
this agreement were repaid on June 29, 2012. We mmade a preferred equity investment of $3.6 mmilliothe project, representi
a 51.7% ownership interest. An affiliate of Hinegns the remaining interest in the project. In ddditon June 29, 2012, we
entered into a $3.2 million mezzanine loan commitite provide construction financing to the projexftwhich $1.0 million was
outstanding at September 30, 20

» Flagship Capital JV—97% interest in a joint ventwith Flagship Capital GP, which was formed to pdevapproximately $39.0
million of financing for real estate projects. Tjot venture has five loans receivable, totali2® 4 million outstanding as of
September 30, 2012. Flagship Capital GP owns tin@ireng 3% interest in the joint ventu

* Ponce & Bird JV—83% interest in a joint venturetthvas formed in July 2012 to invest in a multi-fndevelopment project in
Miami, Florida. The estimated total cost of thejpcbis expected to be $65.6 million and the priojeill consist of 276 units upon
completion. An affiliate of Hines owns the remaimih7% interest in this joint venture. Constructisexpected to begin in April
2013 and it
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expected to be completed by September 2014, alththgye can be no assurances as to when construdgtidoe completed

Lease Expirations

The following table lists our pro-rata share of fftheduled lease expirations for the period fropt&aber 30, 2012 through
December 31, 2012 and for each of the years endedrbber 31, 2013 through December 31, 2021 andatfter. Information is as of
September 30, 2012, but includes the effect ofagquisition of the fifth industrial park in the Rald Logistics Portfolio, Distribution Park
Sosnowiec, in October 2012. The table excludes atsaelated to development projects or investmientsal estate related debt and also
shows the approximate leasable square feet repegskey the applicable lease expirations:

Leasable Area Annual Base Renta

Income of Expiring Percent of Tota

Number of Approximate Percent of Tota

Annual Base
Year Leases Square Feet Leasable Area Leases Rental Income
Vacant — 296,75 4.1% — — %
2012 6 52,16¢ 0.7% 1,774,07. 1.2%
2013 33 335,82! 4.€% 6,095,64 4.C%
2014 34 568,87( 7.8% 8,416,58. 5.5%
2015 32 391,89: 5.4% 11,936,76 7.8%
2016 21 1,577,21 21.6% 25,444,36 16.€%
2017 13 751,67t 10.2% 19,690,04 12.9%
2018 19 1,018,80: 14.(% 18,627,20 12.2%
2019 12 1,207,14. 16.6% 30,836,94 19.%
2020 9 22,70t 0.2% 1,050,30 0.7%
2021 7 190,28( 2.6% 9,034,65. 5.9%
Thereafte! 31 876,40( 12.% 20,349,43 13.%

Market Concentration

The following table provides a summary of the madancentration of our portfolio based on our patarshare of the estimated market
value of each of the properties in which we oweriests. Information is as of September 30, 2012inoludes the effect of our acquisition of
the fifth industrial park in the Poland LogisticerHolio, Distribution Park Sosnowiec, in Octobd¥12. The estimated value of each property i

based on its net purchase price:

Market
Concentration

Market @

Minneapolis, Minnesota 19%
San Francisco, Californ 9%
Birmingham, Englani 9%
Moscow, Russii 8%
Boston, Massachuse! 8%
Seattle, Washingto 8%
Brisbane, Australii 8%
Poland® 8%
London, Englanc 7%
Durham, North Carolin 5%
Houston, Texa 4%
Miami, Florida 3%
Austin, Texas 2%
Irvine, California 1%
Atlanta, Georgit 1%

(1) Includes costs of development projects which hatébeen completed and investments in real e-related debt
(2) The Poland Logistics Portfolio has industrial pddeated in Warsaw, Wroclaw and Katowice, Pole
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Industry Concentration
The following table provides a summary of the irtdgsoncentration of the tenants of the propeiitieshich we owned interests based
on our pro-rata share of their leased square feotafpormation is as of September 30, 2012, butiges the effect of our acquisition of the
fifth industrial park in the Poland Logistics Paitb, Distribution Park Sosnowiec, in October 2012.

Industry
Concentration

Industry @

Transportation and Warehousing 20%
Retail 11%
Finance and Insurant 9%
Information 9%
Legal 8%
Other Professional Servic 7%
Healthcare 7%
Manufacturing 7%
Accounting 6%
Other® 6%
Agriculture 5%
Educational Service 5%

(1) Industry concentration does not include developrpesjects and investments in real es-related debt
(2) Other is made up of industries which are irdiinlly less than 4% of our portfolio and includagministrative and support services, arts,
entertainment and recreation, construction, hoggitather services, real estate and wholesalieti

Our Significant Investments

Specified below is certain information about thgnéficant investments we own as of the date hefBoése properties will be subject to
competition from similar properties within their rkat areas and their economic performance coulaffieeted by changes in local economic
conditions. In evaluating these properties for &itjian, we considered a variety of factors, indhgdlocation, functionality and design, price
per square foot, replacement cost, the credit wae#ls of tenants, length of lease terms, marketgfomentals and the in place rental rates
compared to market rates. Unless otherwise indic#ités information is presented as of SeptembeB802.

The Brindleyplace Project

In July 2010, we acquired five office buildings luding ground-floor retail, restaurant and theatrace, and a 903-space multi-story
parking garage, located in Birmingham, England,clvhiie refer to as the Brindleyplace Project. Eddhe properties was constructed from
1997-2000. The Royal Bank of Scotland PLC, a gldiaaiking and financial services company, which &ferrto herein as RBS, leases 93,713
square feet, or approximately 17% of the rentatda af the Brindleyplace Project, under a leasedkpires in December 2028. The annual
base rent under the lease is approximately £2l6omi{$4.1 million assuming a rate of $1.58 per G&Red on the average exchange rate for
the period), but is subject to rent reviews evérg years (rent reviews are negotiations betweeneghant and landlord to bring the annual bas
rent under a lease to a market rental rate). Retws cannot result in decreased annual rendditian, the lease has a termination option,
which permits RBS to terminate the lease in JurB22@ith twelve months notice. Deloitte LLP, a compahat provides auditing, consulting,
financial advisory, risk management and tax sesyitEases 58,094 square feet or approximately lfa¢eaentable area of the Brindleyplace
Project, under a lease that expires in Februarg 20ie annual base rent under the lease is appatedyrE1.5 million ($2.3 million assuming a
rate of $1.58 per GBP based on the average exchiategéor the period), but is subject to rent rexgeevery 5 years. The remaining space is
leased to 28 tenants, none of which individualsks more than 10% of the rentable area of thelBsiplace Project.

99



Table of Contents

The Brindleyplace Project is owned by a consolidgdént venture, which we refer to herein as tha@leyplace JV, which is owned 6(
and 40%, respectively, by the Operating PartnerahtbpMREF 1l MH SARL, a subsidiary of Moorfield.

The Brindleyplace Project receives property managgrservices from GVA Grimley Limited, which is reffiliated with us, our spons
or our affiliates.

In accordance with the terms of the secured moetdagjlity agreement with Eurohypo AG, the Brindiace JV was required to escrow
a reserve in the amount of £3.5 million ($5.7 noilliassuming a rate of $1.62 per GBP as of Septe&ih@012) for the refurbishment of one
of the buildings of the Brindleyplace Project. Tleéurbishment commenced in early 2012 and the veseill be released in reimbursement of
qualified costs related to the refurbishment. Tédeerve was fully funded in January 2012 and no asduave been released through
September 30, 2012.

Other than as described above, our managemenntyrhas no plans for material renovations or ottegrital improvements at the
property and believes the property is suitablatbointended purpose and adequately covered byansa. The cost of the Brindleyplace Prc
(excluding the cost attributable to land) is defatsd for tax purposes over a 40-year period dnagght-line basis.

The following table shows the weighted average paogy rate, expressed as a percentage of rentpiessfeet, and the average
effective annual gross rent per leased squarefdodhe Brindleyplace Project during the past fiigars ended December 31:

Average Effective
Annual Gross

Weighted Rent per Leased

Average Sq. Ft.(1)
Year Occupancy GBP UsbD
2007 97.4&% £24.1: $48.2¢
2008 97.4&% £25.8¢ $47.9%
2009 97.4&% £25.31 $39.6:
2010 97.&% £30.8¢ $47.7:
2011 97.5% £34.02 $54.5¢

(1) Average effective annual gross rent per leasgihre foot for each year is calculated by dividingh year's accrual-basis total rent
revenue (excluding operating expense recoveriefhidyeighted average square footage under leasegdwch year. All GBP amounts
were translated to USD using the correspondingly@aerage exchange rate. For our period of ownmgréese amounts are net of ter
allowances such as free rent. For periods prioutcownership, we do not have the records availables to be able to quantify the
impact of tenant concessions, if any. To the extesite were concessions which were not consideréiteiamounts provided to us, the
average effective annual gross rent per leasededo@t amounts could be lower than those amoustdosed above
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The following table lists, on an aggregate basis,dpproximate leasable square feet for all ostheduled lease expirations for the
period from September 30, 2012 through Decembe2@12 and for each of the years ended Decemb&(03B, through December 31, 2021
and thereafter for the Brindleyplace Project aSeftember 30, 2012.

Number of

Year Leases
Vacant —
2012
2013
2014
2015
2016
2017
2018
2019 —
2020 3
2021 1
Thereaftel 11

WRRPRNOR R

(1) Assuming an exchange rate of $1.58 per GBP bas#teceverage exchange rate for the pel

Fifty South Sixth

Leasable Area

Approximate

Square Feet
185,80

5,241
994
60,77
11,39(
58,09¢
2,03¢
60,51«
6,617
9,77:
164,81t

Percent of Tota

Leasable Area

32.8%
0.2%
0.2%

10.7%
2.C%

10.2%
0.4%

10.7%%

— %
1.2%
1.7%

29.1%

Annual Base Renta

Income of Expiring

Leases(1)

251,33¢
43,98¢
1,948,36
422,57t
2,309,01
95,82(
2,274,63
250,92;
411,44t
8,154,70:

Percent of Tota

Annual Base

Rental Income

— %
1.6%
0.2%

12.1%
2.6%

14.2%
0.6%

14.1%
— %
1.6%
2.6%

50.5%

Fifty South Sixth, a 29-story office building loeatin Minneapolis, Minnesota, was constructed 0120 wo tenants, Dorsey & Whitney
LLP and Deloitte LLP, individually lease more thad% of the rentable area of the building, as dbedrbelow:

» Dorsey & Whitney LLP, an international law firmalges 333,265 square feet or approximately 48%edbtiiiding’s rentable area,
under a lease that expires in September 2016. fingahbase rent under the lease is currently appeigly $7.2 million, but is
subject to rent escalations. In addition, the |lgaseides the tenant with an option to terminateldase prior to its expiration if the
tenant gives notice six months in advance of thaiteation date and makes a payment equal to un@edreasing cost:

» Deloitte LLP, an auditing, consulting, financiakébry, risk management and tax services compaagels 142,611 square feet or
approximately 20% of the building’s rentable angader a lease that expires in June 2024. The abasalrent under the lease is
currently approximately $3.4 million, but is suljjéz rent escalations. In addition, the lease h@sraination option which permits
the tenant to terminate the lease if notice ismyive December 31, 2019 and the tenant makes a payggeal to six months gross

rent plus unamortized leasing co:

The remaining space is leased to 32 tenants, nomkioh leases more than 10% of the rentable af&dfty South Sixth.
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Our management currently has no plans for matezradvations or other capital improvements at tloperty and believes the property is
suitable for its intended purpose and adequatelgren by insurance. The cost of Fifty South Sietkc{uding the cost attributable to land) is
depreciated for tax purposes over a 40-year penioa straight-line basis.

Average Effective

Weighted Annual Gross

Average Rent per Leased
Year Occupancy Sq. Ft.(1)
2007 93.7% $ 30.64
2008 77.2% $ 28.8¢
2009 93.7% $ 33.2¢
2010 93.7% $ 36.0¢
2011 95.5% $ 34.8¢

(1) Average effective annual gross rent per leasgehre foot for each year is calculated by dividingh year's accrual-basis total rent
revenue (including operating expense recoverieshéweighted average square footage under leasgduwch year. For our period of
ownership, these amounts are net of tenant alloggasiach as free rent. For periods prior to our oshig, we do not have the records
available to us to be able to quantify the impddenant concessions, if any. To the extent thexeweoncessions which were not
considered in the amounts provided to us, the geeeffective annual gross rent per leased squateafoounts could be lower than those
amounts disclosed abo\

The following table lists, on an aggregate basis,approximate leasable square feet for all obttheeduled lease expirations for the
period from September 30, 2012 through Decembe@12 and for each of the years ended Decembe&(03B, through December 31, 2021
and thereafter for Fifty South Sixth as of Septendty 2012.

Leasable Area

Annual Base Renta
Percent of Tota

Number of Approximate Percent of Tota Income of Expiring

Annual Base
Year Leases Square Feet Leasable Area Leases Rental Income
Vacant — 23,97 3.4% — — %
2012 — — % — — %
2013 9 54,76: 7.8% 699,17: 5.2%
2014 1 2,95 0.4% 48,44: 0.4%
2015 8 34,53¢ 4.% 483,711 3.€%
2016 8 366,46: 52.5% 7,745,19! 57.2%
2017 1 9,72¢ 1.4% 45,94 0.2%
2018 4 47,57¢ 6.8% 777,85¢ 5.7%
2019 — — — % — — %
2020 — — — % — — %
2021 1 7,47: 1.1% 209,19( 1.5%
Thereafte! 2 151,32: 21.1% 3,524,54 26.(%

Stonecutter Court

On March 11, 2011, a subsidiary of the Operatingrieeship acquired all of the share capital of 8@fProperties Limited, which we re
to herein as Sofina, for the sole purpose of aguyistonecutter Court, a core office building wityo adjacent, ancillary buildings located in
London, England. The Seller, Shalati Investmenisitgd, is not affiliated with us or our affiliateStonecutter Court was constructed in 1995.
Deloitte LLP, an auditing, consulting, financial@bry, risk management and tax services compaages approximately 139,779 square fee
or 92% of Stonecutter Court’s net rentable aredeua lease that expires in April 2019. The anbaak rent under the lease is currently
£6.2 million ($9.8 million assuming a rate of $1&& GBP based on the average exchange rate fqudreerly period ended September 30,
2012), but is subject to a rent review in Noven®@t5. In England, a landlord has the right in adaace with the lease to review the rent at
various intervals throughout the lease. The neuwateate is determined through this rent reviewcpss
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and will be the greater of the amount payable (ekolg any rental abatements) immediately priohtoreview date or the open market rent as
agreed by both parties. The remaining space igdetstwo tenants, neither of which individuallp$es more than 10% of the rentable area o

the complex.

Our management currently has no plans for mategiadvations or other capital improvements at tloperty and believes the property is
suitable for its intended purpose and adequatelgren by insurance. The cost of Stonecutter Cexxtl¢ding the cost attributable to land) is
depreciated for tax purposes over a 40-year penioa straight-line basis.

The following table shows the weighted average paogy rate, expressed as a percentage of rentpiessfeet, and the average
effective annual gross rent per leased square flmo§tonecutter Court during the past five yeardesl December 31:

Average Effective

Weighted Annual Gross Rent

Average Sq. Ft.(1)
Year Occupancy GBP USD
2007 93.% £43.92 $87.9-
2008 93.¢% £43.9- $81.4¢
2009 93.9% £43.97 $68.7¢
2010 99.(% £43.92 $65.7-
2011 10C% £50.4¢ $80.9¢

(1) Average effective annual gross rent per leasgghre foot for each year is calculated by dividingh year's accrual basis total rent
revenue (excluding operating expense recoverietfhidyeighted average square footage under leasegdwch year. All GBP amounts
were translated to USD using the correspondingly@aerage exchange rate. For periods prior tcomnership, we do not have the
records available to us to be able to quantifyitfygact of tenant concessions, if any. To the extegrte were concessions which were no
considered in the amounts provided to us, the geeeffective annual gross rent per leased squateafoounts could be lower than those
amounts disclosed abo\

The following table lists, on an aggregate basis,approximate leasable square feet for all obttheeduled lease expirations for the
period from September 30, 2012 through Decembe@12 and for each of the years ended Decembe&(03B, through December 31, 2021
and thereafter for Stonecutter Court as of Septe@®e2012.

Leasable Area

Annual Base Renta
Percent of Tota

Number of Approximate Percent of Tota Income of Expiring

Annual Base
Year Leases Square Feet Leasable Area Leases) Rental Income
Vacant — — — % — — %
2012 — — — % — — %
2013 — — — % — — %
2014 — — — % — — %
2015 — — — % — — %
2016 — — — % — — %
2017 — — — % — — %
2018 — — — % — — %
2019 1 139,77 91.5% 9,815,86' 96.4%
2020 1 9,30¢ 6.1% 269,20¢ 2.7%
2021 — — — % — — %
Thereaftel 1 3,72¢ 2.4% 89,54 0.%%

(1) Assuming an exchange rate of $1.58 per GBP basduecaverage exchange rate for the pel
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Fisher Plaza

On December 15, 2011, a wholly-owned subsidiarthefOperating Partnership acquired Fisher Plarap#uilding office complex
located in Seattle, Washington. The seller, Fishedia Services Company, a wholly-owned subsididifyisher Communications, Inc., or
Fisher, is not affiliated with us or our affiliatdsisher Plaza has a variety of companies as tenaictuding media and communications
companies which in total aggregate to 28 tenaragh Bisher and Internap Network Services Corpondtidividually lease more than 10% of
the rentable area of the complex, as describedwbelo

» In connection with the sale, Fisher, a communicetiand local media company, entered into a leag2®B69 square feet or
approximately 41% of the buildings’ net rentableagrthat expires in December 2023. The annualfess@inder the lease is
currently $3.4 million and is subject to rent eatians. In addition, the lease provides Fisher Witke, five-year renewal options.
Fisher also has the right to reduce up to 20%sdE#sed net rentable area effective on Janu&918 and again on January 1, 2
by delivering prior written notice and making a p#nt in an amount equal to six months of rent eglab the terminated area. In
event can the aggregate reduction exceed 20% loéI's leased net rentable ar

» Internap Network Services Corporation, a providdiTdnfrastructure services, leases 35,609 sqteseor approximately 12% of
the buildings’net rentable area, under a lease that expiresbrubiey 2019. The annual base rent under the leaskjding commo
area maintenance charges, is currently $3.3 millioth is subject to annual rent escalations. Inteaidithe lease provides the tenant
with an option to extend the lease for five ye

The remaining space is leased to 26 tenants, nfomhioh leases more than 10% of the rentable af&ésber Plaza.

Our management currently has no plans for matetadvations or other capital improvements at tloperty and believes the property is
suitable for its intended purpose and adequatelgrenl by insurance. The cost of Fisher Plaza (ekafuthe cost attributable to land) is
depreciated for tax purposes over a 40-year penioa straight-line basis.

The following table shows the weighted average paogy rate, expressed as a percentage of rentpiessfeet, and the average
effective annual gross rent per leased square flmoEisher Plaza during the past five years erdecember 31:

Average Effective

Weighted Annual Gross

Average Rent per Leased
Year Occupancy Sq. Ft.(1)
2007 94.5% $ 40.8(
2008 97.2% $ 45.9¢
2009 96.5% $ 48.47
2010 95.52% $ 51.4;
2011 95.7% $ 53.3(

(1) Average effective annual gross rent per leasgihre foot for each year is calculated by dividingh year's accrual-basis total rent
revenue (including operating expense recoverieshéweighted average square footage under leasgduwch year. For periods priol
our ownership, we do not have the records availables to be able to quantify the impact of ter@mtcessions, if any. To the extent tt
were concessions which were not considered inrnti@uats provided to us, the average effective angness rent per leased square foot
amounts could be lower than those amounts disclalede.
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The following table lists, on an aggregate basis,dpproximate leasable square feet for all ostheduled lease expirations for the
period from September 30, 2012 through Decembe2@12 and for each of the years ended Decemb&(03B, through December 31, 2021
and thereafter for Fisher Plaza as of Septembe2®®.

Leasable Area

Annual Base Renta
Percent of Tota

Number of Approximate Percent of Tota Income of Expiring

Annual Base
Year Leases Square Feet Leasable Area Leases Rental Income
Vacant — 13,34 4.5% — — %
2012 2 14,01¢ 4.8% 1,319,33 9.8%
2013 2 15,29¢ 5.2% 310,15¢ 2.2%
2014 9 48,79:¢ 16.€% 2,738,70 20.2%
2015 3 2,46: 0.8% 191,37t 1.4%
2016 2 9,74% 3.3% 701,91t 5.2%
2017 1 1,34« 0.5% 18,33¢ 0.1%
2018 2 47t 0.2% 175,27: 1.3%
2019 2 41,95( 14.2% 3,543,61 26.2%
2020 2 2,24: 0.8% 256,73. 1.8%
2021 — — 0.C% 28,64 0.2%
Thereatfte! 3 144,04 49.(% 4,165,36. 31.1%

Poland Logistics Portfolio

On March 29, 2012, a wholly-owned subsidiary of @perating Partnership acquired the following flmgjistics facilities in Poland:
ProLogis Park Warsaw I, located in Warsaw, Poldrdlogis Park Warsaw lll, located in Warsaw, PoldPLogis Park Bedzin I, located in
Katowice, Poland; and ProLogis Park Wroclaw Il dtexdl in Wroclaw. On October 10, 2012, a wholly-od/sabsidiary of the Operating
Partnership acquired its fifth industrial propenyPoland, Distribution Park Sosnowiec. We refethtiese collectively as the “Poland Logistics
Portfolio.” The sellers of the Poland Logistics falio are: ProLogis Poland XCI s.a.r.l., ProLo@island XXXIX sp. z o0.0., ProLogis Poland
XCIl sp. z 0.0., ProLogis Poland XXI sp. z 0.0, @&mLogis Poland XXIX sp. z 0.0. None of the sallare affiliated with us or our affiliates.

The Poland Logistics Portfolio properties were ¢arged between 1995 and 2009. The Poland LogiBiictfolio consists of 2,266,404
square feet of rentable area that is 95% leasephrMdastercook, Carrefour, and ABC Data individyd#lase more than 10% of the Poland
Logistics Portfolio (as described below). The remiral space is leased to 25 tenants, none of whitiidually lease more than 10% of the
rentable area of the Poland Logistics Portfolio:

» Fagor Mastercook, a manufacturer of componentidasehold appliances and other goods, leases amateky 497,045 square
feet, or approximately 22% of the Poland LogisBestfolio net rentable area, under a lease thatexm October 2019. The ann
base rent under the lease is currently7€nillion ($2.1 million using an average exchanage for the period of $1.25 per Euro). -
lease provides the tenant with two, five-year remswnless either party informs the other withitivgent not to extend nine
months before the lease expirati

« Carrefour, a food retailer, leases approximately, 490 square feet, or approximately 22% of the mblaogistics Portfolio’s net
rentable area, under a lease that expires in Ocide8. The annual base rent under the leasetisntly€2.2 million ($2.8 million
using an average exchange rate for the period.@6%ier Euro). The lease provides the tenant withraination option in March
2015 provided that written notice is given 12 manthadvance of the termination de

» ABC Data, a distributor of software and hardwaredpicts, leases approximately 389,869 square feapproximately 17% of the
Poland Logistics Portfolio’s net rentable area urtd® leases that expire in July 2017 (covering,830 square feet of space) and
October 2014 (covering 130,039 square
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of space). The combined annual base rent underdaties is currently€9 million ($2.4 million using an average exchange for
the period of $1.25 per Euro). The lease (covetis@,039 square feet of space) provides the tenidmaviermination option in
April 2013 by providing written notice and a terration fee of €201,576 ($261,686 using a rate 03&per Euro as of the
acquisition date of Distribution Park Sosnowien)atdition, this lease provides the tenant withrad-year extension unless the
tenant informs us with its intent not to extendmsignths before their lease expiration. Additionatlhe lease (covering the 259,830
square feet of space) provides the tenant witthdefinite number of automatic five-year renewalkeas the tenant informs us with
their intent not to extend six months before itsske expiration

Our management currently has no plans for matetadvations or other capital improvements at tloperty and believes the Poland

Logistics Portfolio is suitable for its intendedrpase and adequately covered by insurance. Theottist Poland Logistics Portfolio
(excluding the cost attributable to land) will bepdeciated for tax purposes over a 40-year period straight-line basis.

The following table shows the weighted average paogy rate, expressed as a percentage of rentpideesfeet, and the average

effective annual gross rent per leased square fimothe Poland Logistics Portfolio during the ptet years ended December 31:

(1)

Average Effective
Annual Gross

Weighted Rent per Leased

Average Sq. Ft.(1)
Year Occupancy EURO UsD
2007 97.1% €3.92 $5.37
2008 95.7% €3.8¢ $5.71
2009 93.(% €3.8¢ $5.4C
2010 93.1% €3.61 $4.7¢
2011 93.&% €3.72 $4.82

Average effective annual gross rent per leasgire foot for each year is calculated by dividingh year's accrual-basis total rent
revenue (including operating expense recoverieshéweighted average square footage under leasgduch year. For periods priol
our ownership, we do not have the records availables to be able to quantify the impact of ter@mtcessions, if any. To the extent tt
were concessions which were not considered inr@uats provided to us, the average effective angness rent per leased square foot
amounts could be lower than those amounts disclalsede. All Euro amounts were translated to USDgisiie corresponding yearly
average exchange ra
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The following table lists, on an aggregate basis,dpproximate leasable square feet for all ostheduled lease expirations for the
period from September 30, 2012 through Decembe2@12 and for each of the years ended Decemb&(03B, through December 31, 2021
and thereafter for the Poland Logistics Portfobooé September 30, 2012.

Leasable Area

Annual Base Renta
Percent of Tota

Number of Approximate Percent of Tota Income of Expiring

Annual Base
Year Leases Square Feet Leasable Area Leases(1) Rental Income
Vacant — 111,57: 4.%% — — %
2012 2 20,24, 0.2% 144,60: 1.2%
2013 8 92,89 4.1% 888,79: 7.4%
2014 7 417,45t 18.4% 2,079,07: 17.2%
2015 4 202,09: 8.5% 1,565,00! 13.(%
2016 1 13,40: 0.6% 138,21! 1.1%
2017 3 372,44 16.%% 2,153,33! 17.&%
2018 1 492,75l 21.7% 2,784,16! 23.(%
2019 1 497,04! 22.(% 2,138,48 17.7%
2020 — — — % — — %
2021 — — — % — — %
Thereatfte! 1 46,50( 2.1% 197,33¢ 1.6%

(1) Assuming an exchange rate of $1.25 per Euro bas¢ldecaverage exchange rate for the pe

550 Terry Francois
On August 31, 2012, Hines Global REIT 550 Terryrfexds LP, a wholly-owned subsidiary of the Opemfitartnership, acquired 550
Terry Francois, a core office building located enS-rancisco, California. The seller, GLL Terryaais Blvd., LLC, a wholly-owned
subsidiary of GLL Real Estate Partners, Inc., isaffiliated with Hines Global or its affiliates.

550 Terry Francois was constructed in 2002 andistengf 282,773 square feet of rentable area ha0% leased through October 2017
to GAP, Inc., a global specialty apparel comparhe Tease provides the tenant with three five-yeaewal options for not less than three full
contiguous floors.

Our management currently has no plans for matetavations or other capital improvements at tloperty and believes 550 Terry
Francois is suitable for its intended purpose atetjaately covered by insurance. The cost of 556y Tarancois (excluding the cost attributa
to land) will be depreciated for tax purposes avd0-year period on a straight-line basis.

The following table shows the weighted average paogy rate, expressed as a percentage of rentpiessfeet, and the average
effective annual gross rent per leased square fimo550 Terry Francois during the past five yeamded December 31:

Average Effective

Weighted Annual Gross

Average Rent per Leased
Year Occupancy Sq. Ft.(1)
2007 10C% $ 56.7¢
2008 10C% $ 56.7¢
2009 10C% $ 56.7¢
2010 10C% $ 56.7¢
2011 10C% $ 56.7¢
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(1) Average effective annual gross rent per leasgihre foot for each year is calculated by dividingh year's accrual-basis total rental
revenue (excluding operating expense recoveriefhdweighted average square footage under leaseduch year. For periods prior
to our ownership, we do not have the records abvlaile us to be able to quantify the impact of termncessions, if any. To the extent
there were concessions which were not consideréttiamounts provided to us, the average effeativeial gross rent per leased square
foot amounts could be lower than those amountdadied above

The following table lists, on an aggregate basis,approximate leasable square feet for all obttheeduled lease expirations for the
period from September 30, 2012 through Decembe@12 and for each of the years ended Decembe&(03B, through December 31, 2021
and thereafter for 550 Terry Francois as of Sepe&zr8b, 2012.

Leasable Area

Annual Base Renta

Number of Percent of Tota

Approximate Percent of Tota Income of Expiring

Annual Base
Year Leases Square Feet Leasable Area Leases Rental Income
Vacant — — — % — — %
2012 — — — % — — %
2013 — — — % — — %
2014 — — — % — — %
2015 — — — % — — %
2016 — — — % — — %
2017 1 282,77 100.0% 16,368,88 100.0%
2018 — — — % — — %
2019 — — — % — — %
2020 — — — % — — %
2021 — — — % — — %
Thereafte! — — — % — — %

Our Permanent Debt
Permanent Debt Secured by Our Significant Propestie
Debt Secured by the Brindleyplace JV

On July 1, 2010, subsidiaries of the Brindleypla@eentered into a secured mortgage facility agredimethe aggregate amount of
£121.1 million ($183.7 million assuming a rate &f%2 per GBP based on the transaction date) withtgpo AG, or Eurohypo. The loan is
secured by a mortgage and related security ineieshe Brindleyplace Project and includes assimsof rent, leases and permits for the
benefit of Eurohypo. This loan is non-recourse todd Global.

As of September 30, 2012, the outstanding balahtteedoan was $195.7 million. The loan has a fluginterest rate of LIBOR plus a
margin of 1.60%. Interest on approximate80f8 million ($146.2 million assuming a rate of@llper GBP based on the exchange rate in ¢
on September 30, 2012) of the loan balance wad fixelosing at 2.29% (3.89% including the 1.60%gimg through multiple 5-year interest
rate swaps with Eurohypo. At September 30, 2012y#riable rate relating to the remaining un-hedgertion of the debt was 0.78%.

Eurohypo may exercise certain rights under the Emmeements, including the right of foreclosure tredright to accelerate payment of
the entire balance of the loan (including fees tlredprepayment premium) upon events of defaulestibo the borrowers’ ability to cure
during a grace period. The events of default utlitketoan agreements include, among others, théverscy of the borrowers or the
Brindleyplace JV, the borrowers’ inability to meké loan-to-value or interest coverage covenantseofacility, the borrowers’ failure to
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maintain insurance on the Brindleyplace Project thedfailure of certain representations and waigarih the loan agreements to be true and
correct in all material respects. We are not awémny instances of noncompliance with covenaritged to these loan agreements as of
September 30, 2012.

Debt secured by Fifty South Sixth

On November 4, 2010, in connection with its acdigisiof Fifty South Sixth, a subsidiary of the Oatimg Partnership entered into a first
mortgage loan agreement with a principal amour$9&.0 million, made by PB Capital Corporation. To@n requires monthly payments of
interest only and has a variable interest rate. ¢l@r, the interest rate was effectively fixed 87% (3.62% including the 2.25% margin)
through a five-year interest rate swap agreememthwwe entered into with PB Capital Corporatiom.S&ptember 30, 2012, the outstanding
balance of the loan was $95.0 million and the \deiaate for the loan was 0.23%.

The initial maturity date for the loan is Novemidgei2015, and we have the option to extend the fernwo additional one-year periods.
The loan is secured by a first priority lien ontfFiBouth Sixth and assignments of all the perspraerty including its leases and rents. The
loan documents permit prepayment, subject in aeftaitances to a prepayment fee. The loan docurngentain customary events of default
with corresponding grace periods, including, withiimitation, payment defaults, cross-defaults tioeo agreements and bankruptcy-related
defaults, and customary covenants, including liticites on the incurrence of debt and granting ofdielhis loan is non-recourse with standard
carve-outs to us. If an event of default has nenbmured and is continuing, the lender may detlaethe principal and any unpaid interest are
immediately due and payable. We are not aware pfratances of noncompliance with covenants reltidtlese loan agreements as of
September 30, 2012.

Debt secured by Stonecutter Court

On March 11, 2011, Sofina entered into a secureititfeagreement with Landesbank Baden-Wirttemberd,BBW, whereby LBBW
agrees to make available to Sofina an amount nexteed the lesser of (i) 65% of the value of Statter Court or (i) £57.0 million ($92.0
million assuming a rate of $1.61 per GBP basecherclosing date). LBBW is not affiliated with usaur affiliates. Pursuant to the loan
documents, the loan is secured by a mortgage datedesecurity interests in Stonecutter Court @mbin-recourse with respect to Hines
Global. The loan documents also included assignsnaintent, leases and permits for the benefit dBIAB On March 11, 2011, our wholly-
owned subsidiary drew down £57.0 million ($92.0limil assuming a rate of $1.61 per GBP based onldsing date) under the facility.

The loan documents also included assignments tflesses and permits for the benefit of LBBW. Téwn matures on March 11, 2016,
with the option to extend the maturity date by gear, and has a floating interest rate of LIBORS2W08%. The 2.08% margin is subject to a
0.10% decrease or increase per annum dependinethey LBBW has taken the loan into coverage iatance with the German Covered
Bond Act. The loan may be repaid in full prior taturity, subject to a prepayment premium if itépaid in the first four years, and is
prepayable at par thereafter. At September 30, ,20&2utstanding balance of the loan was $89.llomiand the variable rate for the loan was
0.83%.

LBBW may exercise certain rights under the loanuthoents, including the right of foreclosure andrilgét to accelerate payment of the
entire balance of the loan (including fees andpttegayment premium) upon events of default. Tha iecuments contain customary events ¢
default with corresponding grace periods, includinghout limitation, payment defaults, cross-dédfato other agreements and bankruptcy-
related defaults, customary financial covenantanmdigg the debt service cover ratio, sale of asfatare to maintain insurance on Stonecuttel
Court and the failure of certain representatiorts\earranties in the loan documents to be true anckct in all material respects, and
customary covenants, including limitations on theuirrence of debt and granting of liens. If an éw#mefault has not been cured and is
continuing, LBBW may declare that the
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principal and any unpaid interest are immediately dnd payable. We are not aware of any instarfaasnacompliance with covenants related
to these loan agreements as of September 30, 2012.

Debt secured by the Poland Logistics Portfolio

On August 2, 2012, subsidiaries of the Operatingneeship entered into a secured credit facilitthvdeutsche Pfandbriefbank AG, or
PBB, which provides for a maximum aggregate lermdenmitment of €65.5 million ($80.5 million based amate of $1.23 per Euro on the
transaction date). On August 2, 2012, subsidiaigéke Operating Partnership made borrowings of Z5dllion ($66.7 million based on a rate
of $1.23 per Euro on the transaction date) anddditianal €11.3 million ($14.5 million based onadea of $1.29 on the transaction date)
was borrowed on October 10, 2012.

The facility matures on June 30, 2017 and hasatifig interest rate of Euribor plus an interestgimaof 2.80%. The Euribor interest rate
on approximately €58.9 million of the loan balamhees been capped at 2.00% through a 5-year intetestap. Principal and interest payments
are due quarterly, in arrears, through maturitye Tan may be repaid in full prior to maturity, gdi to a prepayment premium if it is repaic
the first four years, and is prepayable at pareeer. At December 31, 2012, the outstanding lealam the credit facility was $85.9 million
and the variable rate was 0.19%.

The loan is secured by a first priority lien on fh@and Logistic Portfolio and assignments of ladl personal property including its leases
and rents. The loan documents contain customanytewé default with corresponding grace periodsiuding, without limitation, payment
defaults, cross-defaults to other agreements ankrbptcy+elated defaults, and customary covenants, inctuliiinitations on the incurrence
debt and granting of liens. This loan is non-resewith standard carve-outs to us. If an evenetduwt has not been cured and is continuing,
the lender may declare that the principal and arpaid interest are immediately due and payableaweot aware of any instances of
noncompliance with covenants related to this setaredit facility as of December 31, 2012.

Bridge Loan

On March 15, 2012, the Operating Partnership edtete a bridge loan agreement, which we refersttha Bridge Loan Agreement, w
JPMorgan Chase Bank, N.A., or Chase, to estahlisHdans, which we refer to collectively as the heain the amounts of $75.0 million and
€69.0 million, respectively. On March 19, 2012, werowed the full capacity under the Loans in cotioe@cwith our acquisition of the first
four properties in the Poland Logistics Portfolitne Bridge Loan Agreement had a maturity date of ¥, 2012. We retired the Bridge Loan
Agreement with a revolving credit facility discuddeelow.

Revolving Credit Facility with JPMorgan Chase Bawtional Association

On April 13, 2012 (as amended on December 14, 2082)0perating Partnership entered into a crepl@ement, which we refer to as
“Credit Agreement”, with Chase, as administratigert for itself and various lenders named in thed@rAgreement, which provides for
borrowings up to a maximum aggregate principal amhofi$300.0 million denominated in U.S. dollarsitBh pound sterling, Euros,
Australian dollars or Canadian dollars with aggtedareign currency commitments constituting u$1®0.0 million of that amount. The
Credit Agreement has a maturity date of April 1312, subject to two one-year extensions at oupapti

On April 13, 2012, we made borrowings of US$60.0iati and €59.0 million ($77.6 million based onae of $1.31 per Euro on the
transaction date) to retire the loans outstandimdguthe bridge loan we entered into on March 0322 For the period April 13, 2012 through
September 30, 2012, we made draws of $492.5 milimhpayments of $402.6 million under the Revolviirgdit Facility. From October 1,
2012 through December 31, 2012, we made paymedts4$.0 million under the Revolving Credit Faciligsulting in an outstanding princiy
balance of zero as of December 31, 2012.
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Interest on our borrowings under the Credit Agrestmeéll be payable based on either (a) the Altezrigdse Rate plus the Applicable
Rate or (b) the Adjusted LIBO Rate plus the ApfdiiesRate, subject to our election. The AlternateeBRate is equal to the greater of: (a) the
Prime Rate, (b) Federal Funds Effective Rate pl&%cQor (c) an adjusted LIBOR rate for a one mgmtiod plus 1.0%. The Applicable Rat
based on our ratio of indebtedness to total asdaewand will be determined as set forth in théetabthe Credit Agreement. The Applicable
Rate will range from 0.75% to 2.75% depending anrtitio and whether the loan is denominated irreida currency. Borrowings
denominated in foreign currencies may also be stibjeadditional costs of complying with Europeamk regulations, if such costs are
incurred by Chase. At September 30, 2012, the Mariate for the loan was 1.97%.

The Credit Agreement contains customary event®f#udt, with corresponding grace periods, inclugdinghout limitation, payment
defaults, cross-defaults to other agreements egidgrindebtedness and bankruptcy-related defaari,customary covenants, including
limitations on the incurrence of debt and grantif¢giens. Additionally, the Credit Agreement pladiesits on our ability to make loans and
invest in development projects, such that our itmests in loans, development projects and certdieranvestments may not exceed 25% of
our total asset value. The Credit Agreement reguigeto maintain certain ratios of indebtednedettd asset value, certain levels of debt
service coverage, a minimum net worth and othéateunencumbered value and interest coveragesratio

We and several of our affiliates have unconditipnghiaranteed payment and performance of the OpgrBartnership’s obligations
under the Credit Agreement. We are required to tagira pool of at least four properties that arenoumbered by recourse and non-recourse
debt and have an aggregate occupancy rate of imaneBD%.

Purpose and Structure of the Brindleyplace JV
The Brindleyplace JV Agreement sets forth certajhts and obligations between the parties, inclgdire following key provisions:

In connection with the formation of the BrindleypdaJV, Hines Global and Moorfield entered intoiatj@enture agreement which sets
forth certain rights and obligations between thetigs, including the following key provisions:

. the majority shareholder (presently Hines GlobaB tHesignated Ken Macrae, an employee of an &fitifHines, and HGR
International Investment Manager LLC, a subsidi@ridines Global REIT that is managed by certaithef officers of Hines Glob.
as its two initial members of the board of manag

. each member of the board of managers has onearatea majority of the votes is needed for boartbacsubject to the rights of
the minority shareholder (or, when applicablepitsrd member designee) to approve certain “Majari€dens” discussed below
(such approval rights being in effect as long asrtinority shareholder owns at least 25% of theeshaf the Brindleyplace JV

. the “Major Decisions” that require the approvatleé minority shareholder (or its manager desigas@pplicable) include, among
others: the sale of any property (except as pravidehe “forced sale” rights discussed below)ha &cquisition of any additional
properties; new debt financings or any guarantyp@ébtedness; entering into major leases and nesther leasing decisions; the
annual strategic business plan and annual budgétdgrtain deviations therefrom); entering into agyeement with either venturer
or their respective affiliates; any merger or sanixtraordinary transaction; amendment of the titotisnal documents of the
Brindleyplace JV; changing the nature of the Braygllace JV’s business; admitting a new sharehdéderept as provided below);
dissolving the Brindleyplace JV; any change of grtyp manager or asset manager; retention of cdgasing agents; commencing
a bankruptcy action; changing the tax residenapefBrindleyplace JV; entering into certain litiget settlements; entering into
certain no-arms length transactions; and any ot
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matter that could reasonably be expected to haweslearse effect on the valuation of the BrindlegpldV in excess of 109

a requirement that each venturer fund its proshtae of the capital contributions that are nee¢ded-tenant one of the buildings
being acquired (in a total amount not to exceedZfdllion). Failure to make such required capiahtributions allows the other
venturer to fund the shortfall and dilute the n@micibuting venturer. Other than this specific talpiequirement, there is no other
requirement of either venturer to fund additioregbital contributions

procedures and consents for making shareholdeibdigons;

after July 7, 2012, there is a mutual buy-sell tighwhich either venturer may offer to purchdse éntire interest of the other
venturer in the Brindleyplace JV and the offereestisell its interest at the offered price or pusehthe interest of the offeror based
on the same originally offered price (adjustedetibect the different ownership percentages of theturers)

after July 1, 2014, both venturers will have a ¢t sale” right, meaning that after such dategeilenturer may elect to trigger a
third party sale of any building or all of the Bdieyplace Project. If either Hines Global or Moelti elects to trigger such sale, tl
the other venturer has a right of first refusgbtiochase such asset(s) at the sale price propgse triggering party

after July 1, 2014, either venturer may transfeftalt not less than all) of its interest in tharBileyplace JV to a third party that is
reasonably approved by the remaining venturer (bapen financial stability), with the remaining werer having a right of first
refusal to purchase such interest at the pricediatany signed, written bona fide offer from stiuind party;

Purpose and Structure of the HCP 1l JV

On July 20, 2011, we entered into a Master Agreeénvarich we refer to herein as the HCP 1l JV Agreamwith New York State
Common Retirement Fund, or NYSCRF, and Hines,repftirth the terms pursuant to which the partiésrid to jointly invest in high-quality,
build-to-suit and buy-to-suit real estate projéntthe United States. The targeted projects maydiecClass A office projects and, to a lesser
extent, medical office projects, located in maijties and primarily occupied by single-tenant useve refer herein to Hines together with
Hines Global as the Hines JV Entities and to theediJV Entities together with NYSCRF as the HCPVI The HCP Il JV Agreement sets
forth certain rights and obligations between theies, including the following key provisions:

Hines Global will have the right, but not the olliigpn, to invest 30% of the required equity in@bjects with a projected project
cost in excess of $100 million, which we refer &din as co-investment projects and no right te$hin projects with a projected
cost of less than $100 million, subject to the gtiom that, if we elect not to invest in any co-@stment project, we will lose our co-
investment rights for any and all future projeatsler the HCP Il JV Agreemer

Each co-investment project will be held by a sefgagatity, which we refer to as a Project Compavhjich will be owned directly
or indirectly by the HCP Il JV. Each Project Compavill be managed by Hines or an affiliate of Hinegbject to the rights of
NYSCRF to approve certain major decisions suchasale of any property (other than i“forced sale” as set forth below), the
entry into new debt financings and any merger mmilar extraordinary transaction. We will not havey@eparate approval rights
with respect to each Project Company, other thdh meispect to a limited set of protective provisioalated to maintenance of our
REIT status

The agreement contains procedures for making ligtans to the parties including incentive disttibas to Hines, which are
subject to certain return thresholds being achie

Subject to certain exceptions, the HCP 1l JV wél/k priority with respect to: (i) domestic build4ait and buy-to-suit projects that
conform to the portfolio investment guidelines bs&hed
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pursuant to the HCP 1l JV Agreement, (ii) the as@ign of an existing domestic office building ekt 75% of whose leasable
space is unleased or becoming available and forlwiHines has identified a lead tenant with whomedirs in active discussions
for a lease of 75% or more of the leasable spasach building; and (iii) the acquisition of a vataite in the United States, which
is suitable for office development. If Hines faidtscomply with this priority arrangement, NYSCRBE,aremedy for such failure,
may elect to deem the Hines JV Entities in “defaattd trigger the “buy-sell mechanism” describetblewith respect to all
projects held by the Project Compan

. In the event of a dead-lock over major decisiortazben Hines and NYSCRF and/or upon the defaultrieyaf the HCP 11 JV
parties after substantial completion of a projeath of Hines and NYSCRF has the right to triggenysell mechanism, in which
either party may offer to purchase the entire ageof the other party and the offeree must selhterest at the offered price or
purchase the interest of the offeror based onaheeriginally offered price. If the buy-sell meafsn is triggered due to a dead-
lock over a major decision, then the mechanism amdy be applied at the individual project leveltheé mechanism is triggered ¢
to a “default,” then the mechanism may be appliegither the project level or on a portfolio-widadis. If the buy-sell mechanism
is triggered and NYSCRF purchases Hines’ intere#fté co-investment project, then NYSCRF will giswmchase our interest in the
cc-investment projec

. Two years after (i) such time as at least 90 péaroktihe net rentable area in a co-investment ptageoccupied by rent-paying
tenants and (ii) the twelve-month anniversary efdlate of substantial completion of a co-investnpeofect, Hines or NYSCRF
may initiate a “forced sale” of such co-investmpraject by the HCP Il JV, whereby the HCP 1l JV nurket the project for sale
to a third party if the non-initiating party doestrexercise its right of first opportunity to buyetproject at the price proposed by the
initiating party. If Hines initiates the forced sand NYSCRF elects to purchase Hines’ intereftdrco-investment project, then
NYSCRF will also purchase our interest in th-investment projec

. As compensation for providing development managérmsenvices, Hines will be paid by each Project Camypa development
management fee equal to 4.6% of the total budgatgéct cost, excluding costs related to finan@nd real estate taxes, certain
land costs, certain tenant improvement costs ampigptionate amounts of the budgeted contingencgudoh costs. The developm
management fee will be paid over the developmenbg®f the related projec

. As compensation for providing leasing services,adiwill be paid by each Project Company a leasegefjual to 1.5% of the grc
rents payable under each new lease or renewdiddirst 10 years of the lease term and 0.75%e0btloss rents payable for the
next five years of the lease term, to the extemiehse term exceeds 10 years. Half of the ledsawill be paid upon lease signing
and the remainder will be paid upon the commencefgmayment of rent under the lea

. As compensation for providing property managementises, Hines will be paid by each Project Compamy monthly basis a
property management fee equal to the lesser tidizmount to be reimbursed by tenants for propeggagement fees pursuant to
their leases and (ii) 2% of gross revenues plusveny of direct costs from the proper

. Unless terminated earlier by NYSCRF, the investnpeniod for the HCP I JV will terminate on the kgrof (i) July 20, 2014 or
(ii) the date as of which substantially all of NYRE's allocated capital ($450 million) has been cornedil

As stated earlier, our participation in projectsleinthe HCP Il JV Agreement is purely a right antlan obligation. Our investment in
any such project will be subject to the approvadwf board of directors. As of January 1, 2013 haee not made any investments under the
HCP Il JV Agreement and there can be no assurahaésve will invest any amounts under the HCP IIAlfeement.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table shows the number and percentdgeir outstanding common shares that were owsexd danuary 1, 2013 by:
. persons known to us to beneficially own more th#nds our common share

. each director and executive officer; ¢

. all directors and executive officers as a grc

Common Shares Beneficially

Owned(2)

Number of Percentagt
Name of Beneficial Owner(1 Position Common Share: of Class
Jeffrey C. Hines Chairman of the Boar 1,111.11 *3)
Charles M. Baugh Director 6,229.55! *
Colin P. Shepher Director — —
Jack L. Farley Independent Directc — —
Thomas L. Mitchel Independent Directc — —
John S. Mood: Independent Directc — —
Peter Shape Independent Directc — —
Charles N. Haze President and Chief Executive Offic 3,115.34 *
Sherri W. Schugal Chief Operating Office 2,222.22 *
Ryan T. Sim¢ Chief Financial Officer and Secrete 1,666.66 *
Edmund A. Donaldso Chief Investment Office 2,222.22 *
Kevin L. McMeans Asset Management Offic 1,666.66 *
J. Shea Morgenrot Chief Accounting Officer and Treasu 1,666.66 *
Hines Global REIT Investor Limited Partners| — —
Hines Global REIT Associates Limited Partnershiy — (4 — (4
All directors and executive officers as a gr¢ 19,900.46 *

*

(1)
(2)

(3)

(4)

Amount represents less than 1

The address of each person listed is c/o Hinesagl@B00 Post Oak Boulevard, Suite 5000, Houstexa$ 7705-6618.

For purposes of this table, “beneficial owngrsis determined in accordance with Rule 1I3dnder the Exchange Act, pursuant to wi

a person is deemed to have “beneficial ownersHighares of our stock that the person has the taghtquire within 60 days. For
purposes of computing the percentage of outstarghiages of our stock held by each person or grépersons named in the table, any
shares that such person or persons have the oiglotjuire within 60 days of January 1, 2013 arerdekto be outstanding, but are not
deemed to be outstanding for the purpose of comgtitie percentage ownership of any other per:

Includes 1,111.111 common shares owned dirbgtiines Global REIT Investor Limited Partnershivfr. Hines is deemed to be the
beneficial owner of the shares owned by Hines GIRBAT Investor Limited Partnership. Mr. Hines malgo be deemed to be the
beneficial owner of interests held by Hines GIOREIT Associates Limited Partnersh

Hines Global REIT Associates Limited Partngostivns: (i) 21,111 OP Units in the Operating Paghip and (ii) the Special OP Units.
Limited partners in the Operating Partnership nmeguest repurchase of their OP Units for cash aryabption, common shares on a one
for-one basis, beginning one year after such ORsWere issued. Please see “Management Compendatipanse Reimbursements and
Operating
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Partnership OP Units and Special OP Units.” Thelérobf the Special OP Units is entitled to disttibns from the Operating Partnership
under certain circumstances. Please see “The OpgRartnership—Special OP Units” for a descriptidthese distributions. In
addition, under our Advisory Agreement, if we acg advised by an entity affiliated with Hines, Héner its affiliates may cause the
Operating Partnership to purchase some or all@Sitecial OP Units or any other OP Units then bglduch entities for cash (or in
certain cases, a promissory note) or our shardstasmined by the seller. Please see “Management-A@sor and Our Advisory

Agreemer—Removal of our Adviso”
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CONFLICTS OF INTEREST

We are subject to various conflicts of interessiag out of our relationship with Hines, our Advisour Dealer Manager and their
respective officers, directors, employees and ddlffdiates, which we collectively refer to as Hsand its affiliates. Certain of these conflicts
of interest and certain procedures and limitatiwh&h are meant to address these conflicts areitdesicbelow. Four of our seven directors are
independent directors. Our independent directongpeise our conflicts committee and are requireddioon our behalf in all situations in wh
a conflict of interest may arise and all of ourediors have a fiduciary duty to act in the besriggts of our stockholders. Please see
“Management—Committees of the Board of Directors-aficts Committee.” However, we cannot assure ywat bur independent directors
will be able to reduce the risks related to thesdlicts of interest.

Competitive Activities of Hines and its Affiliates

Hines and its affiliates, including our officerstasome of our directors, are not prohibited frorgaging, directly or indirectly, in any
other business or from owning interests in any otéal estate joint ventures, funds or programschvive collectively refer to as investment
vehicles, including businesses and joint ventumeslived in the acquisition, origination, developmeawnership, management, leasing or sale
of properties and other real estate investmentsediand its affiliates own interests in, and managey other investment vehicles, both pu
and private, with varying investment objectives atrdtegies which may have investment objectivediai to ours. Hines and its affiliates may
organize and/or manage similar investment vehicdléise future. Hines and its affiliates have certéuciary, legal and financial obligations
these investment vehicles similar to their obligasi to us. Additionally, Hines and its affiliatéscluding our officers and some of our
directors) may devote substantial amounts of timérasources to and receive substantial compendation these other current or future
investment vehicles as well as funds or programasrttake investments other than investments inesate, such as HMS. Such individuals
may therefore face conflicts of interest. Pleage"Risk Factors—Risks Related to Potential Cordlict Interests—Employees of our Advisor
and Hines will face conflicts of interest relatittggtime management and allocation of resourcedrarebtment opportunities.”

Allocation of Investment Opportunities

We rely on Hines and its affiliates to identify tedile investment opportunities. Many of the otlmeistment vehicles, programs and
funds sponsored or managed by Hines also rely opdHind its affiliates. In addition, certain invesht vehicles currently managed by Hines
have priority rights with respect to certain typésnvestment opportunities located in certain gapbic areas, as further described below.
Some of these investment opportunities may alssuliable for us, and therefore Hines’ ability téeofcertain investments to us may be limitec
by these priority rights. We will only have the a@ppunity to make investments which are subjech@sé priority rights if the investment
vehicles which have these rights determine nokérase them. These investment vehicles with giigights may determine not to exercise
these rights based on numerous factors includiagnestment type, the investment vehicle’s avélabpital, targeted returns, diversification
strategy, leverage, tax positions and other coraiidas.

Hines currently has seven other real estate invastrehicles which are in the investment phaser Bbthese vehicles have finite lives
with varying investment periods continuing throf{14. These vehicles have investment strategiestvibcus primarily on development
projects or opportunistic investments in speciographic regions around the world, and each cetlvehicles has priority rights to
investment opportunities involving developmentlinge specified regions. Although we may investenedopment, value-add and
opportunistic projects, we do not currently antitgpthat a significant portion of the proceeds fthim offering will be invested in those types
of assets due to our desire for income-produciogéties. The remaining three vehicles have indeflives. One of these vehicles has an
investment strategy which focuses on core offiamerties located in the United States and hasifyridghts over us relative to these
properties. The remaining investment vehicles fanu$).S. office properties and core office progerin Europe and have equal rights to us.
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No other investment vehicle sponsored by Hinegphiasity rights to the acquisition of existing ré@tandustrial, multi-family, residential,
or hospitality and leisure assets. In additionptiter investment vehicle sponsored by Hines hasifyrirights to debt-related investments or
securities in other real estate entities.

