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Cornerstone Core Properties REIT, Inc.

1920 Main Street, Suite 400
Irvine, CA 92614

Proxy Statement and
Notice of Annual Meeting of Stockholders

To Be Held May 161, 2013
Dear Stockholder:
We cordially invite you to attend the 2013 Annuaté@ting of Stockholders of Cornerstone Core PropefREIT, Inc., to be held

Thursday, May 16, 2013, at 10:00 a.m. local timewt corporate offices located at 1920 Main Str8eiife 400 in Irvine, California 926
Directions to the annual meeting can be obtaineddatiing (877) 805-3333 or visiting www.crefundsico

We are holding this meeting to:

1. Elect two directors to hold office for o-year terms expiring in 201
The Board of Directors recommends a vote FOR each nominee

2. Attend to such other business as may properly dmfere the meeting and any adjournment or postpenethereof
Your Board of Directors has selected April 1, 2@s3he record date for determining stockholderglesto vote at the annual meeting.
The Proxy Statement, Proxy Card and our 2012 AnReglort to Stockholders are being mailed to yoomoabout April 9, 2013.
Whether you plan to attend the meeting and vote irperson or not, we urge you to have your vote recosetl as early as possibl
Stockholders have the following three options forubmitting their votes by proxy: (1) via the internd; (2) by telephone; or (3) by mail

using the enclosed proxy card.

Your vote is very important! Your immediate respon® will help avoid potential delays and may save usgnificant additional expense
associated with soliciting stockholder votes

IMPORTANT NOTICE REGARDING AVAILABILITY OF PROXY MA  TERIALS FOR THE ANNUAL
MEETING OF STOCKHOLDERS TO BE HELD ON MAY 16, 2013:

Our Proxy Statement, form of Proxy Card and 2018uah Report to Stockholders are also available at
https.//www.proxy-direct.com/ccp24519 Thank you for your support of Cornerstone Core Eridgs REIT, Inc

Sincerely,
April 9, 2013 Kent Eikanas
Irvine, California President and Chief Operating Officer




CORNERSTONE CORE PROPERTIES REIT, INC.
1920 Main Street, Suite 400
Irvine, California 92614

PROXY STATEMENT

2013 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD MAY 16, 2013

We are providing these proxy materials in connectigth the solicitation by the Board of Directothe “ Board ") of Cornerston
Core Properties REIT, Inc. (e ” or “ us” or the “Company "), a Maryland corporation, of proxies for use at tlid2 Annual Meeting «
Stockholders (the Annual Meeting ”) to be held on May 16, 2013, at 10:00 a.m. locaktam our executive offices, 1920 Main Street, ¢

400, Irvine, California 92614, and at any adjourntnar postponement thereof, for the purposes s#t fo the Notice of Annual Meeting
Stockholders.

This Proxy Statement, form of proxy and voting finstions are first being mailed or given to stodklees on or about April 9, 2013.

Stockholders Entitled to Vote

Holders of our common stock at the close of busiras April 1, 2013 (the Record Date”) are entitled to receive notice of anc
vote their shares at the Annual Meeting. As ofReeord Date, there were 23,028,285 shares of aummm stock outstanding. Each shar

common stock is entitled to one vote on each mattguerly brought before the Annual Meeting.

HOW TO VOTE IF YOU ARE A STOCKHOLDER OF RECORD:
For those stockholders with Internet access, wewage you to vote via the Internet, since it ickjuconvenient and provides

no risk that postal delays will cause your votarave late and, therefore, not be counted. Fahér instructions on voting, see the enclo
proxy card. Internet voting is permitted by SewtR-507(c)(3) of the Maryland General Corporati@w. Alternatively, you may simply
mark your proxy card, date and sign it, and retuimthe postac-paid envelope provide:

Voting by proxy will not limit your right to votetahe Annual Meeting if you decide to attend ingqmer. If your shares are held
the name of a bank, broker or other holder of mcpou must obtain a proxy, executed in your fafram the holder of record to be able
vote at the Annual Meetini

All proxies that have been properly authorized antdrevoked will be voted at the Annual Meetinydu submit a proxy but d
not indicate any voting instructions, the shargsasented by that proxy will be voted FOR the &ecof each of the two nominees nam
herein and, if any other business properly comdasréehe stockholders for a vote at the Annual liegtyour shares will be voted in tff
discretion of the holders of the pro»

Your vote isimportant. You can save the expense of a second mailing by voting promptly.

cost savings to us. When you vote via the Inteondty telephone prior to the meeting date, youevs recorded immediately and therq i

a

beC




Required Vote

The presence, in person or by proxy, of a majaftthe outstanding shares of common stock entttbeebte at the Annual Meeting
necessary to constitute a quorum. If a share iesepted for any purpose at the Annual Meeting,deemed to be present for quorum purg
and for all other purposes as well. A stockholdey rwithhold his or her vote in the election of di@'s or abstain with respect to each c
item submitted for stockholder approval. Withheldtes and abstentions will be counted as presenteatitled to vote for purposes
determining the existence of a quorum. Withhelcegdh the election of directors and abstentionallimther items submitted for stockhol
approval will not be counted as votes cast.

Election of Directors. A majority of the votes present in person or byxgrat the meeting is required for the electionha tirectors
This means that a director nominee needs to regaime votes for his election than against his &acin order to be elected to the Boi
Because of this majority vote requirement, withhebdties will have the effect of a vote against eagiminee for director. As described in m
detail below, broker non-votes will also have tffe@ of a vote against each nominee for director.

Other Matters. Our Board does not presently intend to bring argiriess before the Annual Meeting other than thpgsal identifiel
in the Notice of Annual Meeting of Stockholders atidcussed in this Proxy Statement. If other matsge properly presented at the Ani
Meeting for consideration, the persons named irpthay will have the discretion to vote on thosettera for you. As of the date of this Pr
Statement, we did not know of any other mattefsetoaised at the Annual Meeting.

Broker Non-Votes

A broker that holds shares in “street nargeherally has the authority to exercise its disoneand vote on routine items when it
not received instructions from the beneficial ownArbroker that holds shares in “street name” doashave the authority to vote on non
routine items when it has not received instructifsom the beneficial ownerA vote for the election of directorsis considered a nofroutine
matter; therefore, absent your instructions, a broler that holds your shares in" street name will not be permitted to vote your shares ii
the election of any nominee for director. If the broker returns a properly executed prakye shares are counted as present for g
purposes. If a broker returns a properly execpreaty, but crosses out non-routine matters for Wwhiou have not given instructions (a so
called “broker non-vote”), the proxy will have tkame effect as a vote “AGAINST” the election ofteaf the three nominees named herein.

Revocation of Proxies
You can revoke your proxy at any time before itaged at the Annual Meeting by:
« providing written notice of such revocation to @orporate Secretary;
« signing and submitting a new proxy card with arlal&te;
- authorizing a new proxy by telephone or Internetygour latest proxy is counted); or
« voting your shares in person at the Annual Meeting.

Proxy Solicitation

The solicitation of proxies for the Annual Meetimgll be made primarily by mail. However, if necessdo ensure satisfactc
representation at the Annual Meeting, we may atdigisproxies by telephone or in person. We hangaged Computershare Fund Servict
assist with the solicitation of proxies in conjupatwith the Annual Meeting. We anticipate that tggregate fees for these services wi
between $30,000 and $35,000. However, the exatwdibbslepend on the amount and types of serviessleredWe will reimburse brokeray
firms and other custodians, nominees and fiduddne their reasonable out-pbcket expenses for forwarding proxy and solictatnaterial
to the owners of our common stock. Our executiieafs and regular employees of Cornerstone Resdlyisors, LLC, our advisor (the “
Advisor "), or its affiliates may also solicit proxies, but yheill not be specifically compensated for theseviees. The costs of the prc
solicitation will be borne by the Company.




PROPOSAL 1
ELECTION OF DIRECTORS

The Board currently consists of two members, Paaniddik and Daniel Johnson, both of whom have bet¢erchined by the Board
be “independentas that term is defined under our charter, the NAQDisting standards and the rules of the U.S. 8tes and Exchan
Commission (the SEC"). The Board has proposed the following nominees lxtion as directors, each to serve for a one tgrar ending ¢
the 2014 Annual Meeting of Stockholders: Paul Danehd Daniel Johnson. Each nominee currently seagea director, and, if edected, wil
continue in office until his successor has beentetkand qualified, or until his earlier deathjgaation or retirement.

