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Hartman Commercial Properties REIT is a Maryland real estate investment trust that was originally organized in 1998
as a Texas real estate investment trust under the name Hartman Commercial Properties REIT. We invest in and
operate retail, industrial and office properties located primarily in the Houston, Dallas and San Antonio, Texas
metropolitan areas. We intend to expand our investments to retail, industrial and office properties located in major
metropolitan cities in the United States, principally in the Southern United States. As of November 30, 2005, we
owned 37 real estate properties.

This prospectus supersedes and replaces our prospectus dated September 15, 2004, as amended by post-effective
amendment dated June 27, 2005, as supplemented by Supplement No. 1 dated September 1, 2005, for this offering.
We are offering up to 10,000,000 common shares of beneficial interest and a minimum of 200,000 common shares of
beneficial interest on a best efforts basis at a price of $10.00 per share. We also are offering up to 1,000,000 common
shares of beneficial interest to be issued under our dividend reinvestment plan at a purchase price of $9.50 per share.
The shares will be offered to investors on a best efforts basis. This offering will terminate on or before September 15,
2006.

Per Share
Total

Minimum
Total

Maximum
Primary
Offering
Price to Public $ 10.000 $ 2,000,000 $ 100,000,000
Selling Commissions* .675 135,000 6,750,000
Dealer Manager Fee .250 50,000 2,500,000
Proceeds to Us $ 9.075 $ 1,815,000 $ 90,750,000
Dividend
Reinvestment
Plan
Price to Public $ 9.500 —$ 9,500,000
Selling Commissions* __ — __
Dealer Manager Fee — — —
Proceeds to Us $ 9.500 —$ 9,500,000

* Selling commissions of up to 7.0% of gross offering proceeds will be paid for sales through participating
broker-dealers; however, no selling commissions will be paid to D.H. Hill Securities, LLP, our dealer manager, with
respect to shares sold by registered representatives or principals of D.H. Hill Securities, LLP who are affiliated with
our company, and no selling commissions will be paid in connection with the purchases pursuant to our dividend
reinvestment plan. We anticipate that approximately 360,000 of the shares sold pursuant to this offering will not be
subject to selling commissions. A reduction in selling commissions will increase the amount of proceeds of this
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offering available for us to invest in real property.

Investing in our common shares involves a high degree of risk. You should purchase common shares only if you
can afford a complete loss. See “Risk Factors” beginning on page 17. The most significant risks relating to your
investment include the following:
No public market currently exists for our common shares. Our shares cannot be readily sold, and if you are able to sell
your shares, you will likely have to sell them at a substantial discount. We intend to either liquidate our assets or list
our shares for trading on an exchange within twelve years of the termination of this offering.
All of our properties are located in the Houston, Dallas and San Antonio metropolitan areas. Our operations may be
adversely impacted by an economic downturn in Houston, Dallas and/or San Antonio. If we raise substantially less
than the maximum offering, we may not be able to invest in a geographically diverse portfolio of properties.
We will rely on Hartman Management, L.P., our advisor, to select properties and other investments and conduct our
operations. We are obligated to pay substantial fees to our advisor and its affiliates, some of which are payable based
upon factors other than the quality of services provided to us. Our advisor and its affiliates will face conflicts of
interest, such as competing demands upon their time, their involvement with other entities and the allocation of
opportunities among affiliated entities and us.
We may incur substantial debt, which could hinder our ability to pay dividends to our shareholders or could decrease
the value of your investment in the event that income on, or the value of, the property securing such debt falls.
The amount of dividends we may make is uncertain.
We may not qualify as a REIT in a given taxable year. If we were to fail to qualify as a REIT in any taxable year, we
would be subject to federal income tax (including any applicable alternative minimum tax) on our taxable income at
regular corporate rates, and we would be disqualified from being taxed as a REIT for the four taxable years following
the year during which qualification was lost, unless entitled to relief under certain statutory provisions.
Neither the Securities and Exchange Commission, the Attorney General of the State of New York nor any other
state securities commission has approved or disapproved of these securities or determined if this prospectus is
truthful or complete. Any representation to the contrary is a criminal offense.
No one is authorized to make any statement about this offering different from those that appear in this prospectus. The
use of projections or forecasts in this offering is prohibited. Any representation to the contrary and any predictions,
written or oral, as to the amount or certainty of any present or future cash benefit or tax consequence that may flow
from an investment in this offering is not permitted.
The dealer manager of this offering is D.H. Hill Securities, LLP. The dealer manager is not required to sell any
specific number or dollar amount of our common shares but will use its best efforts to sell the shares offered hereby.
Your subscription payments will be placed in an account held by the escrow agent, Wells Fargo Bank, N.A., and will
be held in trust for your benefit, pending release to us.

The date of this prospectus is March 9, 2006
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There is no public trading market for your shares; therefore, it will be difficult
for you to sell your shares.

17

If we, through Hartman Management, are unable to find suitable investments,
then we may not be able to achieve our investment objectives or pay dividends.

17

We may suffer from delays in locating suitable investments, which could
adversely affect the return on your investment.

17

Our accumulated deficit may negatively impact our ability to fund our working
capital needs or our ability to pay dividends.

18

You will not have the opportunity to evaluate our investments before we make
them.