If an investment opportunity which our Advisor deténes is suitable for us is also suitable for otheestment vehicles sponsored by
Hines or its affiliates and such an investmentissubject to priority rights (or the investmenhigtes with priority rights have determined not
to exercise them), the factors to be consideredlatating the investment opportunities among #raaining investment vehicles that are
interested in the investment include the following:

* investment objectives and strate

* available funds for investmer

» anticipated cash flow of the investment and thgetted returns

» diversification strategy, including geographic artype of property or investment, size of the irtirent, and tenant
* leverage requirements, limitations, and availabi

+ tax considerations; ar

» expected holding period of the investment and émeaining term of the investment vehic

If, after consideration of the relevant factorsnél determines that an investment is equally deifab more than one investment vehicle,
the investment will be allocated among such invesitnvehicles on a rotating basis. If, after an étrent has been allocated, a subsequent
development, such as delays in constructing oiirgjosn the investment, makes it more appropriatafdifferent investment vehicle to
purchase the investment, Hines may determine tlmcase the investment to such other investmeniclehlin certain situations, Hines may
determine to allow more than one investment vehinlduding us, to co-invest in any particular istraent.

While these are the current procedures for allogatlines’investment opportunities, Hines may sponsor addiiinvestment vehicles
the future and, in connection with the creatioswéh investment vehicles, Hines may revise thacation procedure including granting
additional priority rights to other investment veles. The result of such a revision to the allmraprocedure may, among other things, be to
increase the number of parties who have the rgpgtticipate in or have priority rights to invesnh opportunities sourced by Hines, thereby
reducing the number of investment opportunitieslaike to us.

The decision of how any potential investment shdadallocated among investment vehicles for whidhsnvestment may be suitable
may, in many cases, be a matter of subjective juhgiwhich will be made by Hines’ investment allécatcommittee. This committee
currently consists of the following individualsffiey C. Hines, C. Hastings Johnson, Charles M.gda&wuand Thomas D. Owens. Certain types
of investment opportunities may not enter the allimn process because of special or unique ciramss related to the asset or the seller of
the asset that in the judgment of the investmdatation committee do not fall within the prioritights or investment objectives of any
particular investment vehicle, including us. Indaeases, the investment may be made by an inveistelgicle sponsored by Hines or its
affiliates without us having an opportunity to madeh investment.

Our right to participate in the investment allooatprocess described in this section will termirtatee we have fully invested the
proceeds of this offering or if we are no longeviadd by an affiliate of Hines. Please see “Risktéi@—Risks Related to Potential Conflicts
Interest—We compete with affiliates of Hines foalrestate investment opportunities and some otthégiates have preferential rights to
accept or reject certain investment opportunitieadvance of our right to accept or reject suctodppities.”
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Our independent directors are responsible for veimig our Advisor's performance and determining tiiet compensation to be paid to
our Advisor is reasonable and, in doing so, ouepehdent directors must consider, among otherrgdtee success of our Advisor in
generating appropriate investment opportunitiesufor

Allocation of Time and Resources of our Advisor anddines and its other Affiliates

We rely on our Advisor and Hines and its otherliaties for the day-to-day operation of our busin€is management, including our
officers and certain directors, also serve in smilapacities for other Hines investment vehigbesgrams and funds. Specifically, members of
our management also conduct the operations of Hiig#3, the Core Fund, HMS and other Hines affilkaaad therefore they will not devote
their efforts full-time to our operations or the magement of our real estate investments, but magtee material amount of their time to the
management of the business of other entities cibeddror operated by Hines, but otherwise unaf@éhtvith us. Additionally, certain of our
directors and our officers and other employeesioébland its affiliates receive substantial compgos from other investment vehicles,
programs and funds. In some cases, these othestingat vehicles may have interests and own reafeestvestments that may conflict or
compete with ours and thus certain of our direcaémrd our officers and the employees of Hines andfftliates may face conflicts of interest
when dealing with such circumstances. Likewise,mmanagement may face conflicts of interest whescating time and resources between
operations and the operations of these other Hin@es.

Competition for Tenants and Other Services

To the extent that we own properties in the sanogigghic area as other investment vehicles spoddgrélines or its affiliates, Hines
and its affiliates will face conflicts of interastseeking tenants for our properties while seekémgnts for properties owned or managed by
other Hines affiliates. Similar conflicts may exigth respect to the other services Hines andfiitades provide us, including but not limited
obtaining financing for our real estate investmgeabgaining other third party services, and purgldrsale of our investments. Please see “Ris
Factors—Risks Related to Potential Conflicts oéfast.”

Fees and Other Compensation Payable to Hines and iAffiliates

We will pay Hines and its affiliates substantiag$en relation to this offering and our operatiambich could be increased or decreased
during or after this offering. Please see “Managen@mpensation, Expense Reimbursements and QugRdirtnership OP Units and Specia
OP Units.” We have made and may make additionastments in which Hines or its affiliates (inclugliour officers and directors) directly or
indirectly have an interest. Hines and its affémtnay also receive fees and other compensatiamesslt of transactions we enter into with
Hines or its affiliates.

Joint Venture Conflicts of Interest

We have invested and may make additional investerianiroperties and assets jointly with other itwvesnt vehicles sponsored by Hines
or its affiliates, as well as third parties. We naaguire, develop or otherwise invest in properdied assets through corporations, limited
liability companies, joint ventures or partnerships-tenancies or other co-ownership arrangemeitiisiines or its affiliates. We also have
made investments through joint ventures with tpadties and we may continue to invest through jearttures or similar joint ownership
structures with third parties. Joint ownership aiperties, under certain circumstances, may invobrglicts of interest. Examples of these
conflicts include:

» such partners or ciovestors might have economic or other businegsests or goals that are inconsistent with ourriass interes
or goals, including goals relating to the financinganagement, operation, leasing or sale of priggehneld in the joint venture or t
timing of the termination and liquidation of therjbventure;

» such partners or co-investors may be in a positidake action contrary to our instructions, redsigsolicies or objectives,
including our policy with respect to maintainingra@ualification as a REIT
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* under joint venture or other co-investment arrangets) neither co-venturer may have the power tarabiine joint venture and,
under certain circumstances, an impasse couldt@sdlthis impasse could have an adverse impattteojoint venture, which cou
adversely impact the operations and profitabilityhe joint venture and/or the amount and timinglistributions we receive from
such joint venture; an

e under joint venture or other co-investment arrang@s) each venture partner may have a buy/sell aigth, as the result of the
exercise of such a right by a co-venturer, we n&jfobced to sell our interest, or buy a co-ventarimterest, at a time when it
would not otherwise be in our best interest to @oXease see “Risk Factors—Risks Related to OsinBas in General—Actions
of our joint venture partners, including other Hinevestment vehicles and third parties, could tieglg impact our performanc”

Affiliated Dealer Manager and Property Manager

Because our Dealer Manager is an affiliate of Higes will not have the benefit of an independam diligence review and investigat
of the type normally performed by an unaffiliatetjependent underwriter in connection with an adffgiof securities. Please see “Risk
Factors—Risks Related to Investing in this Offeringou will not have the benefit of an independeng diiligence review in connection with
this offering and, if a conflict of interest aridestween us and Hines, we may incur additional éesexpenses.” In addition, our Dealer
Manager also serves as the placement agent far ldthes sponsored investment vehicles and progvelmish include both public programs,
such as Hines REIT and HMS Income Fund, Inc., ané{e investment funds.

Hines manages numerous properties owned by aéfiliantities and third parties. We expect that Himdsmanage many properties
acquired by us.

No Arm’s-Length Agreements

All agreements, contracts or arrangements betweamong Hines and its affiliates, including our Agbr and us, were not negotiated at
arm’s-length. Such agreements, contracts or arraagts include our Advisory Agreement, our Dealenitger Agreement, any property
management and leasing agreements, our articlésharOperating Partnership’s partnership agreenidat procedures with respect to
conflicts of interest described herein were desigiedessen the effect of potential conflicts thase from such relationships. However, we
cannot assure you that these procedures will editaithe conflicts of interest or reduce the rigkated thereto. The conflicts committee of our
board of directors must also approve all conflictrberest and related party transactions. Pleasédlse “Investment Objectives and Policies
with Respect to Certain Activities—Investment Piglic—Affiliate Transaction Policy” section of thisgspectus.

Lack of Separate Representation

Hines Global, the Operating Partnership, our Dedl@nager, our Advisor, Hines and their affiliateaynbe represented by the same lege
counsel and may retain the same accountants aadetperts. In this regard, Greenberg Traurig, k&ffresents Hines Global and is providing
services to certain of its affiliates including tBeerating Partnership, our Dealer Manager, ourigahand Hines REIT. Please see “Risk
Factors—Risks Related to Investing in this Offeringou will not have the benefit of an independeng diiligence review in connection with
this offering and, if a conflict of interest aridestween us and Hines, we may incur additional éesexpenses.” No counsel, underwriter, or
other person has been retained to represent paltamtéstors in connection with this offering.
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Additional Conflicts of Interest

We, our Advisor and its affiliates will also poteily be in conflict of interest positions as torieaus other matters in our day-to-day
operations, including matters related to the:

computation of compensation, expense reimbursemaetgsests, distributions, and other payments utitdeOperating
Partnership’s partnership agreement, our artidesAdvisory Agreement, any property managementleasing agreements and
our Dealer Manager Agreeme

enforcement or termination of the Operating Pasdiigfs partnership agreement, our articles, our Advigaiseement, any propel
management and leasing agreements and our DeafexgdaAgreemen

order and priority in which we pay the obligatiaxfdhe Operating Partnership, including amountgautzed by or due to our
Advisor, Hines or its affiliates

order and priority in which we pay amounts owethiod parties as opposed to amounts owed to ouisédvHines or its affiliates

determination of whether to sell properties andugegadditional properties (as to acquisitions, Advisor might receive additional
fees and as to sales, our Advisor might lose faeek as asset management fees and property managess)

timing, amount and manner in which we finance @inesce any indebtedness (as to which arrangememtdvisor might receiv
additional fees); an

extent to which we repay or refinance the indeb¢sdrwhich is recourse to Hines, if any, prior tanecourse indebtedness and the
terms of any such refinancing, if applicat

Certain Conflict Resolution Procedures

In order to reduce the effect of certain potertd@iflicts of interest, our Advisory Agreement and articles contain a number of
restrictions relating to transactions we enter imiilh Hines and its affiliates. These restrictiamglude, among others, the following:

Except as otherwise described in this prospectgeonitted in our articles, we will not engageranisactions with Hines or its
affiliates unless a majority of our directors, imting a majority of our independent directors, otbierwise interested in the
transaction, approve such transactions as faireagbnable to us and on terms and conditions ssféorable to us than those
available from unaffiliated third partie

We will not purchase a property from Hines or ftfiates without a determination by a majority @dir directors, including a
majority of our independent directors, not othemniisterested in the transaction, that the transadsi fair and reasonable to us and
at a price no greater than the cost of the progerlines or its affiliates, unless there is subistd justification for any amount that
exceeds such cost and such excess amount is dedelrtoi be reasonable. In all cases where asseas@uéed from Hines or one
its affiliates, the fair market value of such asseill be determined by an independent expert sedeloy our independent directors.
In no event will we acquire any property from Hirwsts affiliates at a price that exceeds the aiged value of the property;
provided that in the case of a development, redgveént or refurbishment project that we agree tpuime prior to completion of
the project, the appraised value will be based upercompleted value of the project as determinedeatime the agreement to
purchase the property is entered into. We willsek or lease a property to Hines or its affiliabeso our directors unless a majority
of our directors, including a majority of the ditexs not otherwise interested in the transactietemnine the transaction is fair and
reasonable to us. Even following these procedidig®es and its affiliates (including our officersdacertain directors) may make
substantial profits in connection with the acqigsitor sale of properties from other investmentielels sponsored by Hines or its
affiliates.
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We will not enter into joint ventures with Hinesaffiliates, unless a majority of our independeinéctors approves such transac

as being fair and reasonable to us and deterntime®ur investment is on terms substantially simdahe terms of third parties
making comparable investmen

We will not make any loan to Hines or its affiliatexcept in the case of loans to our wholly ownedusigliaries and loans in which
an independent expert has appraised the undegiset. Any loans to us by Hines or its affiliatasstrbe approved by a majority
our directors, including a majority of the directarot otherwise interested in the transactionassdompetitive and commercially
reasonable, and on terms no less favorable toamsltians between unaffiliated parties under theessinsumstance:

Despite these restrictions, conflicts of interesyrbe detrimental to your investment.
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INVESTMENT OBJECTIVES AND POLICIES WITH RESPECT TO CERTAIN ACTIVITIES

The following is a discussion of our current obijees and policies with respect to investments, dwimgs, affiliate transactions, equity
capital and certain other activities. All of thesgectives and policies have been establishedrigovernance documents or by our
management and may be amended or revised frontditmae (and at any time) by our management ordoédirectors. We cannot assure
you that our policies or investment objectives Wwél attained

Decisions relating to investments we make will kedmby our Advisor, subject to approval by our Hazfrdirectors. Please see
“Management—Our Officers and Directors”, “Managetre®ur Board of Directors” and “Management—Hines &t Property
Management, Leasing and Other Services—The Hingartization—General” for a description of the backgrd and experience of our
directors and executive officers.

Primary Investment Objectives
Our primary investment objectives are to:
» preserve invested capiti
» investin a diversified portfolio of quality comnuéal real estate properties and other real estatstments
» pay regular cash distributior
* achieve attractive total returns upon the ultinsatie of our investments or the occurrence of amdtiggidity Event; anc

» remain qualified as a REIT for federal income taxgmses

We cannot assure you that we will attain theseativjes.

Acquisition and Investment Policies

We have invested and expect to continue to invéstapily in a diversified portfolio of quality comencial real estate properties and of
real estate investments throughout the United Statd internationally. We may purchase propertieaake other real estate investments that
relate to varying property types including officetail, industrial, multi-family residential and $yitality or leisure. We may invest in operating
properties, properties under development, and wridped properties such as land. Other real estagsiments may include equity or debt
interests including securities in other real estaiities and debt related to properties such atgages, mezzanine loans nBtes, bridge loan
construction loans and securitized debt. We belieaethere is an opportunity to create attradidtal returns by employing a strategy of
investing in a diversified portfolio of such investnts which are well-selected, well-managed anglodisd of at an optimal time. Our principal
targeted assets are investments in propertiespthied real estate investments that relate to ptiggethat have quality construction and
desirable locations which can attract quality tésahhese types of investments are, or relatertpgsties generally located in central business
districts or suburban markets of major metropolitaies worldwide. We intend to invest in a geodpriaplly diverse portfolio in order to reduce
the risk of reliance on a particular market, aipatar property and/or a particular tenant. We@péite that international real estate investment
may comprise a substantial portion of our portfolio

We intend to fund our future acquisitions and irirr@nts primarily with proceeds raised in the Ithi@dfering, this offering and potential
follow-on offerings as well as with proceeds froebtifinancings.

We have, and may continue to invest in real egtaiperties and other real estate investments diregtowning 100% of such
investments or indirectly by owning less than 108Réuch investments through co-ownership or jotture arrangements with third parties.
We have also invested through co-ownership or
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joint venture arrangements with other Hi-affiliated entities. We may also purchase or lga®perties or purchase other real estate
investments from or sell or lease properties dratbEer real estate investments to, or invest opprties that have been developed, are being
developed or are to be developed by, third partigses or an affiliate of Hines. In addition, weveanade and may continue to make loans to.
or receive loans from, third parties, Hines or Hiti@e of Hines. All such transactions or invegnis that involve Hines or any of its affiliates
will be approved by a majority of our independeinéctors as described in “Conflicts of Interest—@ger Conflict Resolution Procedures” and
generally may not be acquired by us for a valuthatime the transaction is entered into, in exadghe appraised fair market value of such
investment, or sold by us unless the transactiairiand reasonable or, in the case of a loarstanless it is fair, competitive and
commercially reasonable. Subject to the limitatioostained in our articles, Hines, and its affém{including our officers and directors) may
make substantial profits in connection with anytstiansaction. Please see “Risk Factors—Risks &elatPotential Conflicts of Interest” and
“Conflicts of Interest.”

We will seek to make investments that will satisfye or more of the primary objectives of preservingsted capital, paying regular ¢
distributions to our stockholders, achieving atixactotal returns upon a sale or the occurrenanother Liquidity Event and remaining
qualified to be taxed as a REIT for federal incamepurposes. We intend to meet these objectivesi¢in the compilation of a diversified
portfolio of investments. We intend to invest ipatfolio of real estate properties and other esaéhte investments that relate to properties the
are generally diversified by geographic area, leagérations and tenant industries. We expectlittake several years for us to raise enough
capital and make enough investments to achievalihissification. Please see “Risk Factors—Riskkafé to Investing in this OfferingFhis
offering is being conducted on a “best effosisis, and the risk that we will not be able tooawglish our business objectives, and that the
performance of a single investment will materia@tiversely affect our overall investment performama# increase if only a small number of
shares are purchased in this offering.”

We are not limited as to the asset types or gebigareas in which we may invest and conduct oeratpons. We are not specifically
limited in the number or size of investments we meke, or on the percentage of net proceeds obffesng that we may invest in a single
property, real estate investment or loan. The nundiee and mix of investments we make will depepdn real estate and market conditions
and other circumstances existing at the time wesaaduating investment opportunities and the amofiptoceeds we raise in this and any
subsequent offerings. Please see “Investment lscand Policies with Respect to Certain Actigitielnvestment Policies—Investment
Limitations” for certain limitations that pertaio bur investments.

Commercial Properties
General

We expect to continue to buy commercial real estéife part of the proceeds of this offering that bedieve will have some or all of the
following attributes:

Preferred LocationWe believe that location often has the single g&démpact on an asset’s long-term income-produgatgntial and
value and that assets located in the preferred atkats in metropolitan areas and situated at pesfdocations within such submarkets have
the potential to achieve attractive total returns.

Premium BuildingsWe will seek to acquire assets that generally ltegign and physical attributes (e.g., quality awtsion and
materials, systems, floorplates, etc.) that areenatiractive to a user than those of inferior prope. Such assets generally attract and retain a
greater number of desirable tenants in the markegpl

Quality TenancyWe will seek to acquire assets that typically atttanants with better credit who require largerckk of space because
these larger tenants generally require longer teases in order to accommodate
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their current and future space needs without uradeggdisruptive and costly relocations. Such temamay make significant tenant
improvements to their spaces, and thus may be liketg to renew their leases prior to expiration.

We believe that following an acquisition, the aatglitl component of proactive management and leasiagritical element necessary to
achieve attractive investment returns for investardively anticipating and quickly responding emaint needs are examples of areas where
proactive property management may make the diftaréma tenang occupancy experience, increasing its desiremairea tenant and there
providing a higher tenant retention rate, which mesult in better financial performance of the mndy.

Each individual real estate property we acquiré géherally have an optimal hold period which maytied to the current and projected
conditions of the overall capital markets, the gapbic area, the property’s physical attributetherleasing or tenancy of the property. Our
Advisor intends to continually evaluate the holdipea of each asset we acquire in an attempt taohirte an ideal time to dispose of or sell the
asset for the purpose of achieving attractive t@flrns to our stockholders.

However, our Advisor may not be able to locate prips with all, or a significant number, of thegtibutes and even if our Advisor is
able to locate properties with these attributes pitoperties may still perform poorly. Please $RisK Factors—Risks Related to Investments i
Real Estate” and “Risk Factors—Risks Related te@f@l Conflicts of Interest.”

Although we are not limited as to the form our istreents may take, our investments in real estdtgenerally take the form of holding
fee title or long-term ground leases in the prapsnive acquire, owning interests in investmentelekisponsored by Hines or acquiring
interests in joint ventures or similar entitiesttbern and operate real estate. We primarily expeatquire such interests through the Operatin
Partnership, although we may make investmentsttjirdtiease see “The Operating Partnership.” Ther@ting Partnership may hold real
estate indirectly by acquiring interests in projsrthrough limited liability companies and limitpdrtnerships, or through investments in joint
ventures, partnerships, co-tenancies or other aweship arrangements with other owners of properéffiliates of Hines or other persons.
Please see “Risk Factors—Risks Related to our Basim General—Actions of our joint venture parsnarcluding other Hines investment
vehicles and third parties, could negatively impaet performance.” We may hold our investment®intjventures or other entities in the form
of equity securities, debt or general partner ggts. Please see “Investment Objectives and Poligih Respect to Certain Activities—
Investment Policies—Joint Venture Investments” telld we invest in a partnership as a general artwe may acquire non-managing
general partner interests. Please see “Risk FaefRisks Related to our Business in General—If weegtvn a limited partnership as a general
partner, we could be responsible for all liabibtief such partnership.”

In seeking investment opportunities for us, our ikdv will consider relevant real estate and finahfactors, including the location of the
property, the leases and other agreements affetttingroperty, the creditworthiness of major temait$ income-producing capacity, its
prospects for appreciation and liquidity and tarsiderations. In this regard, our Advisor will hasugbstantial discretion with respect to the
selection of specific investments, subject to bagrproval. In determining whether to purchase &qdar property, we may obtain an option
on such property. The amount paid for an optioani, is normally surrendered if the property is marchased and may or may not be credite
against the purchase price if the property is pasel.

Our obligation to close the purchase of any investnwill generally be conditioned upon the delivand verification of certain
documents from the seller or developer, includimgere available and appropriate:
» plans, specifications and surve

» evidence of marketable title, subject to such li@md encumbrances as are acceptable to our Adaisovell as title and other
insurance policies; ar

» financial information relating to the property, lnding the recent operating histories of propertieg have operating historie
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Additionally, we expect to obtain an environmersiéé assessment (which at a minimum includes adPhasvironmental assessment,
all properties in which we invest.

Specialized Real Estate Properties

As part of our investment strategy, we may inveseal estate assets within specific industrieduding properties in the hospitality or
leisure industry. Our investment strategies wigpeet to these types of real estate assets anetaesbelow.

Hospitality or Leisure PropertiedVe may acquire hospitality or leisure properties tihheet our investment strategy. These investments
may include full-service, select-service and exéshdtay hospitality or leisure facilities, as wagl all-inclusive resorts. Full-service hospitality
or leisure facilities generally provide a full corement of guest amenities including restaurantsciesge and room service, porter service or
valet parking. Select-service hospitality or leestacilities typically do not include these amegstiExtendedtay hospitality or leisure facilitie
offer upscale, high-quality, residential style hitelfty or leisure with a comprehensive packagguést services and amenities for extended-
stay business and leisure travelers. We will havémitation as to the brand of franchise or licemath which our hospitality or leisure
facilities will be associated. We may acquire axrigthospitality or leisure properties or propertiesler construction and development.

Because the REIT rules prohibit us from operatiaggitality or leisure facilities directly, we wikase any hospitality or leisure propet
that we acquire to a wholly-owned, “taxable REIDsidiary.” See “Material U.S. Federal Income Taxi€iderations—Requirements for
Qualification as a REIT” for a discussion of a ‘a4éske REIT subsidiary.” Our taxable REIT subsidiafilf engage a third party in the business
of operating hospitality or leisure properties tarrage the property. Any net profit from the ledsaldl by our taxable REIT subsidiary, after
payment of any applicable corporate tax, will baitable for distribution to us.

Non-Income Producing Commercial Properties

Development and Construction of Propertid& have invested in properties on which improvemeang to be constructed or completed.
We have also originated and may acquire loans edduwy or related to such properties. We may invedevelopment properties directly or
through joint ventures or other common ownershigties with third parties or Hines or an affiliadé Hines. Please see “Investment Objective
and Policies with Respect to Certain Activities—éstment Policies—Investment Limitations” and “—J3ditenture Investments” for certain
limitations that pertain to our investments in upieved property and our joint venture investmernith Wines or an affiliate of Hines.

A development project will typically include progmgplanning, budgeting and consultant selectiorhitactural and engineering design
preparation; design development; entitlement amchiping; construction documentation; contract ldgand buy-out; construction
management; marketing and leasing; project conguiptenant relocation and occupancy; property mamagt; and sale/realization of value.
A typical development takes several years withetkigectation of creating significant value (i.egjpcted profit margin on cost) at the project
level. Project timelines vary from market to mar&at by property type. Projects in emerging markétn require more time than those in
developed markets.

Land and Land Developmemt/e may acquire and develop, directly or throughtjgentures or other common ownership entities with
third parties or Hines or its affiliates, undeveddpeal estate assets that we believe presenttopji@s to enhance value for our stockholders,
although land development is not expected to caemisignificant component of Hines Global's pdidfd_and development projects
typically involve acquisition of unentitled or etféid land, procurement of entittements and/or rédements, development of infrastructure
(e.g., roads, sidewalks, sewer and utility deliveygtems) and subsequent sale of improved landvelapers. For example, residential land
development might involve infrastructure developtraamd sale of finished lots to home builders foigg family home construction. In some
cases, we may also simply hold the undevelopedflanidvestment for a period of time and sell atogtimal time in order to produce attrac
returns on our investment.
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We may engage a third party or Hines or its atilato provide development-related services fooralome of the properties that we
acquire for development. Please see “Conflictsitdrest—Hines and Our Property Management, LeasidgOther Services—Development
Management.”

Other Real Estate Investments

Investments in Securitied/e will not invest in equity securities of otheakestate companies unless such action is apptoywadnajority
of our directors, including a majority of our indeyaent directors, as being fair, competitive andmoercially reasonable or such securities are
publicly traded. With the necessary consents, we puachase common, preferred or debt securitissiclfi companies or options to acquire
such securities. These securities may be unseamedubordinate to the issuer’s liabilities anceottecurities and also involve special risks
relating to the particular issuer of the securityhich we may not control.

Investments in and Originating Loans

We have made investments in real estate-relater/@and may continue to make investments in reéateeselated loans, including first
and second mortgage loans, mezzanine loans, B-Nwotdge loans, convertible mortgages, wraparoundgage loans, construction mortgage
loans and patrticipations in such loans. We intenstitucture, underwrite and originate many of thbtgroducts in which we invest and may
engage third parties or Hines or its affiliateshwdertain specific expertise to assist us in thatg@ss. Our underwriting process will involve
comprehensive financial, structural, operational Egal due diligence to assess the risks of imvests so that we can optimize pricing and
structuring. We expect to utilize Hines and itsliafies as well as third parties to source our deixstments and service the loans.

We will not make or invest in mortgage loans on ang property if the aggregate amount of all mayégl@ans outstanding on the
property, including our borrowings, would exceedaamount equal to 85% of the appraised value optbperty, unless we find substantial
justification due to the presence of other unddamgicriteria. We may find such justification inromection with the purchase of mortgage lo
in cases in which we believe there is a high praitylof our foreclosure upon the property in orderacquire the underlying assets and in
which the cost of the mortgage loan investment cm¢®xceed the appraised value of the underlyinggrty. Such mortgages may or may no
be insured or guaranteed by the Federal Housingididiration, the Veterans Administration or anottiérd party.

We expect to hold loans for investment but may smthe of the loans that we originate to third gartir Hines or its affiliates for a pro
We will fund the loans we originate or acquire wittoceeds from this offering and borrowings undelitdacilities.

Described below are some of the types of loanshitlmwe may invest and/or originate other thanitimehal commercial first mortgage
loans:

Second Mortgage&econd mortgages are secured by second deedstobireeal property that is already subject torpmiortgage
indebtedness, in an amount which, when added texisting indebtedness, does not generally excBg&a af the appraised value of the
mortgage property.

B-NotesB-Notes are junior participations in a first moiggdoan on a single property or group of relatexpprties. The senior
participation is known as an A-Note. Although &\Bte may be evidenced by its own promissory no&hares a single borrower and mortg
with the A-Note and is secured by the same cobht®-Note lenders have the same obligations, obdand borrower as the A-Note lender,
but in most instances B-Note lenders are contrigtlimited in rights and remedies in the eventoflefault. The B-Note is subordinate to the
A-Note by virtue of a contractual or intercreditorangement between the A-Note lender and
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the B-Note lender. For the B-Note lender to aciymirsue its available remedies (if any), it mirstnost instances, purchase the A-Note or
maintain its performing status in the event of fadk on the B-Note. The B-Note lender may in sangances require a security interest in the
stock or partnership interests of the borroweras @f the transaction. If the B-Note holder categba security interest, it may be able to
accelerate gaining control of the underlying proypesubject to the rights of the A-Note holder. $aelebt instruments are senior to the
mezzanine debt tranches described below, thoughntlag be junior to another junior participationtlve first mortgage loan. B-Notes may or
may not be rated by a recognized rating agency.

B-Notes typically are secured by a single propertgroup of related properties, and the associateditarisk is concentrated in that sin
property or group of properties. B-Notes shareatertredit characteristics with second mortgagehan both are subject to more credit risk
with respect to the underlying mortgage collatémah the corresponding first mortgage or the A-Nafeer the A-Note is satisfied, any
remaining recoveries go next to the B-Note holder.

Mezzanine Loan§he mezzanine loans in which we may invest andfgirate will generally take the form of subordiedtiioans securt
by a pledge of the ownership interests of an ettigy directly or indirectly owns real property. Wiy hold senior or junior positions in
mezzanine loans.

We may require other collateral to provide addilosecurity for mezzanine loans, including letigfrsredit, personal guarantees or
collateral unrelated to the property. We may strieebur mezzanine loans so that we receive a dtiasstior variable interest rate on the loan
as well as prepayment lockouts, penalties, minirpuofit hurdles and other mechanisms to protecteafthnce returns in the event of
premature repayment.

These types of investments generally involve a tadegree of risk than the equity investment ingame entity that owns the real
property because the mezzanine investment is ggnseaured by the ownership interests in the prigpewning entity and, as a result, is
senior to the equity. Upon a default by the bornowreder the mezzanine loan, the mezzanine lendmrghy can take immediate control and
ownership of the property-owning entity, subjectte senior mortgage on the property that staysace in the event of a mezzanine default
and change of control of the borrower.

These types of investments involve a higher degfeisk relative to the long-term senior mortgagelged by the underlying real
property because the investment may become unskasra result of foreclosure by the senior lenkbethe event of a bankruptcy of the entity
providing the pledge of its ownership interestsesurity, we may not have full recourse to the tassiesuch entity, or the assets of the entity
may not be sufficient to satisfy the mezzanine ldka borrower defaults on our mezzanine loanatdgenior to our loan, or in the event of a
borrower bankruptcy, our mezzanine loan will béssiad only after the senior debt.

Bridge LoansWe may offer bridge financing products to borrowsts are typically seeking short-term capital toused in an
acquisition, development or refinancing of a gipeaperty or for short term capital or liquidity ke The terms of these loans generally do nc
exceed three years.

Convertible Mortgage<Convertible mortgages are similar to equity pgptitions. We may invest in and/or originate contbésti
mortgages if we conclude that we may benefit fraedash flow or any appreciation in the value efghbject property.

Wraparound Mortgage#\ wraparound mortgage loan is secured by a wrapardeed of trust on a real property that is alreaudject tc
prior mortgage indebtedness, in an amount whiclenaddded to the existing indebtedness, does netaignexceed 75% of the appraised
value of the mortgage property. A wraparound l@aore or more junior mortgage loans having a praicamount equal to the outstanding
balance under the existing mortgage loan, plusitheunt actually to be advanced under the wraparmortgage loan. Under a wraparound
loan, we would generally make principal and intepss/ments on behalf of the borrower to the holdétbe prior mortgage loans.
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Construction LoangConstruction loans are loans made for either caigilevelopment or renovation of property. Constaictoans in
which we would generally consider an investmentiddie secured by first deeds of trust on real prityend/or such other collateral which is
customary for such type of property in such geolgiaprea.

Loans on Leasehold Interest®ans on leasehold interests are secured by agnassit of the borrower’s leasehold interest in the
particular real property. The leasehold intereahfoare either amortized over a period that istshtran the lease term or have a maturity dats
prior to the date the lease terminates. These lwvantd generally permit us to cure any default uritie lease.

Participations.Mortgage and mezzanine participation investmergsrarestments in partial interests of mortgagesraazdzanine loans
the type described above that are made and aderimisby third-party lenders.
In evaluating prospective investments in and odtjons of loans, our Advisor will consider factestsch as the following:
« the ratio of the amount of the investment to theeaf the underlying property and other collatenasecurity;
« the propert’s potential for capital appreciatic
» expected levels of rental and occupancy re
» current and projected cash flow of the prope
» potential for rental increase
» the degree of liquidity of the investme
» the geographic area of the prope
» the condition and use of the propel
» the propert’s incomw-producing capacity
« the quality, experience and creditworthiness ofttbeower and/or guarantor; a
» general economic conditions in the area where tbpgsty is locatec

Our Advisor will evaluate all potential loan investnts to determine if the security for the loan tredloan-to-value ratio meets our
investment criteria. Most loans provide for monthhyments of interest and some may also providpriacipal amortization.

Our mortgage loan investments may be subject tolatign by federal, state and local authorities ambject to laws and judicial and
administrative decisions imposing various requirets@nd restrictions, including, among other thjmggulating credit-granting activities,
establishing maximum interest rates and financegelsa requiring disclosure to customers, goversgaured transactions and setting
collection, repossession and claims handling preeexdand other trade practices. In addition, aedtites have enacted legislation requiring
the licensing of mortgage bankers or other lenderd,these requirements may affect our abilityffiecéuate our proposed investments in
mortgage loans. Commencement of operations in thiegther jurisdictions may not be permitted utité applicable regulatory authority
concludes that we have complied in all materigbeess with applicable requirements.

We do not limit the amount of offering proceeds tva may apply to loan investments. Our article® @o not place any limit or
restriction on:

» the percentage of our assets that may be invastaayi type of loan or in any single loan;
» the types of properties subject to mortgages aerdtans in which we may inve:
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When determining whether to make investments intgagie and other loans, we will consider such facagr positioning the overall
portfolio to achieve an optimal mix of real esteteestments; the diversification benefits of tharie relative to the rest of the portfolio; the
potential for the investment to deliver currentdnme and attractive total returns; and other faatorssidered important to meeting our
investment objectives.

We also will be required to consider regulatoryuiegments and SEC staff interpretations that ddtesrthe treatment of such securities
for purposes of exceptions to and exemptions fregistration as an investment company. This mayireqs to forgo investments that we, «
Operating Partnership, or our subsidiaries mighetise make in order to continue to assure tme$tment securities” do not exceed the
40% limit required to avoid registration as an istmeent company or that only appropriate assetteaed as qualifying real estate mortgage
assets.

Investments in Other Debt-Related Investments

In addition to our investments in properties, egjgicurities and loans, we may also invest in debtrities such as mortgage-backed
securities.

Commercial Mortgage-Backed Securiti€ammercial mortgage-backed securities, or CMBSsacgirities that evidence interests in, or
are secured by, a single commercial mortgage loanpool of commercial mortgage loans. We do npeekto invest in any CMBS that are
backed by any governmental agencies. Accordinfsé securities are subject to all of the riskhefunderlying mortgage loans.

CMBS are generally pass-through certificates thptesent beneficial ownership interests in comraentfusts whose assets consist of
defined portfolios of one or more commercial moggyéoans. They are typically issued in multiplentfaes whereby the more senior classe
entitled to priority distributions from the trusfiscome. Losses and other shortfalls from expeatadunts to be received on the mortgage poo
are borne by the most subordinate classes, whoghive payments only after the more senior clasaes heceived all principal and/or interest
to which they are entitled.

The credit quality of mortgage-backed securitigsethels on the credit quality of the underlying magg loans, which is a function of
factors such as:
» the principal amount of the loans relative to théue of the related propertie
» the mortgage loan terms (e.g. amortizatic
* market assessment and geographic :
» construction quality of the propert
» the creditworthiness of the borrowers; ¢
* tenant quality, rents, lease expirations and dt#teege terms
The securitization process involves one or moriefrating agencies, including Fitch, Moody’s atdr8lard & Poor’s, who determine
the respective bond class sizes, generally basedsequential payment structure. Bonds that aeel fabm AAA to BBB by the rating agenci
are considered “investment grade.” Bond classdstigasubordinate to the BBB class are considemed-investment grade.” The respective
bond class sizes are determined based on the re¥ithe underlying collateral by the rating agencithe payments received from the
underlying loans are used to make the paymenta@@MBS. Based on the sequential payment priahigyrisk of nonpayment for the AAA
CMBS is lower than the risk of nonpayment for tlem{investment grade bonds. Accordingly, the AAAsslés typically sold at a lower yield

compared to the non-investment grade classesrhabod at higher yields. We may invest in investhggade and non-investment grade
CMBS classes.

We will evaluate the risk of investment grade and-imvestment grade CMBS based on the credit risk@funderlying collateral and t
risk of the transactional structure. The credi n§the underlying collateral is
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crucial in evaluating the expected performancenahaestment. Key variables in this assessmentdectent levels, vacancy rates, supply and
demand forecasts, tenant credit and tenant inanflwild-out incentives or other rent concessioalgted to the underlying properties. We
will likely utilize third party data and servicequiders to review loan level performance such dingleencies and threats to credit performa
periodic servicing reports of the master and spseirvicers; reports from rating agencies foreeapected cash flows; probability of default;
and loss given a default.

We may use third parties and/or Hines and itsiafé to source, underwrite and service our investmin loans and other debt-related
investments.

International Investments

According to Prudential Real Estate Investors, axprately three-fourths of global real estate aa# for investment is located outside
of the United States. Some of this real estatedated in developed markets such as England, GgrarahFrance. These real estate markets
are well-developed and have been integrated imtglbbal capital markets for some time. Other esshte investments are located in maturing
markets in countries that either have less advaoapifal markets or are surrounded by emerginggiren risk markets. We believe examples
of maturing markets include Russia and China. Bintiere are other potential real estate oppotiesin emerging markets such as Brazil anc
Mexico. Although these markets may have a highgrekeof market risk, they may also offer highemreptial returns.

We believe that international properties may playraportant role in well-diversified real estateiaios and that a meaningful
allocation to international properties that meatiouestment policies and objectives could be dectife tool to compile a well-diversified
portfolio with the potential for achieving attragtitotal returns upon the sale of our investmente@occurrence of another Liquidity Event.
International investment diversification may invelgiversity in regard to property types as weljasgraphic areas.

However, international investments involve unigisks. Please see “Risk Factors—Risks Related &vrational Investments.” In
addition to risks associated with real estate itnmests generally, regardless of location, couspgeific legal, sovereign and currency risks
an additional layer of factors that must be corgidevhen investing in non-U.S. real estate. Becaugsmay be exposed to the effects of
currency changes, for example as a result of darriational investments, we have, and may contiowater into currency rate swaps and ¢
or similar hedging or derivative transactions saagements, in order to manage or mitigate oureaasr risk. We will not enter into currency
swaps or cap transactions, hedging arrangemestmdar transactions for speculative purposes.

We believe that having access to Hines’ internai@nganization, with offices in 16 foreign coussiand real estate professionals living
and working full time in these international maskatill be a valuable resource to us when congiddriternational opportunities. As of
December 31, 2011, Hines had offices in Englandnég, Spain, Mexico, Poland, Germany, Brazil, |t@lgina, Canada, Russia, Panama,
Luxembourg, United Arab Emirates, India and Turkedynes has acquired, developed, or redevelopegidjgcts outside of the United States
in the 10 year period ended December 31, 2011 avithggregate cost of approximately $6.8 billiorudog Hines Global. A majority of the
projects are located in maturing or emerging marketr Advisor has access to Hines’ internatiomganization, and we expect to consider
interests in non-U.S. markets, including opporiesitn maturing or emerging markets. However, wanoa assure investors that we will be
able to successfully manage the various risks &gsacwith, and unique to, investing in foreign keis.

Joint Venture Investments

We have, and may continue to enter into joint viexgwvith third parties and with Hines or its a#fiks. We may also enter into joint
ventures, partnerships, co-tenancies and otheme@iship arrangements or participations with retdte developers, owners and other
affiliated or non-affiliated parties for the purgosf
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owning and/or operating real properties or invegtinother real estate investments. Our investmey be in the form of equity or debt. In
determining whether to invest in a particular joiehture, our Advisor will evaluate the real esiateestments that such joint venture owns
being formed to own under the same criteria desdrédsewhere in this prospectus for the selecti@uoreal estate investments.

We will enter into joint ventures with Hines or #ffiliates for the acquisition or origination afal estate investments only if:

* amajority of our directors, including a majoritiyaur independent directors not otherwise integtehe transaction, approve the
transaction as being fair and reasonable to us

» the investment by us and other thpdrty investors making comparable investmentseérjaimt venture are on substantially the s
terms and condition:

Management may determine that investing in joimtwees or other co-ownership arrangements withl thérties or Hines affiliates will
provide benefits to our investors because it Widha us to diversify our portfolio of real estatevestments at a faster rate than we could obtai
by investing directly, which may reduce risks to lui&ewise, such investments may provide us witbeas to real estate investments with
benefits not available to us for direct investmeatsare otherwise in the best interest of ourldtotders.

Safeguards we require related to our joint ventaresdetermined on a case-by-case basis after auagement and/or board of directors
consider all facts they feel are relevant, sucthasature and attributes of our other potentialt jeenture partners, the proposed structure of
the joint venture, the nature of the operatioradjilities and assets the joint venture may condadfor own, and the proportion of the size of
our interest when compared to the interests owyeather parties. We consider specific safeguardsltress potential consequences relating
to:

» The management of the joint venture, such as dhtairertain approval rights in joint ventures werad control or providing for
procedures to address decisions in the event mhpasse if we share control of the joint vent

» Our ability to exit a joint venture, such as reqgrbuy/sell rights, redemption rights or forcegulidation under certain
circumstances

» Our ability to control transfers of interests hbidother parties in the joint venture, such as irgggiconsent, right of first refusal or
forced redemption rights in connection with transf

Borrowing Policies

We incur indebtedness in the form of bank borrowjmurchase money obligations to the sellers ghgnttes and publicly or privately
placed debt instruments or financing from instangl investors or other lenders. Our indebtednesstm secured or unsecured. Security may
be in the form of mortgages or other interestsunpyoperties; equity interests in entities whietnoour properties or investments; cash or cas
equivalents; securities; letters of credit; guagantor a security interest in one or more of obneloassets. We may use borrowing proceeds to
finance acquisitions of new properties, make otbal estate investments, make payments to our Agvigy for capital improvements, repairs
or tenant buildouts, refinance existing indebtednpay distributions or provide working capital.€form of our indebtedness may be long-
term or short-term debt or in the form of a revotycredit facility.

Financing Strategy and Policies

We expect that once we have fully invested the gds of this offering and other potential subsetjaffarings, our debt financing,
including our pro rata share of the debt finan@hentities in which we invest, will be in the rangf approximately 50%—70% of the
aggregate value of our real estate investmentotrest assets. Financing for acquisitions and imrests may be obtained at the time an as
acquired or an investment is made or at such faberas we determine to be appropriate. In additi@bt financing may be
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used from time to time for property improvemenégde inducements, tenant improvements and othé&ingarapital needs, including the
payment of distributions. Additionally, the amowfitdebt placed on an individual property or relai@a particular investment, including our
pro rata share of the amount of debt incurred bindividual entity in which we invest, may be léekan 50% or more than 70% of the value of
such property/investment or the value of the assgted by such entity, depending on market comustiand other factors. Our aggregate
borrowings, secured and unsecured, must be redsanaielation to our net assets and must be resdelay our board of directors at least
quarterly. Our charter limits our borrowing to 30@¥wur net assets (which approximates 75% of tst of our assets) unless any excess
borrowing is approved by a majority of our indepeniddirectors and is disclosed to our stockholdemir next quarterly report along with
justification for the excess. Our portfolio was 4T@éeraged as of September 30, 2012, based omtjtegate net purchase price of our

estate investments.

Notwithstanding the above, depending on market itimmd and other factors, we may choose not togptiabt on our portfolio or our
assets and may choose not to borrow to financeenrations or to acquire properties. For a disomssf the current illiquidity and volatility ¢
the debt markets, please see “Risk Factors—Riskad®kto Our Business in General—The recent naltimmé world-wide economic
slowdown, recession and volatile market conditiomsld harm our ability to obtain loans, credit fiieis and other financing we need to
implement our investment strategy, which could tiggly impact the return on our real estate aneothal estate investments and could have
a material adverse effect on our business, reghiiperations, cash flows and financial condition aur ability to make distributions to you
and the value of your investment.”

Our financing strategy and policies do not eliménat reduce the risks inherent in using leveragautehase properties. Please see “Risk
Factors—Risks Related to Investments in Real Est&ter use of borrowings to partially fund acquisitioand improvements on properties
could result in foreclosures and unexpected debtcgeexpenses upon refinancing, both of which ddwdve an adverse impact on our
operations and cash flow.”

By operating on a leveraged basis, we will haveaenfonds available for investment in properties. Wgbeve the prudent use of
favorablypriced debt may allow us to make more investmdraa tvould otherwise be possible, resulting in aentbiversified portfolio. To th
extent that we do not obtain mortgage loans orpoaperties or other debt financing, our abilityatmuire additional properties may be
restricted.

We will refinance properties during the term obar in circumstances that may be beneficial taush as when a decline in interest r
makes it beneficial to prepay an existing mortgagéf an attractive investment becomes availabk& the proceeds from the refinancing cal
used to purchase such investment. The benefiteeaffinancing may include increased cash flowltiegufrom reduced debt service
requirements, increased distributions resultingifrroceeds of the refinancing, if any, and incrdageperty ownership if some refinancing
proceeds are reinvested in real estate.

Because we may be exposed to the effects of intexteschanges, for example as a result of varialbéeest rate debt we may have, we
may enter into interest rate swaps and caps, dlasihedging or derivative transactions or arrangets, in order to manage or mitigate our
interest rate risk on variable rate debt. We will enter into interest rate swaps or cap transastioedging arrangements or similar transac
for speculative purposes.

We may borrow amounts from Hines or its affiliatedy if such loan is approved by a majority of @lirectors, including a majority of
our independent directors not otherwise interestede transaction, as fair, competitive, commehgcigasonable and no less favorable to us
than comparable loans between unaffiliated padieter the circumstances.

Except as set forth in our articles regarding diefits, we may reevaluate and change our finanpiolicies in the future without a
stockholder vote. Factors that we would consideemaeevaluating or changing our financing poliéredude then-current economic
conditions, the relative cost of debt and equityitzd,
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investment opportunities, the ability of our invesnts to generate sufficient cash flow to covett debvice requirements and other similar
factors. Further, we may increase or decreasexpactéed ratio of debt to aggregate value in corioeetith any change of our financing
policies.

Issuing Securities for Property

Subject to limitations contained in our article® may issue, or cause to be issued, shares in Biloésl or units in the Operating
Partnership in any manner (and on such terms arglfdh consideration) in exchange for real esbaterests in real estate or other real estate-
related investments. Existing stockholders havpmeemptive rights to purchase such shares in dayimd, and any such issuance of our st
or units might result in dilution of a stockholdeihvestment. Any such transaction must be approyesimajority of our directors, including a
majority of our independent directors.

Disposition Policies

We intend to hold our properties for an extendetibpdo enable us to capitalize on the potentiairiocreased cash flow and capital
appreciation. The period that we will hold our ietreents in other real estatgated investments will vary depending on the tgpmvestment
market conditions, and other factors. We may holdes of our investments in mortgage and other Iéanshorter periods of time depending
on the specific circumstances of such loans. Owigkd will develop a well-defined exit strategy feach investment we make. Our Advisor
generally assigns an optimal hold period for easiestment we make as part of the underwriting arsiness plan for the investment. Our
Advisor will continually perform a hold-sell analgon each investment in order to determine thar@ttime to sell and generate attractive
total returns. Periodic reviews of each investnveilitftocus on the remaining available value enhanest opportunities and the demand for the
investment in the marketplace. Economic and martetlitions may influence us to hold our investmdotslifferent periods of time. We may
sell an asset before the end of the expected lpfkniod if we believe that market conditions arget positioning have maximized its value tc
us or the sale of the asset would otherwise bledrbest interests of our stockholders.

We may sell assets to third parties or to affisaté Hines. All transactions with affiliates of Hism must be approved by a majority of our
independent directors. Please see “Conflicts @rést—Certain Conflict Resolution Procedures.” Aiddilly, ventures in which we may have
an interest may be forced to sell assets to satisfiydatory redemptions of other investors or buiyisechanisms.

Investment Limitations

Our articles provide that until such time as thenGwn Shares are Listed, the following investmeanittitions shall apply and we may
not:

» Investin equity securities, other than investmémesquity securities of publicly traded compani@sless a majority of our directc
including a majority of our independent direct@pprove such investment as being fair, competéivie commercially reasonab

« Investin commodities or commodity futures contsaetxcept for futures contracts when used solelyhi® purpose of hedging in
connection with our ordinary business of invesiimgeal estate assets and mortga

* Investin real estate contracts of sale, otherkis®vn as land sale contracts, unless the consactrecordable form and is
appropriately recorded in the chain of ti

* Make or invest in mortgage loans (excluding anyestment in mortgage programs or CMBS) unless ara&gh is obtained
concerning the underlying asset, except for thosdggage loans insured or guaranteed by a governangy@vernment agency. In
cases where a majority of our independent diredetsrmines, and in all cases in which the traimadt with any of our directors
or Hines anc
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its affiliates, we will obtain an appraisal from mdependent appraiser. Such an appraisal shatldietained in our records for at
least five years and shall be available for ingpectind duplication by any stockholder. In additiorsuch an appraisal, a
mortgagee’s or owner’s title insurance policy omeoitment as to the priority of the mortgage or ¢bedition of the title will be
obtained in each cas

e Make or invest in mortgage loans (excluding anyestment in mortgage programs or CMBS) includingstarttion loans, on any
one property if the aggregate amount of all morggagns on such property would exceed an amoura ¢g85% of the appraised
value of such property, as determined by an apgdraisless substantial justification exists foreeding such limit because of the
presence of other loan underwriting crite

» Make or invest in any indebtedness secured by égage on real property that is subordinate to aostgage or equity interest of
our Advisor, any of our directors, Hines or anyoaf affiliates.

e Investin junior debt secured by a mortgage on pegberty which is subordinate to the lien or otbemior debt except where the
amount of such junior debt plus any senior debsdux exceed 90% of the appraised value of sugbepty if after giving effect
thereto, the value of all such mortgage loans waoldthen exceed 25% of our net assets, which maant®tal assets less our total
liabilities.

* Make investments in unimproved property or indebesd secured by a deed of trust or mortgage laansimproved property in
excess of 10% of our total asse

» Issue equity securities on a deferred payment loagither similar arrangemeil

* Issue debt securities in the absence of adequsiteflcav to cover debt servic

» Issue equity securities that are assessable oniwdivigy rights that do not comply with our articl

» Issue“redeemable securiti’ as defined in Section 2(a)(32) of the Investmenn@any Act.

* When applicable, grant warrants or options to pasetshares to Hines or its affiliates or to oficar directors affiliated with Hines
except on the same terms as the options or waittaitare sold to the general public. Furtherameaunt of the options or warrants
issued to such persons cannot exceed an amourittedu@®o of outstanding shares on the date of gvhtite warrants and optior

» Engage in securities trading, or engage in thenagsi of underwriting or the agency distributiosecurities issued by other
persons

e Lend money to Hines or its affiliates, except fertain loans permitted thereund

» Acquire interests or securities in any entity hotdinvestments or engaging in the above prohilatgiyities except for investments
in which we own a nc-controlling interest or investments in any entiwing securities listed on a national securitieshexge

Affiliate Transaction Policy

Our board of directors has established a conftictamittee, which will review and approve all madtédre board believes may involve a
conflict of interest. This committee is composellyoof independent directors. Please see “Manageém€ommittees of the Board of
Directors—Conflicts Committee.” The conflicts conttae of our board of directors will approve allrisactions between us and Hines and its
affiliates. Please see “Conflicts of Interest—Ciar@onflict Resolution Procedures.”

Certain Other Policies—Investment Company Act of410

We intend to continue to conduct our operationthabd neither Hines Global, nor our Operating Pasini@, nor a subsidiary will be
required to register as an investment company uthéeinvestment Company Act. Section 3(a)(1)(Ah&f Investment Company Act defines
an investment company as any issuer that is oshtddlf out as being engaged primarily, or propdseengage primarily, in the business of
investing, reinvesting or trading in securitiesct®m 3(a)(1)(C) of the Investment Company Act de§ an investment company as any
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issuer that is engaged or proposes to engage lnugiress of investing, reinvesting, owning, hajdam trading in securities and owns or
proposes to acquire investment securities havivegwe exceeding 40% of the value of the issuetd tssets (exclusive of U.S. Government
securities and cash items) on an unconsolidated, lvalsich we refer to as the 40% test. Excludedhftbe term “investment securities,” among
other things, are U.S. Government securities andrgis issued by majority-owned subsidiaries #ratnot themselves investment companie
and are not relying on the exception from the didin of investment company set forth in Section)@() or Section 3(c)(7) of the Investment
Company Act.

Hines Global is organized as a holding companyc¢batucts its businesses primarily through the &tey Partnership and our direct
and indirect wholly- and majority-owned subsidiarielines Global and the Operating Partnership d@and will not hold themselves out as
investment companies. Both Hines Global and ther@ijpegy Partnership intend to conduct their operetiso that they comply with the limits
imposed by the 40% test. The securities issuedt@®perating Partnership by any wholly-owned orarigj-owned subsidiaries that we may
form in the future that are excepted from the deéin of “investment companybased on Section 3(c)(1) or 3(c)(7) of the Investn@&ompan
Act, together with any other investment securities Operating Partnership may itself own, may raaeha value in excess of 40% of the value
of the Operating Partnership’s total assets onnaonsolidated basis. We will monitor our holdingehsure continuing and ongoing
compliance with this test. In addition, we beliensther Hines Global nor the Operating Partnergsbipany subsidiary will be considered an
investment company under Section 3(a)(1)(A) ofitheestment Company Act because it will not engatgmarily or hold itself out as being
engaged, or proposing to engage, primarily in th&r®ess of investing, reinvesting or trading inséi@s. Rather, through the Operating
Partnership’s wholly-owned or majority-owned sulei@s, Hines Global and the Operating Partnensgliligoe primarily engaged in the non-
investment company businesses of these subsidiaries

The determination of whether an entity is a mayeoitvned subsidiary of its immediate parent compianyiade by us. The Investment
Company Act defines a majority-owned subsidiara glerson as a company 50% or more of the outstanditng securities of which are
owned by such person. The Investment Company Atitdudefines voting securities as any securitggndy entitling the owner or holder
thereof to vote for the election of directors afampany. We treat companies in which we own at I8a% of the outstanding voting securities
as majority-owned subsidiaries for purposes of4ib test. We have not requested the SEC to appuavigeatment of any company as a
majority-owned subsidiary and the SEC has not danéf the SEC were to disagree with our treatnogisine or more companies as majority-
owned subsidiaries, we would need to adjust oatesyly and our assets in order to continue to e@s40% test. Any such adjustment in our
strategy could have a material adverse effect olMgsmay in the future organize special purpossisidries of the Operating Partnership that
will rely on Section 3(c)(7) for their Investmenb@pany Act exemption and, therefore, the Operd@agnership’s interest in each of these
subsidiaries would constitute an investment sectwit purposes of determining whether the Operafiagnership passes the 40% test.