We expect each nominee standing foelection as a director to be able to serve if ekclf any nominee is not able to serve, prc
will be voted in favor of the remainder of thoseminated and may be voted for substitute nomineeless the Board chooses to reduce
number of directors serving on the Board.

THE BOARD UNANIMOUSLY RECOMMENDS A VOTE “FOR” ALLN OMINEES TO BE ELECTED AS DIRECTORS
The principal occupation and certain other infolioragbout the nominees are set forth below.

Paul Danchik, age 62, retired in 2003 as Seniore\Reesident for Warner Media Services, a divisibrTime Warner, Inc. M
Danchik was a member of the Executive ManagemenmmTef Warner Media Services and was responsiblehfeir Consumer Produr
Division which also included managing a nationdkesagroup. Mr. Danchik began his career with vyl IFiackaging in 1973, which w
acquired by Time Warner, Inc. in 1989. From 200920Mr. Danchik served in various development rdt@sAcres of Love, a noprofit
organization licensed in South Africa that operdtemes to rescue and care for vulnerable childkémgl with or affected by HIV/AIDS, ar
Mr. Danchik currently serves on the Acres of LoveaBl of Directors. Mr. Danchik earned a BachelorSafence Degree in Busin
Administration from the University of La Verne agdaduated from the MasterProgram, an executive leadership course. Mr. Biralsc
holds a current California State Real Estate lieens

The Board concluded that Mr. Danchik should corditw serve as a director of the Company for thieviehg reasons. Mr. Danct
brings to the Board over 30 years of demonstratadagement ability, and he is a wellinded business executive with financial, legale:
and operations exposure at senior levels. In pdaticMr. Danchik’s indepth experience in the fields of corporate satessales managem:
provides the Board with valuable insight relatedthe Companys capital raising efforts. Mr. Danchik also haseesive board servi
experience. His service on our Board since 200&iges him with knowledge and perspective regarding operations and investments
addition, he has served on the boards of diredtwrseveral norprofit organizations and participated in a numbfefoomal seminars design
to promote effective board governance skills. la ttourse of his career, Mr. Danchik has cultivaggdng communication and conser
building skills, which are assets to our Board.

Daniel Johnson, age 57, served until 2008 as the Senior Viceitkrasof Sales for InfoSpan, Inc., a company treatbfounded i
2003 to develop and operate customer interactiotecg for U.S.- and Canadidmased corporations. InfoSpan conducts operatiohdeixico
Canada and the Indian sub-continent. From 2000638 2Mr. Johnson was the President of Rutilus Saitwinc. a developer of didlase
storage software. Prior to 2000, Mr. Johnson spéntears with Toshiba America where he was Viasident of OEM Sales. In this capa
he was responsible for worldwide sales for produdgthin his Division of Toshiba America. Mr. Jolors earned a Bachelor of Arts dec
from Southern lllinois University.

The Board concluded that Mr. Johnson should coatiouserve as a director of the Company for thieviehg reasons. Mr. Johnsan’
25 years of corporate and entrepreneurial expezignsales, customer service and operations ittlieed States and abroad provide the b
with valuable insight in the area of capital raggiwhich is critical to our Comparg’'success. Mr. Johnson is also able to apply kragelan
perspective developed through years of experierttedeveloping, evaluating and executing busindaasgand strategy in a diverse rang
business contexts, from startups to large corpmrati Furthermore, Mr. Johnssnmanagement and entrepreneurial experience amable
strengths.




Board Leadership Structure

In January and April 2012, respectively, Messre IStedman and Jody Fouch resigned from our Board.Thtry Roussel resign
from our executive office positions of Presidend &@hief Executive Officer, as well as from his rale director and Chairman of our Board
September 18, 2012. Mr. Daniel Johnson succeede®Mrssel as Chairman of the Board. As such, ouertiBoard is currently comprised
two members, Messrs. Johnson and Danchik, eacthafrvis an independent director.

Our Board composition and the corporate governanogisions set forth in our charter ensure strongrsight by independent directc
Each of our Board’s standing committees is curyestiaired by, and comprised of, independent dirsctdlthough theBoard has nt
established a policy, one way or the other, on hdrethe role of the Chairman and Chief ExecutivBo®f should be separated, the Board
determined it would be preferable, at least for egrariod of time, that the roles of Chairman andeCExecutive Officer be separatefis
Chairman of the Board, Mr. Johns@nresponsible for chairing board meetings and imggtof stockholders, setting the agendas for
meetings and providing information to the otherediors in advance of meetings and between meetifigsdo not currently have a pol
requiring the appointment of a lead independertodiar.

The Role of the Board of Directors in our Risk Ovesight Process

Management is responsible for the daydtyr management of risks that the Company facedehe Board, as a whole and throug!
committees, has responsibility for the oversightisk management. The full Board regularly reviem®rmation regarding the Compasy’
liquidity, credit, operations and regulatory cormapite, as well as the risks associated with each. ThditAQommittee oversees ri
management in the areas of financial reportinggrivgl controls and compliance with legal and regmarequirements. The Indepenc
Directors Committee manages risks associated wélirntdependence of the Board and potential cogfb€tinterest involving our Advisor a
its affiliates. Although each committee is respblesfor evaluating certain risks and overseeingniiamagement of such risks, the entire B
is regularly informed through committee reports wbsuch risks as well as through regular reportsctly from officers responsible 1
oversight of particular risks within the Company.

As a result of the departures of Messrs. Stedmangch- and Roussel from our Board during 2012, Med3asichik and Johns
recognized certain challenges facing the Compaunly @mgether with the Advisor, conducted an exhaasteview of the Compang’busines
and prospects, including the evaluation of strategiternatives. During this time, the Board detewdi to explore selling certi
underperforming industrial properties, seeking éplace them with healthcare properties. Througlbetpast year, Messrs. Danchik
Johnson met twice each week, evaluating alterratared monitoring the Advis@’progress with respect to this repositioning sgwt Ir
recognition of these numerous meetings and thetdiféorts of Messrs. Danchik and Johnson, the feed to them are higher in 2012 tha
2011. Messrs. Danchik and Johnson will continuespgend a significant amount of time in 2013 evahgtthe Advisors progress at
monitoring its effectiveness.

Director Independence

Our charter contains detailed criteria for deteingrthe independence of our directors and requresjority of the members of ¢
Board to qualify as independent. The Board conswith our legal counsel to ensure that the Baardidependence determinations
consistent with our charter and applicable seasitind other laws and regulations. Consistent thi#gse considerations, after reviewinc
relevant transactions or relationships between éaelttor, or any of his family members and the @any, our senior management and
independent registered public accounting firm,Bloard has determined that each member of our Buasdeen determined to be indepen:
Furthermore, although our shares are not listed pational securities exchange, our Board reasprmieves that each member of the Bi
and, thus, each member of the Boardudit Committee, Independent Directors Commit@empensation Committee and Investn
Committee are independent under the NASDAQ lissitagndards.




Nomination of Candidates for Director Positions
Nomination Process

We have determined that we are better served bindpaive full Board review director nominations. Téfre, we have no nominati
committee; however, pursuant to our charter, odefendent directors are responsible for nominalhgeplacements for vacancies resul
from the departure of independent directors. THeBuoard participates in the consideration of ather director nominees. Specifically,
Board identifies nominees by first evaluating therent members of the Board willing to continuesirvice. Current members of the Bc
with skills and experience that are relevant to lousiness and who are willing to continue in senace considered for msmination. If an
member of the Board standing forekection at an upcoming Annual Meeting of Stocklkoéddoes not wish to continue in service, the E
identifies the desired skills and experience ofea mominee. The Board believes that potential thirscshould possess sound judgmen
understanding of the business issues affectingitegrity and the highest personal and professiettats. In searching for potential nomin
the Board (or the independent directors, if the imation is for a vacant independent director posjtiseeks directors who have exten
relevant business, management and civic experiappeopriate for assisting the Board to dischargerésponsibilities. In the case of
incumbent and new directors, the Board seeks pgratio can devote significant time and effort tordoand committee responsibilities.
addition, when selecting new nominees for direpmsitions, the Board seeks to develop and mairtdinard that, as a whole, is strong il
collective knowledge and has a diversity of skillgckground and experience with respect to accogirdind finance, management
leadership, vision and strategy, business opegtiodustry knowledge and corporate governance.

The Board will consider recommendations made bgistolders for director nominees who meet the getset forth above. In order
be considered for nomination, recommendations nbgdgtockholders must be submitted within the timefe required to request a propos
be included in the proxy materials. See “Additiolmdbrmation — Stockholder Proposals” below.