18

Our shares in this offering are being sold by our dealer manager, D.H. Hill
Securities, LLP, on a “best efforts” basis. Because of the “best efforts” nature of this
offering, there is no guarantee that we will be able to raise substantially more
than the minimum offering amount.

18

If we are unable to raise substantially more than the minimum offering amount,
we will be limited in the number and type of investments we may make and the
value of your investment in us will fluctuate with the performance of the
specific investments we make.

18

Because of the lack of geographic diversification of our portfolio, an economic
downturn in the Houston, Dallas or San Antonio, Texas metropolitan areas
could adversely impact our operations and ability to pay dividends to our
shareholders.

18

This is the first publicly offered REIT sponsored by Mr. Hartman, and the prior
performance of private real estate investment programs sponsored by affiliates

19
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of Mr. Hartman may not be an indication of our future results.
If we lose or are unable to obtain key personnel, our ability to implement our
investment strategies could be delayed or hindered.

19

Our rights, and the rights of our shareholders, to recover claims against our
officers, trustees and our advisor are limited.

19

We may need to incur borrowings to meet REIT minimum distribution
requirements.

19

An increase in market interest rates may have an adverse effect on our ability to
sell shares in this offering.

20

We expect to acquire or develop several properties with the proceeds of this
offering that, if unsuccessful, could adversely impact our ability to pay
dividends to our shareholders.

20

Our use of borrowings to fund acquisitions and improvements on properties
could result in foreclosures and unexpected debt service expenses upon
refinancing.

21

i
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We operate in a competitive business and many of our competitors have greater
resources and operating flexibility than we do.

21

Approximately 30.2% of our gross leasable area is subject to leases that expire
prior to December 31, 2007.

21

We depend on tenants for our revenue and on anchor tenants to attract
non-anchor tenants.

21

The bankruptcy or insolvency of major tenants would adversely impact our
operations.

22

We may be subject to risks as the result of joint ownership of real estate with
third parties.

22

We may have difficulty selling our real estate investments, which may have an
adverse impact on our ability to pay dividends.

22

It is likely that you will not have the benefit of an independent due diligence
review in connection with this offering.

22

We established the offering price on an arbitrary basis. 22
Provisions in our charter may discourage a takeover attempt. 23
You may experience immediate dilution and could suffer additional dilution as
the result of the conversion of OP Units and issuances of additional shares.

23

Complying with REIT requirements may cause us to forego otherwise attractive
opportunities.

24

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

24

Risks Related to Conflicts of Interest 24
Hartman Management will face conflicts of interest relating to the purchase and
leasing of properties, and such conflicts may not be resolved in our favor.

24

Our advisor may face a conflict of interest when allocating personnel and
resources between our operations and the operations of other entities it manages.

24

Certain of our officers and trustees face conflicts of interests relating to the
positions they hold with other entities.

25

Allen R. Hartman controls other entities that compete with us for his time as
well as tenants and acquisition opportunities.

25

Hartman Management will face conflicts of interest relating to joint ventures,
which could result in a disproportionate benefit to a Hartman program or third
party other than us.

25

Hartman Management will face conflicts of interest relating to the incentive fee
structure under our advisory agreement, which could result in actions that are
not necessarily in the long-term best interests of our shareholders.

26

There is no separate counsel for our affiliates and us, which could result in
conflicts of interest.

26

Our UPREIT structure may result in potential conflicts of interest. 26
We have acquired a majority of our properties from entities controlled by Mr.
Hartman.

27

Risks Related to Our Business in General 27
Our charter permits our board of trustees to issue capital shares with terms that
may subordinate the rights of the holders of our current common shares or
discourage a third party from acquiring us.

27

Maryland law prohibits certain business combinations, which may make it more
difficult for us to be acquired.

27

28
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Your investment return may be reduced if we are required to register as an
investment company under the Investment Company Act.
You are bound by the majority vote on matters on which you are entitled to
vote.

29

Shareholders have limited control over changes in our policies and operations. 29
You are limited in your ability to sell your shares pursuant to our share
redemption program.

29

If you are able to resell your shares to us pursuant to our redemption program,
you will likely receive substantially less than the fair market value for your
shares.

29

Payment of fees to Hartman Management and its affiliates will reduce cash
available for investment and dividends.

30

There can be no assurance that we will be able to pay or maintain cash
dividends or that dividends will increase over time.

30

If we experience decreased cash flows, we may need to use other sources of
cash to fund dividends or we may be unable to pay dividends.

30

Adverse economic and geopolitical conditions could negatively affect our
returns and profitability.

30

We are uncertain of our sources for funding of future capital needs, which could
adversely affect the value of our investments.

31

ii
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General Risks Related to Investments in Real Estate 31
Your investment will be directly affected by general economic and regulatory
factors we cannot control or predict.

31

Properties that have significant vacancies could be difficult to sell, which could
diminish the return on your investment.

31

If we set aside insufficient working capital or are unable to secure funds for
future tenant improvements, we may be required to defer necessary property
improvements, which could adversely impact our ability to pay cash dividends
to our shareholders.

32

Uninsured losses relating to real property or excessively expensive premiums
for insurance coverage may adversely affect your returns.

32

Our operating results may be negatively affected by potential development and
construction delays and resultant increased costs and risks.