One or more of our current or to-be-formed subsigsamay seek to qualify for an exemption from ségition as an investment company
under the Investment Company Act pursuant to Se@&{o)(5)(C) of the Investment Company Act, whislavailable for entities “primarily
engaged in the business of purchasing or othermadgairing mortgages and other liens on and inteliesteal estate This exemption general
requires that at least 55% of an entity’s portfoliast be comprised of qualifying assets and at brasther 25% of such entity’s portfolio must
be comprised of real estate-related assets (astsunhb are used under the Investment Company Adtha more than 20% of such entity’s
portfolio may be comprised of miscellaneous as€@uslifying assets for this purpose include morggl@ns and other assets, such as whole
pool Agency RMBS, that the SEC staff in variousawtion letters has determined are the functionaivedent of mortgage loans for the
purposes of the Investment Company Act. We intertdetat as real estate-related assets non-Agen®RKMBS, debt and equity securities
of companies primarily engaged in real estate lmssies, agency partial pool certificates and séesiigsued by pass-through entities of which
substantially all of the assets consist of qualifyassets and/or real estate-related assets. Aayjties of an entity that may be formed that
relies upon Section 3(c)(7) for its Investment CampAct exemption will be treated as an investnsecurity. Although
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we intend to monitor our portfolio periodically apdor to each investment acquisition, there candassurance that we will be able to
maintain this exemption from registration for eattour subsidiaries.

We may in the future organize one or more subsatiahat seek to rely on the Investment Companyefemption provided to certain
structured financing vehicles by Rule 3a-7. Anytssabsidiary would need to be structured to complis any SEC staff guidance on how the
subsidiary should be organized and operated to fowith the restrictions contained in Rule 3a-7gkneral, Rule 3a-7 exempts from the
Investment Company Act issuers that limit theiihaties as follows:

the issuer issues securities the payment of whegieds primarily on the cash flow fr¢“eligible asse”;

the securities sold are fixed-income securitiesd@vestment grade by at least one rating agdn@df{income securities which a
unrated or rated below investment grade may betedlustitutional accredited investors and any séies may be sold to “qualified
institutional buyer” and to persons involved in the organization or apien of the issuer

the issuer acquires and disposes of eligible agsptmly in accordance with the agreements pursteewhich the securities are
issued, (2) so that the acquisition or dispositiors not result in a downgrading of the issuerksdiincome securities and (3) the
eligible assets are not acquired or disposed ahfprimary purpose of recognizing gains or desirgplosses resulting from
market value changes; a

unless the issuer is issuing only commercial paperissuer appoints an independent trustee, tekssnable steps to transfer to
trustee an ownership or perfected security intérete eligible assets, and meets rating agergqyirements for commingling of
cash flows

In addition, in certain circumstances, complianét\Rule 3a-7 may also require, among other thitfst, the indenture governing the
subsidiary include additional limitations on th@dg of assets the subsidiary may sell or acquirefahe proceeds of assets that mature, are
refinanced or otherwise sold, on the period of tdnang which such transactions may occur, ancherlgvel of transactions that may occur.
We expect that the aggregate value of the Oper&amtnership’s interests in subsidiaries that seekly on Rule 3a-7 will comprise less than
20% of the Operating Partnership’s (and, therefidiees Global's) total assets on an unconsolidbtesis.

We expect that most of our other majority-ownedsgdiaries will not be investment companies or conigsithat are relying on
exemptions under either Section 3(c)(1) or 3(cdfthe Investment Company Act. Consequently, weeekthat our interests in these
subsidiaries (which we expect will constitute astahtial majority of our assets) will not constitdinvestment securities.” Consequently, we
expect to be able to conduct our operations sovtkaire not required to register as an investmampany under the Investment Company ,

In addition to the exceptions and exemptions dised@bove, we, the Operating Partnership and/osuhsidiaries may rely upon other
exceptions and exemptions, including the exemptwaosided by Section 3(c)(6) of the Investment CampAct, which exempts, among other
things, parents entities whose primary businesserislucted through majority-owned subsidiaries rejyipon he exemption provided by
Section 3(c)(5)(C), discussed above), from thenitidin of an investment company and the registratequirements under the Investment
Company Act.

Qualification for exemption from registration undee Investment Company Act could limit our abilitymake certain investments. For
example, these restrictions will limit the abildfa subsidiary seeking to rely on the exemptiavigled by Section 3(c)(5)(C) of the
Investment Company Act to invest directly in moggabacked securities that represent less thamtire ewnership in a pool of mortgage
loans, debt and equity tranches of securitizataordscertain ABS and real estate companies or gtaest related to real estate.
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To the extent that the SEC staff provides moreifipgguidance regarding any of the matters beadpgn such exceptions, exemption:
exclusions, we may be required to adjust our giyate the activities of our subsidiaries accordinginy additional guidance from the SEC
staff could provide additional flexibility to usr @ could further inhibit our ability to pursuedtstrategies we have chosen.

If we did become an investment company, we mighelgeired to revise some of our current policiesamply with the Investment
Company Act. This would require us to incur theenge and delay of holding a stockholder meetingte on proposals for such changes.
Please see “Risk Factors—Risks Related to OrgaoimdtStructure—We are not registered as an investmompany under the Investment
Company Act of 1940, as amended, or the Invest@enipany Act, and therefore we will not be subjedhie requirements imposed on an
investment company by the Investment Company Adtkvimay limit or otherwise affect our investmenbites.” Please also see “Risk
Factors—Risks Related to Organizational Structuifediies Global or the Operating Partnership is heglito register as an investment
company under the Investment Company Act, the mhdit expenses and operational limitations assediafith such registration may reduce
your investment return or impair our ability to et our business as planr”

We do not intend to:
» underwrite securities of other issuers
» actively trade in loans or other investme

Subject to the restrictions we must follow in orttegualify to be taxed as a REIT, we may make stwents other than as previously
described, although we do not currently intenddsd.

Liquidity Event

Subject to then existing market conditions andstible discretion of our board of directors to deiesrwhen to consider a Liquidity
Event, we expect to consider alternatives for mting liquidity between 2017 and 2019, which is ¢ighten years following the
commencement of the Initial Offering. A “Liquidifgvent” could consist of:

* asale of our assel

» our sale or merge

» alisting of our shares on a national securitiesharge, o
* asimilar transactior

While we expect to seek a Liquidity Event in thieéframe there can be no assurance that a suttabkaction will be available or that
market conditions for a transaction will be favdeatiuring such timeframe. Our board of directors thee sole discretion to consider a Liqui
Event at any time if they determine such eventaanithe best interests of our stockholders. Oardof directors may also continue operat
beyond ten years following the commencement ofrit@l Offering if it deems such continuation te im the best interests of our stockhold

Change in Investment Objectives, Policies and Limédtions

Our articles require our independent directoretoaw our investment policies at least annuallgetermine that the policies we are
following are in the best interests of our stockless. Each determination and the basis therefeqisired to be set forth in the applicable
meeting minutes. The methods of implementing ouestment policies also may vary as new investrremgftrtiques are developed. The
methods of implementing our investment objectivas policies, except as otherwise provided in ogaaizational documents, may be altered
by a majority of our directors, including a majgrif our independent directors, without the appt@faur stockholders. However, the
investment limitations in our articles can onlydaended with the approval of our shareholders.seleae “Description of Capital Stock—
Meetings and Special Voting Requirements.”
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SELECTED FINANCIAL DATA

The following selected consolidated financial data qualified by reference to and should be reambimunction with our Consolidated
Financial Statements and Notes thereto and “ManaggsiDiscussion and Analysis of Financial Conditamd Results of Operations” below.

Nine Months
Ended September 30 Year Ended December 31
2012 2011 2011 2010 2009 2008(2
(In thousands, except per share amount:

Operating Data:
Revenue! $ 129,95( $ 64,34( $ 9552¢ $2487: $ — $—
Depreciation and amortizatic $ 6060: $ 37,25¢ $ 53167 $ 16,02¢ $ — $—
Asset management and acquisition 1 $ 19427 $ 1135« $ 2045! $11,23%¢ $ — $—
Acquisition related expens: $ 11577 $ 381¢ $ 586 $1567¢ $ — $—
General and administrati $ 265 $ 2477 $ 312¢ $ 1866 $ 228 $—
Income (loss) before provision for income ta $ (3255) $ (42,079 $ (55,729 $(30,759 $ (562 $—
Benefit (provision) for income taxt $ 154 $ (163Y) $ (2,88) $ (6570 $ — $—
Net income (loss $ (32,409 $ (43,71) $ (58,609 $(31,41¢ $ (562) $—
Net (income) loss attributable to noncontrollinggirests $ 506 $ 1,89¢ $ 1592 $ 5951 $ 154 $—
Net income (loss) attributable to common stockhis $ (31,89 $ (41,81H $ (57,01) $(25,467H) $ (408) $—
Basic and diluted income (loss) per common st $ (030 $ (068 $ (08 $ (130 $ (119 $—
Distributions declared per common share $ 04¢ $ 05z $ 0.7¢ $ 07¢ $ 012 $—
Weighted average common shares outstanding—badic an

diluted 105,98! 61,36( 67,42¢ 19,59 34: —
Balance Sheet Data:
Total investment propert $1,440,10! $ 688,45( $ 950,43( $449,02¢ $ — $—
Cash and cash equivale $ 72,000 $ 229,42' $ 66,49 $146,95! $28,16¢ $—
Total asset $2,005,46! $1,188,17, $1,381,31  $775,68: $28,48. $—
Long-term obligations $1,002,04. $ 520,82 $ 647,20: $378,33; $ — $—

(1) Distributions declared for the period from OctoB6r 2009 through December 31, 2009, were paid ircMa010.
(2) For the period from December 10, 2008 (date ofptioe) through December 31, 2008 for operating dathas of December 31, 2008
balance sheet dal
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Executive Summary

Hines Global and the Operating Partnership wemnaéorin December 2008 to invest in a diversifiedfptio of quality commercial real
estate properties and related investments in thet)States and internationally. In August 2009,cemmenced the Initial Offering and have
raised $1.6 billion in gross proceeds from theahiDffering through January 23, 2013.

We intend to meet our primary investment objectivgsénvesting in a portfolio of real estate propestand other real estate investments
that relate to properties that are generally difiecsby geographic area, lease expirations andrteimdustries. These investments could inc
a variety of asset types in the US and internatipisach as office, retail, industrial, etc. In dtlwh, we may invest in operating properties,
properties under development and undeveloped prepanr real estate-related investments such agsete securities or debt. We expect to
fund these acquisitions primarily with proceedsrfrour offerings and debt financing. As of Decembe2012, we owned interests in 21
operating properties which contain, in the aggregat million square feet of leasable space, amth@lieve each property is suitable for its
intended purpose. These properties consisted of:

» Domestic office properties (7 propertit

» Domestic industrial properties (1 proper

» Domestic mixe-use properties (1 propert

» Domestic retail properties (1 proper

» International office properties (4 propertis

» International mixe-use properties (1 propert
« International industrial properties (6 properti

In addition, we have the following other real estizivestments:

* WaterWall Place JV — 93% interest in a joint vegtthiat was formed to invest in a multi-family dehent project in Houston,
Texas. The estimated total cost of the projeckeeted to be $65.0 million and the project wilhsist of 322 units upon
completion. An affiliate of Hines owns the remamir% interest in this joint venture. Constructieghn in July 2012 and is
expected to be completed by June 2014, althougk tta be no assurances as to when constructibhendompleted

*  @1377 — Multi-family development project in Atlantaeorgia, which is being developed by an affiliat¢lines. The estimated
total cost of the project is expected to be $33l4am and the project will consist of 215 unitsarpcompletion. Construction began
in July 2012 and is expected to be completed byeboer 2013, although there can be no assuranteswen construction will k
completed. In November 2011, we entered into aseagent with @1377 to provide pre-construction faiag, secured by a
mortgage. All amounts borrowed under this agreemené repaid on June 29, 2012. We have made arréfequity investment
$3.6 million in the project, representing a 51.78ership interest. An affiliate of Hines owns tleenaining interest in the project.
In addition, on June 29, 2012, we entered into.2 $8llion mezzanine loan commitment to provide stoaction financing to the
project, of which $1.0 million was outstanding &p&mber 30, 2012. We account for our investmetitindevelopment using the
equity method of accountin

» Flagship Capital JV — 97% interest in a joint vestwith Flagship Capital GP, which was formed tovyile approximately $39.0
million of financing for real estate projects. Tjomt venture has fivi
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loans receivable, totaling $29.1 million, outstamgdas of September 30, 2012. Flagship Capital Gifsdle remaining 3% interest
in the joint venture

* Ponce & Bird JV — 83% interest in a joint ventunattwas formed in July 2012 to invest in a multiafly development project in
Miami, Florida. The estimated total cost of thejpab is expected to be $65.6 million and the priojeit consist of 276 units upon
completion. An affiliate of Hines owns the remaimih7% interest in this joint venture. Constructisexpected to begin in April
2013 and is expected to be completed by Septentligr, 2lthough there can be no assurances as toaghstruction will be
completed

Critical Accounting Policies

Our discussion and analysis of financial condiagmal results of operations is based on our congsetidénancial statements, which have
been prepared in accordance with GAAP. The preiparaf the consolidated financial statements respuirs to make estimates and judgments
that affect the reported amounts of assets, ltasland contingencies as of the date of the fimhstatements and the reported amounts of
revenues and expenses during the reporting peN@dsvaluate our assumptions and estimates ongoirgnbasis. We base our estimates on
historical experience and on various other assumsgtihat we believe to be reasonable under therastances. Additionally, application of
accounting policies involves exercising judgmeetgarding assumptions as to future uncertaintietighcesults may differ from these
estimates under different assumptions or conditions

Accounting for Joint Ventures and Noncontrolling lrerests

Our consolidated financial statements includedhis annual report include the accounts of Hinesdh@llahe Operating Partnership anc
wholly-owned subsidiaries and joint ventures ad aglhe related amounts of honcontrolling intexeatl intercompany balances and
transactions have been eliminated in consolidation.

We evaluate the need to consolidate investmentsbas standards set forth by GAAP. Our joint vesduare evaluated based upon
GAAP to determine whether or not the investmentifies as a variable interest entity, or VIE. Ietinvestment qualifies as a VIE, an analysis
is then performed to determine if we are the printmmneficiary of the VIE by reviewing a combinatiohqualitative and quantitative measures
including analyzing expected investment portfolding various assumptions to estimate the net indoome the underlying assets. The
projected cash flows are then analyzed to determirether or not we are the primary beneficiary bglgzing if we have both the power to
direct the entity’s significant economic activitiasd the obligation to absorb potentially signifitbbsses or receive potentially significant
benefits. In addition to this analysis, we alsosider the rights and decision making abilities aleholder of variable interests. We will
consolidate joint ventures that are determinecktodriable interest entities for which we are thenpry beneficiary. We will also consolidate
joint ventures that are not determined to be végiatierest entities, but for which we exercisenffigant control over major operatir
decisions, such as approval of budgets, selecfipnoperty managers, asset management, investroévityaand changes in financing.

Any investments in partially owned real estatetj@@ntures and partnerships are reviewed for impenit periodically if events or
circumstances change indicating that the carrymguat of its investments may exceed its fair valnesuch an instance, we will record an
impairment charge if we determine that a declinh@value of an investment below its fair valuetiser than temporary. Our analysis will be
dependent on a number of factors, including théop@ance of each investment, current market camhti and our intent and ability to hold
investment to full recovery. As of September 30.2to impairment was recorded related to our usalitated joint venture, @1377.

Investment Property and Lease Intangibles

Real estate assets that we own directly are stditeaist less accumulated depreciation. Depreci&ionmputed using the straight-line
method. The estimated useful lives for computingrdeiation are generally
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10 years for furniture and fixtures, 15-20 yearsdiectrical and mechanical installations and 4&rgdor buildings. Major replacements that
extend the useful life of the assets are capitdlael maintenance and repair costs are expensecuased.

Acquisitions of properties are accounted for utiligthe acquisition method and, accordingly, anerded at the estimated fair values of
the assets acquired and liabilities assumed. Thdtseof operations of acquired properties areuiet! in our results of operations from their
respective dates of acquisition. Estimates of &itash flows and other valuation techniques thabelieve are similar to those used by marke
participants are used to record the purchase afifdeble assets acquired, such as land, buildamgsimprovements, equipment and identifie
intangible assets and liabilities assumed andliiiegsi such as amounts related to in-place leas®pjired out-of-market leases, asset retiremer
obligations and mortgage notes payable, and anghgitiaor gain on purchase. Values of buildings amgrovements will be determined on an
as if vacant basis. Initial valuations are subjeathange until such information is finalized, ater than 12 months from the acquisition date.

The estimated fair value of acquired in-place Isase the costs we would have incurred to leaspribyerties to the occupancy level of
the properties at the date of acquisition. Sucimeses include the fair value of leasing commissjdegal costs and other direct costs that
would be incurred to lease the properties to suclipancy levels. Additionally, we will evaluate ttime period over which such occupancy
levels would be achieved. Such evaluation will el an estimate of the net market-based rentahuesgeand net operating costs (primarily
consisting of real estate taxes, insurance anitieg)l that would be incurred during the lease-apqu. Acquired in-place leases as of the date
of acquisition are amortized over the remainingée@rms.

Acquired out-of-market lease values are recordagdan the present value (using an interest ratedfiects the risks associated with
the lease acquired) of the difference between dméractual amounts to be paid pursuant to theaeepleases and management’s estimate of
fair market value lease rates for the corresponififgace leases. The capitalized out-of-marketdezlues are amortized as adjustments to
rental revenue over the remaining terms of theaetsge leases, which includes periods covered bgaia renewal options. Should a tenant
terminate its lease, the unamortized portion ofithglace lease value is charged to amortizatigpeage and the unamortized portion of out-of
market lease value is charged to rental revenue.

Acquired out-of-market ground lease values arerdmmbbased on the difference between the preserd (asing an interest rate that
reflects the risks associated with the lease aeduuof the contractual amounts to be paid purstgatite ground leases and management’s
estimate of fair market value of land under theugbleases due to the length of the lease termescapitalized out-of-market lease values are
amortized as adjustments to ground lease experséalmylease term.

Real estate assets are reviewed for impairmeneifits or changes in circumstances indicate thatalging amount of the individual
property may not be recoverable. In such an execbmparison will be made of the current and ptegtoperating cash flows and expected
proceeds from the eventual disposition of eachegntypn an undiscounted basis to the carrying amofusuch property. Such carrying amo
would be adjusted, if necessary, to estimatedvidires to reflect impairment in the value of theeds

Management estimates the fair value of assumedyagetnotes payable based upon indications of theest market pricing for similar
types of debt with similar maturities. Assumed rgage notes payable are initially recorded at thfimated fair values as of the assumption
date, and the differences between such estimaitedalaes and the notes’ outstanding principal hedaare amortized over the lives of the
mortgage notes payable.

Deferred Leasing Costs

Direct leasing costs, primarily consisting of thpdrty leasing commissions and tenant inducemargs;apitalized and amortized over
the life of the related lease. Tenant inducemerdréination is recorded as an offset to rental rexeeand the amortization of other direct lea:
costs is recorded in amortization expense.
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We consider a number of different factors to eviwehether we or the lessee is the owner of thenteimprovements for accounting
purposes. These factors include: 1) whether treelstipulates how and on what a tenant improvead&wance may be spent; 2) whether the
tenant or landlord retains legal title to the imprments; 3) the uniqueness of the improvement$iedgxpected economic life of the tenant
improvements relative to the term of the lease;®ndho constructs or directs the constructiorhefimprovements. The determination of who
owns the tenant improvements for accounting purp@ssubject to significant judgment. In makingtthetermination, we consider all of the
above factors. No one factor, however, necessasiigblishes any determination.

Revenue Recognition and Valuation of Receivables

We are required to recognize minimum rent revemunes straight-line basis over the terms of tenaa$és, including rent holidays and
bargain renewal options, if any. Revenues assatiaith tenant reimbursements are recognized ip#r®d in which the expenses are incu
based upon the tenant’s lease provision. Reverlged to lease termination fees are recognizéueaime that the tenastright to occupy th
space is terminated and when we have satisfieabifiations under the lease and are included iaratwvenue in the accompanying
consolidated statements of operations. To the ertanleases provide for rental increases at sigelcifitervals, we will record a receivable for
rent not yet due under the lease terms. Accordjrmly management must determine, in its judgmenthat extent the unbilled rent receivable
applicable to each specific tenant is collectibl& review unbilled rent receivables on a quartbégis and take into consideration the tenant'’s
payment history, the financial condition of thedety business conditions in the industry in whiwh tenant operates and economic conditions
in the area in which the property is located. ka évent that the collectability of unbilled rentlwiespect to any given tenant is in doubt, we
would be required to record an increase in oumaltce for doubtful accounts or record a directewvatf of the specific rent receivable, which
would have an adverse effect on our net incoméh®iear in which the reserve is increased or iteewrite-off is recorded and would
decrease our total assets and stockholders’ equity.

Derivative Instruments

We have entered into several interest rate swapamia and interest rate cap agreements as ecoheahges against the variability of
future interest rates on its variable interest baberowings. Our interest rate swaps effectivekgd the interest rates on each of the loans to
which they relate and the interest rate cap cotstta@ve effectively limited the interest rate oe khans to which they relate. The valuation of
these derivative instruments is determined basemssumptions that management believes market ipartis would use in pricing, using
widely accepted valuation techniques including disted cash flow analysis on the expected castsflafveach derivative. This analysis
reflects the contractual terms of the derivatiwiesluding the period to maturity, and uses obsdevatarketbased inputs, including interest r
curves and implied volatilities. The fair valuesimterest rate contracts have been determined tisenmarket standard methodology of netting
the discounted future fixed cash receipts (or pays)eand the discounted expected variable cash @atgnfor receipts). The variable cash
payments (or receipts) are based on an expectttimture interest rates (forward curves) deriviemhf observable market interest rate curves.
The interest rate contracts have been recorddimtastimated fair values in the accompanying obdated balance sheets as of Septembe
2012 and December 31, 2011 and 2010. Changes faithalues of the interest rate swaps have beeorded in the accompanying
consolidated statements of operations for the deximled September 30, 2012 and the years endedhbec81, 2011 and 2010.

We have also entered into foreign currency forwamatracts as economic hedges against the vanabflforeign exchange rates on our
international investments. These forward contraffesctively fixed the currency exchange rates arhes the investments to which they relate.
We have not designated any of these contractssasfloav hedges for accounting purposes. The valoaif these forward contracts is
determined based on assumptions that manageméntdsemarket participants would use in pricingngsiidely accepted valuation
techniques. This analysis reflects the contradirahs of the derivatives, including the period tatuonity, and uses observable market-based
inputs, including currency exchange rate curvesimpiied volatilities.
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Recent Accounting Pronouncements

In May 2011, the Financial Accounting Standardsrddqa-ASB”) issued guidance on fair value measunetseThis guidance results in a
consistent definition of fair value and common riegiments for measurement of and expanded discl@hoet fair value between GAAP and
International Financial Reporting Standards. Thepsidn of this guidance was effective prospectivielyinterim and annual periods beginning
after December 15, 2011. We did not have any clatggeur existing classification and measuremefgiofvalue upon adoption on January 1,
2012.

In June 2011, FASB issued guidance on the presemtat comprehensive income. This guidance elingdahe prior option to report
other comprehensive income and its componentsistédtement of changes in equity. The adoptiohisfguidance is effective for interim and
annual periods beginning after December 15, 20adthEr, in December 2011, FASB deferred the effeatiate pertaining only to the
presentation of reclassification adjustments owamfumulated other comprehensive income. The amtopfithis guidance did not have a
material effect on our financial statements.

In December 2011, FASB issued guidance on disobssaibout offsetting assets and liabilities. Thislguice results in enhanced
disclosures by requiring improved information abféncial instruments and derivative instrumehts @are either (1) offset in accordance
either ASC 210-20-45 or ASC 815-10-45 or (2) subje@n enforceable master netting arrangemernitrolas agreement, irrespective of
whether they are offset in accordance with eith8CA210-20-45 or ASC 815-10-45. The adoption of ghislance is effective for annual
periods beginning on or after January 1, 2013 atetim periods within those annual periods. Theptéida of this guidance is not expected to
have a material effect on our financial statements.

In December 2011, FASB issued guidance to resbleliversity in practice about whether the dereit@gncriteria for real estate sales
applies to a parent that ceases to have a congdiliancial interest in a subsidiary that is ibstance real estate as a result of default on the
subsidiarys nonrecourse debt. This guidance was effectivenhimy July 1, 2012 and did not have a materia@fbn our financial statemen

In July 2012, FASB amended the guidance in ASC 3@®-on testing indefinite-lived intangible assetber than goodwill, for
impairment by allowing an entity to perform a qtative impairment assessment before proceedingetbno-step impairment test. This
guidance is effective for annual and interim impant tests performed for fiscal years beginningre®eptember 15, 2012, with early adoptior
being permitted. The adoption of this standard mill have a material effect on our financial staets.

In August 2012, FASB amended a number of SEC setinthe Accounting Standards Codification (thed@ication”) as a result of
(1) the issuance of SAB 114, which served to regisescind portions of the interpretive guidanueided in the Codification regarding the
Staff Accounting Bulletin Series, (2) the issuan€SEC final Rule release 33-9250, which relateddopting technical amendments to variou:
rules and forms under the Securities Act of 193%raended, the Securities Exchange Act of 193dm&nded, and the Investment Company
Act of 1940, as amended, and (3) necessary casrectelated to ASU 2010-22, which served to amenthinn SEC paragraphs in the
Codification in order to address some technicatesziions. The guidance was effective upon issuandedid not have a material effect on our
financial statements.

In October 2012, FASB clarified and relocated goikain the Codification, corrected unintended aggion of guidance and made mii
improvements to the Codification that are not expe&¢o have a significant effect on current accimgnpractice. Amendments made to the
Codification without transition guidance are effeetupon issuance and amendments subject to tiemgtiidance will be effective for fiscal
periods beginning after December 15, 2012. Thidange is not expected to have a material impaocuoffinancial statements.
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Financial Condition, Liquidity and Capital Resources

Our principal demands for funds are to purchaskastate properties and make other real estatetiments, for the payment of operating
expenses and distributions, and for the paymeptio€ipal and interest on indebtedness. Genenallyexpect to meet operating cash needs
from our cash flow from operating activities, and expect to meet cash needs for acquisitions arestiments from the net proceeds from the
Initial Offering and follow-on offerings and fromebt proceeds.

As of December 31, 2010, we had consolidated caditash equivalents of $147.0 million generatedharily by proceeds from the
Initial Offering and during 2011, we raised $41filion of additional proceeds from the Initial @fing, net of redemptions and load. One of
our primary concerns is to invest proceeds raisam our offerings as quickly and prudently as palgsiDuring 2010 and 2011, there was a
significant amount of investment capital pursuinghhquality, well located assets and these comticaused aggressive competition and
higher pricing for assets which match our investnstrategy. Accordingly, we experienced delaysresting our offering proceeds at times
during those years and may have also experiengbahpricing, factors that caused us to reduc@énehare, per day amount of distributions
declared by approximately 7.0% effective Januard0l2. See “Cash Flows from Financing Activities-stfibutions” later in this section for
additional information regarding our distributiods of September 30, 2012, substantially all ofuh@avested proceeds from the Initial
Offering have been invested in or committed tomasireal estate investments.

We believe that the proper use of leverage canregh@eturns on real estate investments. We exipatbhce we have fully invested the
proceeds of our offerings, our debt financing, ulddhg our pro rata share of the debt financingriities in which we invest, will be in the
range of approximately 50% — 70% of the aggregabaevof our real estate investments and othersassstof September 30, 2012 and
December 31, 2011, our portfolio was 47% and 44%érkyed, respectively, based on the aggregateunehgse price of our real estate
investments. As of September 30, 2012, we had $988lion of principal outstanding under our var®lean agreements with a weighted
average interest rate of 4.12%, including the ¢ffe€the related interest rate swaps. As of Deaer8lh, 2011, we had $634.0 million of
principal outstanding under our various loan agre@swith a weighted average interest rate of 4iBetyding the effects of related interest
rate swaps.

Additionally, in April 2012 (as amended in DecemB6d.2), we entered into a $300.0 million revolvargdit facility with JPMorgan
Chase Bank, N.A., or Chase. We utilize this revoteeprovide temporary financing for our real estevestments and other working capital
needs. See “Recent Development and SubsequentsEleget in this section for additional informatioggarding this revolver.

The discussions below provide additional detaigsrding our cash flows.

Cash Flows from Operating Activities

Our real estate properties generate cash flowdridim of rental revenues, which are reduced by setvice, direct leasing costs and
property-level operating expenses. Property-leperating expenses consist primarily of salariesvaages of property management personne
utilities, cleaning, insurance, security and buitgimaintenance costs, property management anddefess, and property taxes. Additionally,
we incur general and administrative expenses, asaeagement and acquisition fees and expenses.

Net cash provided by operating activities for tearyended December 31, 2011 was $24.0 million coedp@ cash used in operating
activities of $16.7 million for the year ended Dextxer 31, 2010. The increase is primarily relateth&éacquisition of seven properties
throughout 2011 and the operations of the propevtieich were acquired during 2010 for the entiraryén addition, we incurred significant
acquisition-related expenses during 2010 relatebdedrindleyplace Project, which had a significadverse effect on our operating cash flow:
for that year. Under GAAP, acquisition fees anduggition-related expenses are expensed and theredduce cash flows from operating
activities. However, we fund these expenses wittt@eds from our offerings or other equity capifalring the years ended December 31, ¢
and 2010, we paid acquisition fees and acquisitiated expenses of $17.5 million and $25.5 milli@spectively.
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Operating cash flows increased significantly assalt of the acquisition of eight operating prosrthroughout 2012 and the operation
of properties acquired throughout 2011 for therergiriod. However, these increases were offssidnificant acquisition fees and acquisition
related expenses during the nine months ended8bpte30, 2012 related to our additional acquisgidburing the nine months ended
September 30, 2012, we paid $28.7 million in adtjaisfees and acquisition-related expenses conapax810.8 million for the nine months
ended September 30, 2011. As discussed above, GAd®P, acquisition fees and acquisition-relatedenges are expensed and therefore
reduce cash flows from operating activities. Howewe fund these expenses with proceeds from ttiall@ffering or other equity capital.

Cash Flows from Investing Activities

Net cash used in investing activities is primadiye to payments made for the acquisition of ourestte investments, including depa
for pending acquisitions. The increase in net es®d in investing activities between the years émdkcember 31, 2011 and 2010 was
primarily due to the payment of $612.2 million ttelé to eight real estate investments acquired @i 1, including $8.3 million related to
acquisition of land for development of a multi-fayrproject. During 2010, we paid $506.2 millionriglation to our acquisition of five real
estate investments. Additionally, during 2011, wé&l$24.4 million related to deposits for pendieglrestate acquisitions, $23.5 million of
which related to a portfolio of industrial propediin Poland. Other investing cash flows includé®$nillion of investments in real estate lo
receivable and $6.3 million of restricted cashteglao escrows required by several of our outstandiortgage loans. At December 31, 2011,
$4.5 million of the restricted cash related to serge that the Brindleyplace JV is required to fund

During the nine months ended September 30, 201aie$580.1 million related to our acquisitionedght real estate investments and
also paid $3.6 million related to our investmen@1377 and paid $1.3 million related to depositpending real estate investments.
Additionally, during the nine months ended Septeniite 2012, we made loans of $28.7 million and iremkproceeds from loans receivable
$3.1 million. By comparison, during the nine mongmsled September 30, 2011, we paid $331.2 milktated to our acquisitions of four real
estate investments and paid $6.1 million relatedejmosits on pending acquisitions.

During the nine months ended September 30, 2012aden increase in restricted cash of $1.2 mill@ated to escrows required by
several of our outstanding mortgage loans. Duttiregnine months ended September 30, 2011, restéatgdincreased $4.6 million related to
such escrows.

Cash Flows from Financing Activities
Initial Offering

We commenced our Initial Offering in August 200@lamet our minimum offering requirements for eveates, except Pennsylvania, by
December 31, 2009. The minimum offering requirernevire met in Pennsylvania in April 2010. During fears ended December 31, 2011,
2010, and 2009, respectively, we raised procee@4@8.7 million, $372.5 million and $32.4 milliorofn the Initial Offering, excluding
proceeds from the distribution reinvestment plan.

During the nine months ended September 30, 2012@hd, respectively, we raised proceeds of $329®mand $376.8 million from
the Initial Offering, excluding proceeds from thistdbution reinvestment plan. In addition, durithg nine months ended September 30, 2012
and 2011, respectively, we redeemed $8.0 milliah®h5 million in shares of our common stock thioogr redemption plan.

We use our proceeds from our offerings to makeagegayments to our Advisor, the Dealer Managertdings and their affiliates durir
the various phases of our organization and operafaring the organization and offering stage, ¢hieslude payments to our Dealer Managet
for selling commissions and the dealer
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manager fee and payments to our Advisor for reilsdbment of issuer costs. During the years endedieee31, 2011, 2010 and 2009, we
made payments of $51.2 million, $40.8 million add4$million, respectively, for selling commissionigaler manager fees and issuer costs
related to our Initial Offering.

During the nine months ended September 30, 2012@bd, respectively, we made payments of $35.9anikind $41.1 million, for
selling commissions, dealer manager fees and isaiss related to the Initial Offering. The deceesprimarily related to a decrease in the
proceeds raised from the Initial Offering for theenmonths ended September 30, 2012.

Distributions

With the authorization of our board of directorg declared distributions to our stockholders and_Pl4or the period from October 20,
2009 through December 31, 2011. These distributicare calculated based on stockholders of recarddoh day in an amount equal to
$0.00191781 per share, per day.

As a result of market conditions and our goal afé@asing our distribution coverage with cash flékesn operations, we have declared
distributions for the months of January 2012—Ma264.3 at an amount equal to $0.0017808 per sharelgye This amount per share, per day
represents a decrease of approximately 7% frorarieunt per share, per day that was declared fqrahied from October 20, 2009 through
December 31, 2011. In our initial quarters of ofieres, and from time to time thereafter, our cdetw$ from operations have been and may
continue to be insufficient to fund distributiomsstockholders. We funded 100% of total distribogidor 2010, 53% of total distributions for
2011 and 59% of total distributions for the ninentins ended September 30, 2012 with cash flows fioamcing activities, which include
proceeds from our Initial Offering and proceedsrfrour debt financings.

Distributions are paid monthly on the first busmesy following the completion of each month to ethihey relate. All distributions
were or will be paid in cash or reinvested in shareour common stock for those participating im distribution reinvestment plan.
Distributions paid to shareholders during the thremths ended September 30, 2012, and 2011 (imgwhounts reinvested in shares for
those participating in our distribution reinvestrhplan) were $18.6 million and $12.5 million, resfreely. Distributions paid to shareholders
during the nine months ended September 30, 2012@hti were $50.4 million and $29.9 million, respealy. Distributions paid to
stockholders during the years ended December 31, @0d 2010 were $44.3 million and $11.6 millispectively.

In addition, the Brindleyplace JV declared disttibns in the amount of $3.8 million and $1.6 millim Moorfield for the years ended
December 31, 2011 and 2010, respectively, relat¢idet operations of the Brindleyplace Project gopraximately $1.6 million and $2.9
million to Moorfield for the nine months ended Sapber 30, 2012 and 2011, respectively. The tabtabeutlines our total distributions
declared to stockholders and noncontrolling intsré4ALP, Moorfield and Flagship Capital GP) foichaf the quarters during 2012 and 2(
including the breakout between the distributionisl fra cash and those reinvested pursuant to otnildition reinvestment plan (in thousands):

Noncontrolling

Stockholders Interests Sources
Distributions Cash Flows From Cash Flows From

Distributions for the Three Cash Total Operating Financing
Months Ended Distributions Reinvested Declared Total Declared Activities Activities(1)
2012

September 30, 201 $ 9,266 $ 10,000 $19,26° $ 711 $ 1,43t 7%  $ 18,54 93%
June 30, 201 8,23¢ 8,86¢ 17,10: 67% 5,74¢ 32% 12,03( 68%
March 31, 201 7,40 7,92 15,32¢ 54€ 14,65: 92% 1,21¢ 8%
Total $ 24,90t $ 26,78¢ $51,69: $ 1,932 $ 21,83 i% $ 31,79: ig%
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Noncontrolling

Stockholders Interests Sources
Distributions Cash Flows From Cash Flows From

Distributions for the Three Cash Total Operating Financing
Months Ended Distributions Reinvested Declared Total Declared Activities Activities(1)
2011
December 31, 201 $ 7,261 $ 7,81 $15,07¢ $ 94¢€ $ 1,83t 11% $14,18¢ 89%
September 30, 201 6,28¢ 6,881 13,16¢ 94¢€ 8,61z 61% 5,50 3%
June 30, 201 4,96¢ 5,77(C 10,73¢ 932 4,34¢ 37%(2) 7,321 63%
March 31, 201: 3,76¢ 4,44 8,21¢ 984 9,20( 100(% — =
Total $ 22,28 $ 24,91 $47,19¢ $ 3,80¢ $ 23,99 47% $27,01¢ =53%

(1) Cash flows from financing activities includes preds from the Initial Offering and proceeds from tdfi#ancings.
(2) Includes $2.1 million of cash flows from operatiactivities in excess of distributions from the dgeaended March 31, 201

Under GAAP, acquisition fees and acquisition-relat®penses are expensed and therefore reducel@astrom operating activities.
However, we have funded these fees and expendepmeiteeds from the Initial Offering or equity dapcontributions from Moorfield. Durir
the nine months ended September 30, 2012 and Bf¥dectively, we paid approximately $28.7 milliorda510.8 million of acquisition fees
and acquisition-related expenses. During the yerded December 31, 2011 and 2010, respectivelpaice$17.5 million and $25.5 million of
acquisition fees and acquisition-related expenses.

From inception through September 30, 2012, we dedldistributions to our stockholders totaling $Bl&illion, compared to total
aggregate funds from operations, or FFO, of $4lamiand cash flows from operating activities @%1 million. For the nine month period
ended September 30, 2012, we declared distributmosr stockholders totaling $51.7 million, comgrto a total aggregate FFO of $26.0
million. For the fiscal year ended December 31,120le declared distributions to our stockholdetaltog $47.2 million, compared to a total
aggregate FFO loss of $8.5 million. During our dffg and investment stages, we incur acquisiti@s fend expenses in connection with our
real estate investments, which are recorded astieds to net income and FFO. From inception thro8gptember 30, 2012, we incurred
acquisition fees and expenses totaling $72.2 millio

As discussed above, in our initial periods of operes, and from time to time thereafter, we may gererate sufficient cash flow from
operations to fully fund distributions paid. Themaf, some or all of our distributions may continoide paid from other sources, such as cash
advances by our Advisor, cash resulting from a wor deferral of fees, borrowings and/or procdeats the Initial Offering or this offering.
We have not placed a cap on the amount of ouiilligions that may be paid from any of these sour@es Advisor has agreed to waive the
asset management fee otherwise payable to it purtushe Advisory Agreement for each quarter in2@nd 2013, to the extent that our
MFFO as disclosed in each quarterly report, foadigular quarter amounts to less than 100% o&tigregate distributions declared for such
quarter. As a result of the waiver of these feashdlow from operations that would have been paiour Advisor for asset management fees
may be available to pay distributions to our stad#lbrs. This fee waiver is not a deferral and atiogly, these fees will not be paid to the
Advisor in cash at any time in the future. We imedrasset management fees of $3.9 million for Heemine months ended September 30,
2012 and September 30, 2011, respectively. Asudtrefsthe fee waiver, our Advisor waived asset agament fees payable to it during the
nine months ended September 30, 2012 of $6.1 millio

Debt Financings

We utilize permanent mortgage financing to levenagarns on our real estate investments and usewioigs under our revolving credit
facility to provide funding for near-term investmem working capital
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needs. During the nine months ended Septembei03@, 2ve entered into $234.6 million of mortgagefining with a weighted average
interest rate of 4.68% related to the acquisitibaight operating properties with an aggregatepoethase price of $596.0 million.
Additionally, two of our multi-family developmentgjects borrowed $12.3 million to fund constructmsts and the Flagship Capital JV
borrowed $7.5 million related to its $26.5 milliorvestments in loans receivable. During this time,borrowed $492.5 million under our
Revolving Credit Facility and made payments of $8Q4illion.

During the nine months ended September 30, 2012nade payments of $5.2 million for financing castsited to our loans and $1.6
million related to our interest rate caps.

During the year ended December 31, 2011, we entete®189.4 million of mortgage financing (incladi $97.4 million in mortgages
that were assumed) with a weighted average intemsbf 5.29% related to the acquisition of semperating properties with an aggregate net
purchase price of $702.0 million. Additionally, auaulti-family development project in Houston, Textsrowed $8.4 million to fund
development and construction costs. Further, weredtinto a $65.0 million bridge loan to providefrary financing for our acquisition of
9320 Excelsior. This bridge loan was repaid in Ma2612. We also made payments of $4.0 million ifvaricing costs related to our loans.

During the year ended December 31, 2010, we enierte®376.7 million of mortgage financing (incladi $98.0 million in mortgages
that were assumed) with a weighted average intemgsbf 4.11% related to the acquisition of fiyeemting properties with an aggregate net
purchase price of $616.9 million. We also made payof $7.0 million for financing costs relatedbiar loans.

Contributions From Noncontrolling Interests

As described previously, the Operating PartnerahigpMoorfield formed the Brindleyplace JV in Jurd@ to acquire certain properties
that are a part of a mixed-use development in Bighnam, England. As of December 31, 2010, Moorfield invested $44.9 million into the
Brindleyplace JV to fund its 40% share of the asifj@in which was recorded in contributions from oontrolling interests in our consolidated
statement of cash flows. No additional investmerdse made in 2011 or 2012.
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Results of Operations
Nine months ended September 30, 2012 and 2011
Same-store Analysis

We owned 20 properties that were 95% leased aspmteber 30, 2012, compared to nine propertiesitbet 98% leased as of
September 30, 2011. The following table presergptperty-level revenues and expenses for themorghs ended September 30, 2012, as
compared to the same period in 2011. Same-stopepres for the nine months ended September 3@ R@lude all properties owned as of
January 1, 2011. As we are currently in the actioisphase of our life cycle, changes in our resaftoperations related to our properties are
primarily due to the acquisition of propertiesjradicated by the same-store analysis below. All amt® are in thousands, except for
percentages:

Nine Months Ended

September 30 Change

2012 2011 $ %
Property revenues
Samestore properties(] $ 49,83¢ $53,52¢ $(3,690 (7%
Recent acquisition 80,11¢ 10,81¢ 69,30( 641%
Total property revenues $129,95( $64,34( $65,61( 102%
Property expense«(2)
Samestore properties(? $ 17,79 $19,30: $(1,509 (8)%
Recent acquisition 24,317 1,59¢ 22,72 1,426%
Total property expenses $ 42,11« $20,89¢ $21,21¢ 102%
Other
Depreciation and amortizatic $ 60,60: $37,25¢ $23,34¢ 63%
Interest expens $ 26,91: $16,23: $10,67¢ 66%
Interest incomt $ 55 $ 107 $ (52 (49%

(1) Decrease in property revenues from our same-gimperties is primarily due to the expiratiortted lease with British Telecom at the
Brindleyplace Project in January 2012. As of Settein80, 2012, the Brindleyplace Project was 67%dd:

(2) Property expenses include property operating exgsemeal property taxes, property management feedin@aome taxes

(3) The decrease in property operating expenseasdéonine months ended September 30, 2012 is ddefeored tax assets recognized in the
current period

Derivative Instruments

We have entered into several interest rate costesceconomic hedges against the fluctuation afdunterest rates on our variable
interest rate borrowings, and we have also entetedseveral foreign currency forward contract@esnomic hedges against the variability of
future exchange rates on our international investm&Ve have not designated any of these contaagatash flow hedges for accounting
purposes. These derivatives have been recordediaestimated fair values in the accompanying easdd consolidated balance sheets.
Changes in the fair value of these derivativesltésgains or losses recorded in our condenseddaatated statements of operations and
comprehensive income (loss). See “Quantitative@uadllitative Disclosures About Market Risk” for atidinal information regarding certain
risks related to our derivatives, such as theafstounterparty non-performance.
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The table below summarizes the activity relatedunderivatives for the nine months ended Septerd®e2012 and 2011 (in thousands):

Nine Months Ended

September 30,
2012 2011
Gain (loss) on interest rate contracts $(3,517) $(16,167)
Unrealized gain (loss) on foreign currency forweodtracts 2,25¢ —
Gain (loss) on settlement of foreign currency famveontracts 1,68t —
Gain (loss) on derivative instrumel $ 427 $(16,167)

Other Expenses

The tables below provide detail relating to ourwasijion-related expenses, asset management anisdio fees and general and
administrative expenses for the nine months en@égtegber 30, 2012 and 2011. All amounts in thousaextept percentages:

Nine Months Ended

September 30 Change
2012 2011 $ %
Acquisition-related expenses $11,577 $ 3,81¢ $7,75¢ 203%
Asset management and acquisition { $19,42° $11,35¢ $8,07: 71%
General and administrative expen $ 2,65( $ 2,47 $ 178 7%

Acquisition-related expenses represent costs iadurn properties we have acquired and those whichnay acquire in future periods.
These costs vary significantly from one acquisitiomnother.

We pay our Advisor acquisition fees equal to 2.25%he net purchase price of our real estate imvests. Prior to March 29, 2012, we
paid our Advisor acquisition fees equal to 2.0%hef net purchase price of our real estate invegsnBuring the nine months ended
September 30, 2012 and 2011, respectively, weied$15.5 million and $7.4 million of acquisitioeefs.

We also pay monthly asset management fees to ouiséwbased on an annual fee equal to 1.5% ofrii@uat of net equity capital
invested in real estate investments. However, inl P12, our Advisor agreed to waive the assetagament fee otherwise payable to it for
each quarter in 2012 and 2013 to the extent thainmdlified funds from operations (“MFFQO”), as disséd in each quarterly report, for a
particular quarter amounts to less than 100% oatfgregate distributions declared to our sharehslide such quarter. This fee waiver is not &
deferral and accordingly, these fees will not biel pathe Advisor in cash at any time in the futudairing the nine months ended Septembe
2012, we incurred asset management fees of $3li@mitompared to $3.9 million of asset managenfess incurred during the nine months
ended September 30, 2011. As a result of the féeewdescribed above, our Advisor waived asset mamant fees payable to it during nine
months ended September 30, 2012, of $6.1 million.

General and administrative expenses include lagabacounting fees, printing and mailing costsliaace costs, costs and expenses
associated with our board of directors and otheriadtrative expenses. Certain of these costs atiable and will continue to increase in the
future as we continue to raise capital and makdiadédl real estate investments.
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Other Gains (Losses)

Other gains (losses) primarily reflect the effefctlvanges in foreign currency exchange rates ars#éi@tions that were denominated in
currencies other than our functional currenciegiiuthe nine months ended September 30, 2012 fbsses primarily relate to the effect of
remeasuring our Euro-denominated borrowings urnteREevolving Credit Facility into U.S. dollars atié changes in the Euro — U.S. dollar
exchange rate between the date of the borrowindgseptember 30, 2012.

Year ended December 31, 2011 compared to the yede@d December 31, 2010

Our results of operations for the years ended Dbeerd1, 2011 and 2010 are not indicative of thogeeted in future periods as we did
not make our first real estate investment untileJa@10. Amounts recorded in our consolidated statesof operations for the years ended
December 31, 2011 and 2010 are due to the following

e Total revenues, property operating expenses, regkpty taxes, property management fees, depreciatid amortization, interest
expense and income taxes relate to the operationraicquired properties and increased for the geded December 31, 2011
compared to the prior year due to the number gbgnties in our portfolio having increast

* Acquisition-related expenses represent costs iadun properties we have acquired and those whictnay acquire in future
periods. The decrease in acquisition related exgsefws the year ended December 31, 2011 compartbeé farior year is primarily
due to the payment of an $11.4 million Stamp Duix Tipon the acquisition of the Brindleyplace Prbjeculy 2010. Acquisition-
related expenses were more than 5% of the net asegbrice of the Brindleyplace Project, but wengraximately 0.5% of the
aggregate net purchase price of all of our othquiagtions.

* We pay monthly asset management fees to our Adbssed on 1.5% of the amount of net equity capitadsted in real estate
investments. Asset management fees incurred foygdhes ended December 31, 2011 and 2010 were apyai@ty $6.3 million ant
$1.3 million, respectively. The increase in assehagement fees for the year ended December 31,i2@dLe to the acquisition of
additional real estate investmer

» We pay our Advisor acquisition fees equal to 2%hefnet purchase prices of our real estate invegnAcquisition fees incurred
for the years ended December 31, 2011 and 2010%t&r€ million and $10.0 million, respective

» General and administrative expenses include leghbacounting fees, printing and mailing costsyiasce costs, costs and
expenses associated with our board of directorotiret administrative expenses. Certain of thesésare variable and will
continue to increase in the future as we contiouaise capital and make additional real estatestments

* We have entered into several interest rate swaframia as economic hedges against the variabfiitytore interest rates on our
variable interest rate borrowings. We have notgiestied any of these contracts as cash flow hedges€ounting purposes. The
interest rate swaps have been recorded at theiragst fair values in the accompanying consolidaigdnce sheets as of
December 31, 2011 and 2010. Changes in the faiesalf these interest rate swaps result in gaitssees recorded in our
consolidated statement of operations and comprarelnss. See “Quantitative and Qualitative Disales About Market Risk” for
additional information regarding certain risks tethto our derivatives, such as the risk of coynatey nor-performance

» During the years ended December 31, 2011 and 204.@Jlocated $5.4 million and $7.5 million, respeely, of the net loss of the
Brindleyplace JV to Moorfield, based on its owndpsh the Brindleyplace JV. In addition, during thears ended December 31,
2011 and 2010, the Brindleyplace JV declared $3l&mand $1.6 million, respectively, of preferréd/idends to Moorfield relate
to the Convertible Preferred Equity CertificatesC&®EC. The amount of the preferred dividends
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recorded in net loss attributable to noncontroliimgrests in the accompanying statement of omersitind comprehensive loss and
reduces the $5.4 million and $7.5 million of netddhat was allocated to Moorfield during the yearded December 31, 2011 and
2010, respectively, related to the results of oj@ma of the Brindleyplace JV. The remaining amaoafribss attributable to
noncontrolling interests relates to our allocatidthe net loss of the Operating Partnership to RAhased on its 0.02% ownership
in the Operating Partnership as well as the allooaif income/loss of the Flagship JV and WaterVPddice to the respective
noncontrolling interest holder

Year ended December 31, 2010 compared to the yede@d December 31, 2009

Our results of operations for the years ended Dbeeerd1, 2010 and 2009 are not indicative of thogeeted in future periods as we did
not meet our minimum offering requirements untit@er 2009 (and subsequent dates with respectiosilrania and Tennessee) and did nc
make our first real estate investment until JunE02@mounts recorded in our consolidated statem&ndperations for the years ended
December 31, 2010 and 2009 are due to the following

» Total revenues, property operating expenses, repkpty taxes, property management fees, depreciatid amortization, interest
expense and income taxes relate to the operatioaradcquired propertie

* Acquisition-related expenses represent costs iadun properties we have acquired and those whictnay acquire in future
periods. $14.7 million of the total acquisition exges relate to the acquisition of the BrindleyplRooject. $11.4 million of this
amount relates to the Stamp Duty Tax paid uporatiygiisition of the Brindleyplace Proje

» Acquisition fees incurred for the year ended Decen®i, 2010 were $10.0 million, related to our asitjons during this period.
Asset management fees incurred for the year enéedrber 31, 2010 were $1.3 million. No acquisitimese completed during
the year ended December 31, 2009, therefore wadiadquisition fees or asset management fees dilnismgeriod.

» General and administrative expenses include leghbacounting fees, printing and mailing costsyiaace costs, costs and
expenses associated with our board of directorottrat administrative expenses. Certain of thestsare variable and may
increase in the future as we continue to raisetalagnd make additional real estate investme

* We have entered into five interest rate swap cotgnaith Eurohypo and one interest rate swap contwiah PB Capital Corporatic
as economic hedges against the variability of futoterest rates on our variable interest ratedvangs. We have not designated
any of these contracts as cash flow hedges foruatio purposes. The interest rate swaps havefeeended at their estimated fair
values in the accompanying consolidated balancet stseof December 31, 2010. The gain on interéstssap contracts recorded
during the year ended December 31, 2010 is thédt@fschanges in the fair values of interest rat@ss. See “Quantitative and
Qualitative Disclosures About Market Risk” for afildinal information regarding certain risks relatedur derivatives, such as the
risk of counterparty nc-performance

* During the year ended December 31, 2010, we akdcd¥.5 million of the net loss of the Brindley@aly to Moorfield, based on
its ownership in the Brindleyplace JV. In additioiuring the year ended December 31, 2010, the Bypthce JV declared $1.6
million of preferred dividends to Moorfield relatéal CPEC. This amount was recorded in net losbattable to noncontrolling
interests in the accompanying statement of operamd comprehensive loss and reduces the $7ibmofi net loss that was
allocated to Moorfield during the year relatedtte tesults of operations of the Brindleyplace Jie Temaining amount of loss
attributable to noncontrolling interests relatesto allocation of the net loss of the Operatingfaship to HALP, based on its
0.1% ownership in the Operating Partners
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Funds from Operations and Modified Funds from Opédians

Funds from Operations, or FFO, is a non-GAAP finalngerformance measure defined by the Nationabgistion of Real Estate
Investment Trusts, or NAREIT, widely recognizedibyestors and analysts as one measure of operagifigrmance of a real estate company.
FFO excludes items such as real estate deprecatibamortization. Depreciation and amortizatienapplied in accordance with GAAP,
implicitly assumes that the value of real estatesdiminishes predictably over time and alsorassuthat such assets are adequately
maintained and renovated as required in order fataia their value. Since real estate values hast®tically risen or fallen with market
conditions such as occupancy rates, rental raifiation, interest rates, the business cycle, udeynpent and consumer spending, it is
management’s view, and we believe the view of madystry investors and analysts, that the presentaf operating results for real estate
companies using historical cost accounting alonesigfficient. In addition, FFO excludes gains doskes from the sale of real estate and
impairment charges related to depreciable reateeasets and in-substance real estate equitytineets, which we believe provides
management and investors with a helpful additiomes@sure of the historical performance of our retdte portfolio, as it allows for
comparisons, year to year, that reflect the impaabperations from trends in items such as occupgates, rental rates, operating costs,
general and administrative expenses and intersst.cl property will be evaluated for impairmengifents or circumstances indicate that the
carrying amount may not be recoverable (i.e. thieyogay amount exceeds the total estimated undigeaufuture cash flows from the property).
Undiscounted future cash flows are based on aatietboperating performance, including estimatedréubet rental and lease revenues, net
proceeds on the sale of the property, and certhier ancillary cash flows. While impairment charges excluded from the calculation of FFO
as described above, stockholders are cautioneditieatio the limited term of our operations, it @bhbé difficult to recover any impairment
charges.