Meetings of the Board of Directors and Committees

During the fiscal year ended December 31, 2012 Bihard met four times and took action by unanimewisten consent six time
During 2012, each of our directors attended althef meetings of the Board. In addition, each dineetitended all of the meetings of
committees on which he served during 2012. We emagmuour directors to attend our Annual MeetingStafckholders. All of our directc
were present telephonically or in person at our22@tinual Meeting of Stockholders. Our entire Boeodsiders all majodecisions concernit
our business, including any property acquisitidgtiswever, our Board has established committees atocirtain functions can be addresse
more depth than may be possible at a full boardtingeeThe Board has established four standing cdtess: the Audit Committee, 1
Independent Directors Committee, the Compensatmmn@ittee and the Investment Committee.

Audit Committee

The Audit Committee selects the independent puddlountants that audit our annual financial stateéspeeviews the plans and res
of the audit engagement with the independent padaountants, approves the audit and aodit services provided by the independent p
accountants, reviews the independence of the imdigm public accountants, considers the range dit and nonaudit fees and reviews |
adequacy of our internal accounting controls. Theent members of the Audit Committee are Paul DB#&nand Daniel Johnson. Dar
Johnson serves as the Chairman of the Audit Comeniihd satisfies the SEC’s requirements of an taahmittee financial expertDuring
the fiscal year ended December 31, 2012, the ADdimmittee met four times. The Audit Committee hppraved and redopted a chart:
which is included as Appendix # this Proxy Statement.

I ndependent Directors Committee

In order to reduce or eliminate certain potent@ifticts of interest, our independent directore.(ithe directors who are not affilia
with our Advisor) approve all transactions betweka Company and our Advisor or its affiliates. S&ertain Transactions with Rela
Persons’below for a discussion of the transactions considl@nd approved by our Independent Directors Coraenitince the beginning
2012. Our independent directors are authorizeetairr their own legal and financial advisors at exppense and are empowered to act ot
matter permitted under Maryland law provided that independent directors first determine that ttadten at issue is such that the exercis
independent judgment by our Advisor could reasondid compromised. Any conflict-afiterest matters that cannot be delegated
committee under Maryland law must be acted uponbbth the full Board and our independent directdrise current members of 1
Independent Directors Committee are Daniel Johr(€rairman) and Paul Danchik. During the fiscal yeaded December 31, 2012,
Independent Directors Committee met 83 times.




Compensation Committee

Our Compensation Committee discharges the Beardsponsibilities relating to compensation of @xecutive officers. Tt
Compensation Committee administers the grantingtadk options to our Advisor, selected employeesufAdvisor and its directors, office
and affiliates based upon recommendations fromAolwisor and sets the terms and conditions of syattos in accordance with our Emplo
and Director Incentive Stock Plan (thdrcentive Stock Plan”), which we describe further below. Our Compensatiam@ittee also hi
authority to amend the Incentive Stock Plan or teregther incentive compensation and eqbifged plans. The current members ol
Compensation Committee are Paul Danchik (Chairraad)Daniel Johnson. The Compensation Committeeormeetime during the fiscal ye
ended December 31, 2012. The Compensation Comnhitteeadopted a charter, which was included as Apipeh to the proxy materia
relating to our 2011 Annual Meeting of Stockholders

I nvestment Committee

Our Investment Committeg’basic responsibility is to review the real estateestments proposed to be made by us, incl
investments in real estate through joint ventuaesl, to confirm that the real estate investmenscéad by our management are consistent
the investment limitations set forth in our chaed consistent with our acquisition policies, ptimary investment focus, property selec
criteria and conditions to closing. Our InvestmE&ommittee currently consists of our two independbréctors: Paul Danchik (Chairman) i
Daniel Johnson. During the fiscal year ended DeegrBhh, 2012, the Investment Committee met four sime

Communication with Directors

We have established procedures for stockholdemthar interested parties to communicate directlhwiur Board. Such parties «
contact the Board by mail at: Chairperson of thainCommittee of Cornerstone Core Properties REAE,, 1920 Main Street, Suite 4
Irvine, CA 92614. The Chairperson of the Audit Coitter will receive all communications made by timsans.

Code of Business Conduct and Ethics

Our Board has adopted a Code of Business CondukttEé#nics that is applicable to all members of owai® and our executi
officers. The Code of Business Conduct and Ethaeshe accessed through our website: www.crefuns.tfpin the future, we amend, mod
or waive a provision in the Code of Business Cohdua Ethics, we may, rather than filing a CurrB&port on Form &, satisfy th
disclosure requirement by posting such informatinrour website.

Executive Officers

In July 2012, Mr. Kent Eikanas was appointed as ©bief Operating Officer and, thereafter, succeelied Terry Roussel as ¢
President on September 18, 2012. Mr. Stephen lieRe&as removed from his position of Chief Finan€dficer on June 15, 2012 and repla
by Mr. Timothy C. Collins on August 1, 2012. Biogtacal information of Mr. Kent Eikanas and Mr. Tithg C. Collins are set forth below:

Kent Eikanas , age 43, currently serves as the Compamresident and Chief Operating Officer as welPassident and Chi
Operating Officer of Healthcare Real Estate Grafpzornerstone Ventures, Inc., an affiliate of éwivisor. From 2008 to 2012, Mr. Eikar
served as Vice President of Senior Housing for Ggdnvestment Group (Granite "), where he closed over $100 million in senior hou
real estate refinances, dispositions and acquisititn addition, Mr. Eikanas managed over $700iomilin senior housing assets. Mr. Eike
was a key contributor to the launch of a skilledsing operating company based in Dallas, Texaslewdti Granite and helped the opera
company grow from 14 facilities to 35 facilitiesiofn 2003 to 2008, Mr. Eikanas was the Vice PregidéAcquisitions for a private real est
company and closed over $200 million in senior iryseal estate. Mr. Eikanas has overseen licerfsingkilled nursing facilities, assist
living facilities and memory care facilities in @fafnia, Texas, Rhode Island, Oregon and Pennsidvdfrom 1999 to 2003, Mr. Eikar
worked in sales and real estate for REMAX. Mr. Eiksa graduated from California State University Samnto with a Bachelor of Arts Deg
in Psychology and a minor in Business Administrratio

Timothy C. Collins , age 65, serves as the Compan@hief Financial Officer. Since 1987, Mr. Collihas served as a principa
T.C. Collins and Associates, Inc., a real estateldgpment strategic consulting firm, overseeinghsiilen’s property management of 1.1 mill
square feet of multienant, commercial/industrial properties. Priofdonding T.C. Collins and Associates, Mr. Collirs\&ed as chief financi
officer of two public companies from 1975 to 1985d worked in public accounting as a licensed CRMf1970 through 1975. Mr. Colli
serves on the board of directors of Instamed Hgklim medical technology company and is a volunteanber and chairman of the boar
trustees of the Explore Ocean/Newport Harbor Naltituseum. From 2003 to 2011, Mr. Collins servedtmnadvisory board of Cornerstt
Realty Fund, an affiliate of our Advisor.




Executive Compensation

Our executive officers do not receive compensatimactly from the Company for services renderedh® Company. Because |
executive officers, except for Mr. Collins, areatsfficers of our Advisoand its affiliates, they are compensated by Advésut its affiliates, i
part, for their services to us. Mr. Collins is alsmmpensated by Advisor for his services to us.ddntle terms of the advisory agreen
between our Advisor and the Company (th&dvisory Agreement”), our Advisor is responsible for providing ourydto-day managemel
subject to the authority of our Board. A descriptaf the fees that we pay to our Advisor and ifgiafes is found underCertain Transactiol
with Related Persons” belowursuant to the Advisory Agreement, we reimburse Aldvisor for expenses incurred on our behalf, W
expenses include salary reimbursements for theéopoof our executive officerssalaries allocated to us for their services toalated to oL
operations.

The following table shows the summary compensat@mbursements we have made to our Advisor or fifdiates for the
compensation of our executive officers allocatedgdor the past three years.