32

Uncertain market conditions relating to the future disposition of properties could
adversely affect the return on your investment.

33

The costs of compliance with environmental laws and other governmental laws
and regulations may adversely affect our income and the cash available for any
dividends.

33

Discovery of previously undetected environmentally hazardous conditions may
adversely affect our operating results.

33

Our properties may contain or develop harmful mold, which could lead to
liability for adverse health effects and costs of remediating the problem.

34

Our costs associated with complying with the Americans with Disabilities Act
may affect cash available for dividends.

34

If we sell properties by providing financing to purchasers, we will bear the risk
of default by the purchaser.

34

Risks Associated with Debt Financing 34
We may incur mortgage indebtedness and other borrowings, which may
increase our business risks.

34

If mortgage debt is unavailable at reasonable rates, we may not be able to
finance the properties, which could reduce the number of properties we can
acquire and the amount of cash dividends we can make.

35

Lenders may require us to enter into restrictive covenants relating to our
operations, which could limit our ability to pay dividends to our shareholders.

35

If we enter into financing arrangements involving balloon payment obligations,
it may adversely affect our ability to pay dividends.

35

Risks Associated with Section 1031 Exchange Transactions 35
We may have increased exposure to liabilities from litigation as a result of any
participation by us in Section 1031 Exchange Transactions.

35

We will be subject to risks associated with co-tenancy arrangements that
otherwise may not be present in a real estate investment.

36

Actions by a co-tenant might have the result of subjecting the property to
liabilities in excess of those contemplated and may have the effect of reducing
your returns.

36

Our participation in the Section 1031 Exchange Transactions may limit our
ability to borrow funds in the future, which could adversely affect the value of
our investments.

36

Federal Income Tax Risks 36
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If we failed to qualify as a REIT, our operations and dividends to shareholders
would be adversely impacted.

36

If Hartman OP was classified as a “publicly-traded partnership” under the Internal
Revenue Code, our operations and dividends to shareholders could be adversely
affected.

37

Dividends to tax-exempt investors may be classified as unrelated business tax
income.

37

Investors subject to ERISA must address special consideration when
determining whether to acquire common shares.

37

Certain fees paid to Hartman OP may affect our REIT status. 38
Recharacterization of the Section 1031 Exchange Transactions may result in
taxation of income from a prohibited transaction, which would diminish our
cash dividends to our shareholders.

38

You may have tax liability on dividends that you elect to reinvest in our
common shares.

38

In certain circumstances, we may be subject to federal and state income taxes as
a REIT, which would reduce our cash available for payment of dividends to our
shareholders.

38

iii
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We may be subject to adverse legislative or regulatory tax changes that could
adversely impact our ability to sell shares in this offering.

39

There are special considerations that apply to pension or profit-sharing trusts or
IRAs investing in our shares.

39

Equity participation in mortgage loans may result in taxable income and gains
from these properties, which could adversely impact our REIT status.

39

Forward-Looking Statements 39
ESTIMATED USE OF PROCEEDS 41
DILUTION 43
CURRENT STATUS OF THE OFFERING 44
MANAGEMENT 45
General Information About Us 45
Committees of the Board of Trustees 47
Audit Committee 47
Nominating and Corporate Governance Committee 47
Compensation Committee 47
Conflicts Committee 47
Executive Officers and Trustees 48
Compensation of Trustees 48
Provisions Applicable to Our Equity Compensation Plans 49
Limited Liability and Indemnification of Trustees, Officers, Employees and
Other Agents

50

The Advisor and Property Manager 51
The Advisory Agreement 52
The Property Management Agreement 52
The Dealer Manager 54
Management Decisions 54
MANAGEMENT COMPENSATION 55
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Private Placement 64
Other Transactions with Affiliated Entities 64
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Lack of Separate Representation 66
Joint Ventures with Affiliates of Hartman Management 66
Receipt of Fees and Other Compensation by Hartman Management and Its
Affiliates
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No Arm’s-Length Agreements 67
Indebtedness of Management 67
Additional Conflicts of Interest 67
Certain Conflict Resolution Procedures 68
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SUITABILITY STANDARDS

An investment in our company involves significant risk and is only suitable for persons who have adequate financial
means, desire a relatively long-term investment and who will not need immediate liquidity from their investment.

In consideration of these factors, we have established suitability standards for investors in this offering and subsequent
purchasers of our shares. These suitability standards require that a purchaser of shares have, excluding the value of a
purchaser’s home, furnishings and automobiles, either:

· a net worth of at least $150,000; or

· a gross annual income of at least $45,000 and a net worth of at least $45,000.

In addition, we will not sell shares to investors in the states named below unless they meet special suitability
standards:

Arizona, Kansas, Michigan, New Jersey, New Mexico, North Carolina, Tennessee and Texas - Investors must
have either (1) a net worth of at least $225,000, or (2) gross annual income of at least $60,000 and a net worth of at
least $60,000.

Maine - Investors must have either (1) a net worth of at least $225,000, or (2) gross annual income of at least $50,000
and a net worth of at least $50,000.

Ohio - Investors must have either (1) a net worth of at least $250,000, or (2) gross annual income of at least $70,000 and a net worth of at least
$70,000.