In addition to FFO, management uses modified fdrata operations, or MFFO, as defined by the InvestniProgram Association, or 1
IPA, as a non-GAAP supplemental financial perforoemeasure to evaluate our operating performarteelHA has recommended the use of
MFFO as a supplemental measure for publicly regigtenon-listed REITs to enhance the assessméhé afperating performance of a non-
listed REIT. MFFO is not equivalent to our net immor loss as determined under GAAP, and MFFO rnoap@ useful as a measure of the
long-term operating performance of our investmentss a comparative measure to other publicly texggd, non-listed REITs if we do not
continue to operate with a limited life and targksit strategy, as currently intended and desdriterein. MFFO includes funds generated by
the operations of our real estate investments andisfused in our corporate-level operations. MF-ased on FFO, but includes certain
additional adjustments which we believe are appatgrSuch items include reversing the effectsmfight-line rent revenue recognition, fair
value adjustments to derivative instruments thatatoqualify for hedge accounting treatment andadeother items as described below. Some
of these adjustments are necessary to addresseghemtpe accounting and reporting rules under GAAEh as the accounting for acquisition-
related expenses from a capitalization/depreciatiodel to an expensed-as-incurred model that warao effect in 2009 and other changes
to GAAP rules for real estate subsequent to thebishment of NAREIT's definition of FFO. These digas in the accounting and reporting
rules under GAAP affected all industries, and assalt of these changes, acquisition fees and egsagre typically accounted for as operating
expenses under GAAP. Management believes thesarfigesxpenses do not affect our overall long-teperating performance. These change
also have prompted a significant increase in thgmtade of non-cash and non-operating items indudd-FO, as defined. Such items include
amortization of out-of-market lease intangible &ss@d liabilities and certain tenant incentives.

Other adjustments included in MFFO are necessaagltioess issues that are common to publicly regidt@on-listed REITs. Publicly
registered, non-listed REITs typically have a digant amount of acquisition activity and are sabsiglly more dynamic during their initial
years of investment and operations. While othet-up entities may also experience significant actjaisiactivity during their initial years, w
believe that non-listed REITs like us are uniquéhat they have a limited life with targeted extragegies within a relatively limited time frame
after the acquisition activity ceases. As discloslséwhere in this prospectus, we will use the
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proceeds raised in this offering to make real estatestments, and intend to begin the procesemdidering our alternatives for the execution
of a Liquidity Event (i.e., a sale of our assets, sale or merger, a listing of our shares on @nal securities exchange, or another similar
transaction) between 2017 and 2019. Thus, as telinife REIT we will not continuously purchase etssand will have a limited life.

As disclosed elsewhere in this prospectus, theh@asee of properties, and the corresponding expassesiated with that process,
including acquisition fees and expenses, is a lpeyational feature of our business plan to genena¢eational income and cash flows in order
to make distributions to our stockholders. MFFOlades acquisition fees payable to our Advisor acguissition expenses. Under GAAP,
acquisition fees and expenses are characterizegesiating expenses in determining operating netnimc These expenses are paid in cash by
us, and therefore such funds will not be availabldistribute to our stockholders. All paid andraea acquisition fees and expenses with
respect to the acquisition of a property negatiwslgact our operating performance during the peiogthich the property is acquired and will
have negative effects on returns to our stockhs|dbe potential for future distributions, and fieteash flows, unless earnings from operation
or net sales proceeds from the disposition of giheperties are generated to cover the purchase gfithe property, the related acquisition
fees and expenses and other costs related to spgérfy. In addition, if we acquire a property aftdl offering proceeds from our public
offerings have been invested, there will not be @ififigring proceeds to pay the corresponding actpiisielated costs. Accordingly, unless our
Advisor determines to waive the payment of any thetstanding acquisition-related costs otherwisepke to the Advisor, such costs will be
paid from additional debt, operational earningsash flow, net proceeds from the sale of propertieancillary cash flows. Therefore, MFFO
may not be an accurate indicator of our operatergopmance, especially during periods in which gnies are being acquired. Since MFFO
excludes acquisition fees and expenses, MFFO wanlidbe comparable to the operations of non-liR&diTs that have completed their
acquisition activity and have other similar opargtcharacteristics.

Management uses MFFO to evaluate the financiabpeence of our investment portfolio, including thgact of potential future
investments. In addition, management uses MFFQ@atuate and establish our distribution policy amel $ustainability thereof. Further, we
believe MFFO is one of several measures that maysb#ul to investors in evaluating the potentiaf@enance of our portfolio following the
conclusion of the acquisition phase, as it exclupiisition fees and expenses, as described herein

MFFO has limitations as a performance measure offéning such as ours where the price of a shhoemmon stock is a stated value
and there is no net asset value determination glthi@ offering stage and for a period thereaftdfF@ is useful in assisting management and
investors in assessing the sustainability (thahis,capacity to continue to be maintained) of afieg performance in future operating periods,
and in particular, after the offering and acquisitstages are complete and net asset value ipskstIMFFO is not a useful measure in
evaluating net asset value because impairmentsleea into account in determining net asset valitebt in determining MFFO.

FFO and MFFO should not be construed to be moexaeak or accurate than the current GAAP methodologylculating net income or
in its applicability in evaluating our operatingrfmmance. In addition, FFO and MFFO should notbesidered as alternatives to net income
(loss) or income (loss) from continuing operatiassan indication of our performance or as alteveatto cash flows from operating activities
as an indication of our liquidity, but rather stbble reviewed in conjunction with these and othAAB8 measurements. Further, FFO and
MFFO are not intended to be used as liquidity messsindicative of cash flow available to fund oaslk needs, including our ability to make
distributions to our stockholders. Please seeithi¢altions listed below associated with the us&é&#O:

* Aswe are currently in the acquisition phase ofldarcycle, acquisition costs and other adjustrae¢hat are increases to MFFO are,
and may continue to be, a significant use of cashddlutive to the value of an investment in ouargs.
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* MFFO excludes acquisition fees payable to our Aalvémd acquisition expenses. Although these amoedtsce net income, we
generally fund such costs with proceeds from oferfg and acquisition-related indebtedness (aoié)yswith respect to
acquisition-related costs incurred in connectiothwaiur acquisition of the Brindleyplace Projectlily 2010, equity capital
contributions from Moorfield) and do not consideese fees and expenses in the evaluation of ouatipg performance and
determining MFFO

* We use interest rate swap contracts and intertestags as economic hedges against the variabilityterest rates on variable rate
loans. Although we expect to hold these instrumenteaturity, if we were to settle these instrunsesurrently, it would have an
impact on our operating performance. Additionalhgse derivative instruments are measured at &ilevon a quarterly basis in
accordance with GAAP. MFFO excludes gains (losedajed to changes in these estimated values aeriwvative instruments
because such adjustments may not be reflectivagding operations and may reflect unrealized ingaantour operating
performance

* We use foreign currency forward contracts as ecanbedges against the variability of foreign exaj@anates on certain
international investments. These derivative ins&ota are typically short-term and are frequentttlesd at amounts that result in
additional amounts paid or received. However, gaihs (losses) are excluded from MFFO since theynat considered to be
operational in nature. Additionally, these derivatinstruments are measured at fair value on aeplyabasis in accordance with
GAAP. MFFO excludes gains (losses) related to ceaingthese estimated values of our derivativeunstnts because such
adjustments may not be reflective of ongoing op@nator may reflect unrealized impacts on our ofireggoerformance

»  We utilize the definition of FFO as set forth by REIT and the definition of MFFO as set forth by tRé&. Our FFO and MFFO as
presented may not be comparable to amounts caddutgt other REITS, if they use different approac

« Our business is subject to volatility in the restlade markets and general economic conditionsadwdrse changes in those
conditions could have a material adverse impadaiwrbusiness, results of operations and MFFO. Atingty, the predictive nature
of MFFO is uncertain and past performance may aahdticative of future result

Neither the SEC, NAREIT nor any regulatory body passed judgment on the acceptability of the adfjests that we use to calculate
FFO or MFFO. In the future, the SEC, NAREIT or gulatory body may decide to standardize the alldgvalljustments across the non-listed
REIT industry and we would have to adjust our ciaton and characterization of FFO or MFFO.
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The following tables and related footnotes presemtcalculation of FFO and MFFO and provide add#icnformation related to our
operations (in thousands, except per share amdiantdje years ended December 31, 2011, 2010 a0@ 29 well as for the nine months en
September 30, 2012 and for the period from IncepboSeptember 30, 2012. As we are in the caitsing and acquisition phase of our
operations, FFO and MFFO are not useful in compasjperations for the periods presented below. Vpeerevenues and expenses to
increase in future periods as we raise additioffating proceeds and use them to acquire additionaistments.

Period from
Inception
Year Ended December 31 Nine Months (?g?%no%ir
Ended through
September 3C September 3C
2011 2010 2009 2012 2012

Net income (loss $(58,609) $(31,41¢) $(562) $ (32,409 $ (122,99)

Depreciation and amortization( 53,16 16,02¢ — 60,60: 129,79t

Adjustments for noncontrolling interestsi (3,082 2,75¢€ 154 (2,209 (2,38))

Funds from operatior (8,529 (12,63) (40¢) 25,98¢ 4,42¢

(Gain) loss on derivative instruments 16,52: (2,800 — (427) 13,29¢

(Gain) loss on foreign currency( — — (347 (34])

Other components of revenues and expens (469) (8849) — (1,729 (3,082)

Acquisition fees and expenses 19,75¢ 25,44¢ — 26,93« 72,13¢

Adjustments for noncontrolling interestsi (1,767 (5,170 — 464 (6,477)

Modified Funds From Operatiol $ 25,52: $ 3,961 $ (409) $ 50,89( $ 79,96
Basic and Diluted Loss Per Common Share Attribatédl

Common Stockholdel $ (0.8Y) $ (1.30 $(1.19) $ (0.30) $ (2.5¢)

Funds From Operations Per Common Sl $ (0.19 $ (0.69 $(1.19) $ 0.2t $ 0.1c¢

Modified Funds From Operations Per Common S $ 0.3¢ $ 0.2 $(1.19 $ 0.4¢ $ 1.8C

Weighted Average Shares Outstanc 67,42¢ 19,597 343 105,98! 44,50¢

(1) Represents the depreciation and amortizatioranbus real estate assets. Historical cost adoaufor real estate assets in accordance
with GAAP implicitly assumes that the value of reatate assets diminishes predictably over timeeSieal estate values have
historically risen or fallen with market conditignge believe that such depreciation and amortinatiay be of limited relevance in
evaluating current operating performance and, es,ghese items are excluded from our determinatidsO.

(2) Includes income attributable to noncontrollinterests and all adjustments to eliminate the apntrolling interests’ share of the
adjustments to convert our net loss to FFO and M

(3) Represents components of net loss relatecetegtimated changes in the values of our intea¢staontract derivatives and foreign
currency forwards. We have excluded these chamgealie from our evaluation of our operating perfance and MFFO because such
adjustments may not be reflective of our ongoindgenance and may reflect unrealized impacts onoparating performanc

(4) Represents components of net loss primarilyltieg from the remeasurement of loans denominatedirrencies other than our
functional currencies. We have excluded these admaitgvalue from our evaluation of our operatinggenance and MFFO because
such adjustments may not be reflective of our omgpierformance and may reflect unrealized impactsur operating performanc
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()

(6)

Includes the following components of revenued expenses that we do not consider in evaluatimgperating performance and
determining MFFO for the periods presented belowl{ousands)

Period from
Inception
Year Ended December 31 (December 1C
Nine Months 2008) througt
Ended
September 3C September 3C
2011 2010 2009 2012 2012
Straight-line rent adjustment(a) (3,819 (1,619 — (5,829 (11,25()
Amortization of lease incentives( 17C 60 — 264 494
Amortization of ou-of-market leases(t 2,681 497 — 3,12¢ 6,29¢
Other 492 17¢ — 70€ 1,37¢
(469) (88) — (1,729 (3,08

(a) Represents the adjustments to rental reventegased by GAAP to recognize minimum lease payisien a straight-line basis
over the respective lease terms. We have exclidbe tadjustments from our evaluation of our opsggierformance and in
determining MFFO because we believe that the fattis billable during the current period is a maievant measure of our
operating performance for such peri

(b) Represents the amortization of lease incenawvelsout-of-market leases. As stated in Note 1 @ploigtorical cost accounting for
real estate assets in accordance with GAAP imjyliaksumes that the value of real estate assetriditas predictably over time.
Since real estate values have historically risefalten with market conditions, we believe thattsaenortization may be of limited
relevance in evaluating current operating perforteaand, as such, these items are excluded frordetermination of MFFC

Represents acquisition expenses and acquiséespaid to the Advisor that are expensed asatipgrexpenses under GAAP in our
consolidated statements of operations. Althoughkdlanounts reduce net income, we generally funikl sosts with proceeds from our
offering and acquisition-related indebtedness (antly with respect to acquisition-related costsiired in connection with our
acquisition of the Brindleyplace Project in JulylRQequity capital contributions from Moorfield)cado not consider these fees and
expenses in the evaluation of our operating perdoice and determining MFFO. As disclosed elsewhmetiei$ prospectus, the purchase
of properties, and the corresponding expenses iassdavith that process, including acquisition fagd expenses, is a key operational
feature of our business plan to generate operdtiooame and cash flows in order to make distritmsito our stockholders. Acquisition
fees and expenses are paid in cash by us, anddfeeseich funds will not be available to distribtdeour stockholders. All paid and
accrued acquisition fees and expenses with respéloe acquisition of a property negatively impagt operating performance during the
period in which the property is acquired and wdlk negative effects on returns to our stockho)dkespotential for future distributions,
and future cash flows, unless earnings from oparator net sales proceeds from the dispositioriredrgroperties are generated to covel
the purchase price of the property, the relatediaitapn fees and expenses and other costs relateach property. In addition, if we
acquire a property after all offering proceeds fraun public offerings have been invested, therémnat be any offering proceeds to pay
the corresponding acquisition-related costs. Adogigl, unless our Advisor determines to waive thgment of any then-outstanding
acquisition-related costs otherwise payable toAthesor, such costs will be paid from additionabtjeoperational earnings or cash flow,
net proceeds from the sale of properties, or agiltash flows. Therefore, MFFO may not be an atetindicator of our operating
performance, especially during periods in whichperties are being acquired. Since MFFO excludesisitign fees and expenses,
MFFO would only be comparable to the operationsaf-listed REITs that have completed their acgoisiactivity and have other
similar operating characteristic
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Set forth below is additional information relatitggcertain items excluded from the analysis abokielvmay be helpful in assessing our
operating results.

* Amortization of deferred financing costs was apprately $2.4 million and $1.3 million for the nimeonths ended September 30,
2012 and 2011, respectively. Amortization of defdrfinancing costs was approximately $1.8 milliod 0.5 million for the years
ended December 31, 2011 and 2010, respecti

* We incurred organizational expenses of approxinpa8B7,000 during the year ended December 31, 2Z0#&se expenses were
paid to the Advisor and expensed in our consolilatatement of operatior

Related-Party Transactions and Agreements

We have entered into agreements with our Advisegl&r Manager and Hines or its affiliates, wheralypay certain fees and
reimbursements to these entities during the vangbases of our organization and operation. Dultiegorganization and offering stage, these
include payments to our Dealer Manager for seliooppmissions and the dealer manager fee and payteents Advisor for reimbursement of
issuer costs. During the acquisition and operatistages, these include payments for certain sesvielated to acquisitions, financing and
management of our investments and operations pedwtiol us by our Advisor and Hines and its affikapeirsuant to various agreements we
have entered into or anticipate entering into wlithse entities. We have also entered into sevil@tad transactions with affiliates of Hines
to make investments and provide financing. See Mdtethe Consolidated Financial Statements coethkin our Annual Report on Form 10-K
for the year ended December 31, 2011 which is pa@ted by reference herein, for additional infaioraconcerning our Related-Party
Transactions and Agreements.

Off-Balance Sheet Arrangements

As of September 30, 2012 and December 31, 201 hadeno off-balance sheet arrangements that haaeeaeasonably likely to have a
current or future effect on our financial conditi@manges in financial condition, revenues or espenresults of operations, liquidity, capital
expenditures or capital resources.

Contractual Obligations

The following table lists our known contractualigations as of December 31, 2011. Specificallyudeld are our obligations under long-
term debt agreements and our operating lease agnééim thousands):

Payments due by Perioc

Less Thar More Than
Contractual Obligations 1 Year 1-3 Years 3-5 Years 5 Years Total
Notes payable(1 $96,23! $114,89( $481,81: $ 40,02: $732,95¢
Related party note payable| — 9,752 — — 9,752
Operating lease agreement 363 72€ 72€ 4,35¢ 6,17:
Total contractual obligatior $96,59¢ $125,36¢ $482,54( $ 44,38( $748,88:

(1) Notes payable includes principal and interest paysnender our mortgage loans. For the purposei®tdble, we assumed that rate:
our unhedged variablieterest loans were equal to the rates in effedf &ecember 31, 2011 and remain constant foreheimder of th
loan term

(2) The operating lease agreement relates to timellByplace JV which leases space from a tenaoh@of its properties through a non-
cancellable lease agreement which expires on Degefdh) 2028. We expect to make annual paymentpybaimately £235,000
($363,000 assuming a rate of $1.55 per GBP as oéfber 31, 2011) pursuant to the lease, whichbgillecorded in rental expense it
consolidated statement of operations. For the marpd this table, we assumed the exchange rate. 65 $er GBP remains constant for
the remainder of the lease tei
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Quantitative and Qualitative Disclosures About MarkRisk

Market risk includes risks that arise from chanigasterest rates, foreign currency exchange ramsmodity prices, equity prices and
other market changes that affect market-sensitisguments. In pursuing our business plan, we \elieat interest rate risk, currency risk and
real estate valuation risk are the primary marishisrto which we are exposed.

Interest Rate Risk

We are exposed to the effects of interest rategdeprimarily as a result of debt used to mainigiridity and fund expansion of our real
estate investment portfolio and operations. Oneuofinterest rate risk management objectives Igrtib the impact of interest rate changes on
cash flows. To achieve this objective, we may horab fixed rates or fix the variable rates of iet&ron variable interest rate borrowings
through the use of interest rate swaps. We haveraydcontinue to enter into derivative financiatmments such as interest rate swaps and
caps in order to mitigate our interest rate riskagelated financial instrument. We will not entao derivative or interest rate transactions for
speculative purposes. We are exposed to credibfidke counterparty to these interest rate swapemgents in the event of non-performance
under the terms of the derivative contracts. Inethent of non-performance by the counterparty gfwere not able to replace these swaps, we
would be subject to the variability of interestegbn the total amount of debt outstanding undentbrtgage.

At September 30, 2012, we had fixed rate debt dB&million and variable rate debt of $438.0 rillj after adjusting for the $330.9
million notional amount of our interest rate swamiacts. If interest rates were to increase byah¥hholding all other variables constant, we
would incur $4.4 million in additional annual ingst expense associated with our variable-rate delditionally, we have notional amounts of
approximately $129.0 million in interest rate capsap our variable rate debt. As of Septembe802, the variable interest rates did not
exceed their capped interest rates.

Foreign Currency Risks

We currently have two investments in England, ad eesult are subject to risk from the effectexatfhange rate movements of the
British pound and U.S. dollar, which may affectuigt costs and cash flows. However, as describedealne® entered into a British pound
denominated mortgage loan on these investmentshvwnovides a natural hedge with regard to chaimgeschange rates between the British
pound and U.S. dollar. We are currently a net kezedf British pounds (we receive more cash thampaseout), and therefore our foreign
operations benefit from a weaker U.S. dollar amdaaiversely affected by a stronger U.S. dollatikeddo British pounds. Based upon our
equity ownership in the Brindleyplace JV and ounevship of Stonecutter Court as of September 302 20olding everything else constant, a
10% immediate, unfavorable change in the exchaaigebetween the British pound and U.S. dollar wéialde decreased the net book value o
our investments in England by an aggregate of $alibn and would have increased the aggregatdasstof the England properties for the
nine months ended September 30, 2012, by $0.8milli

We currently have two investments in Moscow, Ryssial as a result are subject to certain risk fitmereffects of exchange rate
movement of the Russian rouble relative to the ddiar. At FM Logistic, although the tenants’ rémteceived in roubles, the number of
roubles is determined with reference to a fixed benof U.S. dollars and the then-current exchaatg thereby mitigating our exposure to the
rouble. Rent at Gogolevsky 11 is also receivedubles, with approximately 81% of the net rentabkea of the building leased to a tenant
whose rent is indexed to the British pound, andémeaining space leased to tenants whose renisdeeed to the U.S. dollar, which further
mitigates our exposure to the rouble. Holding ethéng else constant, a 10% immediate, unfavorafiamge in the exchange rate between the
rouble and U.S. dollar would have decreased owemee by $0.7 million for the nine months ended &apier 30, 2012. Additionally, we
expect that sale transactions for these assetsiikaly be denominated in U.S. dollars and acawghlyi do not expect to have rouble exposure
upon disposition. We do maintain a minimal amounworking capital at each of these properties mbtes, however, we believe the amour
risk related to this working capital is immatetialthe portfolio.
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We have an investment in Poland (Poland Logistatf&lio), which subjects us to certain risk froheteffects of exchange rate
movement of the euro relative to the U.S. dollaosWof the rental payments of the tenants of tHarfbLogistics Portfolio are denominated in
Polish zloty. However, the number of zloty is detared with reference to a fixed number of euro tiredthen-current exchange rate, thereby
mitigating our exposure to the zloty. Additionallye expect that sale transactions for the assékssiportfolio would likely be denominated in
euro and accordingly we expect to have euro expagpon disposition. Based upon our equity ownershthe Poland Logistics Portfolio as
September 30, 2012, holding everything else cohstat0% immediate, unfavorable change in the exghaate between the euro and U.S.
dollar would have decreased the net book valuaiofriyestment in the Poland Logistics Portfoliodsyaggregate of $19.5 million and would
have increased the aggregate net loss of the Pbtagidtics Portfolio for the nine months ended $eftter 30, 2012, by $0.4 million.

We have two investments in Australia (144 Montagneé 100 Brookes), which subject us to certainfriskn the effects of exchange rate
movement of the Australian dollar relative to thé&ldollar. We have entered into Australian denat@d mortgage loans on each of these
investments, which provide a natural hedge wittarddgo changes in exchange rates between the Aastdwollar and the U.S. dollar. We are
currently a net receiver of Australian dollars (weeive more cash than we pay out), and therefaréooeign operations benefit from a weaker
U.S. dollar and are adversely affected by a strobig8. dollar relative to Australian dollars. Basggbn our equity ownership in 144 Montague
and 100 Brookes as of September 30, 2012, holdiegything else constant, a 10% immediate, unfavderabange in the exchange rate
between the Australian dollar and U.S. dollar wchéde decreased the net book value of our investmerur Australian properties by an
aggregate of $4.1 million and would have incregbedaggregate net loss for the nine months endetéi®ber 30, 2012, by $1.0 million.

Other Risks

Real estate investment transaction volume incredsedg 2010 and 2011, and estimated gdmgapitalization rates or cap rates (rati
the net projected operating income of a properiysimitial fiscal year divided by the net purckawice) have fallen relative to their post-
recession peaks in late 2009. In the current mdhleze continues to be a significant amount of stveent capital pursuing high-quality, well-
located assets that generate stable cash flowsgaaggressive competition and pricing for assételwmatch our investment strategy. This
may continue to drive prices higher, resultingawér cap rates and returns. Additionally, whileintend to invest the proceeds raised from
offering as quickly and prudently as possible,aggressive competition and higher pricing for ast®it meet our investment objectives has
caused us to experience significant delays in tinvg®ur offering proceeds in the past and mayiooetto cause such delays in the future.

One of our priorities is to monitor the returnsrgeachieved from our real estate investments atical to our distribution rate with the
ultimate goal of increasing coverage of our distitns with our operations. As a result of markatditions and our goal of increasing our
distribution coverage, we have declared distrimgifor the months of January 2012 through Marct826ilan amount equal to 0.0017808 per
share, per day. This amount per share, per dagsepts a decrease of approximately 7% from the anpes share, per day that was declared
for the period from October 20, 2009 through Decengd, 2011.

We invest proceeds we receive from this offeringhort-term, highly-liquid investments until we umech funds to make real estate
investments. Although we do not expect that incaeezarn on these temporary investments will betaunkial, our earnings will be subject to
the fluctuations of interest rates and their effacthese investments.
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DESCRIPTION OF CAPITAL STOCK

We were formed as a corporation under the lawb@Btate of Maryland. The rights of our stockhaddeme governed by Maryland law
well as our articles and bylaws. The following suamynof the terms of our stock is a summary of akenial provisions concerning our stock
and you should refer to the Maryland General Catfion Law and our articles and bylaws for a fulbckiption. The following summary is
qualified in its entirety by the more detailed infation contained in our articles and bylaws. Csgitour articles and bylaws are incorporatec
by reference as exhibits to the registration statgrof which this prospectus is a part. You camiobtopies of our articles and bylaws and
every other exhibit to our registration stateméhtase see “Where You Can Find More Informatiordwe

Our articles authorize us to issue up to 1,500@@Dcommon shares, $0.001 par value per shar&g@h@00,000 preferred shares,
$0.001 par value per share. As of January 23, 2@ 9 million common shares were issued and cqudsig. As of the date of this prospect
we had no preferred shares issued and outstar@urgooard of directors may amend our articles ¢odase or decrease the aggregate numbe
of our authorized shares or the number of sharesytlass or series that we have authority teeiggthout any action by our stockholders.
“Security Ownership of Certain Beneficial Ownerslatanagement” for disclosure of the number andgrgege of our outstanding common
shares owned by our officers and directors.

Our articles and bylaws contain certain provisitired could make it more difficult to acquire contob us by means of a tender offer, a
proxy contest or otherwise. These provisions apeeted to discourage certain types of coerciveoiadepractices and inadequate takeover
bids and to encourage persons seeking to acquiteotof us to negotiate first with our board ofeatitors. We believe that these provisions
increase the likelihood that any such proposatlhyi will be on more attractive terms than woude the case in their absence and will facil
negotiations which may result in improvement of tivens of an initial offer.

Common Shares

Subject to any preferential rights of any othesslar series of shares and to the provisions o&digles regarding the restriction on the
transfer of our common shares, the holders of comshares are entitled to such distributions as Ineaguthorized from time to time by our
board of directors and declared by us out of lggalailable funds and, upon liquidation, are eaditio receive all assets available for
distribution to our stockholders. Upon issuanceféiirpayment in accordance with the terms of tiffering, all common shares issued in the
offering will be fully paid and non-assessable. d¢at of common shares will not have preemptivetsiglthich means that they will not have
an automatic option to purchase any new sharesvihasue. We currently have only one class of comshares, which have equal
distribution, liquidation and other rights.

Subject to the limitations described in our ar¢leur board of directors, without any action by stockholders, may classify or reclas
any of our unissued common shares into one or wlasses or series by setting or changing the pmedess, conversion, restrictions or other
rights.

We will not issue certificates for our shares. 8sawill be held in “uncertificated” form, which wiliminate the physical handling and
safekeeping responsibilities inherent in owning$farable stock certificates and eliminate the rieedturn a duly executed stock certificat:
effect a transfer. DST Systems, Inc. will act asregistrar and as the transfer agent for our shdréransfer of your shares can be effected
simply by mailing to DST Systems, Inc. a transfied assignment form, which we will provide to yowuapwritten request.

Preferred Shares

Upon the affirmative vote of a majority of our diters, our articles authorize our board of direztorissue one or more classes or series
of preferred shares without stockholder approvdl @ur articles provide that the issuance of preféghares must also be approved by a
majority of our independent directors who do notéha
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an interest in the transaction and who have aceessir expense, to our legal counsel or to indepenlegal counsel. Further, our articles
authorize the board to classify or reclassify ahguw unissued preferred shares and to fix thengotights, liquidation preferences, distribution
rates, conversion rights, redemption rights anhs$eincluding sinking fund provisions, and certaiher rights and preferences with respect to
such preferred shares. Because our board of diggless the power to establish the preferencesights iof each class or series of preferred
shares, it may afford the holders of any seriedass of preferred shares preferences, powersigins senior to the rights of holders of
common shares. However, the voting rights per predeshare of any series or class of preferrecestenld in a private offering may not
exceed voting rights which bear the same relatinshthe voting rights of common shares as thesictamation paid to us for each privately-
held preferred share bears to the book value df eatstanding common share. If we ever createdssued preferred shares with a distribu
preference over our common shares, payment of atybadition preferences of outstanding preferregrsh would reduce the amount of funds
available for the payment of distributions on tieencnon shares. Further, holders of preferred slkaeersormally entitled to receive a
preference payment in the event we liquidate, déiissor wind up before any payment is made to thmroon stockholders, likely reducing the
amount common stockholders would otherwise recapan such an occurrence.

Under certain circumstances, the issuance of pegfeshares may delay, prevent, render more diffaulend to discourage:
» amerger, tender offer or proxy conte
» the assumption of control by a holder of a largeklof our securities; ¢
« the removal of incumbent manageme

Our board of directors, without stockholder apptowaay issue preferred shares with voting and cmiee rights that could adversely
affect the holders of common shares, subject tdirtties described above. We currently have no prefeshares issued and outstanding. Our
board of directors has no present plans to issefeped shares, but may do so at any time in thedwvithout stockholder approval.

Meetings and Special Voting Requirements

Each common stockholder is entitled at each meefirsgockholders to one vote per share owned bl sammon stockholder on all
matters submitted to a vote of common stockholdecs, ding the election of directors. There is monulative voting in the election of our
board of directors, which means that the holdeis wfajority of our outstanding common shares caatélll of the directors then standing for
election and the holders of the remaining commameshwill not be able to elect any directors. Anwal meeting of our stockholders will be
held each year, at least 30 days after deliveguofannual report. Special meetings of stockholdeag be called only upon the request of a
majority of our directors, a majority of our indewent directors, our chief executive officer or puesident or upon the written request of
stockholders holding at least 10% of the commomezshantitled to vote at such meeting. The presefstockholders, either in person or by
proxy, entitled to cast at least 50% of all theegontitled to be cast at a meeting constitutasaum. Generally, the affirmative vote of a
majority of all votes cast at a meeting at whiajuarum is present is necessary to take stockhalttean, except that a majority of the votes
represented in person or by proxy at a meetinghithwa quorum is present is required to elect ectiir.

Under the Maryland General Corporation Law andaoticles, stockholders are generally entitled ttevat a duly held meeting at whic
quorum is present on:

« amendments to our articles and the election andvehof directors (except as otherwise providedunarticles or under the
Maryland General Corporation Lav

e our liquidation or dissolution; ar
e amerger, consolidation or sale or other dispasitibsubstantially all of our asse
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No such action can be taken by our board of dirsatgthout a vote of our stockholders entitled &stcat least a majority of all the votes
entitled to be cast on the matter or, in the cdskrector elections, a majority of the votes presa person or by proxy at a meeting at which a
quorum is present. Stockholders are not entitlezktycise any of the rights of an objecting stoddt@oprovided for in Title 3, Subtitle 2 of the
Maryland General Corporation Law unless our bodmdirectors determines that such rights shall appti respect to all or any classes or
series of shares, to a particular transactionldraaisactions occurring after the date of suclemeination in connection with which
stockholders would otherwise be entitled to exersisch rights.

We will maintain, as part of our books and recoetg] will make available for inspection by any &twalder or the stockholder’s
designated agent at our office an alphabeticabfithe names, addresses and telephone numbeus stfozkholders, along with the number of
shares of our common stock held by each of themwWepdate the stockholder list at least quaytedl reflect changes in the information
contained therein. A copy of the list shall be mdito any stockholder who requests the list wifltirdays of the request. A stockholder may
request a copy of the stockholder list in connectigth matters relating to voting rights and therise of stockholder rights under federal
proxy laws. A stockholder requesting a list will tegjuired to pay the reasonable costs of produtiadist. We have the right to request that a
requesting stockholder represent to us that thevilisnot be used to pursue commercial intereSteckholders also have rights under Rule 14¢
7 under the Exchange Act, which provides that, uperrequest of investors and the payment of themrses of the distribution, we are
required to distribute specific materials to staulkllers in the context of the solicitation of praxier voting on matters presented to
stockholders or, at our option, provide requessittgkholders with a copy of the list of stockhoklso that the requesting stockholders may
make the distribution of proxies themselves. Ifd@enot honor a proper request for the stockholdgrthen the requesting stockholder shall be
entitled to recover certain costs incurred in coltmmethe production of the list as well as actdamages suffered by reason of the refusal or
failure to produce the list. A stockholder, howesrall not have the right to, and we may requirecauesting stockholder to represent that it
will not, secure the stockholder list or other imf@tion for the purpose of selling or using théfils a commercial purpose, including a tender
offer for our shares, or any other purpose noteel#o the requesting stockholder’s interest inadtairs.

Restrictions On Transfer

In order for us to qualify as a REIT, no more t/a@36 in value of the outstanding shares of our comstock may be owned, directly or
indirectly through the application of certain ditriion rules under the Code, by any five or fewelividuals, as defined in the Code to include
specified entities, during the last half of anyaiabe year. In addition, the outstanding sharesuotommon stock must be owned by 100 or
more persons independent of us and each othergdatileast 335 days of a 12-month taxable yeauond a proportionate part of a shorter
taxable year, excluding our first taxable year sgddecember 31, 2009. In addition, we must meatiremqents regarding the nature of our
gross income in order to qualify as a REIT. Onéhete requirements is that at least 75% of oursgre®me for each calendar year must
consist of rents from real property and income fiaher real property investments (and a similarreguires that at least 95% of our gross
income for each calendar year must consist of feois real property and income from other real prypinvestments together with certain
other passive items such as dividend and interElsé rents received by the Operating Partnersbip fany tenant will not qualify as rents from
real property, which could result in our loss oflREtatus, if we own, actually or constructivelytin the meaning of certain provisions of the
Code, 10% or more of the ownership interests iht#@ant. In order to assist us in preserving tatus as a REIT, among other purposes, our
articles provide generally that (i) no person mapdficially or constructively own common sharegxeess of 9.9% (in value or number of
shares) of the outstanding common shares; (ii)emegn may beneficially or constructively own shanesxcess of 9.9% of the value of the
total outstanding shares; (iii) no person may hieradly or constructively own shares that woulduksn us being “closely held” under
Section 856(h) of the Code or otherwise cause @altto qualify as a REIT (including, but not lited to, beneficial or constructive ownership
that would result in us owning (actually or constiwely) an interest in a tenant that is descrilme8ection 856(d)(2)(B) of the Code if the
income derived by us from such tenant would cags® fail to satisfy any of the gross income reguients of Section 856(c) of the Code);
(iv) no person may transfer or attempt to transfares if such transfer would result in our shhe#sg owned by fewer than 100 Persons.
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Our articles provide that if any of the restrictoon transfer or ownership described above arated| the shares represented hereby wil
be automatically transferred to a charitable tfosthe benefit of one or more charitable benefiemeffective on the day before the purported
transfer of such shares. We will designate a teusteéhe charitable trust that will not be affikatwith us or the purported transferee or record
holder. We will also name a charitable organizatisrbeneficiary of the charitable trust. The trestd! receive all distributions on the shares
of our capital stock in the same trust and willchslich distributions or distributions in trust fbe benefit of the beneficiary. The trustee also
will vote the shares of capital stock in the samstt The purported transferee will acquire notsgh such shares of capital stock, unless, ii
case of a transfer that would cause a violatioth®9.9% ownership limit, the transfer is exemgigaur board of directors from the owners
limit based upon receipt of information (includiogrtain representations and undertakings from tinpgsted transferee) that such transfer
would not violate the provisions of the Code for qualification as a REIT. In addition, our arti€lprovide that we may redeem shares upon
the terms and conditions specified by the BoarDicéctors in its sole discretion if our Board ofrB¢tors determines that ownership or a
transfer or other event may violate the restricidascribed above. Furthermore, upon the occurm@noertain events, attempted transfers in
violation of the restrictions described above mawiediately be void.

The trustee will transfer the shares of our caitatk to a person whose ownership of shares ofapital stock will not violate the
ownership limits. The transfer shall be made withindays of receiving notice from us that sharesunfcapital stock have been transferred to
the trust. During this 20-day period, we will hate option of redeeming such shares of our cagiitek. Upon any such transfer or purchase,
the purported transferee or holder shall receipersshare price equal to the lesser of (a) theegraéd by the purported transferee for the share
or, if the purported transferee did not give vdluethe shares in connection with the event cautisgshares to be held in the charitable trust
(e.g., in the case of a gift, devise or other such @atien), the market price of the shares on theaddlge event causing the shares to be held
in the charitable trust and (b) the price per shaceived by the charitable trustee (net of anyro@sions and other expenses of sale) from the
sale or other disposition of the shares held irctiaitable trust. The charitable trustee may redbhe amount payable to the purported
transferee by the amount of dividends and distidmstwhich have been paid to the purported trassfand are owed by the purported
transferee to the charitable trustee pursuant t@udicles. Any net sales proceeds in excess oatheunt payable to the purported transferee
shall be immediately paid to the charitable bernfic If, prior to our discovery that shares haee transferred to the charitable trustee, suct
shares are sold by a purported transferee, thendl shares shall be deemed to have been solehailf bf the charitable trust and (ii) to the
extent that the purported transferee received auantfor such shares that exceeds the amountubhtmirported transferee was entitled to
receive pursuant to our articles, such excess bhalhid to the charitable trustee upon demand.

Any person who acquires or attempts or intendstuiae beneficial ownership or constructive owngrsif shares that will or may
violate the foregoing restrictions, or any persdrowould have owned shares that resulted in afgatsthe charitable trust pursuant to our
articles, is required to immediately give us writteotice of such event, or in the case of suctopgsed or attempted transaction, give at least
15 days prior written notice, and shall providesush other information as we may request in omeletermine the effect, if any, of such
transfer on our status as a REIT.

The ownership limits do not apply to a person aspes which our Board of Directors has, in its sbi$eretion, determined to exempt
from the ownership limit upon appropriate assurarbat our qualification as a REIT is not jeopaedizAny person who owns more than 5%
(or such lower percentage applicable under the @odeeasury regulations) of the outstanding shaf@air capital stock during any taxable
year will be asked to deliver a statement or affidsetting forth the number of shares of our c@ptock beneficially owned and ot
information related to such ownership.

Distribution Objectives

We intend to accrue and pay distributions on aleeduasis. We expect to continue paying distrimgianless our results of operations,
our general financial condition, general econonaicditions or other factors
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prohibit us from doing so. The timing and amountistributions will be determined by our board akdtors, in its discretion and may vary
from time to time. In addition, to the extent onvéstments are in development or redevelopmenégiopr in properties that have significant
capital requirements, our ability to make distribns may be negatively impacted, especially dudaginitial quarters of operations and from
time to time thereafter. Until the proceeds froris tffering are fully invested, and from time tm# thereafter, we may not generate sufficient
cash flow from operations to fully fund distributim Therefore some or all of our distributions magtinue to be paid from sources, such as
cash advances by our Advisor, cash resulting framaiaer or deferral of fees, borrowings and/or gexts from this offering. We have not
placed a cap on the amount of our distributions ey be paid from any of these sources.

We declare distributions to our stockholders adaily record dates and aggregate and pay thermaonthly basis. Because all of our
operations will be performed indirectly through perating Partnership, our ability to pay disttibns will depend on the Operating
Partnership’s ability to pay distributions to i@rmers, including Hines Global. Distributions aegd to our stockholders as of record dates
selected by our board of directors. Distributiores @uthorized at the discretion of our board oéctiors, which will be directed, in substantial
part, by its obligation to cause us to comply wite REIT requirements of the Code. Our ability &y plistributions may be affected by a
number of factors, including:

* our Adviso’s ability to identify and execute investment oppoities at a pace consistent with capital we r¢

» the ability of borrowers to meet their obligatiansder any real estate related debt investments ake;

e our operating and interest expens

« the ability of tenants to meet their obligationslenany leases associated with any properties q@rac

» the amount of distributions we receive from ouriiedt real estate investmen

» the ability of borrowers to meet their obligatiamsder any real esterelated debt investments we ma

e our ability to keep our properties occupi

» our ability to maintain or increase rental rateewienewing or replacing current leas

» capital expenditures and reserves there

» leasing commissions and tenant inducements foinigapace

» the issuance of additional shares; .

» financings and refinancing

We must distribute to our stockholders at least @9%ur annual ordinary taxable income in ordecdatinue to meet the requirements

for being treated as a REIT under the Code. Thjairement is described in greater detail in the téMial U.S. Federal Income Tax
Considerations—Requirements for Qualification &EAT—Distribution Requirementssection of this prospectus. Our directors may aigh:
distributions in excess of this percentage as tle®ym appropriate. Differences in timing betweenréoeipt of income and the payment of
expenses, and the effect of required debt paymamisng other things, could require us to borrowdfufiom third parties on a short-term
basis, issue new securities or sell assets to tmedistribution requirements that are necessaaglieve the tax benefits associated with
qualifying as a REIT. These methods of obtainingding could affect future distributions by increagoperating costs. We refer you to the
“Risk Factors—Risks Related to Our Business in GareWe may need to incur borrowings that would otfise not be incurred to meet

REIT minimum distribution requirements” and “MatdrJ.S. Federal Income Tax Considerations—Requingsnfor Qualification as a REIT”
sections in this prospectus.
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With the authorization of our board of directorg declared distributions to our stockholders and P Aor the period from October 20,
2009 through December 31, 2011. These distributicere calculated based on stockholders of recarddoh day in an amount equal to
$0.00191781 per share, per day.

As a result of market conditions and our goal oféasing our distribution coverage, we have dedldistributions for the months of
January 2012 through March 2013 at an amount &qu{.0017808 per share, per day. This amountt@@esper day represents a decrease ¢
approximately 7% from the amount per share, pertdatywas declared for the period from October22@9 through December 31, 2011.

Distributions for the period from October 20, 2G@gough February 28, 2010 were paid on March 1020istributions for subsequent
months have been or will be paid monthly on thet fiusiness day following the completion of eachthdo which they relate.

We expect to continue paying distributions on a thigrbasis unless our results of operations, oueggl financial condition, general
economic conditions or other factors inhibit usiirdoing so. The timing and amount of distributiovils be determined by our board of
directors, in its discretion, and may vary fromeito time. Until the proceeds from this offering &ully invested, and from time to time
thereafter, we may not generate sufficient casl flom operations to fully fund distributions paitherefore some or all of our distributions
may continue to be paid from sources other thah ftas/ from operations, such as cash advances byduisor, cash resulting from a waiver
or deferral of fees, borrowings and/or proceedsiftbis offering. We have not placed a cap on thewarhof our distributions that may be paid
from any of these sources. Our Advisor has agreedatve the asset management fee otherwise pagmllpursuant to the Advisory
Agreement for each quarter in 2012 and 2013, textent that our MFFO as disclosed in each quartedort, for a particular quarter amounts
to less than 100% of the aggregate distributiortaded for such quarter. As a result of the waofehese fees, cash flow from operations that
would have been paid to our Advisor for asset manmamt fees may be available to pay distributiormutostockholders. This fee waiver is not
a deferral and accordingly, these fees will nopail to the Advisor in cash at any time in the fatuAs a result of this fee waiver, our Advisor
waived asset management fees payable to it dursngihe months ended September 30, 2012 of $6libmiSee “Management’s Discussion
and Analysis of Financial Condition and Result©pkrations—Financial Condition, Liquidity and CapiResources—Distributions” for a
discussion of distributions that have been paidthedsources of funds for those distributions.

Share Redemption Program

Our shares are currently not listed on a natioealisties exchange, and we do not know whether wikkever be listed. In order to
provide our stockholders with some liquidity, werba share redemption program. As described bal@xannot guarantee that our share
redemption program will be available indefiniteBtockholders who have purchased shares from weceived their shares through a non-cast
transaction, not in the secondary market, and halatheir shares for at least one year may redb®denefit of limited liquidity by presenti
for redemption to us all or a portion of those slsain accordance with the procedures outlinedimere

Shares that are redeemed will be redeemed at ltbaviiog prices, unless such shares are redeemeahinection with the death or
disability of a stockholder, as described beloywtHe lower of 92.5% of the then-current offerimicp or 92.5% of the price paid to acquire the
shares from us for stockholders who have held #tares continuously for at least one year; (&)ltdwer of 95.0% of the then-current offering
price or 95.0% of the price paid to acquire theasf@om us for stockholders who have held thedrat continuously for at least two years;
(iii) the lower of 97.5% of the then-current offegi price or 97.5% of the price paid to acquire
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the shares from us for stockholders who have linglil shares continuously for at least three yeard;(iv) the lower of 100% of the then-
current offering price or 100% of the price paidatmmjuire the shares from us for stockholders whe h&ld their shares continuously for at
least four years; provided that in each case,@demption price will be adjusted for any stock dérids, combinations, splits, recapitalizations
or similar actions with respect to our common stdoladdition, our board of directors, in its sdiscretion, may determine at any time to
amend the share redemption program to redeem stigagarice that is higher or lower than the ppe@ for the shares by the redeeming
stockholder. Any such price modification may beitaglily determined by our board of directors, cayrbe determined on a different basis,
including but not limited to a price equal to atiraated value per share or the thenrent net asset value per share, as calculatecciordanc
with policies and procedures developed by our boauirectors.

In the event a stockholder is having all his shagdgemed, we may waive the one-year holding remeént for shares purchased under
our distribution reinvestment plan. In addition, may waive the one-year holding requirement inethent of a stockholdes’bankruptcy. If wi
determine to waive the one-year holding requirenmettiese circumstances, then, for purposes ofm@ieg the applicable redemption price,
the stockholder will be deemed to have held hiseshfor one year. In the event of the death omiisaof the holder, upon request, we will
waive the one-year holding requirement. Exceptaischbelow, shares that are redeemed in connesitbrthe death or disability of a
stockholder will be redeemed at a purchase pricaldq the price paid to acquire such shares frenprovided, that, the redemption price
cannot exceed the then-current offering price asdjescribed below, the redemption price will liRioed as necessary to equal the then-
current offering price. For purposes of the oneryedding period, limited partners of the OperatiPartnership who exchange their OP Units
for shares of our common stock (and any persomgtam they transfer such stock to) shall be deeméddte owned those shares of our
common stock as of the date the related OP Unite igsued.

During the period of any public offering, the red®on price will be equal to or less than the pa€¢he shares offered in the relevant
offering. If we are engaged in a public offeringlahe redemption price calculated in accordanck thi¢ guidelines set forth above would
result in a price that is higher than the then-enirpublic offering price of our common sharesntttee redemption price will be reduced and
will be equal to the then-current public offeringce of our common shares.

To the extent our board of directors determineswleahave sufficient available cash for redemptiasisiescribed below, we initially
intend to redeem shares on a monthly basis; howeueboard of directors may determine from timéirte to adjust the timing of
redemptions or suspend or terminate our share netitemprogram upon 30 days’ notice. Subject tolitihéations and restrictions on the
program and to funds being available, the numbeshafes repurchased during any consecutive twebrglnperiod will be limited to no more
than 5% of the number of outstanding shares of comstock at the beginning of that twelve monthqerPlease see “Risk Factors—Risks
Related to Investing in this Offering—Your ability have your shares redeemed is limited underlmanesredemption program, and if you are
able to have your shares redeemed, it may berédatpat is less than the price you paid for theres and the then-current market value of th
shares” for information regarding the suspensiothefshare redemption program of Hines Real Eftagsstment Trust, Inc., a public, non-
traded REIT sponsored by Hines, which we refereti@im as Hines REIT.

Unless our board of directors determines otherviisefunds available for redemptions in each mavithbe limited to the funds receive
from the distribution reinvestment plan in the pmeoonth. Our board of directors has complete digmeo determine whether all of such funds
from the prior month’s distribution reinvestmenamplcan be applied to redemptions in the followiranth, whether such funds are needed for
other purposes or whether additional funds froneioffources may be used for redemptions.

Our board of directors may terminate, suspend arahthe share redemption program at any time upafags’ written notice without
stockholder approval if our directors believe saction is in our best interests, or if they deterenhe funds otherwise available to fund our
share redemption program are needed for other
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purposes. Any notice of a termination, suspensicamezendment of the share redemption program withbde via a report on Form 8-K filed
with the SEC at least 30 days prior to the effectiate of such termination, suspension or amendr@emtboard of directors may also limit the
amounts available for redemption at any time inrtbele discretion.

All requests for redemption must be made in writimgl received by us at least five business dags farithe end of the month. If you
would like to request redemption of your sharesapé contact us to receive required redemptionsfamd instructions concerning required
signatures. Certain broker dealers require that tfients make redemption requests through theikér dealer, so please contact your broker
dealer first if you want to request redemption ofiyshares. You may also withdraw your requesaigtyour shares redeemed. Withdrawal
requests must also be made in writing and recdiyadk at least five business days prior to theafritdle month. We cannot guarantee that we
will have sulfficient funds from our distributioningestment plan, or at all, to accommodate all estmmade in any month. In the event the
number of shares for which repurchase requests lhese submitted exceeds the limits on the numbsharfes we can redeem or the funds
available for such redemption in a particular maantld our board of directors determines that wenepurchase shares in that month, then
shares will be repurchased on a pro rata basishengortion of any unfulfilled repurchase request e held and considered for redemption
until the next month unless withdrawn. In additidiwe do not have sufficient available funds a ttme redemption is requested, you can
withdraw your request for redemption or requestiiting that we honor it at such time in a successnonth, if any, when we have sufficient
funds to do so. Such pending requests will genelediconsidered on a pro-rata basis with any nelemgtion requests we receive in the
applicable period.

Commitments by us to repurchase shares will be aamirated either telephonically or in writing to Bastockholder who submitted a
request on or promptly (no more than five busirtzsss) after the fifth business day following the @f each month. We will redeem the shi
subject to these commitments, and pay the redemptioe associated therewith, within three businiess following the delivery of such
commitments. You will not relinquish your sharesiluwe redeem them. Please see “Risk Factors—HR&ated to Investing in this
Offering—Your ability to have your shares redeerselimited under our share redemption program,idgdu are able to have your shares
redeemed, it may be at a price that is less thapttice you paid for the shares and the then-cumanket value of the shares” and “Risk
Factors—Risks Related to Investing in this Offerirghere is no public market for our common shatestefore, it will be difficult for you to
sell your shares and, if you are able to sell yahares, you will likely sell them at a substantiscount.”

The shares we redeem under our share redemptignapnowill be cancelled and will have the statuawthorized but unissued shares.
We will not resell such shares to the public unkssh sales are first registered with the Secaréied Exchange Commission under the
Securities Act and under appropriate state seesriéiws or are exempt under such laws. We will iteste our share redemption program in the
event that our shares ever become listed on antecurities exchange or in the event a secordariet for our common shares develops.

Restrictions on Roll-Up Transactions

Our articles contain various limitations on ourlipito participate in Roll-up Transactions. In ettion with any proposed transaction
considered a “Roll-up Transaction” involving us ahd issuance of securities of an entity, whichrefer to as a Roll-up Entity, that would be
created or would survive after the successful cetigo of the Roll-up Transaction, an appraisallbbar properties must be obtained from a
competent independent appraiser. The properties lmeusppraised on a consistent basis, and theiaplpshall be based on the evaluation o
relevant information and shall indicate the val@i¢he properties as of a date immediately prightoannouncement of the proposed Roll-up
Transaction. The appraisal shall assume an ortigdigation of our properties over a 12-month pdridhe terms of the engagement of the
independent appraiser must clearly state thatrigagement is for our benefit and that of our stotdkdrs. A summary of the appraisal,
indicating all material assumptions underlying #pgraisal, shall be included in a report to oucldtolders in connection
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with any proposed Roll-up Transaction. If the ajpgabwill be included in a prospectus used to offfer securities of a Roll-up Entity, the
appraisal will be filed as an exhibit to the regiibn statement with the Securities and Exchangar@ission and with any state where such
securities are registered.

A “Roll-up Transaction” is a transaction involvitige acquisition, merger, conversion or consolidgt&ther directly or indirectly, of us
and the issuance of securities of a Roll-up Enfityis term does not include:

* atransaction involving our securities that haverbksted on a national securities exchange oettddrough the National
Association of Securities Dealers Automatic QuotaiNational Market System for at least 12 monthn:

* atransaction involving our conversion into a cogpe, trust, or association form if, as a conseqeei the transaction, there will
no significant adverse change in any of the follmyviour common stockholder voting rights; the tefnour existence;
compensation to our Advisor or our sponsor; orinuestment objective:

In connection with a proposed Roll-up Transacttbe,person sponsoring the Roll-up Transaction mfiist to our common stockholders
who vote “no” on the proposal the choice of:
* accepting the securities of the F-up Entity offered in the proposed F-up Transaction; ¢
» one of the following
. remaining as stockholders and preserving theirasts on the same terms and conditions as existetbpsly; or
. receiving cash in an amount equal to the stockin’s pro rata share of the appraised value of ouasexts

We are prohibited from participating in any propdb$®ll-up Transaction:

» that would result in our common stockholders hadegiocracy rights in a Roll-up Entity that are Iésmn those provided in our
articles and described elsewhere in this prospgrteisiding rights with respect to the election aadhoval of directors, annual
reports, annual and special meetings, amendmentradrticles and our dissolutio

» thatincludes provisions that would operate to mialtg impede or frustrate the accumulation of &saoy any purchaser of the
securities of the Roll-up Entity, except to the imnm extent necessary to preserve the tax stattigedRoll-up Entity, or which
would limit the ability of an investor to exercifee voting rights of its securities of the Roll-Hptity on the basis of the number of
shares held by that invest

« in which investor’s rights to access of recordshef Roll-up Entity will be less than those providedhe section of this prospectus
entitled” Description of Capital Stoc” or

» in which any of the costs of the Roll-up Transattiuld be borne by us if the Roll-up Transacti®nejected by our common
stockholders

Stockholder Liability

Both the Maryland General Corporation Law and aticles provide that our stockholders are not kgérsonally or individually in any
manner whatsoever for any debt, act, omission bgation incurred by us or our board of directors.