Name and Principal Position Year Salary @ Bonus Total

Terry G. Rousse 2012 $ 234,000 $ — 3 234,40(
Former President and Chief Execut 2011 $ 214,000 $ — 3 214,00(
Officer @ 2010 244.,00( — 244.,00(
Stephen I. Robi 2012 $ 84,000 $ — 84,00(
Former Chief Financial Officer, Treasui 2011 $ 84,000 $ — 3 84,00(
and Secretar® 2010 — — —
Kent Eikanas 2012 $ 20,00 $ — 3 20,00(
President and Chief Operating Offi(*) 2011 — — —
2010 — — —

Timothy C. Collins 2012 $ 80,08 $ — $ 80,08¢
Chief Financial Officer, Treasur: 2011 — — —
2010 — — —

(1) Reimbursements for our executive officers saldriekide a 7% surcharge intended to cover our atliecportion of such executive offic
benefits and payroll expenses and taxes paid byAduisor and its affiliates

(@ Resigned effective September 18, 2012.

() Removed effective June 15, 2012.

(4)  Appointed Chief Operating Officer, effective Jul¥,2012; appointed to President upon Mr. Roussekignation, effective September
2012. The amounts shown reflect compensation raiseibuents made to our Advisor or its affiliates Mr. Eikanas’ compensatia
allocated to us for services to us related to querations from September 18, 2012, when Mr. Eikammasmenced employment with
affiliate of our Advisor, through December 31, 20

®) Appointed effective August 1, 2012. Mr. Collins cefs directly to the Independent Directors of theaRl. The amounts shown refl
consultation service fees and reimbursements mpadembAdvisor or its affiliates

Director Compensation

As mentioned above, due to the departures of MeSsesiman, Fouch and Roussel from our Board, d@@i® Messrs. Danchik a
Johnson recognized certain challenges facing thepgaay and, together with the Advisor, conducted@maustive review of the Compasy’
business and prospects, including the evaluatiostrategic alternatives. During this time, the Rbdetermined to explore selling cer
underperforming industrial properties, seeking ¢place them with healthcare properties. Throughbetpast year, Messrs. Danchik
Johnson have met twice each week, evaluating aligas and monitoring the Advisarprogress with respect to this repositioning sgwt Ir
recognition of these numerous meetings and thetdéfforts of Messrs. Danchik and Johnson, the feéd to them are higher in 2012 tha
was in 2011. Messrs. Danchik and Johnson will caito spend a significant amount of time in 20¢8lwating the Advisos progress at
monitoring its effectiveness.




In the event a director is also one of our exeeutfficers, we do not pay any compensation forises/rendered as a director.
amount and form of compensation payable to ourpaddent directors for their service to us is deteech by our Board, based uy
information provided by our Advisor.

Name Fees Earned or Paid in Cas
Terry Rousse)® $ —
Paul Danchik $ 118,48(
Daniel Johnsol $ 139,39(
Jody Fouct® $ 21,50(
Lee Powell Stedma® $ —

(1) Directors who are also our executive officers doreoeive compensation for services rendered a=etar.
(@ Mr. Roussel resigned from the Board, effective Seiiter 18, 2012.

3 Mr. Fouch resigned from the Board, effective Agri2012.

(4) Mr. Stedman resigned from the Board, effective dand, 2012.

During the 2012 fiscal year, we paid each of odiejpendent directors a retainer of $2,500.00 pertgud-or the 2013 fiscal year
intend to continue to pay each of our independéettbrs a retainer of $2,500.00 per quarter. lditaah, we pay independent directors
attending board and committee meetings as follows:

« $3,000 per regular board meeting attended in pessby teleconference. We expect to hold four raghbard meetings per year.

« $750 per special board meeting attended in persdy deleconference. The special board meetingnfileapply to any boar
meeting called by our executive officers that is amoegular board meetin

« $1,000 per committee meeting attended.
« An additional committee chair fee of $500 per nmmagfor the chair of the Audit Committee.

« An additional committee chair fee of $250 per nmmagfior the respective chairs of the Compensatiovestment and Independ
Directors Committee:

All directors receive reimbursement of reasonahlead-pocket expenses incurred in connection with atteoelaat meetings of t
Board of Directors and committees.

Employee and Director Incentive Stock Plan

We have adopted an Incentive Stock Plan which pes/for the grant of awards to directors, fitte employees, and other eligi
participants that provide services to us. We havemployees, and we do not intend to grant awamdernthe Incentive Stock Plan to pers
who are not directors. Awards granted under thertice Stock Plan may consist of nonqualified stopkions, incentive stock optiol
restricted stock, share appreciation rights, astridution equivalent rights. The total number bées of common stock reserved for issu
under the Incentive Stock Plan is equal to 10%uwfautstanding shares of stock at any time. Outlitgnstock options became immedia
exercisable in full on the grant date, will expiea years after their grant date, and had no sitrimalue as of December 31, 2012.

We have adopted an Incentive Stock Plan to: (iyideincentives to individuals who are granted ktawards because of their abi
to improve our operations and increase profit};efiicourage selected persons to accept or corgimpédoyment with us or with our Advisor
its affiliates; and (iii) increase the interestdifectors in our success through their participatiothe growth in value of our stock.

In connection with the registration of our follaam public offering, which has been terminated, weehundertaken not to issue awi
to our independent directors, either pursuant éltitentive Stock Plan or any successor plan, snkesalso make options available to
public on the same terms. We have no timetabléhigrant of any further awards under the Inceriterk Plan.




Compensation Committee Interlocks and Insider Partipation

None of the members of the Compensation Commiteecurrent or former executive officer or emplogéeur company.

Equity Compensation Plan Information

The following table gives information about our aon stock that may be issued upon the exercisaeobptions under all of o
existing equity compensation plans as of Decemhe?312:

Number of Securities Number of

to be Issued Upon Weighted Average Securities

Exercise of Exercise Price of Remaining

Outstanding Options, Outstanding Options.  Available for
Plan Category Warrants and Rights ~ Warrants and Rights Future Issuance
Equity compensation plans approved by securitydrs 40,000 $ 8.0C See footnote (.
Equity compensation plans not approved by sechutgers — — —
Total 40,000 $ 8.0C See footnote (;

(1) As of December 31, 2012, we had granted to oumpieddent directors nonqualified stock options tachase an aggregate of 80,000 sh
of common stock, at an exercise price of $8.00share. Of these shares, 15,000, 20,000, and 5i206sslapsed and were canceled on
November 8, 2008, April 5, 2012, and July 2, 20&8pectively

(@ Our Incentive Stock Plan was approved by our sgchdlders and provides that the total number afafissuable under such plan is a
number of shares equal to ten percent (10%) obatstanding common stock. The maximum number ofeshidnat may be granted under
the plan with respect to “incentive stock optiomsthin the meaning of Section 422 of the InternaBnue Code is 5,000,000. As of
December 31, 2012, there were approximately 232&53million shares of our common stock issued artdtanding

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Board, which asponsible for discharging the Boardiesponsibilities relating to t
compensation of our directors and would be expetdestt upon matters of executive compensationeasssary has reviewed and discu
the executive compensation disclosure requiredtém 1402(b) of Regulation B-with management and, in reliance on these reviemc
discussions, the Compensation Committee recommetedéee Board, and the Board approved, the inclusibsuch disclosure in this Prc
Statement.

April 9, 2013 The Compensation Committee of the Board of Directa®
Paul Danchik (Chairman) and Daniel Johnson
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OWNERSHIP OF EQUITY SECURITIES

The following table sets forth information as of A, 2013, the Record Date, regarding the beradfiownership of our comm
stock by each person known by us to own 5% or mbithe outstanding shares of common stock, eaatupfdirectors, each of our nan
executive officers, and our directors and execubffieers as a group. The percentage of benefinalership is calculated based on 23,02€
shares of common stock outstanding as of the Rd2atel.

Amount and Nature

of Beneficial Percentage

Name of Beneficial Owner Ownership @) of Class

Terry G. Rousse 12¢ *
Stephen I. Robi None *
Kent Eikana:s None *
Timothy Collins None *
Paul Danchik®? 20,00( o
Daniel Johnso(® 20,00( *
All current directors and executive officers agaup (4 persons 40,12¢ *

*  Less than 1%

(1) Beneficial ownership is determined in accordandh wie rules of the SEC and generally includesngptir investment power with respect
to securities and shares issuable pursuant toreptwarrants and similar rights held by the respegterson or group that may be exerc
within 60 days following April 1, 2013, the Recdpate. Except as otherwise indicated by footnotd,sarbject to community property
laws where applicable, the persons named in tHe tddove have sole voting and investment power rigipect to all shares of common
stock shown as beneficially owned by them. Nonthefsecurities listed are pledged as sect

(@ Consists of shares of common stock underlying optibat are immediately exercisable.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act 04123 amended (theExchange Act”), requires each director, officer and indivic
beneficially owning more than 10% of a registeredusity of us to file initial statements of benéicownership (Form 3) and statement
changes in beneficial ownership (Forms 4 and Soofimon stock of us with the SEBased solely upon our review of copies of thesente
filed with the SEC and written representations i&med to us by our officers and directors, we belithat all of the persons subject to
Section 16(a) reporting requirements filed the neglireports on a timely basis with respect todigear 2012.