California, Kansas, Ohio and Oklahoma - In addition to the suitability requirements described above, investors
must have a net worth of at least 10 times their investment in us.

For purposes of determining suitability of an investor, net worth in all cases should be calculated excluding the value
of an investor’s home, furnishings and automobiles. In the case of sales to fiduciary accounts, these suitability
standards must be met by the fiduciary account, by the person who directly or indirectly supplied the funds for the
purchase of the shares if such person is the fiduciary or by the beneficiary of the account.

Those selling shares on our behalf must make every reasonable effort to determine that the purchase of shares in this
offering is a suitable and appropriate investment for each shareholder based on information provided by the
shareholder regarding the shareholder’s financial situation and investment objectives. See “Plan of Distribution -
Suitability Standards” for a detailed discussion of the determinations regarding suitability that we require of all those
selling shares on our behalf.

QUESTIONS AND ANSWERS ABOUT THIS OFFERING

Below we have provided answers to some of the more frequently asked questions relating to an offering of this type.
Please see the remainder of this prospectus for more detailed information about this offering.

Q: What is a REIT?

A: In general, a REIT is an entity that:
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· combines the capital of many investors to acquire or provide financing for real properties;

· enables individual investors to invest in a professionally managed portfolio of real estate assets;

·provided certain income tax requirements are satisfied, avoids the “double taxation” treatment of income that generally
results from investments in a corporation because a REIT is not generally subject to federal corporate income taxes
on that portion of its income distributed to shareholders; and

· pays dividends to investors of at least 90.0% of its taxable income.

1
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Q: What is Hartman Commercial Properties REIT?

A:Hartman Commercial Properties REIT is a Maryland real estate investment trust organized in December 2003 for
the purpose of merging with Hartman Commercial Properties REIT, a Texas real estate investment trust organized
in August 1998. On June 4, 2004, the shareholders of the Texas entity approved the merger, and on July 28, 2004,
the reorganization was completed. We are the surviving entity as a result of the merger. The sole purpose of the
reorganization was to change our state of domicile to Maryland. We acquire and manage retail, industrial and office
properties in the Houston, Dallas and San Antonio metropolitan areas. We owned 37 commercial properties on
November 30, 2005, primarily consisting of retail centers, industrial and office properties.

Q: What is the experience of your executive officers and trustees?

A:Allen R. Hartman has been our president, secretary and member of our board of trustees since our formation in
1998. He is also the sole limited partner of our advisor and property manager, Hartman Management, L.P. (which
we refer to as Hartman Management or the Management Company), as well as the president, secretary, sole trustee
and sole shareholder of the general partner of Hartman Management. Since 1984, Mr. Hartman, as an individual
general partner, has been the sponsor of 17 private limited and general partnerships that have invested in
commercial real estate in Houston, Dallas and San Antonio, Texas. Mr. Hartman has over 30 years of experience in
the commercial real estate industry. From 1978 to 1983, Mr. Hartman owned and operated residential rental
properties.

Terry L. Henderson has been our Chief Financial Officer and a member of our board of trustees since April 27,
2005, when he was appointed by the board of trustees to replace Robert W. Engel, who resigned those positions
effective April 26, 2005. Mr. Henderson has been the Chief Financial Officer of Hartman Management since 2003.
Mr. Henderson is a Certified Public Accountant and a member of various professional CPA organizations. He holds
a Bachelor of Business Administration in Accounting from Texas Tech University. Prior to joining Hartman
Management, Mr. Henderson was the Chief Financial Officer for Senterra Real Estate Group in Houston, Texas
from 1990 to 2003.

Chand Vyas has been a member of our board of trustees since 2002. Mr. Vyas is the Chairman and Chief Executive
Officer of EPS Technology, a global information technology and business process outsourcing company that he
founded in 2000. From 1982 until 1998, Mr. Vyas served as Chief Executive Officer of Ziegler Coal Holding
Company, where he led a buyout of Ziegler from its parent company, Houston Natural Gas, in 1985. In subsequent
years, under Mr. Vyas’ leadership, Ziegler grew many fold through acquisitions including the purchase of Old Ben
Coal from British Petroleum as well as Shell Mining Company from Shell Oil. Ziegler Coal Holding Company
went public in 1994 with the largest initial public offering underwritten during that year’s third quarter.

Jack L. Mahaffey has been a member of our board of trustees since 2000. Mr. Mahaffey served as the President of
Shell Mining Co. from 1984 until 1991. Since his retirement in 1991, Mr. Mahaffey has managed his personal
investments. Mr. Mahaffey graduated from Ohio State University with a B.S. and M.S. in Petroleum Engineering
and served in the United States Air Force. He is a former board member of the National Coal Association and the
National Coal Council.

Chris A. Minton has been a member of our board of trustees since 2000. Mr. Minton was employed by Lockheed
Martin for 35 years and was a Vice-President of Lockheed’s Technology Services Group from 1993 until 1995.
While employed at Lockheed, he supervised the business operations of six operating companies that employed over
30,000 people. Since his retirement from Lockheed in 1995, Mr. Minton has managed his personal investments and
served as a consultant to a privately held aircraft mechanics school and to a Lockheed Martin subsidiary company.
Mr. Minton graduated from Villanova University with a Bachelors Degree, and he is a licensed CPA (retired status)
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in the State of Texas. He has been awarded the Gold Knight of Management award for achievements as a
professional manager by the National Management Association.