The Maryland General Corporation Law provides thatstockholders are under no obligation to ususrcoeditors with respect to their
shares other than the obligation to pay to usalefmount of the consideration for which their sdgawere issued.
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Distribution Reinvestment Plan

We currently have a distribution reinvestment gansuant to which you may have the distributions sexeive reinvested in additional
common shares. During this offering, you may puseheommon shares under our distribution reinvestplan for $9.77 per share. No sales
commissions or dealer manager fees will be pambimection with shares purchased pursuant to stnildlition reinvestment plan. A copy of
our distribution reinvestment plan as currentlgffect is included as Appendix B to this prospectus

The price at which distributions initially will beinvested pursuant to our distribution plan wijlial 95% of the then-current offering
price of shares in our primary offering. Accordingf the offering price of our primary shares chas, the price for shares issued pursuant to
our distribution reinvestment plan will automatigdie adjusted to equal 95% of such new offeririgeprin the event that we are not engagt
a public offering of our primary shares, then thiegat which distributions will be reinvested puast to our distribution reinvestment plan \
equal 95% of the offering price of primary shamesir most recentlgompleted public offering of primary shares, ustith time at or after t
completion of the public offering as our board okdtors determines and we publicly disclose ifliagf with the SEC an estimate of the value
of our common shares. Thereafter, the purchase pgc share under our distribution reinvestment plél be the most recently disclosed
estimated per share value of our common shares.

Investors participating in our distribution reintregnt plan may purchase fractional shares. If cigffit common shares are not available
for issuance under our distribution reinvestmeatpive will remit excess distributions in cashhe participants. If you elect to participate in
the distribution reinvestment plan, you must adhed, if at any time you fail to meet the appli@bicome and net worth standards or are no
longer able to make the other investor represemtsibr warranties set forth in the then currenspectus, the subscription agreement or our
articles relating to such investment, you will pyathg notify us in writing of that fact.

Stockholders purchasing common shares pursuahétdistribution reinvestment plan will have the samghts and will be treated in the
same manner as if such common shares were purchasgadnt to this offering.

At least quarterly, we will provide or cause tofsevided to each participant a confirmation showtimgyamount of the distribution
reinvested in our shares during the covered petimdnumber of common shares owned at the begirofitite covered period, and the total
number of common shares owned at the end of theredperiod. We have the discretion not to proeidistribution reinvestment plan, and a
majority of our board of directors may amend ontierate our distribution reinvestment plan for aagson at any time upon 10 days’ prior
notice to the participants; provided, however, looard will not be permitted to amend the plan dlrsamendment would eliminate plan
participants’ ability to withdraw from the planlatst annually. Your participation in the plan valso be terminated to the extent that a
reinvestment of your distributions in our commoargs would cause the percentage ownership limitatimtained in our articles to be
exceeded. Otherwise, unless you terminate yourcpzation in our distribution reinvestment planvimiting, your participation will continue
even if the shares to be issued under the plaregrstered in a future registration. You may temgnyour participation in the distribution
reinvestment plan at any time by providing us viithdays'written notice. A withdrawal from participation the distribution reinvestment pl
will be effective only with respect to distributi®paid more than 30 days after receipt of writtetice. Generally, a transfer of common share:s
will terminate the stockholder’s participation hetdistribution reinvestment plan as of the fisy d@f the month in which the transfer is
effective.

If you participate in our distribution reinvestmgaian and are subject to federal income taxation,will incur a tax liability for
distributions allocated to you even though you heleeted not to receive the distributions in cdsh,rather to have the distributions withheld
and reinvested in our common shares. Specificadly, will be treated as if you have received thérilistion from us in cash and then applied
such distribution to the purchase of additional owm shares. You will be taxed on the amount of glistribution as ordinary income to the
extent such distribution is from current or accuated earnings and profits, unless we have desigditer a portion of the distribution as a
capital gain distribution. In addition, the diffeie between the public
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offering price of our shares and the amount paidgfares purchased pursuant to our distributiorvesitment plan may be deemed to be ta:
as income to participants in the plan. Please Resk‘Factors—Risks Related to Taxes—Stockholders pdrticipate in our distribution
reinvestment plan may realize taxable income witheceiving cash distributions.”

Business Combinations

The Maryland General Corporation Law prohibits agrbusiness combinations between a Maryland catjpor and an interested
stockholder or the interested stockholder’s atfilitor five years after the most recent date orctviihe stockholder becomes an interested
stockholder. These business combinations inclutderger, consolidation or share exchange, or, supistances specified in the statute, an
asset transfer or issuance or reclassificatioryoitg securities. An interested stockholder is wledi as:

» any person who beneficially owns ten percent orentdithe voting power of the corporat’s outstanding voting stock;
« an affiliate or associate of the corporation whargy time within the twgrear period prior to the date in question, wasideeficia
owner of ten percent or more of the voting powethefthen outstanding stock of the corporat

A person is not an interested stockholder undestaieite if the board of directors approved in adeathe transaction by which the pel
otherwise would have become an interested stockhditbwever, in approving a transaction, the badidirectors may provide that its
approval is subject to compliance, at or aftertime of approval, with any terms and conditionsedetined by the board.

After the five-year prohibition, any business congtion between the Maryland corporation and anrésted stockholder generally must
be recommended by the board of directors of thparation and approved by the affirmative vote dkast:
» 80% of the votes entitled to be cast by holdesutétanding shares of voting stock of the corporatand

* two-thirds of the votes entitled to be cast by leaddof voting stock of the corporation other thhares held by the interested
stockholder with whom or with whose affiliate thesiness combination is to be effected or held bgffiiate or associate of the
interested stockholde

These super-majority vote requirements do not aipphe corporation’s common stockholders receiveiaimum price, as defined under
the Maryland General Corporation Law, for theirrglsan the form of cash or other consideratiorhengame form as previously paid by the
interested stockholder for its shares.

The statute permits various exemptions from itvisions, including business combinations that aexeted by the board of directors of
the corporation prior to the time that the intezdsstockholder becomes an interested stockholdepefmitted by the Maryland General
Corporation Law, our board of directors has adopteelsolution presently opting out of the busiresabination provisions of Maryland law,
but our board of directors retains discretion terabr repeal, in whole or in part, this resolutatrany time.

Control Share Acquisitions

With some exceptions, Maryland law provides thattaal shares of a Maryland corporation acquired gontrol share acquisition have
no voting rights except to the extent approved bgte of two-thirds of the votes entitled to betaasthe matter, excluding “control shares:”

« owned by the acquiring persc
» owned by officers; an
» owned by employees who are also direct
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“Control shares'mean voting shares which, if aggregated with d&kowoting shares owned by an acquiring persohares on which tt
acquiring person can exercise or direct the exem@ivoting power, except solely by virtue of aoeable proxy, would entitle the acquiring
person to exercise voting power in electing directeithin one of the following ranges of voting pew

» onetenth or more but less than «third,;
* one-third or more but less than a majority;
* amajority or more of all voting powe

Control shares do not include shares the acqupéngon is then entitled to vote as a result of tmapireviously obtained stockholder
approval. A control share acquisition occurs wiseiiject to some exceptions, a person directlydireatly acquires ownership or the powe
direct the exercise of voting power of issued anstanding control shares. A person who has mageoposes to make a control share
acquisition, upon satisfaction of some specificditons, including an undertaking to pay expensggsy compel our board of directors to call a
special meeting of our stockholders to be heldiwii® days of a demand to consider the voting sigifithe control shares. If no request for a
meeting is made, we may present the question astaciholders’ meeting.

If voting rights are not approved at the meetindf tne acquiring person does not deliver an adggiperson statement as required by th
statute, then, subject to some conditions anddtimits, we may redeem any or all of the controteshéexcept those for which voting rights
have been previously been approved) for fair vdktermined, without regard to the absence of vaiilgs for the control shares, as of the
date of the last control share acquisition by ttguaor or of any meeting of stockholders at whith voting rights of such shares are
considered and not approved. If voting rights fantcol shares are approved at a stockholders ngeatid the acquiror becomes entitled to vot
a majority of the shares entitled to vote, all otsteckholders may exercise appraisal rights. Bivevalue of the shares as determined for
purposes of such appraisal rights may not be kessthe highest price per share paid by the acgimthe control share acquisition. The
control share acquisition statute does not appshtres acquired in a merger, consolidation oresbachange if we are a party to the
transaction or to acquisitions approved or exempiedur articles or bylaws.

As permitted by Maryland General Corporation Lawe, mave provided in our bylaws that the control shovisions of the Maryland
General Corporation Law will not apply to any atichaquisitions by any person of our shares buthmard of directors retains the discretio
change this provision in the future.

Subtitle 8

Subtitle 8 of Title 3 of the Maryland General Corgiion Law permits a Maryland corporation with asd of equity securities registered
under the Securities Exchange Act of 1934 andast free independent directors to elect to beestildpy provision in its charter or bylaws or
a resolution of its board of directors and notwiinsling any contrary provision in the charter dialas, to any or all of five provisions:

* aclassified boarc
» atwec-thirds vote requirement for removing a direc
* arequirement that the number of directors be fxelg by vote of the director

* arequirement that a vacancy on the board be filldyg by the remaining directors and for the rerdainof the full term of the class
of directors in which the vacancy occurred,

* amajority requirement for the calling of a speamdeting of stockholder

We have elected, pursuant to Subtitle 8, to prothdé¢ vacancies on our board of directors may llefonly by the remaining directors
and for the remainder of the full term of the diogship in which the vacancy
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occurred. Through provisions in our articles anthtwg unrelated to Subtitle 8, we already vest intmard of directors the exclusive power to
fix the number of directorships. We have not eledtebe subject to any of the other provisions witfle 8.

Tender Offers

Our articles provide that if any person makes deemwffer, including any “mini-tender” offer, sugierson must comply with most of the
provisions of Regulation 14D of the Exchange Actluding the notice and disclosure requirementsoAgnother things, the offeror must
provide us notice of such tender offer at leastigsiness days before initiating the tender offehe offeror does not comply with the
provisions set forth above, we will have the rightedeem that offeras’shares, if any, and any shares acquired in suctet offer. In additiol
the non-complying offeror will be responsible fdiraf our expenses in connection with that offesanoncompliance.

Reports to Stockholders

Our articles require that we prepare an annualrtegal deliver it to our stockholders within 12Q/dafter the end of each fiscal year.
Among the matters that must be included in the ahraport are:

* Financial statements which are prepared in accesdasith GAAP (or the then required accounting pptes) and are audited by
our independent registered public accounting f

» If applicable, the ratio of the costs of raisingital during the year to the capital rais

» The aggregate amount of asset management feeh@addregate amount of other fees paid to our Adard any affiliate of our
Advisor by us or third parties doing business wishduring the yea

» Our total operating expenses for the year, staseal@ercentage of our average invested assetsanpeacentage of our net incot

» Areport from the independent directors that odicpes are in the best interests of our stockhaldethe aggregate and the basis
such determination; ar

» Separately stated, full disclosure of all mateteains, factors and circumstances surrounding adyalitransactions involving us
and our Advisor, a director or any affiliate therdaring the year; and the independent directoessaecifically charged with a duty
to examine and comment in the report on the fagroéshe transaction
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PLAN OF DISTRIBUTION

General

We are offering up to $3,500,000,000 in sharesuofoommon stock pursuant to this prospectus thrdtighs Securities, Inc., our Dealer
Manager, a registered broker dealer which was @xgdrn June 2003 and is affiliated with Hines. Bdditional information about our Dealer
Manager, please see “Management—The Dealer Mafajerare offering up to $3,000,000,000 in sharésaity allocated to our primary
offering and up to $500,000,000 in shares initiallpcated to our distribution reinvestment pldnptior to the termination of this offering, a
of our shares initially allocated to our distritartireinvestment plan remain unsold, we may detesridirsell some or all of such shares to the
public in our primary offering. Similarly, if priaio the termination of this offering, we have saltlof the shares allocated to the distribution
reinvestment plan and there is additional demanduoh shares, we may determine to reallocateetdigtribution reinvestment plan shares
initially allocated to our primary offering. All irestors must meet the suitability standards digmissthe section of this prospectus entitled
“Suitability Standards.” Of the $3,500,000,000 lvages being offered pursuant to this prospectusre®ffering:

e shares to the public at a price of $10.28 per slzand
» shares for issuance pursuant to our distributionvestment plan at a price of $9.77 per sh

Please see “—Underwriting Terms” and “—Volume Disets” for a description of the conditions to whitle other discounts and fee
waivers available to purchasers in this offering subject.

Determination of Offering Price

This is a fixed price offering, which means that tirice for shares of our common stock in the ofters fixed and does not vary based
on the underlying value of our assets at any pdaticime. Our board of directors determined tHerirfig price in its sole discretion and is
ultimately and solely responsible for establishing fixed offering price for shares of our commawck in this offering. Our offering price is
not a statement of our net asset value per shdrevas determined by our board of directors as éurtlescribed below. The following is a
summary of the methodology used by our board @fotiars and our Advisor, in determining the fixefedhg price.

We engaged WeiserMazars, LLP, or Weiser, an indigarthird party real estate advisory and consyiervices firm, to provide
appraised values of our domestic real estate proparestments as of December 31, 2012. These &pisavere performed in accordance with
Uniform Standards of Professional Appraisal Practieiser has extensive experience in conductipgaggals and valuations on real
properties and each of our appraisals was prefreersonnel who are members of the Appraisaltliistand have the Member of Appraisal
Institute, or MAI, designation.

Additionally, we engaged Knight Frank, LLP, or Khig-rank, an independent third party real estatésady and consulting services
firm, to provide appraised values of our internadibreal estate investments as of December 31,. Z0EXe appraisals were performed in
accordance with the professional standards asghdaliby the Royal Institution of Chartered Surveywiith the exception of our Australian
real estate property investments, in which casapipeaisals were performed in accordance with thetralian Property Institute and the
International Valuation Standards.

We also engaged Jones Lang LaSalle, or JLL, arparddent third party real estate advisory and cénguservices firm, to perform
valuations of our debt obligations as of Decemldgr2®12.

In establishing the fixed offering price of $1042& share, in addition to using the appraised satdi@ur real estate property investment:
and values of our debt obligations, our board ofators also included in its
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determination the values of other tangible asseddiabilities such as cash, tenant and loan red@#@s, accounts payable and accrued expe
distributions payable and other assets and ligdslitall of which were valued at cost. Our boardioéctors also took into consideration the
costs and expenses associated with raising equégrinection with this offering and other fees ardenses related to making real estate
investments. No liquidity discounts or discountatiag to the fact that we are externally managedevapplied to the fixed offering price and
no attempt was made to value Hines Global as armige.

The aggregate appraised value of our real estafepy investments was $2,094 million, includingoamts attributable to noncontrolli
interests, which represents a 5.1% increase comhparthe net purchase price of the real estategptpmvestments of $1,993 million,
excluding closing costs, transaction fees and afdit capital investments since acquisition. Of5hE% increase, 4.2% was due to apprecii
of our real estate property investments and 0.9%hisfincrease was due to favorable movementsrirecay exchange rates since the
acquisition of each of our international real estaoperty investments. The appraised values peovity Weiser and Knight Frank as descri
above were primarily determined using methodolothias are commonly used in the commercial reakeataustry. For our domestic real
estate property investments, these methodologédsded discounted cash flow analyses and revievesiwént, historical and projected
capitalization rates for properties comparablétisé owned by us and assume a two-year holdingdfat multifamily development projects
and a 10-12 year holding period for the remainiomestic real estate property investments. Additlgndhe multifamily development project
appraisals included assumptions regarding projemedtruction completion and stabilization. For mternational real estate investments,
these methodologies included cash flow analysegamy-in capitalization rates for properties conge to those owned by us. The tables
below summarize the key assumptions that were insén valuations of our real estate property itvents:

Weighted
Range Average
Domestic Real Estate Property Investments
Office/Industrial/Mixed-use/Retail
Exit capitalization rati 6.8%— 8.0% 7.2%
Discount rate/internal rate of retu 6.5%—- 9.0% 7.%%
Multi-Family
Exit capitalization rati 5.4%—5.6% 5.5%
Discount rate/internal rate of retu 12.0% 12.(%
International Real Estate Property Investments
Office/Industrial/Mixed-use
Going-in capitalization rati 6.3%-10.5% 8.1%

Our board of directors determined the offering @ty (i) utilizing the appraised values of our restate property investments and adding
our other assets comprised of our cash, tenanoted receivables, loans receivable and othersas§&171 million, (ii) subtracting the values
of our debt obligations and other liabilities comspd of our accounts payable and accrued expemgedo affiliates, distributions payable and
other liabilities, aggregating $919 million, as e amounts related to noncontrolling interestaliteg $40 million, and (iii) dividing the total
by 149 million common shares outstanding as of Demar 31, 2012, resulting in an estimated net asdae per share of $8.78. Additionally,
our board of directors considered the costs andresgs associated with raising equity in conneatidm this offering and other fees and
expenses related to making real estate investnesigting in the fixed offering price of $10.28hieh is a $0.28 increase over the offering
price in our initial offering of $10.00. Other tharith respect to the appraised values of our re@te property investments and values of our
debt obligations, the values of the tangible assetkliabilities described above were determinesetdan their cost as of September 30, 2012
and included certain pro forma adjustments primasglated to: (i) the issuance of additional shafesur common stock from October 1, 2012
through December 31, 2012; (ii) additional debuimed by us from October 1, 2012 through DecemtieB812 and
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(iii) cash used by us to retire amounts outstandimder our revolving credit facility and to acquieal estate investments from October 1, 201
through December 31, 2012.

While our board of directors believes that the agsions used in determining the appraised valuesiofeal estate property investments
are reasonable, a change in these assumptions wap#dt the calculation of such values. For examadsuming all other factors remained
unchanged, an increase in the average discountfratebasis points would yield a decrease in fiigaised values of our domestic real estate
property investments of 1.9%, while a decreasbeératverage discount rate of 25 basis points waeld @n increase in the appraised values o
our domestic real estate property investments#folLikewise, an increase in the average exit alpittion rate of 25 basis points would yi
a decrease in the appraised values of our donrestiestate property investments of 2.5%, whileaehse in the average exit capitalization
rate of 25 basis points would yield an increasinéappraised values of our domestic real estafgepty investments of 2.4%. Additionally, an
increase in the average going-in capitalizatioa cdt25 basis points would yield a decrease irafigraised values of our international real
estate property investments of 3.3%, while a degré@athe average going-in capitalization rateobasis points would yield an increase in the
appraised values of our international real estaipgrty investments of 3.5%.

As with any valuation methodology, the methodologgd to determine the fixed offering price was dag®on a number of assumptions,
estimates and judgments that may not be accuratenoplete. Further, different parties using différproperty-specific and general real estate
and capital market assumptions, estimates, judgrart standards could derive an offering priceshare that could be significantly different
from the offering price determined by our boardliéctors. The offering price determined by ourrolaaf directors is not intended to represen
the fair value of our assets less liabilities is@dance with U.S. generally accepted accountiimgiples, and such offering price is not a
representation, warranty or guarantee that (i)would be able to realize an amount equal to therioff) price per share if you attempt to sell
your shares; (ii) you would ultimately realize distitions per share equal to the offering pricegieare upon our liquidation or sale; (iii) she
of our common stock would trade at the offering@nper share on a national securities exchangea (vird party would offer the offering
price per share in an arm’s-length transactionuteipase all or substantially all of our sharesashmon stock; or (v) the methodologies used t
determine the offering price would be acceptablEIddRA. The fixed offering price is not a statemehbur net asset value per share.

Further, the fixed offering price was calculatedfia moment in time, and, although the value @irsh of our common stock will
fluctuate over time as a result of, among othargbj developments related to individual asset:)gdsin the real estate and capital markets,
acquisitions or dispositions of assets, the distidm of proceeds from the sale of real estatautostockholders and changes in corporate
policies such as our distribution level relativesrnings, we do not undertake to update the fafiding price on a regular basis. As a result,
stockholders should not rely on the fixed offerprice as an accurate measure of the then-curréung efishares of our common stock in
making a decision to buy or sell shares of our comstock, including whether to invest in this oiffer or reinvest distributions by
participating in our distribution reinvestment plém addition, after the commencement of this affgr our board of directors may in its
discretion from time to time change the offeringcerof shares of our common stock, and therefaentimber of shares being offered in this
offering, through one or more supplements or amemdsto this prospectus or pagfective amendments to the registration staterobewhich
this prospectus is a part. We cannot assure yawthaffering price will increase or that it wilbt decrease during this offering or in
connection with any future offering of shares of oammon stock.

This offering will commence as of the effectivealaf the registration statement of which this pez$ps forms a part. This offering will
terminate on or before February 4, 2015, whichvis years from the date of this prospectus, unlgtneded for up to an additional one and a
half years by our board of directors. However,éntain states the offering may continue for just gear unless we renew the offering period.
We reserve the right to terminate this offeringuay time.
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The proceeds from the sale of shares of our conmstamk to New York residents are being held in tfasthe benefit of investors and
will be used only for the purposes set forth irs fhiospectus.

Underwriting Terms

We have not retained an underwriter in connectidh this offering. Our common shares are beingreffeon a “best efforts” basis,
which means that no underwriter, broker dealertiberoperson will be obligated to purchase any sh&kease see “Risk Factors—Risks
Related to Investing in this Offering—This offerirggbeing conducted on a “best efforts” basis, tedrisk that we will not be able to
accomplish our business objectives, and that tloe performance of a single investment will matdyialdversely affect our overall investment
performance, will increase if only a small numb&oor shares are purchased in this offering.” Wik pay our Dealer Manager selling
commissions of up to 7.5% of the gross offeringcpetls of shares sold in the primary offering; up.@%6 of the gross offering proceeds of
shares sold in the primary offering will be realkxhto participating broker dealers. We will not gajling commissions on shares issued and
sold pursuant to our distribution reinvestment plurther, as described below, selling commissinag be reduced or waived in connection
with volume or other discounts or other fee arrangets.

The Dealer Manager will enter into selected deadgeements with certain other broker dealers wharsambers of the Financial Indus
Regulatory Authority, or FINRA, to authorize themgell our shares. Upon the sale of shares by gatitipating broker dealers, our Dealer
Manager will reallow a portion of its commissiossuch participating broker dealers.

The Dealer Manager will also receive a dealer manége of up to 2.5% of gross offering proceedgaige from the sale of shares in the
primary offering as compensation for managing amatdinating the offering, working with participagilbroker dealers and providing sales an
marketing assistance. We will not pay dealer manfagss on shares issued and sold pursuant to stibdition reinvestment plan. Further, as
described below, dealer manager fees may be waivashnection with certain discounts. The Dealenitger, in its sole discretion, may pay
to participating broker dealers out of its dealenager fee a marketing fee in an amount up to bb§soss offering proceeds from the sale of
shares in the primary offering by such participgtimoker dealers; and may pay out of its dealeraganfee up to an additional 1.0% of the
gross offering proceeds from the sale of sharéisarprimary offering by such participating brokeaters, as reimbursements for distribution
and marketing-related costs and expenses, suébeasand costs associated with attending or spimgsconferences and technology costs. Th
marketing fees may be paid to any particular pigdiing broker dealer based upon prior or projest@dme of sales and the amount of
marketing assistance and the level of marketingauprovided by a participating broker dealertia past and anticipated to be provided in
this offering. In addition, our Dealer Manager niagur the expense of training and education mestihgsiness gifts and travel and
entertainment expenses which comply with the FINRAes.

We will also reimburse our Advisor for all actussuer costs incurred by our Advisor and its ati&in connection with this offering and
our organization; provided that the aggregate ofigguer costs, together with selling commissians the dealer-manager fee, shall not excee
an aggregate of 15% of the gross offering proce®dsh issuer costs will include our reimbursemémtie Dealer Manager and participating
broker-dealers for bona fide out-of-pocket itemiaed detailed due diligence expenses incurred égetlentities. Reimbursement of due
diligence expenses may include legal fees, trdoégiing, meals and other reasonable out-of-pockateses incurred by participating broker-
dealers and their personnel when visiting our effiw verify information relating to us and thisarfhg and, in some cases, reimbursement of
the allocable share of actual out-of-pocket empdogiepenses of internal due diligence personndieptrticipating broker-dealer conducting
due diligence on the offering. Such costs may alsmur sole discretion be reimbursed from amouatd pr reallowed to these entities as a
marketing fee.

Other than these fees, we may not pay referrahutas fees to any professional or other persoodnnection with the distribution of the
shares in this offering.
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We have agreed to indemnify participating brokealeles, our Dealer Manager and our Advisor agairsenal misstatements and
omissions contained in this prospectus, as wedklasr potential liabilities arising in connectiofitiwthis offering, including liabilities arising
under the Securities Act, subject to certain céos. The Dealer Manager will also indemnify papiting broker dealers against such
liabilities, and under certain circumstances, @ansor and/or our Advisor may agree to indemnifitip@ating broker dealers against such
liabilities.

The following table shows the estimated maximum pensation payable to our Dealer Manager, a podfavhich may be reallowed to
participating broker dealers in connection wittstbifering.

Percentage of
Maximum (Excluding

Maximum
Type of Compensation and Expense Amount DRP Shares)
Selling Commissions(1) $225,000,00 7.5%
Dealer Manager Fees( $ 75,000,00 2.5%

(1) For purposes of this table, we have assumadhumne discounts or waived commissions as discuskseavhere in this “Plan of
Distribution” We will not pay commissions for sales of sharespant to our distribution reinvestment pl

(2) For purposes of this table, we have assumegaiver of the dealer manager fees as discussedtedse in this “Plan of DistributionWe
will not pay a dealer manager fee for sales ofeshaursuant to our distribution reinvestment p

In accordance with applicable FINRA Rules, in nerwill total underwriting compensation under RB840 payable to FINRA
members exceed 10% of maximum gross offering pas;eexcluding proceeds from the distribution regtaeent plan. Additional amounts
may be paid for bona fide out-of-pocket itemized dptailed due diligence expenses.

We will pay the underwriting compensation describédve and the other organization and offeringscaiich are considered to be
issuer costs such as the costs of our organizatinal legal, bona fide out-of-pocket itemized diigence expenses, accounting, printing,
filing fees, transfer agent costs, postage, eséeew, data processing fees, advertising and stdestlire and other offering related expenses.

In the event that an investor:

» has a contract for investment advisory and relatelerage services which includes a fee basedearttount of assets under
management or“wraf” fee feature

» has a contract for“commission replaceme” account, which is an account in which securitiestald for a fee only

» has engaged the services of a registered investeiger with whom the investor has agreed to paypensation for investment
advisory services or other financial or investrrehtice (except where an investor has a contradirfancial planning services wi
a registered investment advisor that is also astexgid broker-dealer, such contract will not gydtiie investor for the discount
reflecting nonpayment of the selling commissionsgescribed below); ¢

» isinvesting in a bank trust account with respeathich the investor has delegated the decisionimgekuthority for investments
made in the account to a bank trust departmers fee;

we will sell shares to or for the account of sunvesstor at a 7.5% discount, or $9.51 per sharkeatefg the fact that selling commissions will
not be paid in connection with such purchases.riBt@roceeds we receive from the sale of sharésetibe affected by such sales of shares
made net of selling commissions.
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We may sell shares to retirement plans of partitigebroker dealers, to participating broker deatbemselves (and their employees), to
IRAs and qualified plans of their registered repreatives or to any one of their registered repragives in their individual capacities (and to
each of their spouses, parents and minor childxea)7.5% discount, or $9.51 per share, refledtiagyino selling commissions will be paid in
connection with such transactions. The net procesdseceive will not be affected by such saleshairss at a discount.

Our directors and officers, both current and rdtiies well as affiliates of Hines and their diresiofficers and employees, both current
and retired, (and their spouses, parents and rolmtairen) and entities owned substantially by sinclividuals, may purchase shares in this
offering at a 10% discount, or $9.25 per shardecéhg the fact that no selling commissions orlélemanager fees will be paid in connection
with any such sales. The net offering proceedseseive will not be affected by such sales of shatesdiscount. Hines and its affiliates will
be expected to hold their shares purchased ashstioigks for investment and not with a view towadribution.

In addition, Hines, our Dealer Manager or one eirthffiliates may form one or more foreign-basatlties for the purpose of raising
capital from foreign investors to invest in our s Sales of our shares to any such foreign emgty be at a 7.5% discount, or $9.51 per s
reflecting the fact that no selling commissiond Wwé paid in connection with any such transactidite net offering proceeds we receive will
not be affected by such sales of shares at a discou

Subject to the agreement of our Dealer Managetaiceinvestors may also agree with a participatiraker dealer to reduce or eliminate
the selling commission. The net proceeds we receil@ot be affected by such sales of sharesdiseount.

Shares sold at the discounts described above @méddl in all respects to shares sold without slisbounts, with equal distribution,
liquidation and other rights.

Volume Discounts

We are offering, and participating broker dealerd their registered representatives will be resiibm$or implementing, volume
discounts to qualifying purchasers (as definedwgloho purchase $250,000 or more in shares fronsdéinge participating broker dealer,
whether in a single purchase or as the result dfipleipurchases. Any reduction in the amount @f $kelling commissions as a result of volume
discounts received may be credited to the qualifyiarchasers in the form of the issuance of additishares.

The volume discounts operate as follows:

Maximum
Amount of Purchaser's Investment ) Selling
Maximum Commission
Selling per Share
Amount of Selling Commissior paid to
Commission Volume From To Participating
Discount per Share Broker Dealers
1% $ 250,00( $ 499,99¢ 6.5% 6.C%
2% $ 500,00( $ 999,99¢ 5.5% 5.C%
3% $ 1,000,001 $2,499,99' 4.5% 4.C%
4% $ 2,500,001 $4,999,99' 3.5% 3.(%
5% $ 5,000,001 $9,999,99 2.5% 2.%
6% $10,000,00 and ove 1.5% 1.C%

For example, if you purchase $350,000 in sharesséfiing commissions on $100,000 of such shark®aieduced to 6.5%, in which
event you will receive 34,144 shares instead dd88 shares, the number of shares
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you would have received if you had paid $10.28gbere for all the shares purchased. The net offgniaceeds we receive from the sals
shares are not affected by volume discounts.

Subsequent purchases made in this offering andalmgequent offerings from the same participatimdid-dealer will be combined with
previous purchases for purposes of computing theuatrinvested and applying the appropriate voluimeadint. For example, if you
previously purchased $200,000 of shares and yoonawepurchasing an additional $60,000 of shares,rgay combine these amounts,
resulting in you exceeding the $250,000 breakpmy$10,000 and you will receive the lower sales wassion with respect to that $10,000.

As set forth below, a “qualifying purchaser” maynduine purchases by other persons for the purpogeaiifying for a volume discount,
and for determining commissions payable to paitiig broker dealers. You must request that yoareshurchases be combined for this
purpose by designating such on your subscriptisaeagent. For the purposes of such volume discotiregerm “qualifying purchaser”
includes:

» anindividual, his or her spouse or “domestic f& fiartner” and their children under the age ofvb purchase the common shares
for his, her or their own accounts for this purpdgemestic or life partner” means any two unmatrigame-sex or opposite-sex
individuals who are unrelated by blood, maintashared primary residence or home address, andjbiat@roperty or other
insurable interest:

e acorporation, partnership, association, jointdstmmmpany, trust fund or any organized group osprs, whether incorporated or
not;

e an employe¥ trust, pension, pro-sharing or other employee benefit plan qualifiedamSection 401(a) of the Coc
» all commingled trust funds maintained by a givenkyand
» subscriptions obtained by certain participatingkeradealers, as discussed bel

Any request to combine purchases of our sharedbwiiubject to our verification that such purchagee made by a “qualifying
purchaser.”

In addition, our Dealer Manager may, in its sokcdgtion, allow participating broker dealers to bame subscriptions of multiple
purchasers as part of a combined order for purpafsgstermining the commissions payable to our Brelslanager and the participating broker
dealer. In order for a participating broker deadecombine subscriptions for the purposes of qualif for discounts or fee waivers, our Dealer
Manager and such participating broker dealer myisteaon acceptable procedures relating to the aaatibn of subscriptions for this purpose.
In all events, in order to qualify, any such congairorder of subscriptions must be from the samiécjyzating broker dealer.

For sales of $10 million or more, our Dealer Marragay, in its sole discretion, agree to waive alagortion of the dealer manager fee,
such that shares purchased in any such transantigrbe at a discount of up to 8.5%, or $9.41 pareshreflecting a reduction in selling
commissions from 7.5% to 1.5% as a result of tHame discount described above and an additionaiatézh of up to 2.5% due to the Dealer
Manager’s reduction or waiver of its fee. The & ring proceeds we receive will not be affectedaly such reduction or waiver of the dealel
manager fee.

Accordingly, your ability to receive a discount bdson combining orders or otherwise may dependherinancial advisor or broker
dealer through which you purchase your sharespacsiould check before purchasing shares.

Requests to combine subscriptions as a part ofrdiceed order for the purpose of qualifying for disnts or fee waivers must be mad
writing by the participating broker dealer, and aegulting reduction in selling

180



Table of Contents

commissions will be prorated among the separatscsillers. As with discounts provided to other pasghs, the net proceeds we receive fron
the sale of shares will not be affected by disceypnbvided as a result of a combined order.

Regardless of any reduction in any commissionsifigrreason, any other fees based upon gross pooédtk offering will be calculate
as though the purchaser paid $10.28 per sharenvistor qualifying for a discount will receive aher percentage return on his or her
investment than investors who do not qualify foctsdiscount. Please note that although you wilhé&enitted to participate in the distribution
reinvestment plan, if you qualify for the discouatsd fee waivers described above, you may be abikceive a lower price on subsequent
purchases in this offering than you would recefysmu participate in our distribution reinvestmgfan and have your distributions reinvested
at the price offered thereunder.

Discounts will be available through certain finaal@dvisers and broker dealers under the circurostadescribed above, and you shoulc
ask your financial advisor and/or broker dealerultle ability to receive such discounts.

The Subscription Process

We and participating broker dealers selling sharesur behalf are required to make every reasoreffie to determine whether a
purchase of our shares is suitable for you. Theqiaaiting broker dealers shall transmit promptyus the completed subscription
documentation and any supporting documentation as r@asonably require.

The Dealer Manager and participating broker deaszgequired to deliver to you a copy of the fipadspectus, as amended. We plan to
make this prospectus and the appendices availladanically to our Dealer Manager and the paptiting broker dealers, as well as to
provide them paper copies, and such documentbwidivailable on our website at www.hinessecuraasa/hines-global-reit/sec-filings. Any
prospectus, amendments and supplements, as vallyaguarterly reports, annual reports, proxy statgmor other reports required to be mad
available to you will be posted on our website awwhinessecurities.com/hines-global-reit/sec-fiing

Subscriptions will be effective only upon our rgiteand acceptance. We have the right to accegj@ctryour subscription within 30 de
after our receipt of a fully completed copy of thébscription agreement and payment for the numb&nares for which you subscribed and, if
for any reason we reject your subscription, we wturn your funds, without interest or deductiangd your subscription agreement within ten
days after we reject your subscription. If we a¢geuir subscription, our transfer agent will maiuya confirmation of initial acceptance of
your subscription. No sale of our shares may bepteted until at least five business days afterdiite you receive the final prospect

To purchase shares pursuant to this offering, yostmeliver a completed subscription agreemergybstantially the form that
accompanies this prospectus, prior to the termanatf this offering. You should pay for your shabgscheck payable, or wire transfer, to
Hines Global.

Subscriptions will be effective only upon our adegwre. We may, for any reason, accept or rejecsahgcription agreement, in whole
in part. You may not terminate or withdraw a sulggin or purchase obligation after you have detigea subscription agreement evidencing
such obligation to us.

Admission of Stockholders

We will generally admit stockholders daily as sulpons for shares are accepted by us in goodroAfeer you have been admitted as a
stockholder, we intend to use your subscriptiorcpeals to make real estate investments and papffielesxpenses as described in this
prospectus. Please see “Estimated Use of Proceeds.”
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Investments through IRA Accounts

Community National Bank has agreed to act as andB#odian for investors who would like to purchakares through an IRA. For any
accountholder that makes and maintains an investewgral to or greater than $10,000 in shares oEommon stock through an IRA for whi
Community National Bank serves as custodian, wepay the base fee for the first calendar yearamdffiliate of Hines will pay the base fee
for each successive year. Beginning on the datdhiba accounts are established, all investorkhveilresponsible for any other fees applicable
to their accounts. Further information about cuisticservices is available through your broker aptlgh our Dealer Manager. See “Questions
and Answers About This Offering—Who can help ansmgrguestions?” for the Dealer Manager’s contafcirimation.

Subscription Agreement

The general form of subscription agreement thagstors will use to subscribe for the purchase afeshin this offering is included as
Appendix A to this prospectus. The subscriptioreagrent requires all investors subscribing for shtrvenake the following certifications or
representations:

* your tax identification number set forth in the saliption agreement is accurate and you are ngésuto backup withholding
* acopy of this prospectus was delivered or madéadla to you,

* you meet the minimum income, net worth and anyragipplicable suitability standards establishedyfau, as described in tt
“Suitability Standarc” section of this prospectu

e you are purchasing the shares for your own acceund
« you acknowledge that there is no public markettiershares and, thus, your investment in shamest isquid.

The above certifications and representations aleded in the subscription agreement in order tp batisfy the responsibility of
participating broker dealers and our Dealer Manégenake every reasonable effort to determinettif@purchase of our shares is a suitable
and appropriate investment for you and that apjmtgmcome tax reporting information is obtainéée will not sell any shares to you unless
you are able to make the above certifications apdesentations by executing the subscription ageaerBy executing the subscripti
agreement, you will not, however, be waiving amghts you may have under the federal securities.laws

Determinations of Suitability

Our sponsor and each participating broker dealer sdis shares on our behalf has the responsibilitgake every reasonable effort to
determine that the purchase of shares in thisinffés a suitable and appropriate investment basedformation provided by the prospective
investor regarding, among other things, each piseinvestor’s financial situation and investmebjectives. In making this determination,
participating broker dealers who sell shares onbetnalf may rely on, among other things, relevafdrimation provided by the prospective
investors. Each prospective investor should be et participating broker dealers are responséisldetermining suitability and will be
relying on the information provided by prospectimeestors in making this determination. In makihgg tdetermination, participating broker
dealers have a responsibility to ascertain that agspective investor:

* meets the minimum income and net worth standatd®ith under th¢* Suitability Standarc” section of this prospectu

e can reasonably benefit from an investment in oareshbased on the prospective investor’s investolgattives and overall
portfolio structure
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» is able to bear the economic risk of the investnbased on the prospective inve’s net worth and overall financial situation; ¢

» has apparent understanding

» the fundamental risks of an investment in the s

» the risk that the prospective investor may loseohiser entire investmer

» the lack of liquidity of the share

» the restrictions on transferability of the shamg]

» the tax consequences of an investment in the st

Participating broker dealers are responsible fdtingathe determinations set forth above based upfonmation relating to each

prospective investor concerning his age, investrobjactives, investment experience, income, nettwdinancial situation and other
investments of the prospective investor, as wetithsr pertinent factors. Each participating bradkealer is required to maintain records of the

information used to determine that an investmeshiares is suitable and appropriate for an inve$tugse records are required to be
maintained for a period of at least six years.

Minimum Investment

In order to purchase shares in this offering, yastiitially invest at least $2,500. Thereaftehject to restrictions imposed by state |
you may purchase additional shares in whole otifraal share increments subject to a minimum fahedditional purchase of $50. Y
should carefully read the minimum investment regquients explained in the “Suitability Standards’tisecof this prospectus.

Termination Date

This offering will terminate at the time all shatesing offered pursuant to this prospectus have bekd or the offering is terminated
prior thereto and the unsold shares are withdraam fegistration, but in no event later than Febrda 2015, unless we announce an extet
of the offering for up to an additional one andadf gears in a supplement or amendment to thisperctsis. However, in certain states the
offering may continue for just one year unless ek the offering period.
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THE OPERATING PARTNERSHIP

We conduct most of our operations through the Qperdartnership. The following is a summary of thaterial provisions of the
Amended and Restated Limited Partnership Agreewfethie Operating Partnership, which we refer tthesPartnership Agreement, and is
qualified by the specific language in the Partnigrétfgreement, a copy of which has been filed aexribit to the registration statement of
which this prospectus forms a part.

General

The Operating Partnership was formed on Janua2@@9 to hold our assets. It will allow us to operas what is generally referred to as
an “Umbrella Partnership Real Estate InvestmenstTtor an “UPREIT,” which structure is utilized mgrally to provide for the acquisition of
real property from owners who desire to defer téxaghin that would otherwise be recognized by thgon the disposition of their property.
These owners may also desire to achieve diversitiydir investment and other benefits affordedvwoers of stock in a REIT. For purposes of
satisfying the asset and income tests for qualiioaas a REIT for tax purposes, the REIT’s propoidte share of the assets and income of th
Operating Partnership will be deemed to be asseténmome of the REIT.

A property owner may contribute property to an UPRIB exchange for limited partner units on a tagef basis. In addition, the
Operating Partnership is structured to make digtidins with respect to OP Units that will be eqléva to the distributions made to holders of
our common shares. Finally, a limited partner i @perating Partnership may exercise its righteurdrtain conditions to exchange his or he
interests in the Operating Partnership for casthares of our common stock, generally at our @actn a taxable transaction.

The Partnership Agreement contains provisions whigchld allow, under certain circumstances, otheities, including other investment
vehicles sponsored by Hines or its affiliates, &rge into or cause the exchange or conversioneafititerests for limited partner interests in
the Operating Partnership. In the event of sucleayer, exchange or conversion, the Operating Ratiemay issue additional OP Units
which would generally be entitled to the same ergearights as other holders of OP Units of the @jireg Partnership. In addition, Hines and
its affiliates have the right to request the repase of any OP Units held by Hines and its afékainder certain circumstances as described il
“—Repurchase of Special OP Units or Other OP Umétsl by Hines and its Affiliates Under Certain @inestances.” As a result, any such
merger, exchange or conversion could ultimatelyltés the issuance of a substantial number ofammmon shares, thereby diluting the
percentage ownership interest of other stockholdieraddition, our Advisor may choose to receivenemr all of the acquisition fees, asset
management fees and disposition fees to whicheiniled in the form of OP Units, in lieu of casimd any such issuance will also dilute the
percentage ownership interest of other stockholdesmay also create separate classes or ser@B bhits having privileges, variations and
designations as we may determine in our sole asdlate discretion.

We expect to hold most of our assets and condust of@mur operations through the Operating Parhipralthough we may hold some
our assets and conduct certain of our operatioesttli. We are the sole general partner of the &tpey Partnership and, as of September 30,
2012, we owned a 99.98% ownership interest in ther@ting Partnership and Hines Global REIT Assesidimited Partnership, an affiliate
Hines, owned a 0.02% ownership interest in the &pay Partnership as a limited partner. Pleasé-s&pecial OP Units” below for a
description of the Special OP Units to be ownedffijiates of Hines. As the sole general partnethaf Operating Partnership, we have the
exclusive power to manage and conduct the busofadbe Operating Partnership.

Purposes and Powers

The Operating Partnership is organized as a Detaliraited partnership. The purposes of the Opegdartnership are to conduct any
lawful business that may be conducted by a limgadnership formed under the
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Delaware Revised Uniform Limited Partnership Aecpypded however, that such business shall be lahtibeand conducted in such a manne
to permit us at all times to qualify as a REIT,agd we otherwise cease to qualify as a REIT. Trex&ipg Partnership may also be a partner
(general or limited) in partnerships (general onited), a venturer in joint ventures, a stockholderorporations, a member in limited liability
companies or an investor in any other type of lessrentity created to accomplish all or any offtinegoing.

Operations

The Partnership Agreement requires that the Opegy&artnership be operated in a manner that walbknus to satisfy the requirements
for being classified as a REIT for tax purposesdsmwe otherwise cease to qualify as a REIT),dasinly federal income or excise tax liability
and ensure that the Operating Partnership wilbeotlassified as a “publicly traded partnership”garposes of Section 7704 of the Code,
which classification could result in the OperatiPartnership being taxed as a corporation, rattzer #s a partnership. Please ddatétrial U.S
Federal Income Tax Considerations—Tax Aspects aflwestments in Our Operating Partnership.” Therieaship Agreement provides that,
except as provided below with respect to the Sp&itaUnits and in connection with certain eventsatied in “—Repurchase of Special
OP Units or Other OP Units held by Hines and it6liafes under Certain Circumstances,” the OpegaBartnership may distribute cash flow
from operations to its partners in accordance ttittir relative percentage interests, on a monthbisor, at our election, more or less frequen
basis, in amounts determined by us such that gignarholder of one OP Unit in the Operating Parshé will receive an amount of annual
cash flow distributions from the Operating Parthgyequal to the amount of annual distributionglgaithe holder of one of our common
shares.

The Partnership Agreement provides that, subjectiopliance with the provisions of Sections 704l 704(c) of the Code and
corresponding Treasury Regulations:

» income from operations is allocated first to thédbo of the Special OP Units until such holder basn allocated income in an
amount equal to distributions made or requiredetarfade to such holder, and then to the remainirtggra of the Operating
Partnership in proportion to the number of unitkl iy each of therr

e gain from the sale or other disposition of propéstgenerally allocated in such a manner as toecthescapital account balances of
the holder of the Special OP Units and the holdéthe OP Units to be in proportion to their regpecpercentage interests in the
net liquidation value of the partnership capitatatermined at such time; a

» alllosses are generally allocated in such a maasiéo cause the capital account balances of tlderhaof the Special OP Units and
the holders of the OP Units to be in proportiothisir respective percentage interests in the getdation value of the partnership
capital as determined at such tir

Upon the liquidation of the Operating Partnershiiper payment of debts and obligations, any remagimissets of the Operating
Partnership will be distributed to partners wittspiwe capital accounts in accordance with thespeetive positive capital account balances.

There will be a corresponding allocation of realiZer, in the case of redemption, unrealized) psaif the Operating Partnership mad:
the owner of the Special OP Units in connectiorhlie amounts payable with respect to the Spedtal@its, including amounts payable uj
repurchase of the Special OP Units, and those atmauith be payable only out of realized (or, in ttese of repurchase, unrealized) profits of
our Operating Partnership. Depending on varioufagcincluding the date on which shares of ourmmm stock are purchased and the price
paid for such shares of common stock, a stockhatagr receive more or less than the 8.0% cumulatrecompounded annual pre-tax return
on their net contributions described in “—Speci&l Onits” below prior to the commencement of disitibns to the owner of the Special
OP Units.
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In addition to the administrative and operatingts@nd expenses incurred by the Operating Partiparshcquiring and operating real
estate investments, the Operating Partnershigpajllall of our administrative costs and expensash®xpenses will include:

» all expenses relating to the continuity of our eise;

» all expenses associated with the preparation éingd Hf any periodic reports by us under federtdtesor local laws or regulatior
» all expenses associated with compliance by usayifilicable laws, rules and regulatio

« all costs and expenses relating to any issuanceparchase of OP Units or our common shares

« all our other operating or administrative costaimed in the ordinary course of our business orali&t the Operating Partnersh

Amendments

The consent of limited partners holding 67% ofdlggregate percentage interest held by all limigtiners is required to approve certain
amendments to the Partnership Agreement, inclugingndments that:

» affect the conversion factor or redemption rightuty manner adverse to the limited partners;

» adversely affect the rights of the limited partnerseceive distributions payable to them othentith respect to the issuance of
certain partnership unit

Additionally, the written consent of the generaltpar and any partner adversely affected is redumeamend the Partnership Agreemen
if the amendment would alter the Operating Partripis allocations of profit and loss to the limitpdrtners, other than with respect to the
issuance of certain partnership units, or wouléueyd the obligation of such partner to make capiatributions to the Operating Partnership
or the amendment would alter the right or entitlatrad any such partner or its Affiliates to recedlistributions of cash or other property or
allocations of items of income, gain, deductiosslor credits.

Transferability of Our General Partner Interest

We may not (1) voluntarily withdraw as the gengraiftner of the Operating Partnership, (2) engagaynmerger, consolidation or other
business combination, or (3) transfer our geneagthership interest in the Operating Partnershipdpt to a wholly owned subsidiary), unless
the transaction in which such withdrawal, businessbination or transfer occurs results in the hadé OP Units receiving or having the ri
to receive an amount of cash, securities or othegrgrty equal in value to the amount they wouldehaceived if they had exercised their
exchange rights immediately prior to such transacfor in the case of the holder of the SpecialUDRs, the amount of cash, securities or ¢
property equal to the fair market value of the $gd&@P Units) or unless, in the case of a mergatloer business combination, the successor
entity contributes substantially all of its asgetthe Operating Partnership in return for an iedein the Operating Partnership and agrees to
assume all obligations of the general partner ef@perating Partnership. We may also enter intosankss combination or we may transfer
general partnership interest upon the receipt@ttnsent of a majority-in-interest of the holdefr©P Units and the consent of the holder of
the Special OP Units. With certain exceptions,hblelers of OP Units may not transfer their intesastthe Operating Partnership, in whole or
in part, without our written consent, as generatrps.

Voting Rights

When the consent of partners is required to appceviin actions, such as amendments to the Pginipekgreement or a transfer of our
interests in the Operating Partnership as refeceabeve, such matters must be approved by the isadd®©P Units holding the applicable
percentage of OP Units required and the holden@Special OP Units.
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Repurchase of OP Units

Pursuant to the Partnership Agreement, limitedngastwill receive rights that will enable them égjuest the repurchase of their OP L
for cash or, generally at our option, common sharétines Global. These repurchase rights will kereisable one year after the OP Units are
issued to such limited partner; provided howevat this holding period shall not apply to any o tBP Units issued to our Advisor or its
affiliates. The cash amount to be paid will be ¢éqadhe cash value of the number of our shareswibald be issuable if the OP Units were
exchanged for our shares on a one-for-one basisusidshares were redeemed pursuant to any thaimgxshare redemption program;
provided, however, that if there is no existingreh@demption program, the cash value will gengtadl determined based on net asset value.
Alternatively, we may elect to purchase the OP #Jhit issuing one common share for each OP Unitangdd. A limited partner cannot
exercise these repurchase rights if such repurchiask:

cause us to no longer qualify (or it would be likeiat we no longer would qualify) as a REIT untter Code

result in any person owning common shares in exaessr ownership limits

constitute or be likely to constitute a violatiohamy applicable federal or state securities |

violate any provision of our articles or bylav

cause us to b“closely hel” within the meaning of Section 856(h) of the Cc

cause us to own 10% or more of the ownership istelia a tenant within the meaning of Section 85&)¢B) of the Code; o

cause the Operating Partnership to be classified‘pablicly traded partnership” as that term i$ied in Section 7704 of the Code
or cause a technical termination of the Operatiagriérship under Section 708 of the Code. In padic as long as the Operating
Partnership is potentially subject to classificatés a publicly traded partnership, a limited partnay exercise repurchase rights
only if:

the repurchase would constitut” private transfe” (as that term is defined in the Partnership Agreg¢)nen

the repurchase, when aggregated with other tranefédP Units within the same taxable year (butimciuding private transfers),
would constitute 10% or less of the percentageésts in the Operating Partnerst

We do not expect to issue any of the common sludfered hereby to limited partners of the Operafagtnership in exchange for their
OP Units. Rather, in the event a limited partnethef Operating Partnership exercises its repurchgists, and we elect to purchase the
OP Units with our common shares, we expect to issumegistered common shares or subsequently reggisébares in connection with such
transaction.

Special OP Units

The holders of the Special OP Units will be entitte distributions from our Operating Partnersii@n amount equal to 15% of
distributions, including those from sales of restbgée investments, refinancings and other soubegsnly after our stockholders have received
(or are deemed to have received), in the aggregameylative distributions equal to their investegbital plus an 8.0% cumulative,
noncompounded annual pretax return on such invesigital.

Repurchase of Special OP Units or other OP Units hetby Hines and its Affiliates Under Certain Circumstances

Pursuant to the Partnership Agreement and our Adyvidgreement, Hines and its affiliates have tlghtito request the repurchase of the
Special OP Units or OP Units received in exchagetdich Special OP Units and other OP Units helthbyn following the occurrence of any
of the following events: (i) a listing of our
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shares on a national securities exchange, (ii) @@neconsolidation or sale of substantially albaf assets or any similar transaction or any
transaction pursuant to which a majority of ouediors then in office are replaced or removediiitife termination or nonrenewal of our
Advisory Agreement for any reason other than by/uwisor. If any such event occurs, at the electibthe holder, the holder may retain the
Special OP Units after receiving a distributionhwiéspect to the event, convert the Special OPslimido OP Units and, hold such OP Units or
require us to repurchase the Special OP Unitsar &P Units and any other OP Units held by Hineissaaffiliates; except that, with respec
(iii) above, any payment upon repurchase shall bdenin the form of a promissory note and not c@kk. purchase price for such repurchase
and the payment with respect to such event wiledepon the triggering event. If the triggering eMera listing of our shares on a national
securities exchange, the purchase price will bedbas the average share price of our shares foecfied period. In the case of a merger,
consolidation or sale of substantially all of oesets or any similar transaction, the purchase pvitt be based on the value of the
consideration received or to be received by usuoistockholders on a per share basis. If purswaatitansaction a majority of our directors
then in office are replaced or removed or, in then¢, we or the Operating Partnership terminatgoonot renew our Advisory Agreement, then
the purchase price will be based on the net asdat wf the Operating Partnership assets as detedny an independent valuation. Please se
“Management—Our Advisor and our Advisory AgreemeiRemoval of our Advisor” and “Risk Factors—Risks &el to Investing in this
Offering—Payments to the holder of the Special QftdJor any other OP Units will reduce cash avaddbr distribution to our stockholders,”
and “Risk Factors—Risks Related to Organizatiorial@ure—The repurchase of interests in the Opwga®iartnership held by Hines and its
affiliates (including the Special OP Units and oté Units) as required in our Advisory Agreememtymdiscourage a takeover attempt.” and
“Risk Factors—Risks Related to Organizational Stites—Hines’ ability to cause the Operating Parthigr$o purchase the Special OP Units
and any other OP Units that it or its affiliatedchim connection with the termination of our AdwgcAgreement may deter us from terminating
our Advisory Agreement.”