AUDIT COMMITTEE REPORT

The Audit Committee reviews our financial reportipgpcess on behalf of the Board. Management hagrih@ary responsibility fc
the financial statements and the reporting prodeskiding the system of internal controls.

In this context, the Audit Committee has met anld ldéscussions with management and the independgigtered public accounti
firm regarding the fair and complete presentatibaw results. The Audit Committee has discussgdiicant accounting policies applied by
in our financial statements, as well as alternatieatments. Management of the Advisor represetdethe Audit Committee that ¢
consolidated financial statements were preparedcoordance with generally accepted accounting iples; and the Audit Committee t
reviewed and discussed the consolidated finantsémments with management and the independentteegfispublic accounting firm. T
Audit Committee discussed with the independentsteged public accounting firm matters required éodiscussed by Statement on Audi
Standards No. 61, as amended (AICPA, Professiotaidards, Vol. 1. AU section 380), as adopted tgy Rublic Company Accounti
Oversight Board in Rule 3200T.
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In addition, the Audit Committee has discussed whit independent registered public accounting fterindependence from us ¢
our management, including the matters in the writtisclosures and the letter from the independegistered public accounting firm requi
by the applicable requirements of the Public Comgpaccounting Oversight Board regarding the accontisacommunications with the Au
Committee concerning independence. The Audit Cotemitlso has considered whether the independeistewg public accounting firre’
provision of nonaudit services to us is compatible with its indegece. The Audit Committee has concluded thatridependent register
public accounting firm is independent from us and management.

The Audit Committee discussed with our independegtstered public accounting firm the overall scape plans for its audit. T
Audit Committee meets with the independent regestgaublic accounting firm, with and without managempresent, to discuss the resulf
its examination, the evaluation of our internaltrols, and the overall quality of our financial cefing.

In reliance on the reviews and discussions refetoedbove, the Audit Committee recommended to thar®, and the Board F
approved, that the audited financial statementadiaded in our Annual Report on Form KOfor the fiscal year ended December 31, 201%
filing with the SEC. The Audit Committee has sedeCtour independent registered public accounting.fifhe following directors, wt
constitute the Audit Committee, provide the foregpieport.

April 9, 2013 The Audit Committee of the Board of Directors
Paul Danchik and Daniel Johnson (Chairman)

The foregoing report shall not be deemed incorporated by reference by any general statement incorporating by reference this Proxy Satement
into any filing under the Securities Act of 1933, as amended, or under the Exchange Act, as amended, except to the extent that we specifically
incor por ate this information by reference, and shall not otherwise be deemed filed under such Acts.
Independent Registered Public Accounting Firm

Deloitte and Touche LLP, the member firms of Déditouche Tohmatsu, and their respective affilidtedlectively, “ Deloitte &
Touche™), have served as our independent registered @aloiounting firm since January 16, 2@0&l have audited our financial statem
for the years ended December 31, 2012, 2011 an@ 2@ur management believes that Deloitte & Touch&niswledgeable about ¢
operations and accounting practices and is welifipcato act as our independent auditor.
Audit and Non-Audit Fees

The following table lists the fees for servicesdered by Deloitte & Touche for 2012 and 2011:

Services 2012 2011
Audit Fees®) $ 523,000 $ 329,00(
Tax Feed? 55,00( 49,00(

Total $ 578,000 $ 378,00(

(1) Audit fees billed in 2012 and 2011 consisted ofdhéit of our annual financial statements, reviefvsur quarterly financial statements,
consents, statutory and regulatory audits, findraeounting and reporting consultations and osieevices related to filings with the SE

(@ Tax services billed in 2012 and 2011 consistedwicompliance and tax planning and advice.

The Audit Committee pre-approves all auditing seesiand permitted naaudit services (including the fees and terms tHgteobe
performed for us by our independent auditor, sulifiethe de minimis exceptions for nandit services described in Section 10A(i)(1)(B}le
Exchange Act and the rules and regulations of 8 @hich are approved by the Audit Committee priothe completion of the audit.

CERTAIN TRANSACTIONS WITH RELATED PERSONS

The Independent Directors Committee has reviewednthterial transactions between our affiliatesl(idiog the Advisor) and tt

Company since the beginning of 2012 as well assaiey currently proposed transactions. Set fortbvbéd a description of such transactions.
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Our Relationships with our Advisor

Cornerstone Industrial Properties, Lli€the sole member of our Advisor, Cornerstone fRetlvisors, LLC. Cornerstone Ventur
Inc. is the managing member of Cornerstone Indaldtioperties, LLCTerry G. Roussel, our former Chairman, Presidedt@hief Executiv
Officer, is a Director and the majority shareholdéCornerstone Ventures, Inc. The fees that wepay to our Advisor are summarized bel

Offering Stage Fees and Expenses. Reimbursements to our Advisor or its affiliates é@ganization and offering expenses (inclus
bona fide due diligence expenses) were expectée mpproximately 2% of gross offering proceeds fm initial public offering if we ha
raised the maximum offering, but could be as much.8%.

During the fiscal year ended December 31, 2012dideot incur any sales commissions.

During the year ended December 31, 2012, the Adwad its affiliates did not incur any organizatband offering costs on ¢
behalf.

Acquisition and Operating Stage Fees and Expenses

Property acquisition fees (payable to our Advisoitoaffiliates) equal to 1.4% of purchase pri¢@mperties acquired.
Reimbursement of acquisition expenses to our Adwasd its affiliates.

Property management and leasing fees. If Advisaisaffiliates provides property management osileg services with respecit
any of the properties held by the Company, the Gompwill pay the Advisor or its affiliates a markedsed fee which is |
greater than what other management or leasing coegpgenerally charge for the management or leasirgimilar propertie:
which may include reimbursement for the costs axgkerses the Advisor or its affiliates incurs in mgimg or leasing su
properties, provided however, that in no eventlsifithe amount of the monthly property managetrfer payable with respe
to a property exceed 3.0% of the monthly gross megeof such property, and (ii) the amount of thasieg fee payable wi
respect to a lease at a property exceed 2.5% aktitainder such lease for the initial term. Anggarty management fee paye
to Advisor shall by paid by the Company monthly npeceipt by the Company of the written noticehaf amount of the prope
management fee accompanied by a computation offeecthiny leasing fee payable to the Advisor shealpaid by the Compa
in full upon the execution of the applicable le&sléowing receipt of written notice by the Compaaofthe amount of the leasi
fee, accompanied by a computation of such

Monthly asset management fees (payable to our Advequal to during the period from January 1, 28%®ugh December &
2012, one-twelfth of 0.75% of the book values of assets invested, directly or indirectly, in restate before nocash reserve
plus direct and indirect costs and expenses indlyeour Advisor in providing asset managementisesv

Reimbursement of operating expenses including awisbr’s direct and indirect cost of providing admstrative services.

During the fiscal year ended December 31, 2012Amlwisor earned approximately $600,000 in acquisifiees from us and ¢
not incur any acquisition expenses on our be

During the year ended December 31, 2012, our Adwéaened approximately $1.0 million in asset mansyg fees and expens
For the year ended December 31, 2012, we reimbunseddvisor for approximately $1.5 million of opading expenses.
For the year ended December 31, 2012 property neamagt fees actually paid was $40,000.