2
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Q: Who is Hartman Management, L.P.?

A:Hartman Management is our advisor and property manager. Hartman Management was organized as a Texas
corporation in 1990 and reorganized as a Texas limited partnership in 2001. Hartman Management manages our
day-to-day operations and our portfolio of properties. As of December 31, 2004, Hartman Management had
sponsored or advised private real estate programs that had raised approximately $140 million from approximately
2,858 investors, including investors in us, and that owned and operated more than 5.4 million square feet of
commercial real estate properties.

Q: In what types of real property will you invest?

A:We generally will seek to use the offering proceeds available for investment after the payment of fees and expenses
to acquire commercial retail, office and industrial properties that we intend to hold for a period of seven to ten years
from the date of acquisition. We will seek to invest in commercial properties in major metropolitan cities in the
United States, principally in the Southern United States. We may invest in other property types or geographic areas
in order to reduce overall portfolio risk or enhance overall portfolio returns if our advisor determines that it would
be advantageous to do so.

Q: May you invest in anything other than real property?

A:Yes. We anticipate there will be opportunities to acquire some or all of the ownership interests of unaffiliated
enterprises having real property investments consistent with those we intend to acquire directly. In addition, if our
advisor determines that, due to the state of the real estate market or in order to diversify our investment portfolio, it
would be advantageous to us, we may also provide mortgage loans to owners of commercial retail, office or
industrial properties or purchase such mortgage loans or participations in mortgage loans from other mortgage
lenders. Because there are significant limitations on the amount of non-real estate assets that a REIT may own
without losing its status as a REIT, we will be significantly limited as to ownership of non-real estate investments.
These limitations may limit our ability to maximize profits.

Q: How are you different from your competitors who offer unlisted REIT shares to the public?

A:We have a track record of acquiring properties for prices that provide us the ability to add value. Our REIT has an
existing, growing portfolio of properties and we intend that growth trend to continue. One very important difference
is that we use Hartman Management, our advisor, also as our property manager. Many of our competitors outsource
that function to unaffiliated third parties or establish an affiliated property manager that also performs services for
unaffiliated third-party developers. Hartman Management only manages properties in various Hartman programs.
Other third-party managers work for multiple, unrelated owners. We believe Hartman Management is able to
provide us more individualized service.

Q: Who will choose the investments you make?

A:Hartman Management is our advisor and makes recommendations on all investments to our board of trustees.
Hartman Management is wholly owned by Allen R. Hartman, who is our President and a member of our board of
trustees. Mr. Hartman has extensive experience investing in commercial real estate. In addition, various other
officers and key employees of Hartman Management have extensive experience in the areas of commercial
property management, leasing, development or investment. The officers, trustees and key employees of Hartman
Management are Terry L. Henderson, John Crossin and Valarie L. King, and they will assist Mr. Hartman in
making property acquisition recommendations on behalf of Hartman Management to our board of trustees. Our
board of trustees, including a majority of our independent trustees, must approve all of our investments.
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Q: How will Hartman Management select potential properties for acquisition?

A:Hartman Management will generally seek to acquire good quality retail, office and industrial buildings located in
major metropolitan cities in the United States, principally in the Southern United States, and leased to creditworthy
companies. Many factors enter into what we consider to be “good quality,” including a location that generates and
retains tenants because it is good for their business, construction that is attractive, meets building codes and uses
materials that withstand ordinary use, and sufficient tenancy to generate current returns on investment. Current
tenants of our existing properties include Kroger Food Stores, 99 Cents Only Stores Texas, Bally Total Fitness,
Circuit City, Michael’s, PETsMART and Carrier. Some of the properties may be acquired from affiliated entities,
such as the private real estate programs sponsored or advised by Hartman Management.
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To find properties that best meet our selection criteria for investment, Hartman Management’s property acquisition
team will study regional demographics and market conditions and interview local brokers to gain practical knowledge
of the regional economic and market dynamics. An experienced commercial construction engineer will inspect the
structural soundness and the operating systems of each building, and an environmental firm will investigate all
environmental issues to help ensure that each property meets our quality specifications.

Q: How many properties do you currently own?

A.As of November 30, 2005, we owned 37 commercial properties. These properties are retail, industrial and office
properties located in the Houston, Dallas and San Antonio metropolitan areas. Because we have not identified any
specific properties to acquire with the proceeds from this offering, we are considered to be a partial blind pool.

Q: Do you intend to acquire some of your properties in joint ventures?

A:We may want to acquire properties in joint ventures if we determine it necessary in order to diversify our portfolio
of properties in terms of geographic region, property type or tenant industry group. Also, a joint venture may enable
us to invest net proceeds from this offering sooner than would be possible otherwise, since the amount of gross
proceeds raised in the early stages of this offering may be insufficient to acquire title to all of a real property
targeted for investment. Such joint ventures may be with our affiliates or with third parties. In January 2004, we
entered into a joint venture with an affiliate to acquire an office building in Houston, Texas. We may also make or
invest in mortgage loans secured by properties owned by such joint ventures.