In addition, in the event we determine to acquipgaperty directly, or indirectly but not throudhetOperating Partnership, and we
determine that additional funds are needed to aedlué property, the Partnership Agreement provillas if the Operating Partnership has
funds available, we may direct the Operating Pastrip to distribute the funds to us or to redeentag® of our OP Units for cash.

Capital Contributions

If the Operating Partnership requires additionabis; any partner may, but is not required to, naakadditional capital contribution to
the Operating Partnership. We may loan to the Qipgr®artnership the proceeds of any loan obtadmestkbt securities issued by us so long a
the terms of such loan to the Operating Partnemtasubstantially equivalent to the loan obtaioedebt securities issued by us. If any partne
contributes additional capital to the Operatingtianship, the partner will receive additional ORtgand its percentage interest in the
Operating Partnership will be increased on a priqaate basis based upon the amount of such addit@apital contributions and the value of
the Operating Partnership at the time of such dmutions; provided, that, if we acquire a propetisectly or indirectly and such property is not
acquired through the Operating Partnership, thewilveontribute any amounts we receive from thei@tion and disposition of the property
to the Operating Partnership and no additional @RsWvill be issued in connection with such conitibns.

As we accept subscriptions for shares, we willdfansubstantially all of the net proceeds of tfiering to the Operating Partnership as ¢
capital contribution; however, we will be deemedhétve made capital contributions in the amounhefgross offering proceeds received from
investors. The Operating Partnership will be deetodthve simultaneously paid the selling commissiammd other costs associated with the
offering. Under the Partnership Agreement, althowglgenerally are obligated to contribute the pedseof a securities offering as additional
capital to the Operating Partnership in exchangeddlitional OP Units, we are also permitted taireproceeds of a securities offering in ot
to purchase a property directly or indirectly (tfobugh the Operating Partnership). In addition.aneauthorized to cause the Operating
Partnership to issue partnership interests fortheas fair market value if we conclude in goodHahat such issuance is in the best interests of
us and the Operating Partnership.
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Tax Matters

Hines Global is the tax matters partner of the @jxeg Partnership and, as such, has the authorfandle tax audits and to make tax
elections under the Code on behalf of the Opera&exgnership.

Indemnity

The Operating Partnership must indemnify and hateesl Global (and its employees, directors, andffiicays) harmless from any
liability, loss, cost or damage, including withdimtitation reasonable legal fees and court coatyjrired by it by reason of anything it may do
or refrain from doing hereafter for and on behélfth@ Operating Partnership or in connection wishbiusiness or affairs. However, the
Operating Partnership will not be required to indégn

» Hines Global for any liability, loss, cost or damazpused by its fraud, willful misconduct or grosgligence

» officers and directors of Hines Global (other tloam independent directors) for any liability, losest or damage caused by such
persor's negligence or misconduct;

» our independent directors for any liability, losest or damage caused by their gross negligenedifid misconduct.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of material United Statederal income tax considerations associatedamtimvestment in our common
stock that may be relevant to you. The statemeatienm this section of the prospectus are based cywent provisions of the Code and
Treasury Regulations promulgated thereunder, asmily applicable, currently published administratpositions of the IRS and judicial
decisions, all of which are subject to change egifirospectively or retroactively. We cannot asyanethat any changes will not modify the
conclusions expressed in counsel’s opinions desgfiferein. This summary does not address all gedsik considerations that may be
material to an investor and does not constitutallegtax advice. Moreover, this summary does mat evith all tax aspects that might be
relevant to you, as a prospective stockholdergint lof your personal circumstances, nor doesat deth particular types of stockholders that
are subject to special treatment under the U.&rédhcome tax laws, such as:

e insurance companie
e tax-exempt organizations (except to the limited extbstussed iI“*—Taxation of Ta-Exempt Stockholde” below);
« financial institutions or brok-dealers

* non-U.S. individuals and foreign corporations (gtde the limited extent discussed in “—TaxatiorNain-U.S. Stockholders”
below);

* U.S. expatriates

» persons who ma-to-market our common stoc

» subchapter S corporatior

* U.S. stockholders (as defined below) whose funeficnrrency is not the U.S. dolle

» regulated investment companies and RE

* trusts and estate

» holders who receive our common stock through tlezase of employee stock options or otherwise agpamsation

e persons holding our common stock as part of adsiteg conversion transaction,

investment

hedge, synthesiecurity” or other integrated

e persons subject to the alternative minimum tax isioms of the Code; ar
« persons holding our common stock through a paftiggie similar pas-through entity

This summary assumes that stockholders hold shareapital assets for U.S. federal income tax mapowhich generally means
property held for investment.

The statements in this section are based on tlentuy.S. federal income tax laws, are for geni@farmation purposes only and are not
tax advice. We cannot assure you that new lawstpretations of law, or court decisions, any ofahhinay take effect retroactively, will not
cause any statement in this section to be inaceurat

WE URGE YOU TO CONSULT YOUR TAX ADVISOR REGARDING T HE SPECIFIC TAX CONSEQUENCES TO YOU OF
THE PURCHASE, OWNERSHIP AND SALE OF OUR COMMON STOCK AND OF OUR ELECTION TO BE TAXED AS A REIT,
INCLUDING THE U.S. FEDERAL, STATE, LOCAL, FOREIGN, AND OTHER TAX CONSEQUENCES OF SUCH PURCHASE,
OWNERSHIP, SALE AND ELECTION, AND REGARDING POTENTI AL CHANGES IN APPLICABLE TAX LAWS.
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Taxation of our Company

We were organized in December 2008 as a Marylargbcation, and we elected to be taxed as a REIUf8t federal income tax
purposes commencing with our taxable year endee@mber 31, 2009. We believe that, commencing with $axable year, we have been
organized and have operated in such a mannercpslify for taxation as a REIT under the U.S. fedémcome tax laws, and we intend to
continue to operate in such a manner, but no assesacan be given that we have operated or willadeén a manner so as to qualify or ren
qualified as a REIT. This section discusses thes lgeverning the U.S. federal income tax treatméatREIT and its stockholders. These laws
are highly technical and complex.

In connection with this offering, Greenberg TrautiyP has delivered an opinion to us that, comnmagpeiith our taxable year ended on
December 31, 2009, we are organized in conformitly the requirements for qualification as a REITlenthe Code, and our proposed metho
of operation will enable us to meet the requireméot qualification and taxation as a REIT. It mbstemphasized that the opinion of
Greenberg Traurig, LLP is based on various assumgtielating to our organization and operation, isrmbnditioned upon representations anc
covenants made by us regarding our organizatiaetssthe past, present and future conduct of wsinbss operations and speaks as of the
issued. In addition, Greenberg Traurig, LLP’s opimis based on existing U.S. federal income taxrlyarding qualification as a REIT, which
is subject to change either prospectively or rettigaly. While we intend to operate so that we willalify as a REIT, given the highly complex
nature of the rules governing REITs, the ongoingdntance of factual determinations, and the pddyilof future changes in our
circumstances, no assurance can be given by Gnegpmteurig, LLP or by us that we will so qualifyrfany particular year. Greenberg Traurig,
LLP will have no obligation to advise us or thedw®is of our common stock of any subsequent chantieeimatters stated, represented or
assumed in the opinion, or of any subsequent chianifpe applicable law. You should be aware thatiops of counsel are not binding on the
IRS or any court, and no assurance can be givénhitbadRS will not challenge the conclusions setifan such opinions. We have not sought
and will not seek an advance ruling from the IRGarding any matter discussed in this prospectuseMar, our qualification and taxation ¢
REIT depends on our ability to meet on a continlagis, through actual operating results, distigoulievels, and diversity of share ownersl
various qualification requirements imposed uponRBHly the Code related to our income and assetgdimpliance with which will not be
reviewed by Greenberg Traurig, LLP. Our abilityqueelify as a REIT also requires that we satisfyaierasset tests, some of which depend
upon the fair market values of assets directhyndirectly owned by us. Such values may not be giifde to a precise determination. While
intend to continue to operate in a manner thatallidlw us to qualify as a REIT, no assurance cagien that the actual results of our
operations for any taxable year satisfy such reguémts for qualification and taxation as a REIT.

If we qualify as a REIT, we generally will not babgect to U.S. federal income tax on the taxabteiine that we distribute to our
stockholders. The benefit of that tax treatmeriés it avoids the “double taxationgt taxation at both the corporate and stockholelegls, tha
generally results from owning stock in a corponatidny net operating losses, foreign tax credits aiiner tax attributes generally do not pass
through to our stockholders. Even if we qualifygaREIT, we will be subject to U.S. federal taxlie following circumstances:

*  We will pay U.S. federal income tax on any taxahtmme, including undistributed net capital gaimgttwe do not distribute to
stockholders during, or within a specified timeipérafter, the calendar year in which the incomeaimed

 We may be subject to tl“alternative minimum te” on any items of tax preference including any deidustof net operating losse
*  We will pay income tax at the highest corporate iat:

. net income from the sale or other disposition ofpgrty acquired through foreclosure (“foreclosureperty”) that we hold
primarily for sale to customers in the ordinary ismuof business, ar

. other nor-qualifying income from foreclosure proper
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*  We will pay a 100% tax on net income from salestber dispositions of property, other than forestesproperty, that we hold
primarily for sale to customers in the ordinary s@iof busines:

» If we fail to satisfy one or both of the 75% grassome test or the 95% gross income test, as desthelow under “—Gross
Income Test” and nonetheless continue to qualify as a REIT ecaue meet other requirements, we will pay a 100%onh:

» the gross income attributable to the greater oftheunt by which we fail the 75% gross income ¢eshe 95% gross income test,
in either case, multiplied k

» afraction intended to reflect our profitabili

» If we fail to distribute during a calendar yeatesist the sum of (1) 85% of our REIT ordinary ineofor the year, (2) 95% of our
REIT capital gain net income for the year, anda®) undistributed taxable income required to b&itisted from earlier periods,
we will pay a 4% nondeductible excise tax on theess of the required distribution over the amoumiatually distributec

* We may elect to retain and pay income tax on otitamg-term capital gain. In that case, a stockéoldould be taxed on its
proportionate share of our undistributed long-teapital gain (to the extent that we made a timelsighation of such gain to the
stockholders) and would receive a credit or reffardts proportionate share of the tax we pi

»  We will be subject to a 100% excise tax on tranisastwith any Taxable REIT Subsidiary, or TRS, thia not conducted on an
arn” s-length basis

» Inthe event we fail to satisfy any of the assststeother than a de minimis failure of the 5% &tesd, the 10% vote test or 10%
value test, as described below under “—Asset Teasslong as the failure was due to reasonable @mgseot to willful neglect, w
file a description of each asset that caused saitihrd with the IRS, and we dispose of the assatsiog the failure or otherwise
comply with the asset tests within six months afterlast day of the quarter in which we identifigls failure, we will pay a tax
equal to the greater of $50,000 or the highest fé@eral income tax rate then applicable to U.gpations (currently 35%) on t
net income from the nonqualifying assets duringpeod in which we failed to satisfy the assetds

* Inthe event we fail to satisfy one or more requieats for REIT qualification, other than the grosme tests and the asset tests,
and such failure is due to reasonable cause an moliful neglect, we will be required to pay ammalty of $50,000 for each such
failure.

» If we acquire any asset from a C corporation, corporation that generally is subject to full caigtelevel tax, in a merger or oth
transaction in which we acquire a basis in thetabse is determined by reference either to th@@aration’s basis in the asset or
to another asset, we will pay tax at the highegtilee corporate rate applicable if we recognizegai the sale or disposition of the
asset during the 10-year period after we acqueetiset provided no election is made for the timgato be taxable on a current
basis. The amount of gain on which we will payitthe lesser of

. the amount of gain that we recognize at the timinefsale or disposition, a
. the amount of gain that we would have recognizedkithad sold the asset at the time we acquir

* We may be required to pay monetary penalties tdRISein certain circumstances, including if we tailmeet record-keeping
requirements intended to monitor our compliancé wites relating to the composition of a REBtockholders, as described be
in “—Recordkeeping Requiremer”

e The earnings of our lower-tier entities that arechapter C corporations, including any TRSs, wéllsoibject to U.S. federal
corporate income ta;
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In addition, notwithstanding our qualification aREIT, we may also have to pay certain state acal imcome taxes because not all
states and localities treat REITs in the same nrathia¢ they are treated for U.S. federal incomeptasposes. Moreover, as further described
below, any TRS we form will be subject to U.S. fedestate and local corporate income tax on ttasiable income.

We could also recognize deferred tax liabilitiesha future. Deferred tax liabilities include, lawre not limited to, tax liabilities
attributable to built-in gain assets and tax ligie$ attributable to taxable income for which wertbt receive cash.

Requirements for Qualification as a REIT
A REIT is a corporation, trust, or association timetets each of the following requirements:
It is managed by one or more trustees or direc

2. Its beneficial ownership is evidenced by transferahares, or by transferable certificates of berafinterest.

3. It would be taxable as a domestic corporation fouthe REIT provisions of the U.S. federal incotar laws.

4. It is neither a financial institution nor an insnca@ company subject to special provisions of tHe. federal income tax law

5. At least 100 persons are beneficial owners ofitges or ownership certificate

6. Not more than 50% in value of its outstanding sb@reownership certificates is owned, directlyradirectly, by five oi
fewer individuals, which the Code defines to indwrtain entities, during the last half of anyatale year

7. It elects to be a REIT, or has made such eledtipa previous taxable year, and satisfies #&vamnt filing and other
administrative requirements established by thetlR®must be met to elect and maintain REIT st:

8. It meets certain other qualification tests, déscl below, regarding the nature of its income asskts and the amount of its
distributions to stockholder

9. It uses a calendar year for U.S. federal inctargurposes and complies with the recordkeepiggirements of the U.S.

federal income tax law:

We must meet requirements 1 through 4, 7, 8 andgridgl our entire taxable year and must meet remeré 5 during at least 335 days of
a taxable year of 12 months, or during a propodiemart of a taxable year of less than 12 moRbgquirements 5 and 6 applied to us
beginning with our 2010 taxable year. If we compith all the requirements for ascertaining the omhg of our outstanding shares in a
taxable year and have no reason to know that wateith requirement 6, we will be deemed to havesfati requirement 6 for that taxable year
For purposes of determining share ownership uretgrirement 6, an “individual” generally includeswpplemental unemployment
compensation benefits plan, a private foundatiom, portion of a trust permanently set aside odselusively for charitable purposes. An
“individual,” however, generally does not includérast that is a qualified employee pension or ipsifaring trust under the U.S. federal
income tax laws, and beneficiaries of such a tmilbe treated as holding our shares in proportmtheir actuarial interests in the trust for
purposes of requirement 6.

We believe that we meet and we currently intenchittinue to meet conditions (1) through (4), (8), (9). In addition, we believe that
we have had and currently intend to continue teelmutstanding stock with sufficient diversity of m@vship to allow us to satisfy conditions
(5) and (6). With respect to condition (6), we haweenplied and currently intend to continue to compith the requirement that we send ani
letters to our
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stockholders requesting information regarding ttte@ ownership of our shares of stock. In additimur charter contains an ownership limit
that is intended to assist us with continuing tisfathe stock ownership requirements describedjrand (6) above. The ownership limit,
together with compliance with the annual stockhold#er requirement described above, however, nudyensure that we will, in all cases, be
able to satisfy the stock ownership requiremenseideed above. If we were to fail to satisfy thegmk ownership requirements and could not
avail ourselves of any statutory relief provisiows, would not qualify as a REIT. See “—Failure todlify as a REIT” below.

Qualified REIT SubsidiariesA corporation that is a “qualified REIT subsidiars not treated as a corporation separate frenpdirent
REIT. All assets, liabilities, and items of incongeduction, and credit of a “qualified REIT subaigi’ are treated as assets, liabilities, and
items of income, deduction, and credit of the REATqualified REIT subsidiary’ls a corporation, other than a TRS, all of the Istfowhich is
owned by the REIT. Thus, in applying the requiretaatescribed herein, any “qualified REIT subsidiahat we own will be ignored, and all
assets, liabilities, and items of income, dedugctiord credit of such subsidiary will be treatedasassets, liabilities, and items of income,
deduction, and credit.

Other Disregarded Entities and Partnership&n unincorporated domestic entity, such as angaship or limited liability company that
has a single owner, generally is not treated amnéity separate from its owner for U.S. federabime tax purposes. An unincorporated
domestic entity with two or more owners is gengrakated as a partnership for U.S. federal inctargourposes. In the case of a REIT thal
partner in a partnership that has other partneesREIT is treated as owning its proportionate slvdithe assets of the partnership and as
earning its allocable share of the gross incomt@partnership for purposes of the applicable Rigldlification tests. Our proportionate share
for purposes of the 10% value test (see “—AssetsTeis based on our proportionate interest ingfeity interests and certain debt securities
issued by the partnership. For all of the otheetaand income tests, our proportionate share iscbas our proportionate interest in the capital
interests in the partnership. Our proportionateesbéthe assets, liabilities, and items of incavhany partnership, joint venture, or limited
liability company that is treated as a partnergbrgJ.S. federal income tax purposes in which wgur®@ an equity interest, directly or
indirectly, are treated as our assets and grossriador purposes of applying the various REIT dicafion requirements.

Taxable REIT SubsidiariesA REIT may own up to 100% of the shares of onmore TRSs. A TRS is a fully taxable corporatioatth
may earn income that would not be qualifying incdfrearned directly by the parent REIT. The sulagigliand the REIT must jointly elect to
treat the subsidiary as a TRS. A corporation ofclla TRS directly or indirectly owns more than 36fthe voting power or value of the
securities will automatically be treated as a TR®.will not be treated as holding the assets dR& r as receiving any income that the TRS
earns. Rather, the stock issued by a TRS to udbwilin asset in our hands, and we will treat thigiblutions paid to us from such TRS, if any,
as income. This treatment may affect our compliamitie the gross income and asset tests. Becauséllveot include the assets and income
TRSs in determining our compliance with the REIGuigements, we may use such entities to undertakiesictly activities that the REIT rules
might otherwise preclude us from doing directifttmough pass-through subsidiaries. Overall, no rifzaa 25% of the value of a REETasset
may consist of stock or securities of one or mdRSS.

A TRS pays income tax at regular corporate rateamynincome that it earns. In addition, the TR®suimit the deductibility of interest
paid or accrued by a TRS to its parent REIT to r@sthat the TRS is subject to an appropriate lef’ebrporate taxation. Further, the rules
impose a 100% excise tax on transactions betw@d¥Saand its parent REIT or the REIT’s tenants #ratnot conducted on an arm’s-length
basis.

A TRS may not directly or indirectly operate or rage any health care facilities or lodging faciiter provide rights to any brand name
under which any health care facility or lodgingifiai¢is operated. A TRS may provide rights to dmgand name under which any health care
facility or lodging facility is operated if (1) shaights are provided to an “eligible independestcactor” (as described below) to operate or
manage a health care facility or lodging facil{®) such rights are held by the TRS as a franchlgmmsee, or in a similar
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capacity and (3) such health care facility or lodgiacility is either owned by the TRS or leasethi» TRS by its parent REIT. A TRS is not
considered to operate or manage a “qualified health property” or “qualified lodging facility” sely because the TRS directly or indirectly
possesses a license, permit, or similar instrureabling it to do so. Additionally, a TRS that eoyd individuals working at a “qualified
health care property” or “qualified lodging fagffitoutside of the United States is not considemederate or manage a “qualified health care
property” or “qualified lodging facility”, as longs an “eligible independent contractor” is respiolesior the daily supervision and direction of
such individuals on behalf of the TRS pursuant ieamagement agreement or similar service contract.

Rent that we receive from a TRS will qualify asrit®from real property” as long as (1) at least 9i%e leased space in the property is
leased to persons other than TRSs and related-jeadnts, and (2) the amount paid by the TRS tbspsce at the property is substantially
comparable to rents paid by other tenants of tbpeaty for comparable space, as described in fudétil below under “—Gross Income
Tests—Rents from Real Property.” If we lease spa@TRS in the future, we will seek to comply wiitlese requirements.

Gross Income Tests

We must satisfy two gross income tests annualimamtain our qualification as a REIT. First, atde@5% of our gross income for each
taxable year must consist of defined types of inedinat we derive, directly or indirectly, from irstments relating to real property or
mortgages on real property or qualified temporamestment income. Qualifying income for purposethat 75% gross income test generally
includes:

» rents from real propert

» interest on debt secured by mortgages on real gsome on interests in real proper
» dividends or other distributions on, and gain fribra sale of, shares in other REI

» gain from the sale of real estate ass

» income and gain derived from foreclosure propeatd

« income derived from the temporary investment irtlstand debt instruments purchased with proceeds fhe issuance of our sto
or a public offering of our debt with a maturitytdaf at least five years and that we receive dyitie oneyear period beginning ¢
the date on which we received such new cayg

Second, in general, at least 95% of our gross iecfameach taxable year must consist of incomeishaialifying income for purposes
the 75% gross income test, other types of intenedtdividends, gain from the sale or dispositiostadres or securities, or any combination of
these. Gross income from our sale of propertyweahold primarily for sale to customers in the oety course of business is excluded from
both the numerator and the denominator in bothsgirmsome tests. In addition, income and gain frtvdging transactions” that we enter into
to hedge indebtedness incurred or to be incurreddaire or carry real estate assets and thatleadycand timely identified as such will be
excluded from both the numerator and the denomirfatqurposes of the 75% and 95% gross incoms.testaddition, certain foreign
currency gains will be excluded from gross incomregurposes of one or both of the gross incoms.t&ste “—Foreign Currency Gain.” The
following paragraphs discuss the specific applawabf the gross income tests to us.

Rents from Real PropertyRent that we receive from our real property wilhlify as “rents from real property,” which is djfiing
income for purposes of the 75% and 95% gross indests, only if the following conditions are met:

» First, the rent must not be based, in whole orairt,n the income or profits of any person, buy in@ based on a fixed percentage
or percentages of receipts or sa

» Second, neither we nor a direct or indirect owrfekG86 or more of our stock may own, actually or stonctively, 10% or more of a
tenant from whom we receive rent, other than a 1
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» Third, if the rent attributable to personal progdeased in connection with a lease of real propsri5% or less of the total rent
received under the lease, then the rent attribetabpersonal property will qualify as rents frosalrproperty. However, if the 15%
threshold is exceeded, the rent attributable tequeal property will not qualify as rents from reabperty.

» Fourth, we generally must not operate or manageaaimproperty or furnish or render services totenants, other than certain
customary services provided to tenants throughradependent contractor” who is adequately compedsad from whom we do
not derive revenue. In addition, we may own up@6% of the stock of a TRS which may provide custgnaad noncustomary
services to our tenants without tainting our remabme for the related properties. We need notigeoservices through an
“independent contractor” or a TRS, but instead mayide services directly to our tenants, if thevies are “usually or
customarily rendered” in connection with the remtia$pace for occupancy only and are not considierée provided for the
tenants’ convenience. In addition, we may proviaeisimal amount of services not described in thergentence to the tenants of
a property, other than through an independent aotar or a TRS, as long as our income from theiees\valued at not less than
150% of our direct cost of performing such senjickses not exceed 1% of our income from the relptegerty.

In order for the rent paid under our leases to tiios “rents from real property,” the leases mustrespected as true leases for U.S.
federal income tax purposes and not treated a&eaggntracts, joint ventures or some other typaraingement. The determination of whethe
our leases are true leases depends on an andladlishe surrounding facts and circumstances. Mtenid to enter into leases that will be trei
as true leases. If our leases are characterizegraise contracts or partnership agreements, réttharas true leases, part or all of the payment
that our Operating Partnership and its subsidiagesive from our leases may not be consideredoremiay not otherwise satisfy the various
requirements for qualification as “rents from rpedperty.” In that case, we likely would not beahd satisfy either the 75% or 95% gross
income test and, as a result, would fail to quai$ya REIT unless we qualify for relief, as desmlibelow under “—Failure to Satisfy Gross
Income Tests.”

As described above, in order for the rent thateaeive to constitute “rents from real property Vesal other requirements must be
satisfied. First, rent must not be based in whole part on the income or profits of any persoerd@ntage rent, however, will qualify as “rents
from real property” if it is based on percentagkeeaeipts or sales and the percentages:

» are fixed at the time the leases are entered
e are not renegotiated during the term of the leasasnanner that has the effect of basing renhoame or profits; an
» conform with normal business practi

More generally, rent will not qualify as “rents fnoreal property” if, considering the leases andradisurrounding circumstances, the
arrangement does not conform with normal businesstipe, but is in reality used as a means of lgatsia rent on income or profits.

Second, we must not own, actually or constructivé0f6 or more of the shares or the assets or nétgpof any lessee (a “related party
tenant”), other than a TRS. The constructive owmipraules generally provide that, if 10% or morevalue of our stock is owned, directly or
indirectly, by or for any person, we are consideaewning the shares owned, directly or indiredijyor for such person. We anticipate that
all of our properties will be leased to third pestivhich do not constitute related party tenantty @ TRS under the exception to the related-
party rent rule described below. In addition, olarter prohibits transfers of our stock that watAdise us to own actually or constructively,
10% or more of the ownership interests in any ridRS lessee. Based on the foregoing, we should rewer actually or constructively, 10%
or more of any lessee other than a TRS. Howeveguse the constructive ownership rules are broddtasmnot possible to monitor
continually direct
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and indirect transfers of our stock, no absoluseigsice can be given that such transfers or otlent® of which we have no knowledge will
not cause us to own constructively 10% or morelekaee (or a subtenant, in which case only rémibaitable to the subtenant is disqualified),
other than a TRS.

As described above, we may own up to 100% of tlaeeshof one or more TRSs. Under an exception toethéed-party tenant rule
described in the preceding paragraph, rent thaeagive from a TRS will qualify as “rents from regambperty”as long as (1) at least 90% of
leased space in the property is leased to pergbasthan TRSs and related-party tenants, andh@atnount paid by the TRS to rent space at
the property is substantially comparable to renid py other tenants of the property for comparapkece. The “substantially comparable”
requirement must be satisfied when the lease eyethinto, when it is extended, and when the leas®dified, if the modification increases
the rent paid by the TRS. If the requirement tha¢ast 90% of the leased space in the relatedeptps rented to unrelated tenants is met v
a lease is entered into, extended, or modifiedh sequirement will continue to be met as long &dhs no increase in the space leased to an
TRS or related party tenant. Any increased renbatable to a modification of a lease with a TRSwvhich we own directly or indirectly more
than 50% of the voting power or value of the st@@kcontrolled TRS”) will not be treated as “refitsm real property.” If in the future we
receive rent from a TRS, we will seek to complyhathis exception.

Third, the rent attributable to the personal propkrased in connection with the lease of a propadst not be greater than 15% of the
total rent received under the lease. The rentbattble to the personal property contained in ggnty is the amount that bears the same ra
total rent for the taxable year as the averagbefdir market values of the personal properthatiteginning and at the end of the taxable yea
bears to the average of the aggregate fair magtaes of both the real and personal property coathin the property at the beginning and at
the end of such taxable year (the “personal prgpatio”). With respect to each of our leases, whdve either that the personal property ratio
will be less than 15% or that any rent attributetblexcess personal property will not jeopardizeahility to qualify as a REIT. There can be
no assurance, however, that the IRS would notehgd our calculation of a personal property ratighat a court would not uphold such
assertion. If such a challenge were successfuigréesd, we could fail to satisfy the 75% or 95%sgrimcome test and thus potentially lose our
REIT status.

Fourth, we generally cannot furnish or render sswito the tenants of our properties, or manage®erate our properties, other than
through an independent contractor who is adequatetypensated and from whom we do not derive oiive@ny income. Furthermore, our
TRSs may provide customary and noncustomary sertviceenants without tainting our rental incomexfrsuch properties. However, we need
not provide services through an “independent cotdraor a TRS, but instead may provide servicesdlly to our tenants, if the services are
“usually or customarily rendered” in connectionwihe rental of space for occupancy only and ateosidered to be provided for the
tenants’ convenience. In addition, we may proviageimimal amount of “noncustomargervices to the tenants of a property, other thesugh
an independent contractor or a TRS, as long amoame from the services (valued at not less ti#¥%d of our direct cost for performing su
services) does not exceed 1% of our income fromdla¢ed property. We do not intend to perform aegvices other than customary ones for
our lessees, unless such services are providedghiodependent contractors or TRSs or would rwgretise jeopardize our status as a REIT.

If a portion of the rent that we receive from agedy does not qualify as “rents from real propehtycause the rent attributable to
personal property exceeds 15% of the total renafiaixable year, the portion of the rent thattistattable to personal property will not be
qualifying income for purposes of either the 75986% gross income test. Thus, if such rent attaiblet to personal property, plus any other
income that is nonqualifying income for purposeshef 95% gross income test, during a taxable yearerls 5% of our gross income during
the year, we would lose our REIT qualification.Hgwever, the rent from a particular property doeesqualify as “rents from real property”
because either (1) the rent is considered bas#ideancome or profits of the related lessee, (8)l¢issee either is a related party tenant or fails
to qualify for the exceptions to the related paetyant rule for qualifying TRSs or (3) we furnisbnecustomary services to the tenants of the
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property, or manage or operate the property, dtteer through a qualifying independent contractas 3IRS, none of the rent from that prop:
would qualify as “rents from real property.” In thease, we might lose our REIT qualification beeaws might be unable to satisfy either the
75% or 95% gross income test. In addition to tim, e lessees may be required to pay certairtiaddi charges. To the extent that such
additional charges represent either (1) reimbursésnaf amounts that we are obligated to pay taltparties, such as a lessee’s proportionate
share of a property’s operational or capital expsner (2) penalties for nonpayment or late payréatich amounts, such charges should
qualify as “rents from real property.” However thee extent that such charges do not qualify astSrrom real property,” they instead may be
treated as interest that qualifies for the 95% ginsome test, but not the 75% gross income teshey may be treated as nonqualifying
income for purposes of both gross income testsb@feve we have structured our leases in a mahaéemtll enable us to satisfy the REIT
gross income tests.

Interest. The term “interest” generally does not includg amount received or accrued, directly or indingdfithe determination of such
amount depends in whole or in part on the incomgrafits of any person. However, interest generagjudes the following:

e an amount that is based on a fixed percentageroepiages of receipts or sales;

e an amount that is based on the income or profitsadbtor, as long as the debtor derives subsigrelbof its income from the real
property securing the debt from leasing substdptél of its interest in the property, and onlythe extent that the amounts
received by the debtor would be qualifyi“rents from real proper” if received directly by a REI1

If a loan contains a provision that entitles a REI R percentage of the borrowsegdain upon the sale of the real property secutiadoar
or a percentage of the appreciation in the profsevlue as of a specific date, income attributablthat loan provision will be treated as gain
from the sale of the property securing the loangctvigenerally is qualifying income for purposesoth gross income tests.

We may invest from time to time in mortgage deli emezzanine loans. Interest on debt secured byrage on real property or on
interests in real property, including, for this pose, discount points, prepayment penalties, Isanraption fees, and late payment charges th:
are not compensation for services, generally idifyiray income for purposes of the 75% gross incde®t. However, if a loan is secured by
realproperty and other property and the highest pradcmount of a loan outstanding during a taxabbe gaceeds the fair market value of
real property securing the loan as of the dategveeal to acquire the loan or on the date we mdhl#yoan (if the modification is treated as
“significant” for tax purposes), a portion of th@érest income from such loan will not be qualifyincome for purposes of the 75% gross
income test, but will be qualifying income for poges of the 95% gross income test. The portiohefrtterest income that will not be
qualifying income for purposes of the 75% gros®ine test will be equal to the portion of the prpatiamount of the loan that is not secured
by real property — that is, the amount by whichltdan exceeds the value of the real estate ttstasrity for the loan. For purposes of this
paragraph, however, under recently issued IRS gu&ave do not need to redetermine the fair maraketevof the real property in connection
with a loan modification that is occasioned by arbwer default or made at a time when we reasonagligve the modification to the loan will
substantially reduce a significant risk of defaritthe original loan.

Mezzanine loans are loans secured by equity irtteiresn entity that directly or indirectly ownsateroperty, rather than by a direct
mortgage of the real property. IRS Revenue Proeed003-65 provides a safe harbor pursuant to wdictezzanine loan, if it meets each of
the requirements contained in the Revenue Procediltde treated by the IRS as a real estate dss@urposes of the REIT asset tests
described below, and interest derived from it Wdltreated as qualifying mortgage interest for ps@s of the 75% gross income test. Althougl
the Revenue Procedure provides a safe harbor arhwdmxpayers may rely, it does not prescribe rafesibstantive tax law. Moreover, some
the mezzanine loans we will acquire may not mdeifahe requirements for reliance on this safdobbarWe intend to invest in mezzanine
loans in manner that will enable us to continusatisfy the gross income and asset tests.
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Dividends. Our share of any dividends received from any e@pon (including any TRS, but excluding any REi which we own an
equity interest will qualify for purposes of the%@5ross income test but not for purposes of the g&8s income test. Our share of any
dividends received from any other REIT in which ewen an equity interest, if any, will be qualifyifrgcome for purposes of both gross incc
tests.

Prohibited TransactionsA REIT will incur a 100% tax on the net incomedqluding foreign currency gain) derived from aniesar othe
disposition of property, other than foreclosurepgamy, that the REIT holds primarily for sale tastamers in the ordinary course of a trade or
business. We believe that none of our assets wiliddd primarily for sale to customers and thatla ef any of our assets will not be in the
ordinary course of our business. Whether a REITidiah asset “primarily for sale to customers indtténary course of a trade or business”
depends, however, on the facts and circumstanaeféeict from time to time, including those relatedh particular asset. A safe harbor to the
characterization of the sale of property by a R&$Ta prohibited transaction and the 100% prohilif@tsaction tax is available if the followi
requirements are met:

» the REIT has held the property for not less tham years:

» the aggregate expenditures made by the REIT, opartper of the REIT, during the two-year periodgading the date of the sale
that are includable in the basis of the propertydibexceed 30% of the selling price of the prope

« either (1) during the year in question, the REI@ "ot make more than seven sales of property ttlaarforeclosure property or
sales to which Section 1033 of the Code appliegh@aggregate adjusted bases of all such prepestild by the REIT during the
year did not exceed 10% of the aggregate basdbaifthe assets of the REIT at the beginning &f ylear or (3) the aggregate f
market value of all such properties sold by the Réilring the year did not exceed 10% of the agdeefzar market value of all of
the assets of the REIT at the beginning of the;)

» in the case of property not acquired through fagate or lease termination, the REIT has held thpesty for at least two years 1
the production of rental income; a

» if the REIT has made more than seven sales of amtiosure property during the taxable year, sultistiéy all of the marketing
and development expenditures with respect to thpesty were made through an independent contrécior whom the REIT
derives no income

We will attempt to comply with the terms of the esdfarbor provisions in the U.S. federal incomeléays prescribing when an asset sale
will not be characterized as a prohibited transactiVe cannot assure you, however, that we can lgonrith the safe-harbor provisions or that
we will avoid owning property that may be charaizinl as property that we hold “primarily for sadecustomers in the ordinary course of a
trade or business.” The 100% tax will not applg#ins from the sale of property that is held thfoadl'RS or other taxable corporation,
although such income will be taxed to the corporatit regular corporate income tax rates.

Foreclosure Property We will be subject to tax at the maximum corpenatte on any income from foreclosure property civiincludes
certain foreign currency gains and related deduostiother than income that otherwise would be &uadj income for purposes of the 75%
gross income test, less expenses directly connadgtedhe production of that income. However, grmeome from foreclosure property will
qualify under the 75% and 95% gross income testedfosure property is any real property, includimgrests in real property, and any
personal property incident to such real property:

« thatis acquired by a REIT as the result of theTRiEdving bid on such property at foreclosure, arifiigiotherwise reduced such
property to ownership or possession by agreememtomess of law, after there was a default or defeass imminent on a lease of
such property or on indebtedness that such propedyred

» for which the related loan was acquired by the R&l@ time when the default was not imminent orcgrdted; anc
« for which the REIT makes a proper election to tthatproperty as foreclosure prope
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A REIT will not be considered to have foreclosedagoroperty where the REIT takes control of thepprty as a mortgagee-possessio
and cannot receive any profit or sustain any lasggt as a creditor of the mortgagor. Property glyeceases to be foreclosure property a
end of the third taxable year following the taxaypdar in which the REIT acquired the property,ander if an extension is granted by the
Secretary of the Treasury. However, this graceopeiérminates and foreclosure property ceases torbelosure property on the first day:

e onwhich alease is entered into for the propéray, by its terms, will give rise to income thatdaot qualify for purposes of the
75% gross income test, or any amount is receivedtcmued, directly or indirectly, pursuant to askeantered into on or after such
day that will give rise to income that does notlifydor purposes of the 75% gross income t

« on which any construction takes place on the ptgpether than completion of a building or any attmprovement, where more
than 10% of the construction was completed befefaudt became imminent; «

» which is more than 90 days after the day on wHiehREIT acquired the property and the propertysediin a trade or business
which is conducted by the REIT, other than throagtindependent contractor from whom the REIT itdeks not derive or receive
any income

Hedging TransactionsFrom time to time, we or our Operating Partngrshay enter into hedging transactions with resfireone or
more of our assets or liabilities. Our hedging\atiéis may include entering into interest rate ssyayaps, and floors, options to purchase such
items, and futures and forward contracts. Incontegain from “hedging transactions” will be excludeaim gross income for purposes of both
the 75% and 95% gross income tests provided wefgdie identification requirements discussed beldwhedging transaction” means either
(1) any transaction entered into in the normal sewf our or our Operating Partnership’s tradeusiress primarily to manage the risk of
interest rate changes, price changes, or currdanctuétions with respect to borrowings made ordotade, or ordinary obligations incurred or
to be incurred, to acquire or carry real estatetasand (2) any transaction entered into primaoilgnanage the risk of currency fluctuations \
respect to any item of income or gain that wouldjbalifying income under the 75% or 95% gross inedest (or any property which gener:
such income or gain). We are required to cleadyniily any such hedging transaction before theectifshe day on which it was acquired,
originated, or entered into and to satisfy othentification requirements. We may conduct somdlafaur hedging activities (including
hedging activities relating to currency risk) thgbua TRS or other corporate entity, the income framch may be subject to U.S. federal
income tax, rather than by participating in theagements directly or through pass-through sub#diaNo assurance can be given, however,
that our hedging activities will not give rise tmome that does not qualify for purposes of eitirdroth of the REIT income tests, or that our
hedging activities will not adversely affect ouilép to satisfy the REIT qualification requirement

Foreign Currency Gain Certain foreign currency gains will be excludeshi gross income for purposes of one or both ofjtioss
income tests. “Real estate foreign exchange gailh’be excluded from gross income for purposeshef 5% gross income test. Real estate
foreign exchange gain generally includes foreigmency gain attributable to any item of income aingthat is qualifying income for purposes
of the 75% gross income test, foreign currency géirfbutable to the acquisition or ownership aflfecoming or being the obligor under)
obligations secured by mortgages on real properananterest in real property and certain foreigrrency gain attributable to certain
“qualified business units” of a REIT. “Passive figreexchange gainivill be excluded from gross income for purposethef95% gross incon
test. Passive foreign exchange gain generally diedueal estate foreign exchange gain as desaltmee, and also includes foreign currency
gain attributable to any item of income or gaint tkagqualifying income for purposes of the 95% groxome test and foreign currency gain
attributable to the acquisition or ownership oflf@ecoming or being the obligor under) obligatidBscause passive foreign exchange gain
includes real estate foreign exchange gain, réateeforeign exchange gain is excluded from grmssme of both the 75% and 95% gross
income tests. These exclusions for real estatégioexchange gain and passive foreign exchangedyaiot apply to any certain foreign
currency
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gain derived from dealing, or engaging in subsédmind regular trading, in securities. Such gaindated as nonqualifying income for purpc
of both the 75% and 95% gross income tests.

Failure to Satisfy Gross Income Testéwe fail to satisfy one or both of the grossame tests for any taxable year, we neverthelegs m:
qualify as a REIT for that year if we qualify faglief under certain provisions of the U.S. fedénabme tax laws. Those relief provisions are
available if:

» our failure to meet those tests is due to reasenaise and not to willful neglect; a
» following such failure for any taxable year, wesfd schedule of the sources of our income in aecoelwith regulations prescrib
by the Secretary of the U.S. Treast

We cannot predict, however, whether in all circlanses we would qualify for the relief provisions.dddition, as discussed above in “—
Taxation of Our Company,” even if the relief praeits apply, we would incur a 100% tax on the ginssme attributable to the greater of the
amount by which we fail the 75% gross income teshe 95% gross income test multiplied, in eithese; by a fraction intended to reflect our
profitability.

Asset Tests

To qualify as a REIT, we also must satisfy thedaiihg asset tests at the end of each quarter dfteaeable year. First, at least 75% of
value of our total assets must consist of:

» cash or cash items, including certain receivahbek i certain circumstances, foreign currenc

* government securitie

» interests in real property, including leaseholdd aptions to acquire real property and leaseh

» interests in mortgage loans secured by real prpg

» stock in other REITS; ar

e investments in stock or debt instruments duringathe-year period following our receipt of new capihat we raise through equity
offerings or public offerings of debt with at leasfive-year term

Second, of our investments not included in the #&8%et class, the value of our interest in any ssuger’s securities may not exceed 5%
of the value of our total assets, or the 5% agstt t

Third, of our investments not included in the 7586t class, we may not own more than 10% of thaggbwer of any one issuer’s
outstanding securities or 10% of the value of amy issuer’s outstanding securities, or the 10% testeor 10% value test, respectively.

Fourth, no more than 25% of the value of our tatsets may consist of the securities of one or MBS®s.

Fifth, no more than 25% of the value of our tosdets may consist of the securities of TRSs aret otbn-TRS taxable subsidiaries and
other assets that are not qualifying assets fquqaes of the 75% asset test, or the 25% securses

For purposes of the 5% asset test, the 10% vatanesthe 10% value test, the term “securities”sdoat include shares in another REIT,
equity or debt securities of a qualified REIT suleiy or TRS, mortgage loans that constitute retdte assets, or equity interests in a
partnership. The term “securities,” however, geliemacludes debt securities issued by a partnershianother REIT, except that for purposes
of the 10% value test, the term “securities” doessinclude:

» “Straight debt” securities, which are defined agréiten unconditional promise to pay on demandmaspecified date a sum
certain in money if (1) the debt is not convertjldeectly or indirectly, intc
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equity, and (2) the interest rate and interest payrdates are not contingent on profits, the boersadiscretion, or similar factors.
“Straight debt” securities do not include any sé@s issued by a partnership or a corporation lictv we or any controlled TRS
(i.e., a TRS in which we own directly or indirectiyore than 50% of the voting power or value ofgtaek) hold non-“straight debt”
securities that have an aggregate value of moreb@of the issuer’s outstanding securities. Howge\atraight debt” securities
include debt subject to the following contingenc

e acontingency relating to the time of payment ééiiast or principal, as long as either (1) themoishange to the effective yield of
the debt obligation, other than a change to theialnyield that does not exceed the greater of 0.86%% of the annual yield, or
(2) neither the aggregate issue price nor the ggteegface amount of the issuer’s debt obligatiaid hy us exceeds $1 million and
no more than 12 months of unaccrued interest odebeé obligations can be required to be prepaid;

e acontingency relating to the time or amount ofmpemt upon a default or prepayment of a debt olitigats long as the
contingency is consistent with customary commermiattice.

e Anyloan to an individual or an esta

» Any “section 467 rental agreem¢’ other than an agreement with a related party te
« Any obligation to pay‘rents from real proper”;

e Certain securities issued by governmental enti

e Any security issued by a REI

* Any debt instrument issued by an entity treated partnership for U.S. federal income tax purpaseghich we are a partner to the
extent of our proportionate interest in the eqaitgl debt securities of the partnership;

* Any debt instrument issued by an entity treated partnership for U.S. federal income tax purpesdsiescribed in the preceding
bullet points if at least 75% of the partnershigress income, excluding income from prohibited $etions, is qualifying income
for purposes of the 75% gross income test descabege in‘—Gross Income Tes”

For purposes of the 10% value test, our proportesehare of the assets of a partnership is oumoptiopate interest in any securities
issued by the partnership, without regard to tleeisiées described in the last two bullet pointsad

We may enter into sale and repurchase agreemed¢s wiich we would nominally sell certain of ouatoassets to a counterparty and
simultaneously enter into an agreement to repuectiessold assets. We believe that we would béestidar U.S. federal income tax purposes
as the owner of the loan assets that are the dudfjaoy such agreement notwithstanding that sgceeanents may transfer record ownersh
the assets to the counterparty during the terrhefgreement. It is possible, however, that thed®8d assert that we did not own the loan
assets during the term of the sale and repurcltaseraent, in which case we could fail to qualifyaaREIT.

As described above, we may invest in mortgage laadsmezzanine loans. Although we expect thatrwgstments in mezzanine loans
will generally be treated as real estate assetsntieipate that some of the mezzanine loans irthvhie invest may not meet all the
requirements of the safe harbor in IRS Revenued@iwe 2003-65. Thus no assurance can be providéthi IRS will not challenge our
treatment of mezzanine loans as real estate absetpurposes of the asset tests, if the outstgnatimcipal balance of a mortgage loan exce
the fair market value of the real property secuthmgyloan, a portion of such loan likely will nat b qualifying real estate asset. Under current
law, it is not clear how to determine what portafrsuch a loan will be treated as a real estatet.adsder recently issued guidance, the IRS
stated that it will not challenge a REIT’s treatmeha loan as being, in part, a real estate dss@urposes of the 75% asset test if
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the REIT treats the loan as being a qualifying esshte asset in an amount equal to the lessé) did fair market value of the real property
securing the loan on the date the REIT acquiretotire or (2) the fair market value of the loan.

No independent appraisals will be obtained to stipmar conclusions as to the value of our totaétser the value of any particular
security or securities. Moreover, values of sonsetssmay not be susceptible to a precise deteriminand values are subject to change in th
future. Furthermore, the proper classification mirasstrument as debt or equity for U.S. federabine tax purposes may be uncertain in some
circumstances, which could affect the applicatibthe REIT asset requirements. Accordingly, theme be no assurance that the IRS will not
contend that our interests in our subsidiariendhé securities of other issuers will not caus@kation of the REIT asset tests.

We will monitor the status of our assets for pugsosf the various asset tests and will manage antfofio in order to comply at all times
with such tests. However, there is no assurandeuw@avill not inadvertently fail to comply with shdests. If we fail to satisfy the asset tests a
the end of a calendar quarter, we will not loseREIT qualification if:

* we satisfied the asset tests at the end of theegieg calendar quarter; a

» the discrepancy between the value of our assetthenasset test requirements arose from chandbke market values of our assets
and was not wholly or partly caused by the acquisiof one or more n-qualifying assets

If we did not satisfy the condition described ie gecond item, above, we still could avoid disdicaliion by eliminating any discrepan
within 30 days after the close of the calendar gan which it arose.

In the event that we violate the 5% asset test] @8 vote test or the 10% value test describedebsg will not lose our REIT
qualification if (1) the failure is de minimis (up the lesser of 1% of our assets or $10 milliarg &) we dispose of assets causing the failure
or otherwise comply with the asset tests withinrsonths after the last day of the quarter in whighidentify such failure. In the event of a
failure of any of the asset tests (other than d@mis failures described in the preceding senteras)ong as the failure was due to reasonable
cause and not to willful neglect, we will not loser REIT qualification if we (1) dispose of assetsising the failure or otherwise comply with
the asset tests within six months after the lagtadahe quarter in which we identify the failuf@) we file a description of each asset causing
the failure with the IRS and (3) pay a tax equah®greater of $50,000 or the highest corporateate multiplied by the net income from the
assets causing the failure during the period irctviwe failed to satisfy the asset tests. Howeheretis no assurance that the IRS would not
challenge our ability to satisfy these relief psions.

We believe that the assets that we hold will satisé foregoing asset test requirements. Howevemawe not obtained and currently do
not intend to obtain independent appraisals to augur conclusions as to the value of our assadssacurities, or the real estate collateral for
the mortgage or mezzanine loans that support @@stments. Moreover, the values of some assetsotaye susceptible to a precise
determination. As a result, there can be no assartirat the IRS will not contend that our ownergifigecurities and other assets violates one
or more of the asset tests applicable to REITSs.

Distribution Requirements

Each taxable year, we must distribute dividendsgiothan capital gain dividends and deemed digtdbs of retained capital gain, to our
stockholders in an aggregate amount at least égual

« thesumo
*  90% of our'REIT taxable incom” computed without regard to the dividends paid dédo@nd our net capital gain or loss, ¢
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*  90% of our afte-tax net income, if any, from foreclosure propenynus
* the excess of the sum of certain items of-cash income over 5% of 0“REIT taxable incom”

We must pay such distributions in the taxable yeavhich they relate, or in the following taxableay if either (1) we declare the
distribution before we timely file our U.S. fedematome tax return for the year and pay the disti@m on or before the first regular dividend
payment date after such declaration or (2) we dedhe distribution in October, November or Decendfehe taxable year, payable to
stockholders of record on a specified day in arghsuonth, and we actually pay the dividend befbeeend of January of the following year.
The distributions under clause (1) are taxablé¢ostockholders in the year in which paid, anddis&ibutions in clause (2) are treated as paid
on December 31st of the prior taxable year. In limttances, these distributions relate to our pgerable year for purposes of the 90%
distribution requirement.

We will pay U.S. federal income tax on taxable imeg including net capital gain, that we do notrdisite to stockholders. Furthermore,
if we fail to distribute during a calendar yearbgrthe end of January following the calendar yedhe case of distributions with declaration
and record dates falling in the last three monftith®calendar year, at least the sum of:

* 85% of our REIT ordinary income for such ye
* 95% of our REIT capital gain income for such yea
» any undistributed taxable income from prior peric

We will incur a 4% nondeductible excise tax onéleess of such required distribution over the artowe actually distribute.

We may elect to retain and pay income tax on théomg-term capital gain we receive in a taxablary#f we so elect, we will be treated
as having distributed any such retained amounpdoposes of the 4% nondeductible excise tax dest@bove. We intend to make timely
distributions sufficient to satisfy the annual distition requirements and to avoid corporate incoaxeand the 4% nondeductible excise tax.

It is possible that we may not have sufficient casbther liquid assets to meet the distributicguirements discussed above. This could
result because of competing demands for fundsecause of timing differences between the actu&ipeof income and actual payment of
deductible expenses and the inclusion of that ircand deduction of such expenses in arriving aR&IT taxable income. For example, we
may not deduct recognized capital losses from REIT taxable income.” Further, it is possible tHetm time to time, we may be allocated a
share of net capital gain attributable to the sélgepreciated property that exceeds our allocsiiidee of cash attributable to that sale. As a
result of the foregoing, we may have less cash ihaecessary to distribute taxable income suffiicie avoid corporate income tax and the
excise tax imposed on certain undistributed incomeven to meet the 90% distribution requiremensuch a situation, we may need to
borrow funds, raise funds through the issuancealdit@nal shares of common stock or, if possibkey taxable dividends of our common stock
or debt securities.

In computing our REIT taxable income, we will ube faiccrual method of accounting. We are requirdidiet@n annual U.S. federal
income tax return, which, like other corporate nesyiis subject to examination by the IRS. Becdlisdax law requires us to make many
judgments regarding the proper treatment of a &retien or an item of income or deduction, it isgibke that the IRS will challenge positio
we take in computing our REIT taxable income anddistributions.

Issues could arise, for example, with respect ¢écallocation of the purchase price of real propertietween depreciable or amortizable
assets and non-depreciable or non-amortizablesassett as land and the current deductibility o fe&id to the Advisor or its affiliates. Were
the IRS to successfully challenge our charactednaif a transaction or determination of our REAXable income, we could be found to have
failed to satisfy a requirement for qualification@REIT.
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Under certain circumstances, we may be able tecbarfailure to meet the distribution requiremienta year by paying “deficiency
dividends” to our stockholders in a later year. ivay include such deficiency dividends in our dedurcfor dividends paid for the earlier year.
Although we may be able to avoid income tax on am®distributed as deficiency dividends, we willrbguired to pay interest to the IRS
based upon the amount of any deduction we takddficiency dividends.

Sale-Leaseback Transactions

Some of our investments may be in the form of sedseback transactions. We normally intend to thezgte transactions as true lease
U.S. federal income tax purposes. However, depgnalinthe terms of any specific transaction, the hRght take the position that the
transaction is not a true lease but is more prygperhted in some other manner. If such recharaetésn were successful, we would not be
entitled to claim the depreciation deductions aldé to an owner of the property. In addition, theharacterization of one or more of these
transactions might cause us to fail to satisfyAkset Tests or the Income Tests described abowslhgon the asset we would be treated as
holding or the income we would be treated as hagarged and such failure could result in our fgilia qualify as a REIT. Alternatively, the
amount or timing of income inclusion or the losslepreciation deductions resulting from the rectigrization might cause us to fail to meet
the distribution requirement described above fa onmore taxable years absent the availabilithefdeficiency dividend procedure or might
result in a larger portion of our dividends beingated as ordinary income to our stockholders.

Recordkeeping Requirements

We must maintain certain records in order to qua# a REIT. In addition, to avoid a monetary pgnave must request on an annual
basis information from our stockholders designedisalose the actual ownership of our outstandingks We intend to comply with these
requirements.

Failure to Qualify as a REIT

If we fail to satisfy one or more requirements REIT qualification, other than the gross incomésesd the asset tests (for which the
cure provisions are described above), we coulddagisiqualification if our failure is due to reasbtecause and not to willful neglect and we
pay a penalty of $50,000 for each such failureaddition, there are relief provisions for a failafethe gross income tests and asset tests, as
described in “—Gross Income Tests” and “—Asset 3.&st

If we fail to qualify as a REIT in any taxable yeand no relief provision applies, we would be sgbjo U.S. federal income tax and any
applicable alternative minimum tax on our taxableome at regular corporate rates. In calculatingaxable income in a year in which we fail
to qualify as a REIT, we would not be able to dedunounts paid out to stockholders. In fact, we i@t be required to distribute any
amounts to stockholders in that year. In such gterhe extent of our current and accumulatediegsnand profits, distributions to
stockholders generally would be taxable as dividandme. Subject to certain limitations, corporstteckholders may be eligible for the
dividends received deduction and stockholders taéaddividual rates may be eligible for the rediliteS. federal income tax rate on such
dividends. Unless we qualified for relief under @fie statutory provisions, we also would be dislified from taxation as a REIT for the four
taxable years following the year during which wasesl to qualify as a REIT. We cannot predict whethall circumstances we would qualify
for such statutory relief.