For the year ended December 31, 2012, leasingafdaally paid was $1.4 million.
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Listing/Liquidation Stage Fees and Expenses:

« Property disposition fees (payable to our Advispite affiliates), if our Advisor or its affiliateperform substantial services
connection with property sales, equal to an amaprtb 3.0% of the price of the properties soldvated that the total real est
commissions (including any property disposition fesyable to Advisor of its affiliates) paid to akrsons with respect to &
property may not exceed an amount equal to thededqi) 6.0% of the aggregate contract salesepoicsuch property or (ii) tl
competitive real estate commission for such prgp

« After stockholders have received cumulative disttitns equal to $8 per share (less any returnspital) plus cumulative, non-
compounded annual returns on net invested capital Advisor will be paid a subordinated participatiin net sales procee
ranging from a low of 5% of net sales proceedsyipled that investors have earned annualized retfr686, to a high of 15%
net sales proceeds, if investors have earned amedakturns of 10% or mor

« Upon termination of the Advisory Agreement, our Asir will receive the subordinated performance dee upon terminatio
payable in the form of a promissory note. Thisrieges from a low of 5% of the amount by whichshe of the appraised va
of our assets minus our liabilities on the date Muwvisory Agreement is terminated plus total divide (other than sto
dividends) paid prior to termination of the Advigokgreement exceeds the amount of invested caplital annualized returns
6%, to a high of 15% of the amount by which the sainthe appraised value of our assets minus obilitias plus all prio
dividends (other than stock dividends) exceedsatheunt of invested capital plus annualized retofrid)% or more

- In the event we list our stock for trading, our Agbr will receive a subordinated incentive listifege instead of a subordina
participation in net sales proceeds. This fee rarigem a low of 5% of the amount by which the mamkalue of our commc
stock plus all prior dividends (other than stockidiénds) exceeds the amount of invested capital ahnualized returns of 6%,
a high of 15% of the amount by which the sum ofrtrarket value of our stock plus all prior divider{dther than stock dividenc
exceeds the amount of invested capital plus areadhlieturns of 10% or mor

« During the year ended December 31, 2012, our Adwaoned approximately $48,000 in property dispasitees.

« During the year ended December 31, 2012, we didpagtany subordinated participation in net salexgeds, subordinat
termination fees due upon termination, or subotdithéncentive listing fees to our Advisor or itfilédtes.

Other Transactions involving Affiliates
Sherburne Commons Mortgage Loan .

On December 14, 2009, through a whallyned subsidiary, we made a participating firsttgage loan commitment of $8.0 million
Nantucket Acquisition LLC, a Delaware limited liii company managed by Cornerstone Ventures, lac.affiliate of our Advisor, i
connection with Nantucket Acquisition LLC’s purckasf a 60unit senior living community known as Sherburne @uons located on tl
exclusive island of Nantucket, MA Sherburne Commons”). We refer to this mortgage loan as theehior loan.” At the time, the terms
the senior loan were approved by our Board, indgdi majority of our independent directors, noteottise interested in the transaction
being (i) consistent with our charter imposed latidns on mortgage loans involving affiliates ofr aponsor and (ii) fair, competitive &
commercially reasonable and on terms no less fal®@rep us than loans between unaffiliated partieden the same circumstances.
received a loan origination fee of 1.0% upon thesiclg of the senior loan.

The senior loan matures on January 1, 2015, witbption to extend and bears interest at a fixeel ©88.0% for the term of the loa
In addition, under the terms of the senior loan,are entitled to receive additional interest in fiben of a 40% participation in thesharec
appreciation " of the property, which is calculated based onrbesales proceeds if the property is sold, optiopertys appraised value, le
ordinary disposition costs, if the property has Ioeén sold by the time the senior loan maturespd@ment of the senior loan is not perm|
without our consent and the loan is not assumable.
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Nantucket Acquisition LLC acquired Sherburne Comsjomhich constructed at a cost of approximately.&38illion, for an initia
price of $6.0 million plus a commitment to fund teém closing costs and working capital requiremehés will bring the total transaction ¢
to $9.5 million over time. In connection with thkwsing of the acquisition, Nantucket Acquisitioh@ drew approximately $6.5 million of t
proceeds from the senior loan. The remaining $illflomwas drawn as needed during 2009 and 2QJxasing activity at Sherburne Comm
has been lower than originally anticipated resgltin operating shortfalls at the facility. Durin@?L , the loan balance was increasec
$0.5 million to provide funds to meet Sherburne @wns’ operating shortfalls. As of October 2011, we resifesd the property as held -
sale. In the first quarter of 2012, we recorded 4 $nillion impairment related to Nantucket Acqti@i, LLC, as a result of receiving an o
to purchase the property.

In connection with the acquisition of the Sherbu@@mmons, Cornerstone Healthcare Real Estate Food(formerly Cornerstor
Private Equity Fund, Inc.), a private real estatadf managed by affiliates of our Advisor, also madéoan commitment to Nantuc
Acquisition LLC of up to $1.5 million, to be drawas necessary, secured by a second mortgage onuBterGommons. We refer to t
mortgage loan as thejtinior loan .” We refer to our senior loan and the junior loanrfr@ornerstone Healthcare Real Estate Fund
collectively as the foans.” As of December 31, 2012, the aggregate outstandalance of the loans was $1.3 million and wly feserved.

Other members of Nantucket Acquisition LLC affigdtwith us are our Advisor, Cornerstone Ventures,, ICornerstone Leverac
Realty Advisors, LLC, and Cornerstone HealthcaralRsstate Fund, Inc. Cornerstone Ventures, In@wsed and controlled by Terry
Roussel, our former President and Chief Executiffc€. Mr. Roussel is also a director and officérour Advisor, Cornerstone Leveray
Realty Advisors, LLC and Cornerstone Healthcarel Eetate Fund, Inc

Under Nantucket Acquisition LLC's operating agre@ameur affiliates share in the operating cash fivd “shared appreciation,”
as defined above, from Sherburne Commons as follovith respect to operating cash flow, (i) priorthe payment in full of amount due
the loans, operating cash flow will first be distried to us and then to Cornerstone Healthcare Estate Fund, Inc. until the loans are pa
full, and (ii) after the loans are paid in fullmaining operating cash flow will be distributed@ornerstone Ventures, Inc. With respect tc
shared appreciation in the property, (i) prior e payment in full of the loans, shared appreaiaisodivided as follows: 40% to us, 10%
Cornerstone Healthcare Real Estate Fund, Inc.3%4.® our Advisor, 2.63% to Cornerstone Leveragedlfg Advisors, LLC and 33.34%
Servant Healthcare Investments, LLC, an unaffitigtarty, (ii) after the loans are paid in full, 5@&6Cornerstone Ventures, Inc., 14.03% tc
Advisor, 2.63% to Cornerstone Leveraged Realty Adrd and 33.34% to Servant Healthcare InvestmebG,

On a quarterly basis, we evaluate the collectghilitour notes receivable from related parties. &waluation of collectability involve
judgment, estimates, and a review of the underlyialiateral and borrow’s business models and future cash flows. For tlaesyende
December 31, 2012, 2011, and 2010, we did not degioy impairment on the note receivable from relgarty.

Leasing activity at Sherburne Commons has been rialvan originally anticipated and to preserve cdlelhw for operating
requirements, the borrower suspended interest patgnie us beginning in the first quarter of 201tin€equently, we began recogniz
interest income on a cash basis commencing initeeduarter of 2011. For the years ended DecerBther2012, 2011, and 2011, inte
income recognized on the note was $0, $55,000$688,000, respectively.

In the second quarter of 2011, the loan balanceineasased by $0.3 million to provide funds to m&kerburne Commonsperating
shortfalls. In the fourth quarter of 2011, we pded an additional $0.2 million in funding. As of tOlber 2011, we reclassified the propert
held for sale.

Nantucket Acquisition LLC is considered a variainiterest entity (‘"VIE ") because the equity owners of Nantucket Acquisitib@
do not have sufficient equity at risk, and our rgage loan commitment was determined to be a varigbérest. Due to the suspensio
interest payments by the borrower, we issued aaaif default to the borrower on June 30, 2011 @det@rmined that we are the prim
beneficiary of the VIE due to our enhanced abiiitydirect the activities of the VIE. The primarynadiciary of a VIE is required to consolid
the operations of the VIE. Consequently, we hawescobdated the operations of the VIE as of June2BQ,1 and, accordingly, eliminated
note receivable from related party balance in cloaton.
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Healthcare Properties. On June 11, 2012, we formed Cornerstone Healtheartners LLC (“CHP LLC "), a Delaware limite
liability company, to purchase healthcare relategperties. As of December 31, 2012, we owned apprately 95% of CHP LLC whil
Cornerstone Healthcare Real Estate Fund, Inc. ffldiata of our Advisor, owned approximately 5%. fng the second half of 2012,
acquired, through CHP LLC, the five healthcare prtips described below. Because CHP L4 @quity holders have voting rig
disproportionate to their economic interests inehéty, CHP LLC is considered to be a VIE. We haveontrolling financial interest in Ct
LLC because we have the power to direct the as/iof the VIE that most significantly impact itsomomic performance and we have
obligation to absorb the VIE'losses and the right to receive benefits fromMilte Consequently, we are deemed to be the prirbanefician
of the VIE and, therefore, have consolidated therajions of the VIE beginning in the third quard$r2012. Assets of the VIE may only
used to settle obligations of the VIE and creditafrthe VIE have no recourse to the general ciadite Company.