Q: What steps do you take to make sure you invest in environmentally compliant property?

A:We will obtain a Phase I environmental assessment of each property purchased. In addition, we expect that in most
cases we will obtain a representation from the seller that, to its knowledge, the property is not contaminated with
hazardous materials.

Q: What will be the terms of your leases?

A:We will seek to secure leases with creditworthy tenants before or at the time we acquire a property. We expect that
our leases generally will be economically net leases, which means that the tenant would be responsible for the cost
of repairs, maintenance, property taxes, utilities, insurance and other operating costs. In most of these leases, we
will probably be responsible for the replacement of specific structural components of a property, such as the roof of
the building or the parking lot. We expect that our leases generally will have terms of three to five or more years,
some of which may have renewal options.

Q: How will you own your real estate properties?

A:As an “UPREIT,” we expect to own substantially all of our real estate properties through Hartman REIT Operating
Partnership, L.P., which we refer to as Hartman OP or the Operating Partnership. We organized Hartman OP to
own, operate and manage real properties on our behalf. We are the sole general partner and own 58.76% of the
outstanding units of partnership interest of Hartman OP. We may, however, own investments directly or through
other entities.
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Q: What is an “UPREIT”?

A:UPREIT stands for Umbrella Partnership Real Estate Investment Trust. We use this structure because a sale of
property directly to the REIT is generally a taxable transaction to the selling property owner. In an UPREIT
structure, a seller of a property who desires to defer taxable gain on the sale of his property may transfer the
property to the UPREIT in exchange for limited partnership units in the UPREIT and defer taxation of gain until
the seller later exchanges his UPREIT units on a one-for-one basis for REIT shares. If the REIT shares are publicly
traded, the former property owner will achieve liquidity for his investment. Using an UPREIT structure gives us an
advantage in acquiring desired properties from persons who may not otherwise sell their properties because of
unfavorable tax results.

Q: If I buy shares, will I receive dividends and how often?

A:Provided we have sufficient cash flow to pay dividends, we intend to declare dividends to our shareholders on a
quarterly basis and to pay the dividends on a monthly basis during the following quarter. We intend to coordinate
our dividend distribution dates with our monthly new investor admission dates so our investors will be entitled to
be paid dividends in the next declaration of quarterly dividends following their admission. We have paid cash
dividends ever since our operations commenced in 1999. Our board of trustees will make the determination of
whether to authorize a dividend and the amount thereof consistent with its duties. We will not pay a dividend when
we are unable to pay our debts as they become due in the usual course of business. However, in order to maintain
our qualification as a REIT, we must make aggregate annual distributions equal to at least 90.0% of our taxable
income (which does not necessarily equal net income as calculated in accordance with accounting principles
generally accepted in the United States (GAAP)).

Q: How do you calculate the payment of dividends to shareholders?

A:We intend to calculate our dividends on a monthly basis to shareholders of record. As a result, any dividend rights
will begin to accrue immediately upon our monthly admission of new shareholders. Such dividends will be paid to
new shareholders beginning with the dividend payment made on the third month following their acquisition of our
common shares.

Q: May I reinvest my dividends in shares of Hartman Commercial Properties REIT?

A:Yes. You may participate in our dividend reinvestment plan by checking the appropriate box on the subscription
agreement or by filling out an enrollment form, which we will provide to you at your request. The purchase price
for shares purchased under the dividend reinvestment plan will be $9.50.

Q: Will the dividends I receive be taxable as ordinary income?

A:Generally, dividends that you receive, including dividends that are reinvested pursuant to our dividend reinvestment
plan, will be taxed as ordinary income to the extent they are from current or accumulated earnings and profits. We
expect that some portion of your dividends may not be subject to tax in the year in which they are received because
depreciation expense reduces the amount of taxable income but does not reduce cash available for distribution to
our shareholders. The portion of your dividend that is not subject to tax immediately is considered a return of
capital for tax purposes and will reduce the tax basis of your investment. This, in effect, can defer a portion of your
tax until your investment is sold or we are liquidated, at which time you will be taxed at capital gains rates. Any
dividend or distribution that we properly designate as a capital gain distribution generally will be treated as
long-term capital gain without regard to the period for which you have held your shares. However, because each
investor’s tax considerations are different, we suggest that you consult with your tax advisor. You should also
review the section of this prospectus entitled “Federal Income Tax Considerations.”
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Q: What will you do with the money raised in this offering?

A:We intend to use substantially all of the net proceeds from this offering to acquire and operate commercial real
estate primarily consisting of retail, office and industrial properties leased to creditworthy companies. Assuming
that approximately 360,000 of the shares we sell in this offering are sold by our dealer manager without the
payment of commissions, we estimate that approximately $8.625 of per share proceeds will be available for the
purchase of real estate, with the remaining proceeds to pay fees and expenses of this offering and an acquisition fee
to our advisor.
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Until we invest the proceeds of this offering in real estate, we may invest in short-term, highly liquid or other
authorized investments. Such short-term investments will not earn as high of a return as we expect to earn on our real
estate investments, and we may not be able to invest the proceeds in real estate promptly.