Taxation of Taxable U.S. Stockholders
As used herein, the term “U.S. stockholder” meahelder of our common stock that for United Stdézkeral income tax purposes is:
» acitizen or resident of the United Stal
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* acorporation (including an entity treated as gomation for U.S. federal income tax purposes)tectar organized in or under the
laws of the United States, any of its states otiistrict of Columbia;

* an estate whose income is subject to U.S. fedecahie taxation regardless of its source

* anytrustif (1) a U.S. court is able to exercisenpry supervision over the administration of stretst and one or more U.S. persons
have the authority to control all substantial diecis of the trust or (2) it has a valid electiorpiace to be treated as a U.S. per:

If a partnership, entity or arrangement treated partnership for U.S. federal income tax purpésagds our common stock, the U.S.
federal income tax treatment of a partner in thengaship will generally depend on the status eftartner and the activities of the partners
If you are a partner in a partnership holding cammon stock, you are urged to consult your taxsaiegarding the consequences of the
ownership and disposition of our common stock lgyghrtnership.

For any taxable year for which we qualify for tamatas a REIT, amounts distributed to, and gaiazed by, taxable U.S. stockholders
with respect to our common stock generally willtleed as described below. For a summary of the fddgral income tax treatment of
distributions reinvested in additional shares aohomn stock pursuant to our distribution reinvestopdan, see “Description of Capital Stock—
Distribution Reinvestment Plan.” For a summaryhaf U.S. federal income tax treatment of share®wingon stock redeemed by us under our
share redemption program, see “Description of @hfitock—Share Redemption Program.”

As long as we qualify as a REIT, a taxable U.Scldtolder must generally take into account as orgliivecome distributions made out of
our current or accumulated earnings and profitsMleado not designate as capital gain dividend®tained long-term capital gain. A U.S.
stockholder will not qualify for the dividends réaed deduction generally available to corporatidnsaddition, dividends paid to a U.S.
stockholder generally will not qualify for the remhd tax rate for “qualified dividend income.” Theximum tax rate for qualified dividend
income received by U.S. stockholders taxed at iddad rates is 20% commencing in 2013. The maxinaxrate on qualified dividend
income is lower than the maximum marginal tax mterdinary income for shareholders taxed at imtligi rates, which is 39.6% commencing
in 2013. Qualified dividend income generally inasdlividends paid to U.S. shareholders taxed atichdal rates by domestic C corporations
and certain qualified foreign corporations. Becauseare not generally subject to U.S. federal inedax on the portion of our REIT taxable
income distributed to our stockholders (see “Taxatf Our Company” above), our dividends generaily not be eligible for the 20%
maximum rate on qualified dividend income. As auite®our ordinary REIT dividends will be taxed hethigher tax rate applicable to ordinary
income. However, the 20% maximum tax rate for diealidividend income will apply to our ordinary REgividends (1) attributable to
dividends received by us from non REIT corporatigugh as a TRS, and (2) to the extent attributabilecome upon which we have paid
corporate income tax (e.g., to the extent that istiute less than 100% of our taxable income).

In addition, for taxable years beginning after Daber 31, 2012, dividends paid to certain individu#dusts and estates may be subject 1
a 3.8% Medicare tax. On March 30, 2010, the Presisigned into law the Health Care and EducatiocoReiliation Act of 2010, or the
Reconciliation Act. The Reconciliation Act will regje certain U.S. Stockholders who are individuaigates or trusts to pay a 3.8% Medicare
tax on, among other things, dividends on and chgéis from the sale or other disposition of diack, subject to certain exceptions. This tax
will apply for taxable years beginning after DecemBl, 2012. U.S. Stockholders are urged to cotiseilt tax advisors regarding the effect, if
any, of the Reconciliation Act on their ownershimalisposition of our stock.

A U.S. stockholder generally will take into accoastlong-term capital gain any distributions thatdesignate as capital gain dividends
without regard to the period for which the U.S c&twolder has held our
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common stock. See “—Capital Gains and Losses.” hamate U.S. stockholder, however, may be requedeat up to 20% of certain capital
gain dividends as ordinary income.

We may elect to retain and pay income tax on ttidomg-term capital gain that we receive in a taxable ykathat case, to the extent t
we designate such amount in a timely notice to stetkholder, a U.S. stockholder would be taxedoproportionate share of our
undistributed long-term capital gain. The U.S. ktadder would receive a credit for its proportiomahare of the tax we paid. The U.S.
stockholder would increase the basis in its stocthle amount of its proportionate share of our smitiuted long-term capital gain, minus its
share of the tax we paid.

A U.S. stockholder will not incur tax on a distrtlon in excess of our current and accumulated egenand profits if the distribution da
not exceed the adjusted basis of the U.S. stockhisldommon stock. Instead, the distribution wellluce the adjusted basis of such stock. A
U.S. stockholder will recognize a distribution xcess of both our current and accumulated earr@ind9rofits and the U.S. stockholder’s
adjusted basis in his or her stock as long-ternitaagain, or short-term capital gain if the shaoéstock have been held for one year or less,
assuming the shares of stock are a capital asties imands of the U.S. stockholder. In additiomyeéfdeclare a distribution in October,
November, or December of any year that is payabeW.S. stockholder of record on a specified datmy such month, such distribution st
be treated as both paid by us and received by t8edtbckholder on December 31 of such year, peavttat we actually pay the distribution
during January of the following calendar year.

We will be treated as having sufficient earningd profits to treat as a dividend any distributignus up to the amount required to be
distributed in order to avoid imposition of the 4%cise tax discussed above. Moreover, any “defigigtistribution” will be treated as an
ordinary or capital gain distribution, as the cas®y be, regardless of our earnings and profitsa Assult, stockholders may be required to trea
as taxable some distributions that would otherwésailt in a tax-free return of capital.

Stockholders may not include in their individuad@me tax returns any of our net operating losseapital losses. Instead, these losses
are generally carried over by us for potential etffsgainst our future income. Taxable distributifiom us and gain from the disposition of our
common stock will not be treated as passive agtiaitome and, therefore, stockholders generallynait be able to apply any “passive activity
losses,” such as losses from certain types oféungartnerships in which the stockholder is a Bahipartner, against such income. In addition,
taxable distributions from us and gain from thepdistion of our common stock generally will be texhas investment income for purposes of
the investment interest limitations. We will notgjockholders after the close of our taxable yeaoahe portions of the distributions
attributable to that year that constitute ordinagome, return of capital and capital gain.

Taxation of U.S. Stockholders on the Disposition@bmmon Stock

A U.S. stockholder who is not a dealer in secigitiast generally treat any gain or loss realizezhuptaxable disposition of our comn
stock as long-term capital gain or loss if the Wt8ckholder has held our common stock for mora tiree year and otherwise as short-term
capital gain or loss. In general, a U.S. stockhold# realize gain or loss in an amount equalhe tlifference between the sum of the fair
market value of any property and the amount of cashived in such disposition and the U.S. stoakdrtd adjusted tax basis. A stockholder’s
adjusted tax basis generally will equal the U.8cldbolder’s acquisition cost, increased by the sx@# net capital gains deemed distributed to
the U.S. stockholder (discussed above) less tameégaid on such gains and reduced by any retticepital. However, a U.S. stockholder
must treat any loss upon a sale or exchange of @onstock held by such stockholder for six monthkess as a long-term capital loss to the
extent of capital gain dividends and any otheraabn deemed distributions from us that such Ut&kholder treats as long-term capital gain.
All or a portion of any loss that a U.S. stockholdzalizes upon a taxable disposition of sharemuoicommon stock may be disallowed if the
U.S. stockholder purchases other shares of our @ymstock within 30 days before or after the dispoisi
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If an investor recognizes a loss upon a subsegqligpbsition of our stock or other securities insamount that exceeds a prescribed
threshold, it is possible that the provisions aédsury regulations involving “reportable transawdiocould apply, with a resulting requirement
to separately disclose the loss-generating traiosetd the IRS. These regulations, though diretbadhrds “tax shelters,” are broadly written
and apply to transactions that would not typichkyconsidered tax shelters. The Code imposes isignifpenalties for failure to comply with
these requirements. You should consult your taxsadoncerning any possible disclosure obligatigth respect to the receipt or disposition
of our stock or securities or transactions thatmight undertake directly or indirectly. Moreovegwshould be aware that we and other
participants in the transactions in which we ak®ived (including their advisors) might be subjertisclosure or other requirements pursuan
to these regulations.

Taxation of U.S. Stockholders on a Redemption off@on Stock

A redemption of our common stock will be treatedienSection 302 of the Code as a distributionithtixable as dividend income (to
the extent of our current or accumulated earnimgspofits), unless the redemption satisfies ceriasts set forth in Section 302(b) of the C
enabling the redemption to be treated as salerof@mmon stock (in which case the redemption vélkteated in the same manner as a sale
described above in “—Taxation of U.S. Stockholdarghe Disposition of Common Stock”). The redemptiall satisfy such tests if it (i) is
“substantially disproportionate” with respect te tholder’s interest in our stock, (ii) results ifcamplete termination” of the holder’s interest
in all our classes of stock, or (iii) is “not essally equivalent to a dividend#ith respect to the holder, all within the meanafgection 302(h
of the Code. In determining whether any of thesésthave been met, stock considered to be ownéuketyolder by reason of certain
constructive ownership rules set forth in the Cadewell as stock actually owned, generally mudeken into account. Because the
determination as to whether any of the three atérea tests of Section 302(b) of the Code descrdise will be satisfied with respect to any
particular holder of our common stock depends uperfacts and circumstances at the time that therméation must be made, prospective
investors are urged to consult their tax advisometermine such tax treatment. If a redemptioounfcommon stock does not meet any of the
three tests described above, the redemption preceide treated as a dividend, as described abevEaxation of Taxable U.S.
Stockholders.” Stockholders should consult withrtkex advisors regarding the taxation of any gaittir redemption of our shares.

Capital Gains and Losses

A taxpayer generally must hold a capital assetrfore than one year for gains or losses derived ftegsale or exchange to be treated as
long-term capital gains or losses. The maximunr&s on long-term capital gains applicable to WiSckholders taxed at individual rates is
currently 20% commencing in 2013, and 35% in theeaz U.S. stockholders that are corporations.ithgimum tax rate on long-term capital
gains from the sale or exchange of “Section 125@guty,” or depreciable real property, is 25%, ihépplies to the lesser of the total amount
of the gains or the accumulated depreciation orSthation 1250 property.

In addition, for taxable years beginning after Daber 31, 2012, certain capital gains recognizedtbygkholders that are individuals,
estates or trusts may be subject to a 3.8% Mediaare\s stated above, The Reconciliation Act véljuire certain U.S. Stockholders who are
individuals, estates or trusts to pay a 3.8% Meditax on, among other things, dividends on andalagains from the sale or other disposit
of our stock, subject to certain exceptions. Taiswill apply for taxable years beginning after Patber 31, 2012. U.S. Stockholders are urge
to consult their tax advisors regarding the effé@ny, of the Reconciliation Act on their owneiland disposition of our stock.

With respect to distributions that we designateagsital gain dividends and any retained capitah ¢fadqt we are deemed to distribute, we
generally may designate whether such a distributiaaxable to stockholders
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taxed at individual rates, currently at a 20% m@mmencing in 2013 or a 25% rate. Thus, the taxdferential between capital gain and
ordinary income for those taxpayers may be sigaificin addition, the characterization of incomeagital gain or ordinary income may affi
the deductibility of capital losses. A naofporate taxpayer may deduct capital losses ris¢tiy capital gains against its ordinary incomby
up to a maximum annual amount of $3,000. A gorporate taxpayer may carry forward unused calgitales indefinitely. A corporate taxpa
must pay tax on its net capital gain at ordinampocate rates. A corporate taxpayer may deductaldpsses only to the extent of capital gains
with unused losses being carried back three yaat$aaward five years.

Treatment of Tax-Exempt Stockholders

Tax-exempt entities, including qualified employemgion and profit sharing trusts and individuakegtent accounts, generally are
exempt from U.S. federal income taxation. Howetlggy are subject to taxation on their unrelatedriass taxable income, or UBTI. Although
many investments in real estate generate UBTIIRBehas issued a ruling that dividend distributitmsn a REIT to an exempt employee
pension trust do not constitute UBTI so long asekempt employee pension trust does not otherveisghe shares of the REIT in an unrelate
trade or business of the pension trust. Basedatrriing, amounts that we distribute to Exempt stockholders generally should not const
UBTI. However, if a tax-exempt stockholder werditmnce (or be deemed to finance) its acquisitibooonmon stock with debt, a portion of
the income that it receives from us would constituBTI pursuant to the “debt-financed property’esilMoreover, social clubs, voluntary
employee benefit associations, supplemental ungmm@at benefit trusts and qualified group legal Bmw plans that are exempt from taxation
under special provisions of the U.S. federal incaaxelaws are subject to different UBTI rules, whigenerally will require them to
characterize distributions that they receive fraras UBTI. Finally, in certain circumstances, alifjed employee pension or profit sharing
trust that owns more than 10% of our capital stocist treat a percentage of the dividends that#ives from us as UBTI. Such percentage is
equal to the gross income we derive from an uredlatde or business, determined as if we werasigre trust, divided by our total gross
income for the year in which we pay the dividensat rule applies to a pension trust holding mbent10% of our capital stock only if:

» the percentage of our dividends that theexempt trust must treat as UBTI is at least

* we qualify as a REIT by reason of the modificatidrihe rule requiring that no more than 50% of caypital stock be owned by five
or fewer individuals that allows the beneficiaredshe pension trust to be treated as holding apital stock in proportion to their
actuarial interests in the pension trust;

+ either:
* one pension trust owns more than 25% of the val@aiocapital stock; o

* agroup of pension trusts individually holding ménran 10% of the value of our capital stock coliedy owns more than 50% of
the value of our capital stoc

Taxation of Non-U.S. Stockholders

The term “non-U.S. stockholder” means a holderwfammon stock that is not a U.S. stockholde@rgngrship (or entity treated as a
partnership for U.S. federal income tax purposBsg rules governing U.S. federal income taxationarfresident alien individuals, foreign
corporations, foreign partnerships, and other épretockholders are complex. This section is ordyramary of such rule®Ve urge non-U.S.
stockholders to consult their tax advisors to detenine the impact of U.S. federal, state, and locahtome tax laws on the purchase,
ownership and sale of our common stock, includingrey reporting requirements.

Distributions

A non-U.S. stockholder that receives a distributivat is not attributable to gain from our salerchange of a “United States real
property interest,” or USRPI, as defined below, #rat we do not designate as a capital gain didderretained capital gain will recognize
ordinary income to the extent that we pay suclribistion
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out of our current or accumulated earnings anditsrok withholding tax equal to 30% of the grosscamt of the distribution ordinarily will
apply to such distribution unless an applicablettaaty reduces or eliminates the tax. Howeve dfstribution is treated as effectively
connected with the non-U.S. stockholder’s condtiet 0.S. trade or business, the non-U.S. stockingldeerally will be subject to U.S. federal
income tax on the distribution at graduated rate)je same manner as U.S. stockholders are taitedegpect to such distribution, and a non-
U.S. stockholder that is a corporation also magudgect to the 30% branch profits tax with respedhat distribution. We plan to withhold
U.S. income tax at the rate of 30% on the grossuanaf any such distribution paid to a non-U.Scktmlder unless either:

» alower treaty rate applies and the non-U.S. stolckdr files an IRS Form W-8BEN evidencing eligityilfor that reduced rate with
us;

« the nor-U.S. stockholder files an IRS Form-8ECI with us claiming that the distribution is effively connected income; |

A non-U.S. stockholder will not incur tax on a distition in excess of our current and accumulatediags and profits if the excess
portion of such distribution does not exceed thestdd basis of its common stock. Instead, theexpertion of such distribution will reduce
the adjusted basis of such stock. A non-U.S. stolden will be subject to tax on a distribution tlexteeds both our current and accumulated
earnings and profits and the adjusted basis abitsmon stock, if the non-U.S. stockholder otherwiseild be subject to tax on gain from the
sale or disposition of its common stock, as descrirelow. We must withhold 10% of any distributtbat exceeds our current and
accumulated earnings and profits. Consequentlypagth we intend to withhold at a rate of 30% onahgre amount of any distribution, to the
extent that we do not do so, we will withhold aate of 10% on any portion of a distribution nobjget to withholding at a rate of 30%.
Because we generally cannot determine at the timmake a distribution whether the distribution witlceed our current and accumulated
earnings and profits, we normally will withhold tax the entire amount of any distribution at theeaate as we would withhold on a
dividend. However, a non-U.S. stockholder may clainefund of amounts that we withhold if we latetedmine that a distribution in fact
exceeded our current and accumulated earningsrafitsp

For any year in which we qualify as a REIT, a nasstockholder may incur tax on distributions e attributable to gain from our
sale or exchange of a USRPI under the Foreign tmezd in Real Property Act of 1980, or FIRPTA. ARI includes certain interests in real
property and stock in certain corporations at |18886 of whose assets consist of interests in USRRider FIRPTA, a non-U.S. stockholder is
taxed on distributions attributable to gain fronesaf USRPIs as if such gain were effectively agtad with a U.S. business of the non-U.S.
stockholder. A non-U.S. stockholder thus woulddetl on such a distribution at the normal capiéhg rates applicable to U.S. stockholders
subject to applicable alternative minimum tax argphecial alternative minimum tax in the case obarasident alien individual. A non-U.S.
corporate stockholder not entitled to treaty retieExemption also may be subject to the 30% branacfits tax on such a distribution.

Capital gain distributions that are attributabletws sale of real property would be subject touaser FIRPTA, as described in the
preceding paragraph. In such case, we must with3sfd of any distribution that we could designata aapital gain dividend. A non-U.S.
stockholder may receive a credit against its tability for the amount we withhold. Moreover, ihan-U.S. stockholder disposes of our
common stock during the 30-day period precedingettdividend date of a dividend, and such hb8- stockholder (or a person related to ¢
non-U.S. stockholder) acquires or enters into araehor option to acquire our common stock witbindays of the first day of the 30-day
period described above, and any portion of suctleind payment would, but for the disposition, leated as a USRPI capital gain to such noi
U.S. stockholder, then such non-U.S. stockholdell §ie treated as having USRPI capital gain inranunt that, but for the disposition, would
have been treated as USRPI capital gain. The taxaficapital gain distributions received by cartaon-U.S. stockholders may, under certain
circumstances, differ materially from that desadiladove in the event that shares of our commork stacever regularly traded on an
established securities market in the United States.
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Dispositions

Non-U.S. stockholders could incur tax under FIRR¥i# respect to gain realized upon a dispositioowfcommon stock if we are a
United States real property holding corporationimya specified testing period. If at least 50%a&EIT’'s assets are USRPI, then the REIT
will be a United States real property holding cogtion. We anticipate that we will be a United 8sateal property holding corporation.
However, if we are a United States real propertgdihg corporation, a non-U.S. stockholder generadbuld not incur tax under FIRPTA on
gain from the sale of our common stock if we atdamnestically controlled qualified investment entitA domestically controlled qualified
investment entity includes a REIT in which, attates during a specified testing period, less @b in value of its shares are held directly or
indirectly by non-U.S. stockholders. We cannot esswu that this test will be met. Additional FIRRProvisions may, under certain
circumstances, apply to certain non-U.S. stockhsldethe event that shares of our common stocleaee regularly traded on an established
securities market in the United States, which mayeha material impact on such non-U.S. stockholder.

If the gain on the sale of our common stock wexedaunder FIRPTA, a non-U.S. stockholder wouldebetl on that gain in the same
manner as U.S. stockholders, subject to applicaldenative minimum tax and a special alternativeimum tax in the case of nonresident
alien individuals. Furthermore, a non-U.S. stockeolgenerally will incur tax on gain not subjecRI&RPTA if:

« the gain is effectively connected with the non-Ws®ckholder's U.S. trade or business, in whictedhs non-U.S. stockholder will
be subject to the same treatment as U.S. stockisoldéh respect to such gain;

» the non-U.S. stockholder is a nonresident alieividdal who was present in the U.S. for 183 daymore during the taxable year
and has “tax hom in the United States, in which case the-U.S. stockholder will incur a 30% tax on his or bapital gains

U.S. tax legislation enacted in 2010, the Foreigedunt Tax Compliance Act, or FATCA, and subseqlietguidance regarding the
implementation of FATCA, provides that 30% withhiolgl tax will be imposed on distributions (for paym®made after December 31, 2013)
and the gross proceeds from a sale of sharesdfon@nts made after December 31, 2016) to a foemigjity if such entity fails to satisfy certe
due diligence, disclosure and reporting ruleshimédvent of noncompliance with the FATCA requiretagas set forth in recently issued
Treasury Regulations, withholding at a rate of 3@¥distributions in respect of our stock and gmexeeds from the sale of our stock held by
or through such foreign entities would be impod¢ain-U.S. persons that are otherwise eligible foemamption from, or a reduction of, U.S.
withholding tax with respect to such distributicared sale proceeds would be required to seek addfam the IRS to obtain the benefit of s
exemption or reduction. We will not pay any addiabamounts in respect of any amounts withheld éaR@TCA or otherwise). Additional
requirements and conditions may be imposed purgaant intergovernmental agreement, if and whearedtinto, between the United States
and the foreign entity’s home jurisdiction. Progpexinvestors are urged to consult with their éaalvisors regarding the application of these
rules to an investment in our stock.

Redemption of Common Stock

A redemption of our common stock by a Non-U.S. ldbatder whose income derived from the investmersthiares of our common stock
is not effectively connected with the Non-U.S. &twalder’s conduct of a trade or business in the UniteceStaill be treated under Section !
of the Code as a distribution that is taxable &&ldnd income (to the extent of our current or acalated earnings and profits), unless the
redemption satisfies certain tests set forth irti8e@02(b) of the Code enabling the redemptiobddreated as sale of our common stock (in
which case the redemption will be treated in theesananner as a sale described above in “—Taxafidloo-U.S. Stockholders™—
“Dispositions”). The redemption will satisfy suasts if it (i) is “substantially disproportionat@/ith respect to the holder’s interest in our
stock, (ii) results in a “complete
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termination” of the holder’s interest in all ouaskes of stock, or (iii) is “not essentially equéva to a dividend” with respect to the holder, all
within the meaning of Section 302(b) of the Codedétermining whether any of these tests have besnstock considered to be owned by
holder by reason of certain constructive ownershigs set forth in the Code, as well as stock dgtoavned, generally must be taken into
account. Because the determination as to whetheofahe three alternative tests of Section 302¢the Code described above will be
satisfied with respect to any particular holdepoof common stock depends upon the facts and citeunmss at the time that the determination
must be made, prospective investors are advisednsult their own tax advisors to determine sughreatment.

If a redemption of our common stock does not magtd the three tests described above, the redemptioceeds will be treated as a
dividend, as described above “—Taxation of Non-l&®ckholders™—"Distributions.” Non-U.S. stockholdeare urged to consult with their
tax advisors regarding the taxation of any paréicuédemption of our shares.

Information Reporting Requirements and Backup Withholding, Shares Held Offshore

We will report to our stockholders and to the IR8 amount of distributions we pay during each aderyear, and the amount of tax we
withhold, if any. Under the backup withholding rsijj@ stockholder may be subject to backup withhgl@it a rate, currently of 28%, with
respect to distributions unless the stockholder:

» is a corporation or qualifies for certain other my categories and, when required, demonstratesaéi; or

» provides a taxpayer identification number, cersifés to no loss of exemption from backup withha@dsnd otherwise complies
with the applicable requirements of the backup kotHing rules

A stockholder who does not provide us with its eotitaxpayer identification number also may be estttto penalties imposed by the |
Any amount paid as backup withholding will be ctable against the stockholder's income tax liahilib addition, we may be required to
withhold a portion of capital gain distributionsaay stockholders who fail to certify their nondan status to us.

Backup withholding will generally not apply to pagnts of dividends made by us or our paying agémtbeir capacities as such, to a
non-U.S. stockholder provided that the non-U.cldtolder furnishes to us or our paying agent tiggired certification as to its non-U.S.
status, such as providing a valid IRS Form W-8BENWSECI, or certain other requirements are metwitbstanding the foregoing, backup
withholding may apply if either we or our payingea has actual knowledge, or reason to know, tieaholder is a U.S. person that is not an
exempt recipient. Payments of the proceeds froisodition or a redemption effected outside the. bySa non-U.S. stockholder made by or
through a foreign office of a broker generally witit be subject to information reporting or backithholding. However, information
reporting (but not backup withholding) generallyhapply to such a payment if the broker has cartainnections with the U.S. unless the
broker has documentary evidence in its recordsthigabeneficial owner is a non-U.S. stockholder spetified conditions are met or an
exemption is otherwise established. Payment optbeeeds from a disposition by a non-U.S. stockdrodd common stock made by or through
the U.S. office of a broker is generally subjecinformation reporting and backup withholding usléise non-U.S. stockholder certifies under
penalties of perjury that it is not a U.S. persod aatisfies certain other requirements, or otherestablishes an exemption from information
reporting and backup withholding.

Backup withholding is not an additional tax. Any@mts withheld under the backup withholding rulesyrbe refunded or credited
against the stockholder’s U.S. federal income ibility if certain required information is furnied to the IRS. Stockholders should consult
their own tax advisors regarding application ofthgrwithholding to them and the availability of,daprocedure for obtaining an exemption
from, backup withholding.

As described above, FATCA, and subsequent IRS gu&eegarding the implementation of FATCA, provittest 30% withholding tax
will be imposed on distributions (for payments mafter December 31,
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2013) and the gross proceeds from a sale of sffargsayments made after December 31, 2016) toeddn entity if such entity fails to satisfy
certain due diligence, disclosure and reportingsuln the event of noncompliance with the FATCAuieements, as set forth in recently iss
Treasury Regulations, withholding at a rate of 3@¥distributions in respect of our stock and gmexeeds from the sale of our stock held by
or through such foreign entities would be impod¢ain-U.S. persons that are otherwise eligible foemamption from, or a reduction of, U.S.
withholding tax with respect to such distributicarsd sale proceeds would be required to seek addfam the IRS to obtain the benefit of s
exemption or reduction. We will not pay any addiabamounts in respect of any amounts withheld éaR@TCA or otherwise). Additional
requirements and conditions may be imposed purgoant intergovernmental agreement, if and whearedtinto, between the United States
and the foreign entity’s home jurisdiction. Progpecinvestors are urged to consult with their aalvisors regarding the application of these
rules to an investment in our stock.

Statement of Share Ownership

We are required to demand annual written statenfeontsthe record holders of designated percentafjear common stock disclosing
the actual owners of the shares of common stock.rAoord stockholder who, upon our request, doéprovide us with required information
concerning actual ownership of the shares of comsbtoek is required to include specified informatietating to his shares of common stock
in his U.S. federal income tax return. We also nmigintain, within the Internal Revenue Districwhich we are required to file our U.S.
federal income tax return, permanent records shptia information we have received about the aciualership of our common stock and a
list of those persons failing or refusing to compiigh our demand.

Other Tax Considerations
Tax Aspects of Our Investments in Our Operating Baership

The following discussion summarizes certain U.8efal income tax considerations applicable to dwactior indirect investments in our
Operating Partnership. The discussion does notrstage or local tax laws or any U.S. federal taxd other than income tax laws.

Classification as a Partnership. We are entitled¢tude in our income our distributive share af Bperating Partnershipincome and t
deduct our distributive share of the Operatingfraghip’s losses only if the Operating Partnerghigassified for U.S. federal income tax
purposes as a partnership (or an entity that iegiésded for U.S. federal income tax purposesifettitity has only one owner or member) re
than as a corporation or an association taxabéecasporation. An unincorporated entity with atstetavo owners or members will be classified
as a partnership, rather than as a corporatiort) 8r federal income tax purposes if it:

» s treated as a partnership under the Treasury|Rimns relating to entity classification (t“checl-the-box regulation™); and
* is not a“publicly-traded partnershi”

Under the check-the-box regulations, an unincoreadrantity with at least two owners or members elagt to be classified either as an
association taxable as a corporation or as a paltipe If such an entity fails to make an electivigenerally will be treated as a partnership (ol
an entity that is disregarded for U.S. federal medax purposes if the entity has only one ownenember) for U.S. federal income tax
purposes. Our Operating Partnership intends tdassified as a partnership for U.S. federal incéaxepurposes and will not elect to be treate
as an association taxable as a corporation undeshibck-the-box regulations.

A publicly-traded partnership is a partnership vehisgerests are traded on an established securigiset or are readily tradable on a
secondary market or the substantial equivalentetifeA publicly-traded partnership will not, howeybe treated as a corporation for any
taxable year if, for each taxable year beginninigraf
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December 31, 1987 in which it was classified asfaliply-traded partnership, 90% or more of the parship’s gross income for such year
consists of certain passive-type income, includaaj property rents, gains from the sale or otligasition of real property, interest, and
dividends, or (the “90% passive income exceptiomitasury Regulations (the “PTP regulations”) pdevimited safe harbors from the
definition of a publicly-traded partnership. Punsuto one of those safe harbors (the “private ptaar@ exclusion”), interests in a partnership
will not be treated as readily tradable on a seaoncharket or the substantial equivalent there@j &ll interests in the partnership were issuec
in a transaction or transactions that were notirequo be registered under the Securities Actd¥3] as amended, and (ii) the partnership doe
not have more than 100 partners at any time duhagartnership’s taxable year. In determiningrthmber of partners in a partnership, a
person owning an interest in a partnership, gramntist, or S corporation that owns an intereshangartnership is treated as a partner in such
partnership only if (i) substantially all of thelue of the owner’s interest in the entity is atirifble to the entity’s direct or indirect interest

the partnership and (ii) a principal purpose ofube of the entity is to permit the partnershigatsfy the 100 -partner limitation. We and the
Operating Partnership believe that the OperatimtgnBeship should not be classified as a publidgéd partnership because (i) OP Units are
not traded on an established securities market(igr@dP Units should not be considered readilglatale on a secondary market or the
substantial equivalent thereof. In addition, waeva that the Operating Partnership presently fjeslfor the Private Placement Exclusion.
Even if the Operating Partnership were considergdtdicly traded partnership under the PTP Reguatithe Operating Partnership shoulc
be treated as a corporation for U.S. federal inctargurposes as long as 90% or more of its grassme consists of “qualifying income”
under section 7704(d) of the Code. In general,ifyirad) income includes interest, dividends, realgmerty rents (as defined by section 856 of
the Code) and gain from the sale or dispositioreaf property.

We have not requested, and do not intend to regaiesting from the IRS that our Operating Parthgrsvill be classified as a partners
for U.S. federal income tax purposes. If for argsan our Operating Partnership were taxable aspaiaiion, rather than as a partnership, for
U.S. federal income tax purposes, we likely woudd e able to qualify as a REIT unless we qualifidcertain relief provisions. See “—
Gross Income Tests” and “—Asset Tests.” In addjtammy change in the Operating Partnership’s sfatusix purposes might be treated as a
taxable event, in which case we might incur takiliy without any related cash distribution. See-Distribution RequirementsFurther, item
of income and deduction of the Operating Partnpraltiuld not pass through to its partners, anddtsners would be treated as stockholder
tax purposes. Consequently, the Operating Partiperstuld be required to pay income tax at corporates on its net income, and distributi
to its partners would constitute dividends that ldawt be deductible in computing the Operatingiaship’s taxable income.

Income Taxation of the Operating Partnership angiPartners

Partners, Not the Operating Partnership, Subjectéx. A partnership is not a taxable entity for U.Sid&al income tax purposes.
Rather, we are required to take into account dacable share of the Operating Partnership’s incayams, losses, deductions, and credits for
any taxable year of the Operating Partnership endithin or with our taxable year, without regacdwhether we have received or will receive
any distribution from the Operating Partnership.

Operating Partnership AllocationsAlthough a partnership agreement generally vatedmine the allocation of income and losses amor
partners, such allocations will be disregardeddgrpurposes if they do not comply with the prosis of the U.S. federal income tax laws
governing partnership allocations. If an allocati®mot recognized for U.S. federal income tax psgs, the item subject to the allocation will
be reallocated in accordance with the partnerst@sts in the partnership, which will be determibgdaking into account all of the facts and
circumstances relating to the economic arrangefaiie partners with respect to such item. The @@y Partnership’s allocations of taxable
income, gain, and loss are intended to comply thighrequirements of the U.S. federal income taxslgaverning partnership allocations.
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Tax Allocations With Respect to the Operating Penthip’s Properties Income, gain, loss, and deduction attributableppreciated or
depreciated property that is contributed to a asimip in exchange for an interest in the partripnstust be allocated in a manner such that th
contributing partner is charged with, or benefite, respectively, the unrealized gain or unredlipss associated with the property at the
of the contribution. When cash is contributed fmagnership in exchange for a partnership intesegth as our contribution of cash to our
operating partnership for operating units, simildes apply to ensure that the existing partnethérpartnership are charged with, or benefit
from, respectively, the unrealized gain or unrealifoss associated with the partnershigxisting properties at the time of the cash doution.

In the case of a contribution of property, the antaf the unrealized gain or unrealized loss (‘imlgain” or “built-in loss”)is generally equi

to the difference between the fair market valuthefcontributed property at the time of contribntand the adjusted tax basis of such propert
at the time of contribution (a “book-tax differeficdn the case of a contribution of cash, a boak-difference may be created because the fai
market value of the properties of the partnershiphe date of the cash contribution may be highéower than the partnership’s adjusted tax
basis in those properties. Any property purchaseddsh initially will have an adjusted tax bagisi@ to its fair market value, resulting in no
book-tax difference.

Tax Allocations With Respect to Contributed ProjgsrtPursuant to section 704(c) of the Code, incorai, goss, and deduction
attributable to appreciated or depreciated propédyis contributed to a partnership in exchamgeh interest in the partnership must be
allocated for U.S. federal income tax purposesnmaaner such that the contributor is charged withyenefits from, the unrealized gain or
unrealized loss associated with the property atithe of the contribution. The amount of unrealizigin or unrealized loss is generally equi
the difference between the fair market value ofdtetributed property at the time of contributiordahe adjusted tax basis of such property a
the time of contribution. Under applicable TreasRggulations, partnerships are required to useastimable method” for allocating items
subject to section 704(c) of the Code, and seveesonable allocation methods are described therein

Under the Partnership Agreement, subject to exaeptapplicable to the special limited partnershipriests, depreciation or amortization
deductions of the Operating Partnership generaillyoe allocated among the partners in accordanitie tiveir respective interests in the
Operating Partnership, except to the extent tleQtperating Partnership is required under sectig{cj to use a different method for
allocating depreciation deductions attributabléggroperties. In addition, gain or loss on thie &d a property that has been contributed to the
Operating Partnership will be specially allocatedhe contributing partner to the extent of anyitbnigain or loss with respect to the property
for U.S. federal income tax purposes. It is possibat we may (i) be allocated lower amounts ofeeption deductions for tax purposes with
respect to contributed properties than would becatied to us if each such property were to haex aasis equal to its fair market value at the
time of contribution, and (ii) be allocated taxabken in the event of a sale of such contributexpprties in excess of the economic profit
allocated to us as a result of such sale. Theseadlbns may cause us to recognize taxable incoregdess of cash proceeds received by us,
which might adversely affect our ability to compljth the REIT distribution requirements, although do not anticipate that this event will
occur. The foregoing principles also will affecetbalculation of our earnings and profits for pusgm of determining the portion of our
distributions that are taxable as a dividend. Tileeations described in this paragraph may resudt higher portion of our distributions being
taxed as a dividend than would have occurred hagusehased such properties for cash.

Basis in Operating Partnership Interesthe adjusted tax basis of our partnership inténethe Operating Partnership generally will be
equal to (i) the amount of cash and the basis pfotimer property contributed to the Operating Rathip by us, (ii) increased by (a) our
allocable share of the Operating Partnership’srimeand (b) our allocable share of indebtednesseoOperating Partnership, and (iii) reduced
but not below zero, by (a) our allocable sharehef®perating Partnership’s loss and (b) the amolucdsh distributed to us, including
constructive cash distributions resulting from @uion in our share of indebtedness of the Opsgd®iartnership. If the allocation of our
distributive share of the Operating Partnership&siwould reduce the adjusted tax basis of oun@estiip interest in the Operating Partnershir
below zero, the recognition of the loss
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will be deferred until such time as the recognitdfrihe loss would not reduce our adjusted taxsbasiow zero. If a distribution from the
Operating Partnership or a reduction in our sh&theOperating Partnership’s liabilities would ued our adjusted tax basis below zero, that
distribution, including a constructive distributiomill constitute taxable income to us. The gaialimed by us upon the receipt of any such
distribution or constructive distribution would meally be characterized as capital gain, and ifpartnership interest in the Operating
Partnership has been held for longer than the teng-capital gain holding period (currently oneyethe distribution would constitute long-
term capital gain.

Sale of the Operating Partnership’s Property

Generally, any gain realized by the Operating Rastmp on the sale of property held by the Opegafiartnership for more than one year
will be longterm capital gain, except for any portion of sueinghat is treated as depreciation or cost regonezrapture. Under Section 704
of the Code, any gain or loss recognized by ther@jpey Partnership on the disposition of contribiypeoperties will be allocated first to the
partners of the Operating Partnership who contetstich properties to the extent of their builg&in or loss on those properties for U.S.
federal income tax purposes. The partners’ buiiam or loss on such contributed properties vgjlia the difference between the partners’
proportionate share of the book value of those gutigs and the partners’ tax basis allocable teghmoperties at the time of the contribution,
subject to certain adjustments. Any remaining gailoss recognized by the Operating Partnershitherisposition of the contributed
properties, and any gain or loss recognized byPtdmgnership on the disposition of the other proggrivill be allocated among the partners in
accordance with their respective percentage inteneshe Operating Partnership.

Our share of any gain realized by the Operatingneship on the sale of any property held by ther@iing Partnership as inventory or
other property held primarily for sale to customiarthe ordinary course of the Operating Partn@’stirade or business will be treated as
income from a prohibited transaction that is subje@ 100% penalty tax. Such prohibited transadticome also may have an adverse effect
upon our ability to satisfy the income tests forlREtatus. See “—Gross Income Tests.” We do natgmtly intend to acquire or hold or to
allow the Operating Partnership to acquire or faalg property that represents inventory or otheperty held primarily for sale to customer:
the ordinary course of our or the Operating Pastmipis trade or business.

Cost Basis Reporting

Effective January 1, 2011, recent U.S. federalimedax information reporting rules may apply totair transactions in our shares.
Where they apply, the “cost basis” calculated far $hares involved will be reported to the IRS tngou. Generally these rules apply to all
shares purchased after December 31, 2010 includosg purchased through our distribution reinveatmptan. We have elected the first
inffirst out (FIFO) method as the default for cadting the cost basis and gain or loss upon tre@aliquidation. If you timely notify us in
writing of your election, you may select anothertinogl.

Information reporting (transfer statements) on othensactions may also be required under theseuiews. Generally, these reports are
made for certain transactions other than purchafssisares acquired before January 1, 2011. Tras&ftgments are issued between “brokers”
and are not issued to the IRS or to you.

Stockholders are urged to consult their tax adgisegarding the consequences of these rules.

Tax Shelter Reporting

If a stockholder recognizes a loss with respetihéoshares of (i) $2 million or more in a singleaile year or $4 million or more in a
combination of taxable years, for a holder tharisndividual, S corporation, trust, or a partngrshith at least one noncorporate partner, or
(i) $10 million or more in a single taxable year&20 million or more in a combination of taxabkeays, for a holder that is either a corporatior
or a partnership with
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only corporate partners, the stockholder may baired to file a disclosure statement with the IRISForm 8886. Direct stockholders of
portfolio securities are in many cases exempt ftloisireporting requirement, but stockholders offf Rcurrently are not excepted. The fact
that a loss is reportable under these regulatioas dot affect the legal determination of whethertaxpayer's treatment of the loss is proper.
Stockholders should consult their tax advisorsetednine the applicability of these regulationsight of their individual circumstances.

State, Local, and Foreign Taxes

We and/or you may be subject to taxation by varsiates, localities and foreign jurisdictions, udihg those in which we or a
stockholder transacts business, owns propertysidgs. The state, local and foreign tax treatmeayt differ from the U.S. federal income tax
treatment described above. Consequently, you geiup consult your tax advisors regarding thectfbé state, local and foreign tax laws u
an investment in our common stock.
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ERISA CONSIDERATIONS

ERISA Considerations for an Initial Investment

The following is a summary of material considemasi@rising under the Employee Retirement Incomargd@ct of 1974, as amended,
or ERISA, and the prohibited transaction provisi@fi$ection 4975 of the Code that may be relexmptdspective investors. This discussion
does not purport to deal with all aspects of ERtBAhe Code that may be relevant to particular stees in light of their particular
circumstances.

A prospective investor that is an employee bempddit subject to ERISA, a tax-qualified retiremelatp an IRA, or a governmental,
church, or other benefit plan that is exempt froRIEA, each of which we refer to as a Plan, is atVi® consult its own legal advisor
regarding the specific considerations arising uragbgicable provisions of ERISA, the Code, andestav with respect to the purchase,
ownership, or sale of the shares by such plan Ar IR

A fiduciary of a Plan subject to ERISA should calesithe fiduciary standards under ERISA in the exinof the Plan’s particular
circumstances before authorizing an investmentparéion of such Plan’s assets in our common shamgsarticular, the fiduciary should
consider:

» whether the investment satisfies the diversificatequirements of Section 404(a)(1)(c) of ERI!

» whether the investment is in accordance with ttmud@nts and instruments governing the Plan asnestiby Section 404(a)(1)(D)
of ERISA;

» whether the investment is for the exclusive purpafsgroviding benefits to participants in the Plard their beneficiaries, or
defraying reasonable administrative expenses oPthe; anc

» whether the investment is prudent under ERI

In addition to the general fiduciary standardsneiistment prudence and diversification, specifavizions of ERISA and the Code
prohibit a wide range of transactions involving #ssets of a Plan and transactions with personshate specified relationships to the Plan.
Such persons are referred to as “parties in infeie&RISA and as “disqualified persons” in thedeo Thus, a fiduciary of a Plan considering
an investment in our common shares should alsaagemnshether acquiring or continuing to hold ountoon shares, either directly or
indirectly, might constitute a prohibited transanti An excise tax may be imposed on any partyter@st or disqualified person who
participates in a prohibited transaction. The teenept status of an IRA will be lost if the IRA ergénto a prohibited transaction.

Each fiduciary of an investing Plan must indepetigedetermine whether such investment constitutgpsohibited transaction with
respect to that Plan. The prohibited transacti¢éesraf ERISA and the Code apply to transactionk wiPlan and also to transactions with the
“plan assets” of the Plan. Section 3(42) of ERISAerally provides that “plan assets” means plaatass defined in regulations issued by the
Department of Labor. Under these regulations Hfan acquires an equity interest that is neitHgulicly- offered security” nor a security
issued by an investment company registered unédntrestment Company Act, then for purposes ofitheciary responsibility and prohibited
transaction provisions under ERISA and the Codeaisets of the Plan would include both the eduigrest and an undivided interest in eact
of the entity’s underlying assets, unless an exemg@pplies.

These regulations define a publicly-offered seguwagt a security that is “widely held,” “freely tisfierable,” and either part of a class of
securities registered under Section 12(b) or 1@{¢He Exchange Act, or sold pursuant to an effectegistration statement under the Secu
Act, provided the securities are registered unlderBixchange Act within 120 days after the end effiscal year of the issuer during which the
offering occurred. The shares are being sold iofering registered under the Securities Act, aritihe registered within the relevant time
provided under Section 12(g) of the Exchange Act.
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The regulations also provide that a security isd&ly held” only if it is part of a class of secig# that is owned by 100 or more investors
independent of the issuer and of one another. &gelations further provide that whether a secusitifreely transferable” is a factual question
to be determined on the basis of all relevant fantscircumstances. The regulations also providevitien a security is part of an offering in
which the minimum investment is $10,000 or lesssdke case with this offering, the existenceetain restrictions on transferability intenc
to prohibit transfers which would result in a tenatiion or reclassification of the entity for statefederal tax purposes will not ordinarily affect
the determination that such securities are fraelysferable.

Our shares are subject to certain restrictionsamsterability intended to ensure that we contitwugualify for federal income tax
treatment as a REIT. We believe that the restnstimposed under our articles and bylaws on thestes of common shares are limited to the
restrictions on transfer generally permitted urtiese regulations, and are not likely to resuthafailure of the common shares to be “freely
transferable.”

We believe our common shares are “widely held” drekly transferable” as described above and, atingly, that the common shares
offered hereby should be deemed to be publiclyretfesecurities for the purposes of the DepartmEhabor regulations and that our assets
should not be deemed to be “plan assets” of any Bkt invests in our common shares. Nonethelesgannot assure you that the Departmer
of Labor and/or the U.S. Treasury Department cooldreach a contrary conclusion.

Annual Valuations

A fiduciary of an employee benefit plan subjecERISA is required to determine annually the fairkesvalue of each asset of the plan
as of the end of the plan’s fiscal year and todileport reflecting that value with the Departmaintabor. When the fair market value of any
particular asset is not available, the fiduciaryeiguired to make a good faith determination of #sset’s fair market value assuming an orderl
liquidation at the time the determination is maddeaddition, a trustee or custodian of an IRA nprsivide an IRA participant with a statement
of the value of the IRA each year. In dischargisgobligation to value assets of a plan, a fidyctabject to ERISA must act consistently with
the relevant provisions of the plan and the gerfatatiary standards of ERISA.

Unless and until our shares are listed on a ndtgevaurities exchange, it is not expected thatldipuarket for the shares will develop.
To date, neither the IRS nor the Department of Ldias promulgated regulations specifying how a fiduciary should determine the fair
market value of common shares in a corporationrgumstances where the fair market value of theesha not determined in the marketplace
Until eighteen months following this or any folloew offering of our shares prior to any listing, imtend to adopt the share offering price in
our most recent offering as the estimated priceunfshares; provided that if we have sold a mdtanmunt of assets and distributed the net
sales proceeds to our stockholders, we will deteerttie estimated price by reducing the most reaféeting price of shares by the amount of
such net proceeds which constituted a return atalapfter the end of such eighteen month peribé, estimated price of our shares will be
based on valuations of our assets performed bypemnt#ent experts. Any estimated valuations arentended to represent the amount you
would receive if you attempt to sell your share# our assets were sold and the proceeds disttbiat you in a liquidation of our Company
because, among other reasons, the amount of fwadatale for investment in our assets is reducedgyyroximately 10% of the offering
proceeds we raise. Please see “Estimated Use oé€ls.” For these reasons, our estimated valuatomdd not be utilized for any purpose
other than to assist plan fiduciaries and IRA cdistos in fulfilling their annual valuation and repog responsibilities. Further, we cannot
assure you that the estimated values, or the metbed to establish such values, will comply with BERISA or IRA requirements described
above.
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LEGAL PROCEEDINGS

We are not presently subject to any material penttigal proceedings other than ordinary routingdiion incidental to our business.

REPORTS TO STOCKHOLDERS

We will make available to you on our web site atwuhinessecurities.com/hines-global-reit or, at@iscretion, via email, our quarterly
and annual reports and other reports and docurment®rning your investment. To the extent requingthw or regulation, or, in our
discretion, we may also make certain of this infation available to you via U.S. mail or other ceuariYou may always receive a paper copy
upon request.

Our tax accountants will prepare our federal taurre(and any applicable state income tax retu@sherally we will provide approprie
tax information to our stockholders within 31 dégkowing the end of each fiscal year. Our fiscaby will be the calendar year.

SUPPLEMENTAL SALES MATERIAL

In addition to this prospectus, we may use cedalas material in connection with the offering e shares. However, such sales mat
will only be used when accompanied by or precedethé delivery of this prospectus. In certain jdittions, some or all of such sales materia
may not be available. This material may includeinfation relating to this offering, the past penfi@ance of the investment vehicles sponsore
by Hines or its affiliates, property brochures g@udblications concerning real estate and investments

The following is a brief description of the suppkemtal sales material prepared by us for use in pdrjurisdictions:

» The Hines Global REIT Fact Card, Hines Global RBFbchure and presentations, which briefly summa(iigmformation about
risks and suitability that investors should consiglefore investing in us; (ii) objectives and stgies relating to our selection of
investments; and (iii) information about Hines Glbland its sponsor, Hine

» Certain presentations, other print brochures amdidwats, which include (i) information about riskedasuitability that investors
should consider before investing in us; (ii) vasdapics related to real estate investments amajueal estate investments as pa
an overall investment strategy; (iii) informaticegarding certain of our assets; and (iv) informatbout the sponsor, Hines; ¢

» Certain information on our website, electronic neggiresentations and th-party articles

The offering of our common shares is made only leans of this prospectus. Although the informationtained in such sales material
will not conflict with any of the information coriteed in this prospectus, such material does ngigrtito be complete and should not be
considered a part of this prospectus or the registr statement of which this prospectus is a pantther, such additional material should not
be considered as being incorporated by referenttésmprospectus or the registration statementifagrthe basis of the offering of the shares o
which this prospectus is a part.

LEGAL OPINIONS

The legality of the common shares being offere@lnehas been passed upon for Hines Global by Vendl®. The statements under
caption “Material U.S. Federal Income Tax Consitlers” as they relate to federal income tax matbtenge been reviewed by Greenberg
Traurig, LLP, and Greenberg Traurig, LLP has opiasdo certain income tax matters relating to &estment in the common shares.
Greenberg Traurig, LLP has represented Hines dmat of our affiliates in other matters and may ourd to do so in the future. Please see
“Conflicts of Interest—Lack of Separate Represéatat

220



Table of Contents

EXPERTS

The consolidated financial statements of Hines @I&EIT, Inc. and subsidiaries (the “Company”) &©ecember 31, 2011 and 2010
and for each of the three years in the period efEmmber 31, 2011, and the related financial steé schedule, incorporated in this
Prospectus by reference from the Company’s AnnegliR on Form 10-K/A for the year ended Decembe2811, have been audited by
Deloitte & Touche LLP, an independent registerellipiaccounting firm, as stated in their report,ebhis incorporated herein by reference.
Such consolidated financial statements and finhstadéement schedule have been so incorporatedigmce upon the report of such firm given
upon their authority as experts in accounting amitang.

The statements of revenues and certain operatipgnses of the property located at 17600 Gilletténé, California, the portfolio of five
office buildings located in the Brindleyplace biese center of Birmingham, England, Hock Plazadated in Durham, North Carolina and
Southpark, located in Austin, Texas for the yeateghDecember 31, 2009, incorporated in this Praapday reference from the Company’s
Current Reports on Form 8-K/A filed August 25, 20$@ptember 22, 2010, November 10, 2010, and Dezedi 2010, respectively, have
been audited by Deloitte & Touche LLP, independarditors, as stated in their reports, which areriparated herein by reference (which
reports on the statements of revenues and cenpairating expenses express unqualified opinionsrestdde explanatory paragraphs referring
to the purpose of the statements) and are so iocaarl in reliance upon the reports of such firegiupon their authority as experts in
accounting and auditing.

The statement of revenues and certain operatingrnesgs of the property Fifty South Sixth, locateMinneapolis, Minnesota for the ye
ended December 31, 2009, the statement of revemaesertain operating expenses of the propertyestdter Court, located in London,
England for the year ended December 31, 2010 tétensent of revenues and certain operating experigésher Plaza, located in Seattle,
Washington for the year ended December 31, 20&0stdtement of revenues and certain operating egpesf the Poland Logistics Portfolio, a
portfolio of five logistics facilities located indfand, for the year ended December 31, 2011, #tersent of revenues and certain operating
expenses of 550 Terry Francois, an office buildotgted in San Francisco, California, for the yeaded December 31, 2011, the statement o
revenues and certain operating expenses of Difiib&ark Sosnowiec, a logistics facility located<datowice, Poland, for the year ended
December 31, 2011, incorporated in this Prospdmtueference from Hines Global's Current Reportd=orm 8-K/A filed January 18, 2011,
May 27, 2011, February 29, 2012, June 14, 201Xli2ct11, 2012 and Form 8-K filed December 14, 20d2pectively, have been audited by
Saville Dodgen & Company PLLC, independent audjtassstated in their reports, which are incorparaterein by reference (which reports
the statement of revenues and certain operatingresgs express an unqualified opinions and inclydieatory paragraphs referring to the
purpose of the statements) and are so incorpomatetiance upon the reports of such firm givenmgeir authority as experts in accounting
and auditing.

PRIVACY POLICY NOTICE

To help you understand how we protect your persmfiatmation, we have included our Privacy PolisyAppendix C to this prospectus.
This appendix describes our current privacy pading practices. Should you decide to establish otimee a stockholder relationship with us,
we will advise you of our policy and practiceseddt once annually, as required by law.
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INCORPORATION BY REFERENCE

The Securities and Exchange Commission’s rulesvali®to incorporate by reference certain infornmatido the Prospectus. The
documents listed below are incorporated by referénio this Prospectus, except for any documepbdion thereof deemed to be “furnished”
and not filed in accordance with SEC rules.

*  Our Annual Report on Form -K/A for the year ended December 31, 2011, filedilApr, 2012;

e Our Quarterly Reports on Form 10-Q for the quasgtated March 31, 2012, filed May 15, 2012, the quraghded June 30, 2012,
filed August 14, 2012, and the quarter ended Septer®0, 2012, filed November 14, 20:

e Our Definitive Proxy Statement on Schedule 14/diApril 27, 2012, as supplemented on August 2322

»  Our Current Reports on Form 8-K, filed January@i 2 January 25, 2012, March 21, 2012, March 30228pril 3, 2012, April 6,
2012, April 17, 2012, April 19, 2012, April 20, 2B1June 22, 2012, June 28, 2012, July 16, 2012ustu3, 2012, August 13,
2012, August 31, 2012, September 5, 2012, Septet#hed012, December 14, 2012 (including finandiatesnents of Distribution
Park Sosnowiec and pro forma consolidated finarst&ements for Hines Global), December 19, 20E2einber 21, 2012 (as
amended by our Current Report on Fol-K/A filed December 21, 2012) and January 30, 2@t

»  Our Current Reports on Form 8-K/A filed August 28,10 (including financial statements of 17600 Gileand pro forma
consolidated financial statements for Hines Gloi#ptember 22, 2010 (including financial statemefithe Brindleyplace Project
and pro forma consolidated financial statementgiioes Global), November 10, 2010 (including fin@hstatements of Hock Pla
and pro forma consolidated financial statementgiioes Global), November 12, 2010, December 1, 20E@ember 22, 2010
(including financial statements of Southpark andlforma consolidated financial statements for HiBé&sbal), January 18, 2011
(including financial statements of Fifty South $ixtnd pro forma consolidated financial statememt$iines Global), May 27, 20:
(including financial statements of Stonecutter Gaund pro forma consolidated financial statemeotddines Global), February 29,
2012 (including financial statements of Fisher Rlamd pro forma consolidated financial statemeortsifnes Global), June 14,
2012 (including financial statements of the Polandistic Portfolio and pro forma consolidated fio@ statements for Hines
Global and October 11, 2012 (including financialtsiments of 550 Terry Francois and pro forma casesigld financial statements
for Hines Global)

We will provide to each person, including any béeiaf owner, to whom a prospectus has been delivereopy of any or all of the
reports or documents that have been incorporatedfbyence in this prospectus contained in thestesgion statement but not delivered with
this prospectus upon written or oral request, atosi to the requester. Requests for such reppdsauments must be made to Hines Global
REIT, Inc., 2800 Post Oak Boulevard, Suite 5000y$ion, Texas 77056-6118. Our telephone numbeBRB812206121. Such documents m
also be accessed on our website at www.hinessesucim or directly at www.hinessecurities.com/bigéobal-reit.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the Commission a registraticatestnent under the Securities Act on Form S-11 dégguthis offering. This
prospectus, which is part of the registration stetet, does not contain all the information setifantthe registration statement and the exhibits

related thereto filed with the Commission, refeeet@which is hereby made.