Portland, Oregon Properties (Sheridan and Fernhill)

On August 3, 2012, through CHP LLC, we acquired skibled nursing facilities located in the Portlaf@regon metropolitan area
a purchase price of $8.6 million. 411 SE SheridaadR(“ Sheridan "), located approximately fifty miles southwest of Pamtl in Sheridau
Oregon, is a 51-bed intermediate care facility veitburrent occupancy of approximately 81%. Thi®13,square foot singlstory facility wa
constructed in multiple phases between 1960 an@®.19737 NE 37th Avenue Fernhill "), located in Portland, Oregon, is a 13,344 sc
foot, originally constructed to be a B&d facility with current occupancy of approximstél2%. This facility was built in 1960 and |
obtained approval to expand to 63 beds. The opeodtthe Sheridan and Fernhill properties has skimesuch capacity since 2005, has 1
twenty years of experience operating skilled ngrdecilities in the Pacific Northwest and is opeérgtthe properties under new lotgrm
triple-net leases.

Medford, Oregon

On September 14, 2012, through CHP LLC, we acquia@anington Square Medford, a memory care facikitsh 52 units and 7
licensed beds in Medford, OregonNledford ), for a purchase price of $8.5 million. The fégil consisting of four separate wo@@dmed
singlestory buildings totaling 32,557 square feet, wasstaicted in phases between 1990 and 1997 andntlyraperates at approximat
90% occupancy. The operator of the Medford propbey served in that capacity since 1991, has owventy years of experience opera
senior-living facilities in the Pacific Northwestdis operating the facility under a new long-tetriple-net lease.

Galveston, Texas

On September 14, 2012, through CHP LLC, we acquinéendship Haven Healthcare and Rehabilitationt€era skilledaursing
facility with 150 licensed beds located in Galves@ounty, Texas (Galveston”), for a purchase price of $15.0 million. The fdgj a single-
story, 53,826 square foot wod@me building, was constructed in 1997 and culyenperates at 90% occupancy. The manager ¢
Galveston property has served in that capacityeskebruary 2012, has over twenty years of expegi@perating senidiving facilities in
Texas and Louisiana and is operating the Galvedsizility under a new long-term, triple-net lease.

Tigard, Oregon

On December 21, 2012, through CHP LLC, we acquittetbugh the exercise of an option that was assigoeis by Pacific Garde
Real Estate LLC, the Pacific Health & Rehabilitatiskilled-nursing facility (“Pacific ") located in Tigard, Oregon for $8.1 million. Pac
located at 14145 SW 105th Street, Tigard, Oreganalnaoperational capacity of 78 beds. Pacific isdhkeased to the current operator purs
to a long-term triple-net lease.

Our Policy regarding Transactions with Affiliates

Our charter requires our Independent Directors Citteento review and approve all transactions inv@wour affiliates and us. Pri
to entering into a transaction with an affiliatatls not covered by our Advisory Agreement withr dalvisor, a majority of the Independ
Directors Committee must conclude that the tramsads fair and reasonable to us and on terms anditons not less favorable to us t
those available from unaffiliated third parties.rthermore, our Independent Directors Committee meiew at least annually our fees
expenses to determine that the expenses incureectasonable in light of our investment performance net asset value, our net income
the fees and expenses of other comparable ungftllREITs. In addition, our Code of Business Conadmcl Ethics sets forth examples of ty
of transactions with related parties that wouldateeconflicts of interest between the interestswfstockholders and the private interests ¢
parties involved in such transactions. Our diresctord officers are required to take all reasonattien to avoid such conflicts of interest or
appearance of conflicts of interest. If a confi€interest becomes unavoidable, our directorsddficers are required to report the conflict
designated ethics contact, which, depending onctreimstances of the transaction, would be eithar ©hief Executive Officer, Chi
Financial Officer, or the Chairman of our Audit Canittee. The appropriate ethics contact is thenaesiple for working with the reportil
director or officer to monitor and resolve the dimmfof interest in accordance with our Code of iBess Conduct and Ethics.
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ADDITIONAL INFORMATION
Stockholder Proposals
Any stockholder proposals for inclusion in our pranaterials for our 2014 Annual Meeting of Stocldess must be received by

Corporate Secretary, Cornerstone Core Propertié$,Réc., 1920 Main Street, Suite 400, Irvine, @alnia 92614, no later than December
2013.

In addition, nominations by stockholders of cantiddor director or proposals of other businesstbgkholders must be submitter
accordance with our CompamsyBylaws. Our Bylaws currently provide that, in erdor a stockholder to bring any business or naimms
before the Annual Meeting of Stockholders, certzamditions set forth in Section 2.2 of our Bylavirs;luding delivery of notice of su
proposal to our Corporate Secretary at the addxbsse no earlier than November 10, 2013 and ne taen December 10, 2013Qut
Corporate Secretary will provide a copy of our Bydao any stockholder of the Company upon writeguest and without charge.

We have adopted a process for stockholders to s@mdnunications to our Board. A description of thenmer in which stockholde
can send such communications appears above undert@nication with Directors.”

OTHER MATTERS

We are not aware of any other matter to be predéioteaction at the Annual Meeting other than thamtified in the Notice «
Annual Meeting of Stockholders and referred tahiis Proxy Statement.

BY ORDER OF THE BOARD OF DIRECTORS,
Kent Eikanas

President and Chief Operating Officer
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CORNERSTONE CORE PROPERTIES REIT, INC.
ANNUAL MEETING OF SHAREHOLDERS—MAY 16, 2013

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned stockholder of Cornerstone Corpdrties REIT, Inc., a Maryland corporation (th€6mpany "), hereby appoints Timotl
C. Collins and Arto Nuutinen, and each of them, ghexies of the undersigned with full power of stitb&ion to vote at the Annual Meeting
Stockholders of the Company to be held at 1920 Mgtieet, Suite 400, Irvine, California on May 1®13, and at any adjournment
adjournments thereof, with all the power which timelersigned would have if personally present, herefsoking any proxy heretofore givi
The undersigned hereby acknowledges receipt gbitteey statement for the meeting and instructs tlogips to vote as directed on the rev
side.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE
THERE ARE THREE WAYS TO VOTE YOUR PROXY
TELEPHONE VOTING INTERNET VOTING VOTING BY MAIL

On a touch tone telephone, calDLL FREE Visit the Internet voting Web site &ttp:// Simply mark, sign and date your proxy ¢
1-800-337-3503, 24 hours a day, 7 days www.proxy-direct.com . Have this proxy cai and return it in the postage-paid envelop#
week. Have this proxy card ready, then foll ready and follow the instructions on y you are voting by telephone or the Inter
the recorded instructions. Available ur screen. Available until 5:00 p.m. Easi pleasedo notmail your proxy card.

5:00 p.m. Eastern Daylight Time dhay 15, Daylight Time onMay 15, 2013.

2013.




The votes entitled to be cast by the stockholder Wie cast as directed by the stockholder. If thiproxy is executed but no direction i
given, the votes entitled to be cast by the stocklder will be cast “FOR” all nominees listed in Proposal 1 and in the disctien of the
proxy holder on any other matter that may properly come before the meeting or any adjournment or postnement thereof.

The Board of Directors recommends a vote “FOR” forall nominees listed in Proposal 1.

Please mark votes as in this example.
1. Election of Directors

Nominees 01. Paul Danchik
02. Daniel Johnson

FOR all
nominees listed
O

Instructions:

To withhold authority to vote for any
individual nominee, write that nominee's
name in the space provided belc

2. Intheir discretion, the proxies are authatize
to vote upon such other business as
may properly come before the meeti

FOR all nominees listec
EXCEPT those whose 2-digit
numbers corresponding to each
nominee are written in the spac
provided

O

WITHHOLD
AUTHORITY
for all nominees listed
a

Please sign exactly as your name appears on thisopy card. When signing as attorney, executor, truse or guardian, please give your

full title.

Date:

Signature

Date:

Signature if held jointly

Required only if notice has been given to the CaatgoSecretary of the
Company that the signature of a single joint temmariénant-inecommor
owner is not sufficient to bind all owne

, 2013

, 2013




APPENDIX A
Audit Committee Charter

(see attached)




EXHIBIT A
CORNERSTONE CORE PROPERTIES REIT, INC.