Holders of interests in Hartman OP have the right to exchange those interests for our shares. We expect few, if any, of
the holders of interests in Hartman OP will elect to exchange such interests during this offering and that the loss of
cash proceeds from any such exchange will be immaterial. See “The Operating Partnership Agreement — Exchange
Rights” for a summary of these rights.

Q: What kind of offering is this?

A:We are offering to the public up to 10,000,000 common shares of beneficial interest on a “best efforts” basis. We are
also offering up to 1,000,000 common shares of beneficial interest to be issued pursuant to our dividend
reinvestment plan.

Q: How does a “best efforts” offering work?

A:When shares are offered on a “best efforts” basis, the broker-dealers participating in the offering are only required to
use their best efforts to sell the shares and have no firm commitment or obligation to purchase any of the shares.
Therefore, we may not sell all or any of the shares that we are offering.

Q: How long will this offering last?

A: The offering will not last beyond September 15, 2006.

Q: Who can buy shares?

A:An investment in our company is only suitable for persons who have adequate financial means and who will not
need immediate liquidity from their investment. Residents of most states can buy shares in this offering provided
that they have either (1) a net worth of at least $45,000 and an annual gross income of at least $45,000, or (2) a net
worth of at least $150,000. For this purpose, net worth does not include your home, home furnishings and
automobiles. These minimum levels may be higher in certain states, so you should carefully read the more detailed
description in the “Plan of Distribution - Suitability Standards” section of this prospectus.

Q: May I make an investment through my IRA, SEP or other tax-deferred account?

A:Yes. You may make an investment through your individual retirement account (IRA), a simplified employee
pension (SEP) plan or other tax-deferred account. In making these investment decisions, decision makers should, at
a minimum, consider (1) whether the investment is in accordance with the documents and instruments governing
such IRA, plan or other account, (2) whether the investment satisfies the fiduciary requirements associated with
such IRA, plan or other account, (3) whether the investment will generate unrelated business taxable income
(UBTI) to such IRA, plan or other account, (4) whether there is sufficient liquidity for such investment under such
IRA, plan or other account, (5) the need to value the assets of such IRA, plan or other account annually or more
frequently, and (6) whether such investment would constitute a prohibited transaction under applicable law.

Q:Have you arranged for a custodian for investments made through IRA, SEP or other tax-deferred accounts?

A:Yes. Resources Trust Company has agreed to serve as custodian for investments made through IRA, SEP and
certain other tax-deferred accounts. We will pay the fees related to the establishment of investor accounts with
Resources Trust Company, and we will also pay the fees related to the maintenance of any such account for the first
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year following its establishment. Thereafter, Resources Trust Company has agreed to provide this service to our
shareholders with annual maintenance fees charged at their standard rate. Resources Trust Company is a member of
the Fiserv, Inc. family of financial services companies. Fiserv, Inc. is a publicly traded financial services company
based in Brookfield, Wisconsin.
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Q: Is there any minimum investment required?

A:Yes. Generally, you must invest at least $1,000. Thereafter, you may purchase additional shares in $250
increments. Investors who already own our shares can make purchases for less than the minimum investment.
These minimum investment levels may be higher in certain states, so you should carefully read the more detailed
description of the minimum investment requirements appearing in the “Plan of Distribution - Minimum Purchase
Requirements” section of this prospectus.

Q: How do I subscribe for shares?

A:If you choose to purchase shares in this offering, you will need to complete and sign a subscription agreement, like
the one contained in this prospectus as Appendix B, for a specific number of shares and pay for the shares at the
time you subscribe. Your payment will be placed into an escrow account with Wells Fargo Bank, N.A., where your
funds will be held, along with those of other subscribers, until we admit new investors, which we expect to do
monthly. Separate escrow accounts will be established for subscriptions of residents of New York and
Pennsylvania. See the section of this prospectus captioned “Plan of Distribution - Subscription Procedures” for a
detailed discussion of how to subscribe for shares.

Q: If I buy shares in this offering, how may I later sell them?

A:At the time you purchase the shares, they will not be listed for trading on any securities exchange or
over-the-counter market. In fact, we cannot be sure that any public market will ever develop for the shares. As a
result, you may find it difficult to find a buyer for your shares. If you are able to find a buyer for your shares, you
may sell your shares to that buyer only if the buyer satisfies the suitability standards applicable to him or her,
including any suitability standards imposed by such potential buyer’s state of residence, or unless such sale would
cause the buyer to own more than 9.8% of the outstanding common shares. See the “Suitability Standards,” “Plan of
Distribution - Suitability Standards” and “Description of Shares - Restrictions on Transfer” sections of this prospectus.

In addition, after you have held your shares for at least one year, you may be able to have your shares repurchased by us pursuant to our share
redemption program. Subject to the limitations described in this prospectus, we will also redeem shares upon the request of the estate, heir or
beneficiary of a deceased shareholder. Redemption of shares, when requested, will be made quarterly on a first-come, first-served basis with
a priority given to redemptions upon death of a shareholder. The redemption price is set at $9.50 for the first three years following the
termination of this offering. Thereafter, the redemption price will be set at 95.0% of the fair market value of the shares, as estimated by our
advisor or by another firm we might choose for that purpose. See the “Description of Shares - Share Redemption Program” section of this
prospectus.

Q: What are your exit strategies?

