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Explanatory Note

This Post-Effective Amendment No. 2 to the Registration Statement (Registration No. 333-191106) of Hines Global REIT II, 
Inc. is filed pursuant to Section 462(d) of the Securities Act of 1933, as amended, solely to file exhibits on Form S-11 not 
previously filed with respect to such Registration Statement. 

PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 36.        Financial Statements and Exhibits

(b) Exhibits:    The following exhibits are filed as part of this Registration Statement.

Exhibit
No. Description
8.1 Opinion of Greenberg Traurig, LLP as to tax matters
23.1 Consent of Greenberg Traurig, LLP (included in Exhibit 8.1)
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behalf by the undersigned, thereunto duly authorized, in the city of Houston, state of Texas on February 26, 2015. 
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Exhibit 8.1

February 26, 2015

Hines Global REIT II, Inc.
2800 Post Oak Blvd., Suite 5000
Houston, Texas 77056

Re:  Certain U.S. Federal Income Tax Matters

Ladies and Gentlemen:

You have requested our opinion in connection with the registration and sale of up to 
$2,500,000,000 of common stock of Hines Global REIT II, Inc., a Maryland corporation (the 
“Company”), pursuant to the Registration Statement on Form S-11 (Registration No. 333-191106) 
filed with the Securities and Exchange Commission as amended through the date hereof (the 
“Registration Statement”).  All capitalized terms used but not otherwise defined herein shall have 
the respective meanings given them in the Registration Statement. In rendering our opinion, we 
have examined such statutes, regulations, records, agreements, certificates and other documents as 
we have considered necessary or appropriate as a basis for such opinion, including the following: 
(1) the Registration Statement (including all exhibits thereto), (2) the Articles of Amendment and 
Restatement of the Company, together with all amendments thereto (the “Charter”), (3) certain 
written representations of the Company, contained in a letter to us dated on or about the date hereof 
(the “Representation Letter”), and statements made by independent public accountants of the 
Company, and (4) such other documents or information as we have deemed necessary to render the 
opinion set forth in this letter.  In our review, we have assumed with your consent that any documents 
listed above which we reviewed in proposed form have been or will be duly executed without 
material changes from the documents reviewed by us, all of the representations and statements set 
forth in such documents are true, accurate and complete, and all of the obligations imposed by any 
such documents on the parties thereto, including obligations imposed under the Charter of the 
Company, have been and will continue to be performed or satisfied in accordance with their terms.  
We also have assumed the legal capacity of all natural persons, the genuineness of all signatures, 
the proper execution of all documents, the authenticity of all documents submitted to us as originals, 
the conformity to originals of documents submitted to us as copies, and the authenticity of the 
originals from which any copies were made.

We have not made an independent investigation or audit of the facts set forth in the above 
referenced documents or statements, including, without limitation, factual matters contained in the 
Representation Letter and in the Registration Statement.  We have consequently assumed with your 
consent (i) the accuracy of the representations as to factual matters contained in the Representation 
Letter; (ii) that any representation or statement on which we are relying is true without regard to 
any qualification as to knowledge, belief, intent or materiality; (iii) that the information presented 
in all documents or otherwise furnished to us is accurate and complete in all material respects; and 



Hines Global REIT II, Inc.
February 26, 2015
Page 2

NY 244960202v3

(iv) that from and after the date hereof, the Company will continue to operate in a manner which 
meets the applicable asset composition, source of income, shareholder diversification, distribution 
and other requirements of the Internal Revenue Code of 1986, as amended (the “Code”) as necessary 
to qualify, and remain qualified, as a real estate investment trust within the meaning of the Code (a 
“REIT”). 

Based upon, subject to, and limited by the assumptions and qualifications set forth herein, 
including those set forth below, we are of the opinion that: 

1. Beginning with its taxable year ending December 31, 2015, the Company is 
organized in conformity with the requirements for qualification and taxation as a REIT under the 
Code, and the Company’s proposed method of operation will enable it to meet the requirements for 
qualification as a REIT under the Code. 

2. All statements of law and legal conclusions, but not statements of fact, contained in 
the Registration Statement under the heading “Material U.S. Federal Income Tax Considerations” 
are correct in all material respects. 

No assurance can be given that the actual results of the Company’s operations for any given 
taxable year will satisfy the requirements for qualification and taxation as a REIT under the Code.  
The Company’s ability to achieve and maintain qualification as a REIT depends upon its ability to 
satisfy certain diversity of stock ownership requirements and, through actual ongoing operating 
results, certain requirements under the Code regarding the nature of its gross income and assets, 
distribution levels and certain other requirements of the Code and Treasury Regulations.  No 
assurance can be given that the actual ownership of the Company’s stock and its actual operating 
results and distributions for any taxable year will satisfy the tests necessary to achieve and maintain 
its status as a REIT. 

The opinions expressed herein are based upon the Code, the Treasury Regulations 
promulgated thereunder (including temporary and proposed regulations) and existing administrative 
and judicial interpretations thereof (including private letter rulings issued by the Internal Revenue 
Service (the “IRS”), which are not binding on the IRS except with respect to a taxpayer receiving 
such a ruling), all as they exist at the date of this letter.  All of the foregoing statutes, regulations 
and interpretations are subject to change, in some circumstances with retroactive effect.  Any changes 
to the foregoing authorities might result in modifications of our opinions contained herein.  This 
opinion is rendered as of the date hereof, and we disclaim any obligation to advise you of any change 
in any of the foregoing sources of law or subsequent developments in law or changes in facts or 
circumstances which might affect any matters or the opinion set forth herein.  Our opinion is not 
binding on the IRS or the courts, and is not a guarantee that the IRS will not assert a position contrary 
to our opinion or that a court will not sustain such a position if asserted by the IRS.  

The foregoing opinion is limited to the specific matters covered thereby and should not be 
interpreted to imply that the undersigned has offered its opinion on any other matter.  Except as set 
forth herein, we express no opinion to any party as to the tax consequences, whether federal, state, 
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local or foreign, of the transactions described in the Registration Statement, any transaction related 
thereto, or any investment in the Company. 

This opinion has been prepared for you in connection with the filing of the Registration 
Statement.  This opinion supersedes our previous opinion dated July 15, 2014.  We hereby consent 
to the use and filing of this opinion letter as Exhibit 8.1 to the Registration Statement and to the use 
of the name of the firm under the captions “Material U.S. Federal Income Tax Considerations” and 
“Legal Opinions” in the Registration Statement.  In giving this consent, however, we do not admit 
thereby that we are an “expert” within the meaning of the Securities Act of 1933, as amended. 

Very truly yours,

/s/ Greenberg Traurig, LLP

Greenberg Traurig, LLP
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