CHARTER FOR THE
AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS

Organization

This Charter governs the operations of the Audiin@uttee of Cornerstone Core Properties REIT, ladvaryland corporation (tl
“Company”). The Audit Committee shall review and reassess thart€r at least annually. The members of the AGdimmittee shall k
appointed by the Board of Directors and shall seitvthe pleasure of the Board of Directors for sterin or terms as the Board of Direc
shall determine. The Audit Committee shall consisat least three Directors, each of whom the BaarDirectors has determined has
material relationship with the Company and eactviodm is otherwise “independenthder the provisions of the NASAA Statement of &
Regarding Real Estate Investment Trusts and therieriset forth in Section 10A(m)(3) of the SedasdtExchange Act of 1934. At any mee
of the Audit Committee, a majority of the total niben of members of the Audit Committee shall consdita quorum. The Board of Direct
shall also determine that each Audit Committee namib “financially literate,”and that at least one member of the Audit Commiltta
“accounting or related financial management expertas such qualifications are interpreted by the Bad@directors in its business judgme
and whether any member of the Audit Committee is‘audit committee financial expertds defined by the rules of the Securities
Exchange Commission (the “SEC'I. the Board of Directors has determined that a imemnof the Audit Committee is an audit commi
financial expert, it may presume that such membsratcounting or related financial management ¢sper

Statement of Purpose

The purpose of the Audit Committee is to assistBbard of Directors by providing oversight of: {fje Companys accounting and financ
reporting processes, (ii) the integrity of the Camys financial statements, (iii) the qualificationgrfprmance and independence of
independent auditors, (iv) the annual independadit af the Company’s financial statements, andl {fne Companys compliance with leg
and regulatory requirements. In so doing, it & tlsponsibility of the Audit Committee to maintéiee and open communication betweer
committee, independent auditors, and managemeahedompany.

The Audit Committee shall prepare the report regfilny the rules of the SEC to be included in then@any’s annual proxy statement.
Resources and Authority

The Audit Committee shall have the resources atilosity appropriate to discharge its responsileisiti The Audit Committee is empowere
investigate any matter brought to its attentionhimitthe scope of its responsibilities with full ass to all books, records, facilities,

personnel of the Company and has the authorityhowitseeking approval of the Board of Directorsn@nagement, to select, retain, termir
and approve the fees and other retention termstsfde counsel, or other experts for this purpasbeaexpense of the Company.




Responsibilities and Processes

The primary responsibility of the Audit Committeetd oversee the Compasyaccounting and financial reporting processeseairalb of the
Board of Directors and report the results of itdvittes to the Board of Directors. Managementeasponsible for the preparation, present:
and integrity of the Company’financial statements and for the effectivenesintgrnal control over financial reporting. The @ménder
auditors are responsible for planning and carrying a proper audit of the Compasyannual financial statements, and reviewing
Company’'s quarterly financial statements prior lie filing of each quarterly report of Form €0- The Audit Committee should take
appropriate actions to set the overall corporateét for quality financial reporting and sound busingsk practices and ethical behavior.
not the duty of the Audit Committee to plan or coadthe audits or to determine that the Compsifiyiancial statements are complete
accurate and prepared in accordance with genexredigpted accounting principles.

The following shall be the principal recurring pesses of the Audit Committee in carrying out itersight responsibilities. The processes
set forth as a guide with the understanding thatAbdit Committee may supplement them as apprapeaat they should remain flexible
order to best react to growth, changing conditiamd circumstances.

(1) The Audit Committee shall have a clear understandiith management and the independent auditorsthieaindepende
auditors are ultimately accountable to the AuditfBattee and the Board of Directors, as represemmtof the Company’
stockholders. The Audit Committee shall have tble siltimate authority and responsibility to selextaluate and, whe
appropriate, replace the independent auditors. Alndit Committee shall be directly responsible fbe tcompensation a
oversight of the work of the independent auditarcifiding resolution of disagreements between manage and th
independent auditor regarding financial reportirig) the purpose of preparing or issuing an audgore or relate
work. Further, the Audit Committee shall meet saply with the independent auditors, with and with manageme
present, to discuss the results of their examinatand will provide sufficient opportunity for tiredependent auditors to m
privately with the members of the Audit Committ

(2) The Audit Committee shall pre-approve all aingjtservices, internal control-related services pexnitted noreudit service
(including the fees and terms thereof) to be paréat for the Company by its independent auditorjesitio thede minimus
exception for noraudit services that are approved by the Audit Cademiprior to completion of the audit. The Al
Committee may, in its discretion, delegate to onenore of its members the authority to pre-appramg audit or noraudi
services to be performed by the independent asdipyovided that any such approvals are presentdtetAudit Committe
at its next scheduled meetir

) The Audit Committee shall discuss with the indepamdauditors the overall scope and plans for tlesipective audits. Su
discussion should include inquiry as to the “petigw” processes of the audit firm and any disciplinaryoag litigation o
other matters which would affect the audisogbility to issue their opinion. The Audit Comtaé shall obtain from tl
independent auditor a formal written statementnéegiting all relationships between the independedita and the Compar
and shall actively engage in a dialogue with tlfiependent auditor with respect to any discloseatiogiships or services tl
may impact the objectivity and independence ofaihéitor.




(4)

()

(6)

(7)

(8)

(9)

(10)

The Audit Committee shall review the interim fin@lstatements with management and the indeperadtitors prior to th
filing of the Company’s Quarterly Report on FormQO Also, the Audit Committee shall discuss theultssof the quarter
review and any other matters required to be comoated to the Audit Committee by the independentitarsd unde
generally accepted auditing standards. The chaiopeof the Audit Committee may represent the ertindit Committee fc
the purposes of this revie

The Audit Committee shall discuss with managemant the independent auditors the adequacy andtieéfress of th
accounting and financial controls, including then@anys system to monitor and manage business risk,eyal &nd ethic
compliance programs, including the Compan@€ode of Conduct. The Audit Committee shall discwith management a
the auditors the three, four, or five “critical acating policies” that have the greatest effecttlom Companys financia
posture and review the activity in the Compamgserves and other areas of the financial statsméth management and
auditors.

The Audit Committee shall review significant eventsansactions, reports or inquiries received froegulators c
governmental agencies for their impact on the fimgnstatements. The Audit Committee shall revigith manageme
applicable industry developments and the Com’s competitive position and stratey

The Audit Committee shall review with managemerd #re independent auditors the financial statemiente included i
the Company’s Annual Report on Form 10-K (or theuwa report to stockholders if distributed priorthe filing of Form 10
K), as well as the auditor’'s judgment about theligyanot just acceptability, of the Compasyaccounting principles

applied in its financial reporting, and recommeadhte Board of Directors whether the audited finanstatements should

included in the Company’s Annual Report on FormKLOThe review shall also include the reasonableradssignifican
judgments made in the preparation of the finansiatements, as well as the clarity of financiatesteent disclosures.

addition, the Audit Committee shall discuss thailtssof the annual audit and any other mattersirequo be communicat
to the Audit Committee by the independent auditorder generally accepted auditing stande

The Audit Committee shall review with managemend #me independent auditors the management letarided by th
auditors, especially comments which require reconded changes or improvements in the Commmaccounting ar
reporting procedures or internal controls, and@benpan’s response to that lett

The Audit Committee shall review disclosuresdmdy the Compang’ chief executive officer and chief financial oéi
during their certification process for the Companséports on Form 10-Q and Form K@&bout any significant deficiencies
the design or operation of internal controls or eniat weaknesses therein and any fraud involvinghagament or oth
employees who have a significant role in the Corng’s internal controls

The Audit Committee shall develop a meeting planteemake sure that the Audit Committee meets ispaasibilitie!
outlined in this Charte




(11) The Audit Committee shall annually obtain writtegpresentations from management regarding its redpbty for the
integrity of the internal control and financial mpng systems and processes, and its beliefs ahewjuality of controls ai
financial reports

Structure and Meetings

The Audit Committee shall designate one membetsashiairperson. The Audit Committee shall meé¢adt once every fiscal quarter, or it
frequently if circumstances dictate, to discusshwitanagement the annual audited financial statesmsend quarterly financial statements
applicable. The Audit Committee should meet sdpiraeriodically with management and the indepahd&ditors to discuss any matters
the Audit Committee or any of these persons oritmlieve should be discussed privately. The AGdinmittee may request any officel
employee of the Company or the Compangutside counsel or independent auditors to atieméeting of the Audit Committee or to meet
any members of or consultants to, the Audit ConmeaitMembers of the Audit Committee may participata meeting of the Audit Committ
by means of a conference telephone or similar conications equipment if all persons participatingtie meeting can hear each other a
same time.