We are subject to the informational reporting regmients of the Exchange Act, and we will file arlngaarterly and special reports,
proxy statements and other information with the @ossion. You may read and copy any document thatave filed with the Commission at
the public reference facilities of the Commissioi@0 F Street, N.E., Washington, DC 20549. Pleaiehe Commission at 1-800-SEC-0330
for further information on the operation of the pialeference facilities. These documents also magpccessed through the Commission’s
electronic data gathering analysis and retrievsiesy, or EDGAR, via electronic means, includedin@ommission’s Internet website,

Www.secC.gov.

You may also request a copy of these filings atast, by writing or telephoning us at:

Hines Global REIT, Inc.

2800 Post Oak Boulevard, Suite 5000
Houston, Texas 77056-6118
Tel.: 1-888-220-6121

Attn: Investor Relations

Within 120 days after the end of each fiscal yeamwill provide to our stockholders of record an aarreport. The annual report will
contain audited financial statements and certdierdinancial and narrative information that we seguired to provide to stockholders.

We maintain a website at www.hinessecurities.coneériglobal-reit where there is additional inforraatabout our business, but the
contents of that site are not incorporated by egfee in or otherwise a part of this prospectus.
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GLOSSARY OF TERMS
Advisor:means Hines Global REIT Advisors, LP, a Texas kahipartnership.
Code:means the Internal Revenue Code of 1986, as amgadédhe regulations promulgated thereunder.
Core Fund:means Hines US Core Office Fund LP, a Delawarddidnpartnership.
Dealer Managermeans Hines Securities, Inc., a Delaware corparatio
ERISA:means the Employee Retirement Income Security At®@84, as amended.
Exchange Actmeans the Securities Exchange Act of 1934, as aedend
FINRA: means the Financial Industry Regulatory Authority.
Hines Securities, Incmeans our Dealer Manager.
Hines:means Hines Interests Limited Partnership, a Delaimited partnership.
Hines Global:means Hines Global REIT, Inc., a Maryland corporati
Hines Global REIT Advisors Lneans our Advisor.
Hines Global REIT Properties LPneans our Operating Partnership.
Hines REIT:means Hines Real Estate Investment Trust, Inc.ag/llsind Corporation.
Investment Company Actieans the Investment Company Act of 1940, as andende
IRA: means an individual retirement account establigheduant to Section 408 or Section 408A of the Code
IRS: means Internal Revenue Service.

Liquidity Event:means generally a sale of assets, our sale or mergisting of the shares on a national secur@giashange or similar
transaction.

OP Units:means partner interests in the Operating Partnershi

Operating Partnershipmeans Hines Global REIT Properties LP, a Delawiarg#dd partnership.

Partnership Agreemenineans the Amended and Restated Agreement of LirRiaethership of Hines Global REIT Properties LP.
Plan: means a pension, profit-sharing, retirement em@dyenefit plan, individual retirement account ook Plan.

REIT: means an entity that qualifies as a real estatsinvent trust for U.S. federal income tax purposes.

Securities Actmeans the Securities Act of 1933, as amended.
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Special OP Unitsmeans the separate class of OP Units of the OpgrBtrtnership held by Hines Global REIT Associaiested
Partnership with economic terms as more particuldekcribed in “The Operating Partnership—SpecRlIUits.”

Unimproved Real Propertyneans Property in which we have an equity intetestis not acquired for the purpose of producigtal or
other operating income, that no development ortcoaison in process and for which no developmentanstruction is planned, in good faith
to commence within one year.

GAAP: means accounting principles generally acceptedarunited States of America.
UBTI: means unrelated business taxable income, as thaidelefined in Sections 511 through 514 of the€o
UPREIT:means an umbrella partnership real estate investimusst.
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INDEX TO FINANCIAL STATEMENTS

Hines Global REIT, Inc.—Consolidated Financial Statements as of December,31011 and 2010 and For each of the Three Yee
in the Period Ended December 31, 2011

Report of Independent Registered Public AccourfEing

Consolidated Financial Statemer

Consolidated Balance She:

Consolidated Statements of Operati

Consolidated Statements of EqL

Consolidated Statements of Cash Fle

Notes to Consolidated Financial Stateme

Hines Global REIT, Inc.—For the Three and Nine Monhs Ended September 30, 2012 and 2011 (Unaudited)
Condensed Consolidated Financial Statem:

Condensed Consolidated Balance Sh

Condensed Consolidated Statements of Opers

Condensed Consolidated Statements of Ec

Condensed Consolidated Statements of Cash F

Notes to Condensed Consolidated Financial Statey

17600 Gillette Irvine, California—For the Three Months Ended March 31, 2010 (Unaudit®) and the Year Ended December 3
2009

Independent Audito’ Report

Statements of Revenues and Certain Operating Egp

Notes to Statements of Revenues and Certain Opgrakipense

Brindleyplace Project, Birmingham, England—For the Six Months Ended June 30, 2010 (Unaudited) and théear Ended
December 31, 2009

Independent Audito’ Report

Statements of Revenues and Certain Operating E&p

Notes to Statements of Revenues and Certain Opgrakipense

Hock Plaza, Durham, North Caroline—For the Six Months Ended June 30, 2010 (Unaudited)nd the Year Ended December 31
2009

Independent Audito’ Report

Statements of Revenues and Certain Operating E&p

Notes to Statements of Revenues and Certain Opgrakipense

Southpark, Austin, Texas—For the Nine Months Ended September 30, 2010 (Unaiidd) and the Year Ended December 31, 20(
Independent Audito’ Report

Statements of Revenues and Certain Operating Egp

Notes to Statements of Revenues and Certain Opgrakipense

Fifty South Sixth, Minneapolis, Minnesote—For the Nine Months Ended September 30, 2010 (Unaitdd) and the Year Ended
December 31, 2009

Independent Audito’ Report

Statements of Revenues and Certain Operating E&p

Notes to Statements of Revenues and Certain Opgrakipense

Stonecutter Court, London, United Kingdom—For the Year Ended December 31, 201
Independent Audito’ Report

Statements of Revenues and Certain Operating Egp

Notes to Statements of Revenues and Certain Opgrakipense
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Fisher Plaza, Seattle, Washingtc—For the Nine Months Ended September 30, 2011 (Unaitdd) and the Year Ended
December 31, 2010

Independent Audito’ Report

Statements of Revenues and Certain Operating E&p

Notes to Statements of Revenues and Certain Opgrakipense

Poland Logistics Portfolic—For the Year Ended December 31, 201
Independent Audito’ Report

Statement of Revenues and Certain Operating Expr

Notes to Statement of Revenues and Certain Opgratipense

550 Terry Francois, San Francisco, Californi—For the Six Months Ended June 30, 2012 (Unaudite@nd the Year Ended
December 31, 2011

Independent Audito’ Report

Statements of Revenues and Certain Operating E&p

Notes to Statements of Revenues and Certain Opgrakipense

Distribution Park Sosnowiec, Katowice, Poland—For he Nine Months Ended September 30, 2012 (Unauditedpd the Year
Ended December 31, 2011

Independent Audito’ Report

Statements of Revenues and Certain Operating Egp

Notes to Statements of Revenues and Certain Opgrakipense

Hines Global REIT, Inc.—

Unaudited Pro Forma Consolidated Balance Sheet@spiember 30, 201

Unaudited Pro Forma Consolidated Statement of Gpesafor the Year Ended December 31, 2011 andNthe Months Ended
September 30, 201

Notes to Unaudited Pro Forma Consolidated Finargtaiement

* See the“Incorporation by Referen” section of the Prospectt
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APPENDIX A

@ SUBSCRIPTION AGREEMENT FOR SHARES OF HINES GLOBAL REIT
Hines Global RETT FOLLOW-ON OFFERING

'o YOUR INITIAL INVESTMENT Make all checks* payable to; Hines Global REIT, Inc.
* Carh, castkler's chectriofficlol bank checks, semparary checks, forelgn checke, money orders, third parry checks, or ravelers checks are nor aecepied.

Investment Amount § [ inllicé Purchazsa

[ A Rights of Accumulation Plaass firk the tax dantfication numbers or account numbers ksted below for rights of accumuiation pmdiages, =0 that
this and funune purchases will recshe @y discount for which they are eligible.

Tax DVESN or Avcount Number T TVEEN or Aceount Mumber Tae IDVESN or Account Murrier

[ B. Nat Commission Purchasss Pieass chack 1his box Il vou sre eigine for a Met Cormmission Purchasa, MNel oommssion purchases @e avaliahe
b amplowees (and their spouses, parants and minar chiden) of a Broker-Dealer, empiovess (and their spouses, panents and minor children) of Hnea
and bs afflales, participants in @ wiap accoun] of COMMsson regEscement aooount approved for & discount by Bhe Broloar-Dealar, FUA, bank trust

Broount, st
@ OWNERSHIP TYPE (Selecr anly one) _
Non-Custodial Account Type Third Party Custodial Account Type
BROsERAGE ACCOUNT MUMBER CusTooean ACCOUNT NUMBER
[ nonaousc oa Jomet TenanT wits RiGHTS 08 SURIORSHIP C11RA
[[] Trasssen on Deam Optional designarion. Mot mvailable for 1 RotH IRA
Lowiriora residents. See Sechion 30
[]sEP IRA
ETHMNTS M i:mom L] Seseie IRA
ConLRETY PERTY
[l omen
D;mﬂ o TN CUSTOOAN BEORMATION [T be completed by Custodinn)
[C] Pension PLAN inclisde Cersificasion af Investwient Powers Form CLemonmm N
[ TRUST Juctode Certificatinn of Fovestment Pawers Form CLsTooay Tax IO ¥
[T] Corrorsmicn / Partiens:ar / OTHeR Cuatoman PHONE #

Corporate Resolution or Parinership Agreement Required

ﬁ INVESTOR INFORMATION

A, Investor Name (favestorTresree Executan Awthorized Signatory Information)
{Residential cirest address MUST be provided, See Section 4 {f mailing eddres iy djfferens than resdentiol urest oddress.)

First Name M0 Lest Marms Cander
Soce Sacurity Number Dare of Bt [MAVDD YY) Caytime Phome Nurmber
Besidential Stroet Addrss City Staln 7o Code

W Mon-LES. Citiean, Spocily Courtry of Citinarshi: and Soloct One berlow (raquined)

[JResident Afen [] Mon-Residant Allan (Altach a complened Form Wi-HEY) Country of Chizenship

B. Co-Investor Name (Co-favesoriCa- Trusres/Ca- Autharized Signatary Infermatian, if applicable)
Firat Mamy (2] Last MNarra Gander
Socls Sacurity Number Date of Brth WMAMDDAYYY) Danytime Phone NurTiber
Aesidential Strest Addnees Gty State 7ip Code

I Wan-LL5. Citizen, Specify Couniry of Ciipsnship and Select One below frequined)

[ Fssident Alem ] Mon-Residant Alian fArach a completed Farm Wa-BEN Ciountry ot Chizenship

! HEA1SUB3 TH2
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C. Entity Name - Retirement Plan/Trust/Corporation/Partnership/Other

(Trustee(s} andior autharized signatery(s) infermation MUST be provided in Sections 34 and 38)

Entity Name e 1D Mumioer Date of Trust
Entty Type (Felect ane. Requinad)

[ PRetirernent Pan [ Tust  |]5-Corp  [JG-GCerp  [JLLS  [] Parlnesship  [J] Other

D. Transfer on Death Beneficlary Information jindividual or Joinr Account with rights of survivarthip only ) [Not available for Loviviour
regidenty, ) [Hergficiary Date of Birth required, Whole percentages oaly; musr equal [O0%. )

First Name (L] Last Nigne B3N Cuate of Birth (MDD [ Primary

[ Secendary %
Firat hame hAl Laet Neme SEN: Duate of Birth (MMDDAYYY) [ Primeey

[ Secondary, %
Firat Nama rAY Last Name S5 Date of Bartir MBADLYYYY) [ Primary

1 Secondery %
Firzt Mama (L] Last Marma S5k Diate o Birth MWMATDAYYY) [ Primary

[ Secondary %

a MAILING ADDRESS (If differeni than residenital sireet address provided in Secrion IA}
e City State Zp Code

0 SELECT HOW YOU WANT TO RECEIVE YOUR DISTRIBUTIONS jSeiect oniy ome)
Complate this section (o enrol in (he Distrisution Reimestmeant Flan or to Sect 10 recete cash distrbutions,

| herety subrscribe for Shere of Hines Global REIT end elect the distribution option indicated bakow:
A [ Distribution Reinvestmant Plan (5ee Prospecrus for denails)
For Custodiod held eccounts, if you elect cavh diseribetions the funds ovss be sent do the Cuniodian,
B. [ Cash/Check Mailed ta the address set forth above [Avmilahis for Non-Custedial Invesiors anby.
€. [| Cash/Check Mailed to Third Party/Custodian
Narne/Entity MarnaFrancia Inalinzen Mailng Address

Cay Srate Zp Coae Aot Number (Required)

0. [J Cesh/Direct Deposit Atisch a pre-printed volded check. (Nea-Cuniedian Invesors Oaly)

1 awitorize Himes Global RETT or itx agent i deposis sy dinribuion irre my checking or sovings acoownt, This authoriny will remain in foree warld [ nordfy Hines
Glohal REIT in writing do cance! i In the event that Hiner Global REIT depaxits funds srroneouny tnio mry accound, they are anthorized fo debit my account for
fan amonnd nod b9 exceed the ot of the erromess depogir.

. i ks
City Stale 7ip Code
o K T P N o S B T e e e

Please Attach a Pre-printed Voided Check

ADANGGONN Y LEY  NOGSO0NT - TA

| —— Y ] e — |

r  Bark Aomn
s

2
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ﬂ BROKER-DEALER/FINANCIAL ADVISOR INFORMATION {Required Informimtion. AT felds must be compleied)
The Firancia Advisor must sign below to complata the order. The Financial Advisor berely warranis thal hevsha is culy licensed and may lawfuly sal
Shares in tha state designated as the iImaestors legal realdence.

Bircier-Diear Financnl Advisor Mame

Achvizoe Mallng Addrees

City State Tip Cooa
Fraril Advisor Number Branch Number | Telegihona Nurmiber

Plaase naote that uniess presioushy agreed o in writing by Hines Glolbal BETT, all sales of secyrities must be made through a Broker-Dealer,
including when an AlS hes introduced the zale. In &8l cases, Saeclion 6 mugt be completed,

The undersigned corfirmis) which confirnation is mads on behalf of the Broker-Dealer with respect to sales of securites mads through a Brokear-
Doatar, that they ) haes riasonatie grounds 1o beligve that tha information and represantations concerming th imesicr idantified Ranain s e,
comec! end complets in &l respects; i} have diecuszed such invastor's progpective purchase of Shares with such investor; #i) heve advissd such
irneester of all parfinent facts with mgard 1o the ok of figuidity and marketabily of the Shares; (i) have delvanod or risde awalabio & curent
Proapectus and related supplements, it any, to such Investor: (W) heve reasonsbie grounds to belleve thet tha Investor & purchasing thase Sheras
fior b or her owin acoount; and (v have reascnable grounds to befiave that the purchase of Shares is a sulable imvestmant for such imastor, that
gach imeestor meats the gutabilty standirds appicaio (o such investor sal Torh in the Prospectus and rleled supoismants, If any, and thal such
Imvestor = in & financial position to enable such investor 1o realze the bensfits of such an imestment and 1o suffer any loss that may oocur with
respoct thoneto. Tha undersigned Francial Advisor furiher repressents and cortifies 1had, in cornociion with this subscription for Shamas, ha or sha
has comgiied with and has fofowsd & applicable poldes end procedures undar his or her firm's exdsting Ant-Money Laundering Program and

|
!
KJ Dare A [ate
Financial Advisor Signarare Mww
(I required By Deaier)

) SUBSCRIBER SIGNATURES
Hinas Globsal REIT i requined by law to otilein, wardy and recomd cirlain personal information Fom yvouw of persoens on your Berall i order o estabish e
account. Fecuied information inciudes name, date of birth, permanent residenty addrées and Socil securitylaxpayr dentfcation rumbes. We may also
sk {0 5ee other tentfing doouments, I you do not provic the irdonmation, Hines Giebel FEIT mey not be @t to open your eooount. By signing e
Subecriphion Agreament, you agres 1o provide Big informmation and condirm Bhat this information i true and cormec?, I we ane unaiie 10 verly your identily, or
that of another personis] authorzed to ect on your behalt, or if we belleve wa have Identified potentizlly criminal activity, we resande the fight to take action
as wa desm approprate which may include cloalng your acoount.

Piaaca saparstely Intel aach of the reprasentatione below. Except n the case of fiduciary sccolnts, wou may ot grant amy person & power of attomay 1o
maka tha reprasentations on your bahak. In order to induce Hines Global REIT to accept this subsctiption, | henaby represant and wamand 10 you a3 foliows:

PLEASE NOTE: ALL ITEMS MUST BE READAND INITIALED

fah A copy of the Findl Prospectus wis defvered bo me ol least S Dusness diys Deforo (e date of this ag reemen. I:l I:l
Inifialy Initimly
2 WAWE Rerve 7} & minmoem nat worh ok including bome, home furnishings and persanal automaotdas] of af least I:I I:I
$250,000, of i} & minimum nat worth jas prendously deacribed) of sl Seast §70,000 and a minimum ennual gross income
of at least $70,000, or that | meat the higher suitabifty mgurements imposed by my state of prrmary esidence as sat Imitialy Tmifimly

fexth in the Prospectus under “SUTABILITY STANDARDS."

ch | ecknowiadge that thera I no public market tor the Shares and, thus, my imestment in Sharaes & not liguid.

el |&m purchasing the Shanes for my own acoount.

e} I Fam an Alabama resident, | have a iquid net warth of &t least 10 imes my westmandt n the Shares and other
public real estate programs sponsored by afffates of Hines Giobal REIT, inc.

i ¥ lam akKansas resident, | acknowdsdge that it is recommended that my aggregate rwastment in Shares and smilar
direct participation imastrments shoukd not axcesd 10% of my Tauid net worth® which is that portion of the net worlh
which consiste of cash, cash equivalants and readily markstea securites.

e ]
E
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SUBSCRIBER SIGNATURES (continued)

{111 am an lowa ressgant, | heve & boukd not weth of at least 10 tirmes my irestment i the Shaves and publicy offered | I | ]
programa that are affliated with 8nd heve simiar investmant objectves to Hines Giobal REIT, Inc. For this purpoes, -
“Tequich et wenrth” i That pardion of nit worh (lotal assets minus fotal labiRios) which conssts of cash, cash Irmlictls Tnirials
equivalants and readly marketable sacurities,

I an O eescend, | Fave 4 net worh of at laast 10 S oy invisstrosnt in 1 Shares and ofver public | |:|
real estete programa aponsonad by afilates of Hinea Global REIT, Inc. i -

M It ama Kentucky residant, | have a liguid nat worth of at isast 10 tmes my investmant in tha Shares, I:I I:I

Inifials Trsitical

investor's aggreaate investment in this offedng and other direct pariicipation Fvesiments not excaed 10%:
of tha inwestor's Equid net warth, For thes purposs, “liquid ret worln® B defined as that partion of net
warth that comessts of cash, cash aoquivalents and readily marketable sacuritias,

@ Hlama Maina resklent, | hereby acknowledge the Maine Office of Securties” recommendation that an | |
Indrigiy Iririaly

) W ama New Jersoy resident, my total Investment in this offering and other non-listed AEITs shall not I l
excend 10% of my liguid net worth. “Liguid net worth” i defined as that portion of net worth {iotal assets e e
exchusive of home, home fuméshings, and automotiles minus total labiities) that s comprised of cash,
cash equivalents, and raadly marketaole securities.

| daclars thal the infarmalion supplied above iz tree and correct and may be relied upon by the Company. | scknowladge that the
Broker-Dealer/Financisl Advisor (Broker-Dealer/Financial Advisor of record) indicated in Section 8 of this Subscription Agresament and its
daskgnated clearing agent, if amy, will have full access to my sccount information, including the number of shares | own, tax information
{inciuding the Form 1008) and redemption informathon. investors may change the Broker-Dealer/Financial Advisor of record at any time by
contacting Hines Global REIT Investor Relations at the number indicated below.

TAXPAYER IDENTIFICATION/SOCIAL SECURITY NUMBER CONFIRMATION (required): The investor signing below, under penalties of
parjury, certifias: (i) that the number shown on this subscription agreemant is my comect taxpayer identification numbsar for | am waiting
for a number to be Bssued fo me); (i) that | am not subject to backup withholding becasae (a) | am exempt from backup withholding, (b) 1
have nol been notified by the Infemal Revenue Service [MIRS”) that | am subject to backup withholding as o result of a failure to report all
interest or dividends, or (o) the IRS has notified me that | am no langer subject to backup withholding: and (i) | am a U.S. person (including
a residant alien). MOTE: You musl cross out (i) above if you have been notifiad by the IRS that you are currently subject 1o backup
withhalding because you have falled to report all interast and dividends on your tax returm.

Thie internal Revenue Service does not reguire your consent to any provision of this document other than the cerlifications required to
evold backup withholding.

W [ J | Fa o1
Signature of Invesior Lhate nanre of Co-Invedor or Cuwtodlon Daie
f?w.rrmm

(MUST BE SIGNED BY CUSTODIAN OR TRUSTEE IF PLAM IS ADMIMISTERED BY A THIRD PARTY)

MISCELLANEOUS

[rvestons paricipaling it Distribution Reimostment Plan or making subsequent purchases of Shenes of Hnes Globg BEIT, sgree that, ¥ they
axpetanca 8 matenial aoverse chenge in their inancial condition of o o longer make e representalions of warranties sat forth in Section 7 aboes,
they are required to promptly notify Hines Globid REIT &nd the Broker-Dealsr i writing.

i eale of Shares may e compiated until &t gast S Dusiness days after you receivg the fing Proepectus. You will regeig a wiitlen confirmation of
wour purchase,

Al kg on e Subsorption Agreerment must be completed In arder for vour subsoription to be grocessed. Subsodbens am

encouraged 1o read the Prospecius in ils entirety for & complete explenation of an imestment in the Shares of Hines Global RET,

Return ta: Hines Giobal RET I .0, Bax 212010 M Karsas City, MO 84121-8010
Overnight Delivery: Hines Gickal FET Il 390w, 7ih St B Kanses Gy, MO 84106
Hines Investor Relations: S88-220-8121
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APPENDIX B

HINES GLOBAL REIT, INC.
DISTRIBUTION REINVESTMENT PLAN

As of February 2, 2013

Hines Global REIT, Inc., a Maryland Corporationg(ftCompany”), has adopted the following DistributiBeinvestment Plan (the
“DRP”). Capitalized terms shall have the same magas set forth in the Company’s Charter (the ‘@e8”) unless otherwise defined herein.

1. Distribution Reinvestmenfis an agent for the stockholders (“Stockholder§'the Company who purchase shares of the Company'’s
common stock (the “Shares”) pursuant to an offeipghe Company (“Offering”), and who elect to peipate in the DRP (the “Participants”),
the Company will apply all cash distributions, attfean Designated Special Distributions (as defineldw), (“Distributions”), including
Distributions paid with respect to any full or ftixmal Shares acquired under the DRP, to the psecbéathe Shares for such Participants
directly, if permitted under state securities laamsl, if not, through the Dealer Manager or SohgjtDealers registered in the Participant’s stat
of residence. As used in the DRP, the term “Dedagh&pecial Distributions” shall mean those casbtber distributions designated as
Designated Special Distributions by the Board atbiors.

2. Procedure for ParticipationAny Stockholder who owns Shares and who has redey@ospectus, as contained in the Company’s
Registration Statement filed with the Commissioayrelect to become a Participant by completingetetuting a subscription agreement, an
enrollment form or any other appropriate authortmaform as may be available from the Company ftone to time. Participation in the DRP
will begin with the next Distribution payable afterxceipt of a Participant’s subscription, enrollienauthorization. Shares will be purchased
under the DRP on the date that Distributions are pgathe Company. We request that if, at any tprier to the listing of the Shares on a
national securities exchange, a Participant doemeet the minimum income and net worth standastibéshed for making an investment in
the Company or can no longer make the other reptatiens or warranties set forth in the subscripagreement or other applicable enrolln
form, he or she will promptly so notify the Companywriting.

Participation in the DRP shall continue until syehticipation is terminated in writing by the Paigiant pursuant to Section 7 below. If
the DRP transaction involves Shares which are tergid with the Securities and Exchange Commisghmn“Commission”) in a future
registration or the Board of Directors elects taruie the purchase price to be paid for Sharesdgsursuant to the DRP, the Company shall
make available to all Participants the prospectusoatained in the Company’s registration staterfikut with the Commission with respect to
such future registration or provide public notifioa to all Participants of such change in the pase price of Shares issued pursuant to the
DRP. If, after a price change, a Participant dagdesire to continue to participate in the DRPsheuld exercise his right to terminate his
participation pursuant to the provisions of Secfidmelow.

3. Purchase of SharePRarticipants will acquire DRP Shares from the Conypat a price equal to 95% of the then-currentrafeprice
of shares in the Company’s primary offering. In #vent that the Company is not engaged in a poffiécing of its primary shares, then the
price at which distributions will be reinvested guant to the DRP will equal 95% of the offeringcprof primary shares in the Compasiynos
recently-completed public offering of primary sh&rentil such time at or after the completion @ fublic offering as the Board of Directors
determines an estimate of the value of the Compargnmon shares and the Company announces tlzest ésablished an estimated value pe
share of its common shares in a public filing vifte Commission. Thereafter, the purchase priceipre under the DRP will be the most
recently disclosed estimated per share value, sithesBoard of Directors, in its sole discretioatedmines to change the price at which DRP
Shares may be purchased. Participants in the DRFalsa purchase fractional Shares so that 100%eobistributions will be used to acquire
Shares. However, a Participant will not be abladguire DRP Shares to the extent that any sucthpsecwould cause such Participant to
violate any provision in the Articles.

B-1
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Shares to be distributed by the Company in conoeatith the DRP may (but are not required to) bgptiad from: (a) the DRP Shares
which are being registered with the Commissiondnrection with the Offering, (b) Shares to be reged with the Commission after the
Offering for use in the DRP (a “Future Registrat)oior (c) Shares of the Company’s common stoclchased by the Company for the DRP in
a secondary market (if available) or on a secusritiechange (if listed) (collectively, the “Seconditarket”). Shares purchased on the
Secondary Market as set forth in (c) above wilpbechased at the then-prevailing market price, twpigce will be utilized for purposes of
purchases of Shares in the DRP. Shares acquirdtelyompany on the Secondary Market will have egopeer share equal to the then-
prevailing market price, which shall equal the gran the securities exchange, or over-the-coundekeh on which such shares are listed at th
date of purchase if such shares are then listeghdfes are not so listed, the Board of Directbthke@Company will determine the price at
which Shares will be issued under the DRP.

If the Company acquires Shares in the Secondarkéfléor use in the DRP, the Company shall use restsle efforts to acquire Shares
for use in the DRP at the lowest price then redslyravailable. However, the Company does not in@spect guarantee or warrant that the
Shares so acquired and purchased by the Partigipttre DRP will be at the lowest possible pricertRer, irrespective of the Company’s
ability to acquire Shares in the Secondary Markéb@omplete a Future Registration for Sharestaded in the DRP, the Company is in no
way obligated to do either, in its sole discretion.

4. Share CertificatesThe ownership of the Shares purchased through Rfe Will be in book-entry form only.

5. ReportsWithin 90 days after the end of the Company’s figear, the Company shall provide or cause to beiged to each
Stockholder an individualized report on his or immestment, including the purchase date(s), puepase and number of Shares owned, as
well as the dates of Distributions and amountsisfributions paid during the prior fiscal year.dddition, the Company shall provide or cause
to be provided to each Participant a confirmatibleast once every calendar quarter showing thebeumwf Shares owned by such Participa
the beginning of the covered period, the amoutheDistributions paid in the covered period areliimber of Shares owned at the end o
covered period.

6. CommissionsThe Company will not pay any selling commission®ealer Manager fees in connection with Shares gotduant to
the DRP.

7. Termination by ParticipantA Participant may terminate participation in the®Rt any time, upon 10 days’ written notice, withou
penalty by delivering to the Company a written cetof such termination. Any such withdrawal will &féective only with respect to
distributions paid more than 30 days after receftuch written notice. Prior to listing of the $&son a national securities exchange, any
transfer of Shares by a Participant to a non-Rpatit will terminate participation in the DRP withspect to the transferred Shares. Upon
termination of DRP participation, future Distribartis, if any, will be distributed to the Stockholdeicash.

8. Taxation of DistributionsThe reinvestment of Distributions in the DRP doesrelieve Participants of any taxes which may be
payable as a result of those Distributions and tleémvestment in Shares pursuant to the termkeoDRP.

9. Amendment or Termination of DRP by the Comp@hg. Board of Directors of the Company may by majorote amend, suspend or
terminate the DRP for any reason upon 10 dagste to the Participants; provided, however,Board of Directors may not amend the DR
eliminate the right of a Participant to terminasegtizipation in the DRP at least annually.

10. Liability of the CompanyThe Company shall not be liable for any act dongaad faith, or for any good faith omission to act,
including, without limitation, any claims or lialii}: (a) arising out of failure to terminate a Reigant’s account upon such Participant’s death
prior to receipt of notice in writing of such deatimd (b) with respect to the time and the prid¢estach Shares are purchased or sold for
Participant’s account.
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APPENDIX C

HINES GLOBAL REIT, INC.
HINES SECURITIES, INC.
PRIVACY POLICY
OUR COMMITMENT TO PROTECTING YOUR PRIVACY

We consider customer privacy to be fundamentaltar@lationship with our stockholders. In the ceuo$ servicing your account, we
collect personal information about you (“Nonpuliersonal Information”). We are committed to mainitag the confidentiality, integrity and
security of our stockholders’ personal informatitiris our policy to respect the privacy of our @nt and former stockholders and to protect
the personal information entrusted to us. Thisgmypolicy (this “Privacy Policy”) describes thaustiards we follow for handling your
personal information and how we use the informatiencollect about you.

1. Information We May Collect.

We may collect Nonpublic Personal Information abgut from the following sources:

« Information on applications, subscription agreermemtother forms which may include your name, askire-mail address,
telephone number, tax identification number, déteith, marital status, driver’s license numbetizenship, assets, income,
employment history, beneficiary information, perabimank account information, broker/dealer, finaheidvisor, IRA custodian,
account joint owners and similar parti

* Information about your transactions with us, odiliafes and others, such as the types of prodgmiispurchase, your account
balances and transactional history; .

* Information obtained from others, such as from comsr credit reporting agencies which may includermation about your
creditworthiness, debts, financial circumstancesaedit history, including any bankruptcies ancefilosures
2. Why We Collect Nonpublic Personal Information.

We collect information from and about you:
* in order to identify you as a custom
* in order to establish and maintain your customepauots;
* in order to complete your customer transactis
* in order to market investment products or servibas may meet your particular financial and invegttircumstance:

e in order to communicate and share information wiahbr broker/dealer, financial advisor, IRA custagipint owners and other
similar parties acting at your request and on ymalralf; anc

* in order to meet our obligations under the laws r@gilations that govern
3. Use and Disclosure of Information.

We may disclose all of the Nonpublic Personal Infation we collect about you as described abovedddllowing types of third parties:

» Our Affiliated CompaniesVe may offer investment products and services tiinaertain of our affiliated companies, and we may
share all of the Nonpublic Personal Informationagiect on you with such affiliates. We believetthg sharing information about
you and your accounts among ¢
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companies, we are better able to serve your invergtmeeds and to suggest services or educationafiaia that may be of interest
to you. You may limit the information we share withr affiliate companies as described at the entisfotice below

Nonaffiliated Financial Service Providers and Jotarketing PartnersFrom time to time, we use outside companies tcoperf
services for us or functions on our behalf, inahgdmarketing of our own investment products anglises or marketing products
services that we may offer jointly with other firgal institutions. We may disclose all of the Nobjic Personal Information we
collect as described above to such companies. Henvbefore we disclose Nonpublic Personal Inforamato any of our service
providers or joint marketing partners, we requiren to agree to keep your Nonpublic Personal Inftion confidential and secure
and to use it only as authorized by

Other Nonaffiliated Third PartieaVe do not sell or share your Nonpublic Personairinfation with nonaffiliated outside markete
for example, retail department stores, groceryestor discount merchandise chains, who may wawifféo you their own products
and services. However, we may also use and disalbeéthe Nonpublic Personal Information we cotlabout you to the extent
permitted by law. For example, 1

correct technical problems and malfunctions in lweavprovide our products and services to you ariddbnically process your
information;

protect the security and integrity of our recoMgb Site and customer service cen

protect our rights and property and the rights jamgberty of others

take precautions against liabilit

respond to claims that your information violates tights and interests of third parti

take actions required by law or to respond to jiadligrocess

assist with detection, investigation or reportifigquctual or potential fraud, misrepresentationrammal activity; and

provide personal information to law enforcementrexjges or for an investigation on a matter relatedublic safety to the extent
permitted under other provisions of ls

4. Protecting Your Information.

Our employees are required to follow the procedureave developed to protect the integrity of yiofwrmation. These procedures

include:

Restricting physical and other access to your Nbhpi®ersonal Information to persons with a legittesmbusiness need to know the
information in order to service your accou

Contractually obligating third parties doing busisevith us to keep your Nonpublic Personal Inforamatonfidential and secure
and to use it only as authorized by

Providing information to you only after we have diseasonable efforts to assure ourselves of yantity by asking for and
receiving from you information only you should knoand

Maintaining reasonably adequate physical, eleatrand procedural safeguards to protect your inftiona

5. Former Customers.

We treat information concerning our former custagrtbe same way we treat information about our oticastomers.
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6. Keeping You Informed.

We will provide notice of our Privacy Policy annlyalas long as you maintain an ongoing relations¥ith us. If we decide to change our
Privacy Policy, we will post those changes on ow@b/8ite so our users and customers are always afvateat information we collect, use ¢
disclose. If at any point we decide to use or diselyour Nonpublic Personal Information in a mardierent from that stated at the time it
was collected, we will notify you in writing, whiamay or may not be by e-mail. If you object to tmange to our Privacy Policy, then you
must contact us using the information providechimotice. We will otherwise use and disclose &'si®e a customer’s Nonpublic Personal
Information in accordance with the Privacy Polibgttwas in effect when such information was coddct

7. Questions About Our Privacy Policy.
If you have any questions about our Privacy Politgase contact us via telephone at 888.220.612inail at hgrprivacy@hines.com.
8. Your Right to Limit our Information Sharing witkffiliates.

This Privacy Policy applies to Hines Global RElf¢land Hines Securities, Inc. Federal law givasthe right to limit some but not all
marketing from our affiliates. Federal law alsouigs us to give you this notice to tell you abgotir choice to limit marketing from our
affiliates. You may tell us not to share informatimbout your creditworthiness with our affiliatemhtpanies, except where such affiliate is
performing services for us. We may still share wiittm other information about your experiences wihYou may limit our affiliates in the
Hines group of companies, such as our securitidgmtds from marketing their products or serviteyou based on your personal information
that we collect and share with them. This informatincludes you account and investment history witland your credit score.

If you want to limit our sharing of your informatiawvith our affiliates, you may contact us:
By telephone at388.220.6121

By mail: Mark your choices below, fill in and send to:

HINES GLOBAL REIT, INC.
2800 Post Oak Blvd., Suite 5000
Houston, TX 77056

O Do not share information about my creditworthine#ts your affiliates for their everyday businesspuoses
O Do not allow your affiliates to use my personabimhation to market to mi

Name:

Signature:

Your choice to limit marketing offers from our diffites will apply for at least 5 years from wheruytell us your choice. Once that period
expires, you will receive a renewal notice that ailow you to continue to limit marketing offensofm our affiliates for at least another 5 years
If you have already made a choice to limit markgtififers from our affiliates, you do not need td again until you receive a renewal notice
you have not already made a choice, unless weftaaryou, we can begin sharing your informationda@s from the date we sent you t
notice. However, you can contact us at any timenti our sharing as set forth above.

Residents of some states may have additional pritights. We adhere to all applicable state laws.
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APPENDIX D
HINES HISTORY, EXPERIENCE AND TIMELINE

Hines, our sponsor, has over 50 years of experidride timeline briefly summarizes this history. GAdvisor relies on Hines to locate,
evaluate and assist in the acquisition of our estdte investments and to perform many of our dejaly operations. Hines also manages all o
our direct and indirect real estate investments.

We do not have an interest in any of the fundsperties or projects listed below. This summann@duded to provide potential investors
with additional historical information about ourssysor. See “Risk Factors—Risks Related to Our Bassirin General—We are different in
some respects from other investment vehicles speddry Hines, and therefore the past performansaidi investments may not be indicative
of our future results and Hines has limited expeéein acquiring and operating certain types of @state investments that we may acquire.”
Hines’ past performance may not be indicative affature results. In addition, certain other pragsasponsored by Hines have experienced
declines in the appraisal value of their assetsratésset values of their funds.

Please see “Investment Objectives and Policies Ritspect to Certain Activities” for a descriptidhoor investment objectives and
policies, which differ from some of the current dnistorical projects sponsored by Hines. For examidines’ previous programs and
investments were conducted through privately hetdies not subject to the up-front commissiongsfand expenses associated with this
offering or all of the laws and regulations to whige are subject to; and a significant portionhef prior programs, financial results and histon
of Hines involve development projects. We do natently expect to undertake significant developrm@njects.

For the 10 years ended December 31, 2011, Hineseped 27 privately offered programs in which Hinesnvested with various
institutional and other third-party investors, amtk other publicly offered investment program. #h@se prior programs in this time period:
» Funds raised from investors: $16.6 billi
» Aggregate amount of real estate investments: $illién
e Number of properties: 2C
* Inthe U.S., 100 properties with a cost of $111idni
* Outside of the U.S., 108 properties with a cost@® billion
. 50% in Western Eurof
. 3% in Canadi
. 47% in emerging marke
» 135 dispositions with an aggregate cost basis & B#lion and sales price of $12.6 billi
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Development (Dev

and Acquisition

U.S. or Non U.S (Acq)
Summary of Hines closed investment programs
Programs in the investment phif
Hines US Core Office Fund L U.S. Acq
Hines Pa-European Core Fur Non U.S. Acq
Hines Russia & Poland Fui Non U.S. Acq, Dev
Hines European Development Fund II, L Non U.S. Dev
HCB Interests Il, LP (Brazil Non U.S. Acq, Dev
Hines Corporate Properties Il L. U.S. Dev. Acq
HT Brazil Fund llI Non U.S. Acq. Dev
Programs in the operations/dispositions pt
Hines Real Estate Investment Trust, | U.S. and Non U.< Acq
Hines CalPERS Green Development F uU.S. Dev
Hines India Funt Non U.S. Acq, Dev
HCM Holdings I, LP (Mexico; Non U.S. Acq, Dev
Hines International Real Estate Fu Non U.S. Dev, Acq
HCC Interests LP (Ching Non U.S. Dev, Acq
Hines U.S. Office Value Added Fund II, L. U.S. Acq
Hines U.S. Office Value Added Funt U.S. Acq
Hines European Value Added Fu Non U.S. Dev, Acq
HCB Interests, LP (Brazil Non U.S. Dev, Acq
HCM Holdings LP (Mexico Non U.S. Dev, Acq
Hines European Development FuL Non U.S. Dev
Emerging Markets Real Estate Funt Non U.S. Dev, Acq
Programs that have gone full cy:
HCS Interest LP (Sunbelt Spa Non U.S. Dev, Acq
Hines Suburban Office Ventu U.S. Acq
Hines 1997 U.S. Office Development Fu U.S. Dev
Hines 1999 U.S. Office Development Fu U.S. Dev
Emerging Markets Real Estate Fur Non U.S. Dev, Acq
Hines Corporate Properti U.S. Dev, Acq
HMS Office U.S. Acq
National Office Partner U.S. Acq, Dev

* Certain of these programs have experienced addersgopments in the pa
Tt The list does not include private investment proggdhat are open to new investc

Establishment Through Recognized Performance: The &te 50s, 60s & 70s

Originally a developer of warehouse and distributimildings with some ancillary office space in t860s, Hines shifted its strategy
during the 1970s from smaller industrial and offigeperties to large and distinctive office towensticipating corporate America’s interest in
signature office buildings.

1957 —  Gerald D. Hines Interests founded as a sole primpsieip.

195¢ —  After six office/warehouse projects, Hines compdtee firm's first Class A Office Project, 4219 Rmond Ave.,
Houston, Texas

1967 —  Gerald D. Hines Interests celebrates its 10th amsary with 97 office, warehouse, retail, parking aesidential

projects in its portfolio
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1971 —
197 —

1978 —
197¢ —

197¢ —
197¢ —

Hines builds its first office tower in downtown Hston, the 5-story One Shell Plaz.

Banking Division is formed to pursue developmenbaihk headquarters in joint ventures outside Houstarting
national expansion of firn

Pennzoil Place is completed and named building@f/ear by the NY Time:

Hines sells a major interest in Pennzoil Placentingernational investor. Hines completes its filkernational
development in Montrea

Construction of Three First National Plaza (Chigdgegins.

The West Region office opens in San Franci

Equity Joint Ventures and Selective Recapitalizatio: The 80s

During the high interest rate environment of th8d% Hines structured development partnerships pvithiders of long term equity to

capitalize larger and more complex developmentgatsjin central business districts.

1981
1982
1983
1984

1985
1986

1987

1988— 1989

Global Expansion,

—  The East Region office opens in New York C

—  The Southeast Region office opens in Atla

—  Transco Tower, now called Williams Tower, and RdjmuBank Center, now called Bank of America Cel
(both in Houston) are completed, as is United Baakter, now Wells Fargo Center (Denver) is comple

— 580 California (San Francisco), Huntington Cen€@ulgmbus) and Southeast Financial Center, now
Wachovia Financial Center (Miami) are complel

— Ravinia Center (Atlanta) is complete

—  53rd At Third and 31 West 52nd Street are compléteth in New York). The Midwest Region office o
in Chicago.

— Hines celebrates its 30th anniversary with 373qutsjcompleted and 921 employees throughout the U.S
The Norwest Center (Minneapolis) and Columbia Se@#@fashington, D.C.) buildings are complet

— 500 Bolyston (Boston) and Franklin Square (WashlingD.C.) are complete

Acquisitions and Investment Managment: The 90s

In the early 1990s, Hines strategically decidedxpand internationally, seeing an opportunity tvje quality space in overseas

markets to multi-national firms. Domestically, @alrestate markets softened in the early 90s, Hiaesan opportunity to buy buildings below

replacement cost and purchased over 27 millionregfieet in existing properties during the decade.

In the late 90s, Hines formed a series of co-inaest partnerships with major investors to execugetarban office market development

strategy.
199C —
1991 —
199z —
199: —
199¢ —

199t —

Jeffrey C. Hines appointed President of Hines &t Limited Partnership; Gerald D. Hines becontes@an. 343
Sansome (San Francisco), 225 High Ridge Road (8tdindnd Figueroa at Wilshire (Los Angeles) are plated.
The first international office opens in Berlin. 468xington (New York) and One Detroit Center, noanirica
Tower (Detroit) are complete

Mexico City and Moscow offices open. The renovatiod development of the historic Postal Square
(Washington, D.C.) is complete

700 11th Street (Washington, D.C.) is acquiredfililsé building acquisition by Hine:

Hines begins the year with 18 major developmenfzagress in the U.S. and three foreign count@@senspoint
Plaza (Houston) is acquired. Del Bosque is comgletévlexico City and sold to Coca-Cola for its ltafimerica
headquarters

Paris, London, Frankfurt and Prague offices aredined. In partnership with Morgan Stanley, Hiaeguires the
Homart portfolio (15 U.S. office buildings
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199¢
1997

199¢

199¢

The Barcelona and Beijing offices open. Hines ddtefirst international fund, Emerging Marketsnéld.

Hines celebrates its 40th anniversary with 2,70@leyees worldwide. Warsaw office opens. Construchegins on
Diagonal Mar in Barcelona, the largest Europeareta#ting for Hines to dat

Hines completes its first international propertguaisition, Reforma 350 in Mexico City. Hines Corpte Properties
(Hines’ first Build-to-Suit Fund) closes. Hines U.S. Development Funddes. CalPERS selects Hines as partne
investment manager for its $950 million portfolibl® properties. Sdo Paulo office ope

The Hines U.S. Office Development Fund Il and ErmegdVarkets Real Estate Fund Il close. Hines cotegl®ala
Sarka (Prague), DZ Bank (Berlin), and Main Towaa(tkfurt). Hines acquires Figueroa at Wilshire (lLogyeles),
1100 Louisiana (Houston), and Bank of America Toy{iiami).

Continuing Development, Expanded Investment Vehicke The 00s

200(¢

2001

200z

200¢

200¢

200¢

200¢

2007

Hines starts major office projects in the centuadibess districts of Seattle, Chicago, New York 8ad Francisco.
Hines acquires 750 Seventh Avenue (New Yc¢

Hines develops, Gannett/USA Today headquartersrigfinfa and projects for Morgan Stanley Dean Witiear
Stearns and Swiss Bank Corporation (now UBS Wapharijew York. Hines is named “ENERGY STAR” Partner
of the year

Hines initiates the Hines Suburban Office Ventaradquire suburban office properties. Hines conegl@d5 Seven
Avenue in New York City and the resort communityAsipen Highlands Village in Aspen, Colorado. Himeeamed
“ENERGY STAF’ Partner of the yea

Completed projects include Hilton Americas-Housfbayota Center and Calpine Center (all in Houstaay2
Summit Boulevard (Atlanta), ABN AMRO (Chicago), Bather Karree (Dusseldorf) and Panamérica Park (Séo
Paulo). Hines expands its presence in Paris witkethignificant projects. Hines begins the urbammping project
Garibaldi Repubblica (Milan), a master plan projbich includes residential, office, retail andaédi as well a:

a 26-acre public park. Additional residential potgeinclude Tower | of Park Avenue (Beijing), Riwéalley Ranch
(Colorado) and master-planned community DiagonaisMita. de Llac in Barcelona. The Hines European
Development Fund is formed to focus on Class Aceffiroperties in Western Europe. The Hines U.Se Eond
acquires its first buildings, three New York Citffice buildings and a building in Washington D.(hélHines U.S.
Office Value Added Fund offering is closed. Constien begins on One South Dearborn (Chicago), Z5@%ce de
Leon (Coral Gables), 1180 Peachtree (Atlanta) asmdeTAImirante (Rio de Janeiro). Hines is named BERGY
STAR" Partner of the yea

Hines sponsors its first public program, Hines RBEVhich commences its first public offering. Devaloent
continues on Cannon Place, 99 Queen Victoria amaéhiv world headquarters for the Salvation Armyifal
London), and International Plaza-Kempinski Hotéld%aulo). Hines is honored with the EnvironmeRtakection
Agencys ENERGY STAR Sustained Excellence Awe

Hines continues to seek out new development arestment opportunities in over 100 markets arourdatbrld.
Hines and CalPERS create funds to invest in Megioeal estate market and Brazil's office, industiid residential
markets. Properties in development include 300NbaSalle and One South Dearborn in Chicago andd@00
Maisonneuve, (Montreal

Hines and CalPERS establish the nation’s first estdte investment fund devoted solely to sustienddvelopment.
New Delhi office opens. Hines develops new regialted Eurasia, which includes Poland, Russia and India.
Hines celebrates its 50th anniversary with mora 450 employees and almost 900 projects compéeiddinder
way around the globe. The Dubai office ope
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200¢ —

200¢ —

201C —

2011 —

Gerald D. Hines receives the first ever Visionaeatership in Real Estate Development Award fronvétar Desigr
School. Hines introduces Hines GREEN OFFICE (Hir@s@ voluntary, internal program created to measund
reward sustainability within all Hines offices wdwide. Hines employees lead the effort in setthrggdtandard for a
sustainable future by “walking the walk” in Hinesvn offices. Hines REIT, which is sponsored by Kingins the
NAREIT Gold Leader in the Light Award for demonsing superior and sustained energy practi

Hines launches its second public program, Hine®&IREIT, which commences its first public offeridjines
expands the Hines GREEN OFFICE program by offeititg its more than 3,500 tenants worldwide. Hiiges
honored with the Environmental Protection Agen@089 ENERGY STAR Sustained Excellence Award in
recognition of the firm’s continued leadership upsrior energy management. Hines REIT receives NAR¥onze
Leader in the Light Award for its continuing demtmasion of superior and sustained energy pract

Hines is honored with the Environmental Protecttaency’s 2010 ENERGY STAR Sustained Excellence Alnar
recognition of the firm’s continued leadership upsrior energy management. Hines Global REIT aegkifty
South Sixth in Minneapolis; Southpark Commerce €elitin Austin, TX; Hock Plaza in Durham, NC; Bdieyplace
in London; and 17600 Gillette in Irvine, CA. Maimiek in downtown Houston becomes BG Group Placetiith
signing of a major lease. CalPERS commits $190anilio Hines CalPERS Brazil Fund. City Council apms
Waterfront Toronto’s Bayside development projedijcl will transform the city’s waterfront into actave and
diverse mixed-use community connected by majorgarid public spaces. Hines sells trophy tower iit&jo,

300 N. LaSalle and retains management of 60-st&fyD Gold tower. Hines’ Zielo Shopping Pozuelo choae
“Best Small Shopping Centre in Spain” by Spanisbo&gation of Shopping Centres. Hines begins coottni on 43-
story luxury residential tower in Warsaw, PolandezshTwarda 2/4, as well as the Arboretum, a 12ystesidential
building in Lodz. Hines’ GREEN OFFICE program grotesl9 million square feet in first year includingre than
400 tenants occupying more than 19 million squaet. Hines’ Pan-European Core Fund acquires 12-stor
Domkaskaden office building in Hambu

Hines receives Environmental Protection Agency’$PBNERGY STAR®P Sustained Excellence Award. Hines
receives top ranking as “Greenest Company” f@ommercial Property Executiveagazine. Hines is chosen by
Private Equity Real Estalas Latin America Firm of the Year. Hines beginsstaorction on 280 High Holborn in
Midtown (UK). Hines Global REIT acquires: StoneeutCourt (London, UK); FM Logistics Park (Moscow$zia);
Gogolevsky 11 (Moscow, Russia) 250 Royall (CanMA); Campus at Marlborough (Marlborough, MA); Fishe
Plaza (Seattle, WA); and 9320 Excelsior Boulev&tdgkins, MN). Hines hires Alan Patton to lead newlfifamily
Division to expand the firm’s development activityoughout the U.S. working with Hines’ domestigions on for-
rent residential. Hines opens office in Dublindogiet real estate opportunities emerging from éiséructuring of Iris
banking and real estate sectors. Construction begirHines Archstone’s CityCenterDC, a 10-acre dhixge
development in Washington, DC. Hines and New Yd&kte&Common Retirement Fund form new venture telbgv
U.S. single-tenant properties. Hines announcedélielopment of 7 Bryant Park, an iconic new troplass office
tower on Avenue of the Americas overlooking BryRBatk. Hines sells Three First National Plaza inc&@po. Hines
breaks ground on Eos at Interlocken, a Class A,0086square-foot, LEE® Gold pre-certified officellding in
Broomfield, CO. Hines completes Cannon Place, g08square-foot office building incorporating the
redevelopment of Cannon Street Station, in Lonéttines’ 101 California earns LEED Platinum certifica and
scores #1 out of 7,307 LEED for Existing Buildingjects worldwide. Hines’ 30-story Garibaldi TowerPorta
Nuova officially becomes the tallest building ialit, rising to 754 feet high with the addition o25¢-foot-tall spire.
Hines starts construction on Centrum Biurowe Neg@éfice Building in Gdansk, Polan
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201z — Hines Global REIT acquires a logistics portfolimststing of four properties/10 buildings in Polaktines Global
REIT also acquires first Australian asset, 144 Mgoe office building, which expands Hines’ openagito five
continents. Hines and DLF begin construction on Bodazon Center in Gurgaon. Hines receives Envirental
Protection Agency’s 2012 ENERGY STARSustained Excellence Award. Hines and J.P. MorgsseAManageme
acquire The Plaza at Legacy office building andagg land parcel in Plano, TX. Hines announcesti of
construction on Apartamenty Novum, firm’s first pgct in Krakow, Poland. Hines is selected by Cab&zil's
largest savings and loan bank, as consultant tBdn® Maravilha REIT, an investment fund set ufirtance the
revitalization Rio de Janeiro’s old docklands. Himeceives top ranking as “Greenest Company” f@ammercial
Property Executivmagazine for the second year in an
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Up to $3,500,000,000 in

Common Shares

Hines Global REIT, Inc.

Offered to the Public

PROSPECTUS

February 4, 2013

Hines |Securities
Hines Securities, Inc.

You should rely only on the information contained i this prospectus. No dealer, salesperson or othperson is authorized to make
any representations other than those contained irhe prospectus and supplemental literature authorize by Hines Global REIT, Inc.
and referred to in this prospectus, and, if given omade, such information and representations must ot be relied upon. This prospectus
is not an offer to sell nor is it seeking an offeto buy these securities in any jurisdiction wherehe offer or sale is not permitted. The
information contained in this prospectus is accurat only as of the date of this prospectus, regardiesf the time of delivery of this
prospectus or any sale of these securities. You shd not assume that the delivery of this prospectusr that any sale made pursuant to
this prospectus implies that the information contamed in this prospectus will remain fully accurate ad correct of any time subsequent
to the date of this prospectus.
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