A:We will seek to return your investment to you by listing our shares on the New York Stock Exchange, the
American Stock Exchange, the Nasdaq National Market or another national exchange within twelve years from the
termination of this offering or, if we do not obtain such a listing, by making an orderly disposition of our properties
and distributing the net proceeds from such sales to you, unless a majority of the members of our board of trustees,
including a majority of our independent trustees, in their relationship as fiduciaries to us and to our shareholders,
approves otherwise and sets a future date for our listing and/or termination.

Q: Who is the transfer agent?

A: American Stock Transfer and Trust Co.
59 Maiden Lane
New York, New York 10038
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(212) 936-5100
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To ensure that any account changes are made promptly and accurately, all account changes, including your address,
ownership type and distribution mailing address, should be directed to Hartman Commercial Properties REIT, Attn:
Investor Relations.

Q: Will I be notified of how my investment is doing?

A: Yes. We will provide you with periodic updates on the performance of your investment with us, including:

· monthly newsletters or dividend reports;
· three quarterly financial reports, which are filed with the Securities and Exchange Commission and will be
distributed to you upon request;

· an annual report; and
· an annual IRS Form 1099-DIV, if required; and

· supplements to this prospectus.

We will provide this information to you via one or more of the following methods, in our discretion and with your
consent, if necessary:

· United States mail or other courier;
· facsimile;

· electronic delivery; and
· posting on our affiliated website, at www.hartmanmgmt.com.

Q: When will I receive my detailed tax information?

A: Your Form 1099 tax information will be placed in the mail by January 31 of each year.

Q: Who can help answer my questions?

A:If you have more questions about the offering or if you would like additional copies of this prospectus, you should
contact your registered representative or contact:

Hartman Commercial Properties REIT
Attn: Investor Relations

1450 West Sam Houston Parkway North, Suite 100
Houston, Texas 77043

(713) 467-2222
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PROSPECTUS SUMMARY

This prospectus summary highlights selected information contained elsewhere in this prospectus. Because it is a
summary, this section does not contain all of the information that is important to your decision whether to invest in
our common shares. To understand this offering fully, you should read the entire prospectus carefully, including the
“Risk Factors” section and the financial statements.

Hartman Commercial Properties REIT

Hartman Commercial Properties REIT is a Maryland real estate investment trust. We invest in and operate retail,
industrial and office properties located primarily in the Houston, Dallas and San Antonio metropolitan areas. We
intend to expand our investments to retail, office and industrial properties located in major metropolitan cities in the
United States, principally in the Southern United States. We conduct substantially all of our operations and activities
through Hartman REIT Operating Partnership, L.P., which we refer to elsewhere in this prospectus as Hartman OP or
the Operating Partnership. We are the sole general partner of Hartman OP and, as of November 30, 2005, we owned
8,276,661 OP Units in Hartman OP, which represented 58.76% of all outstanding OP Units on such date. The term “OP
Units” refers to the units of partnership interest of Hartman OP. We owned 37 commercial properties as of November
30, 2005, primarily consisting of retail centers, industrial and office properties. Our properties are typically leased to a
variety of tenants under long-term leases. Some tenants are national companies; others are local businesses. Our
business and properties are more fully described in the “Description of Real Estate and Operating Data” section of this
prospectus.

We have made an election to be taxed as a REIT. Consequently, we generally are not subject to federal income tax on
income that we distribute to our shareholders. Under the Internal Revenue Code of 1986, as amended, REITs are
subject to numerous organizational and operational requirements, including a requirement that they distribute at least
90% of their taxable income for all future years beginning with 2001. We refer to the Internal Revenue Code of 1986,
as amended, as the “Internal Revenue Code” in this prospectus. If we fail to qualify for taxation as a REIT in any year,
our income will be taxed at regular corporate rates, and we may be precluded from qualifying for treatment as a REIT
for the four-year period following our failure to qualify. Even if we continue to qualify as a REIT for federal income
tax purposes, we may still be subject to state and local taxes on our income and property and to federal income and
excise taxes on our undistributed income. We encourage you to read the section of this prospectus titled “Federal
Income Tax Considerations” for more information about how we are taxed.

Our office is located at 1450 West Sam Houston Parkway North, Suite 100, Houston, Texas 77043. Our telephone
number is (713) 467-2222.

Our Advisor

Our advisor is Hartman Management, a Texas limited partnership. Hartman Management manages our day-to-day
operations and identifies acquisitions and investments on our behalf. Hartman Management also manages our
portfolio of properties. We sometimes refer to Hartman Management as our property manager in this prospectus.

Our Management

We operate under the direction of our board of trustees, the members of which are accountable to our shareholders and
us as fiduciaries. Our board of trustees, including a majority of our independent trustees, must approve certain matters
set forth in our Articles of Amendment and Restatement (sometimes referred to herein as the “charter” or the
“Declaration of Trust”). We have five members on our board of trustees. Three of the trustees are independent of
Hartman Management and have responsibility for reviewing its performance. Our trustees are elected annually by our
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shareholders. Although we have executive officers who will manage our operation, we do not have any paid
employees. Hartman Management has employees whom it compensates out of the fees we pay to it. Except with
respect to share purchase rights and options to purchase common shares that may be granted to our executive officers,
only our non-employee trustees are compensated for their services to us.
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