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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934

Date of Report (Date of Earliest Event Report November 14, 200

Grubb & Ellis Healthcare REIT, Inc.

(Exact name of registrant as specified in its @rart

Maryland 00C-53206 20-4738467
(State or other jurisdictio (Commissior (I.LR.S. Employe
of incorporation’ File Number) Identification No.)
1551 N. Tustin Avenue, Suite 300, Santa / 92705
California
(Address of principal executive office (Zip Code)
Registrar’s telephone number, including area cc 714-667-8252

Not Applicable

Former name or former address, if changed sin¢cedpsrt

Check the appropriate box below if the Form 8-llis intended to simultaneously satisfy the {jliobligation of the registrant under any of
the following provisions:

] Written communications pursuant to Rule 426ler the Securities Act (17 CFR 230.425)
] Soliciting material pursuant to Rule 14a-I#der the Exchange Act (17 CFR 240.14a-12)
] Pre-commencement communications pursuantie R4d-2(b) under the Exchange Act (17 CFR 2402(d)
] Pre-commencement communications pursuantie R3e-4(c) under the Exchange Act (17 CFR 2404(8p
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Top of the Form

Item 1.01 Entry into a Material Definitive Agreemert.

AMENDED ADVISORY AGREEMENT

On November 14, 2008, we entered into an amendedestated advisory agreement with Grubb & Ellisiltteeare REIT Holdings, L.P., or
our operating partnership, Grubb & Ellis HealthcREEI T Advisor, LLC, or our advisor and Grubb & EllRealty Investors, LLC, or Grubb &
Ellis Realty Investors, the managing member ofamuisor, or the Amended Advisory Agreement. The Adexl Advisory Agreement was
effective as of October 24, 2008, the expiratiotead our previous advisory agreement, and exgireSeptember 20, 2009. The material
terms of the Amended Advisory Agreement are sunadrbelow.

I. Acquisition Fee

The Amended Advisory Agreement reduces the acdrisiee payable to our advisor or its affiliates $ervices rendered in connection with
the investigation, selection and acquisition of properties from up to 3.0% to an amount determamtbllows:

« for the first $375,000,000 in aggregate contpagthase price for properties acquired directlindirectly by us after October 24, 2008,
2.5% of the contract purchase price of each sucpesty;

» for the second $375,000,000 in aggregate conparchase price for properties acquired directlindirectly by us after October 24, 2008,
2.0% of the contract purchase price of each sucpgrty, which amount is subject to downward adjestibut not below 1.5%, based on
reasonable projections regarding the anticipateauatnof net proceeds to be received in our offeramgl

« for above $750,000,000 in aggregate contract psecpéce for properties acquired directly or indilg by us after October 24, 2008, 2.2
of the contract purchase price of each such prgpert

The Amended Advisory Agreement also provides thatwill pay an acquisition fee in connection witle icquisition of real estate related
securities in an amount equal to 1.5% of the amfunded to acquire or originate each such reatestdated security.

Our advisor or its affiliates will be entitled teaeive these acquisition fees for properties aabestate related securities acquired with funds
raised in our offering, including acquisitions cdetpd after the termination of the Amended AdvisAgreement, subject to certain
conditions.

Il. Asset Management Fee

The Amended Advisory Agreement reduces the morabbet management fee we pay to our advisor in ctionewnith the management of
our assets from one-twelfth of 1.0% of our averagested assets to one-twelfth of 0.5% of our ayefiavested assets.

lll. Self-Management Plan

We currently intend to pursue a program of self-aggment pursuant to which we do not intend to matiere (acquire from) any functions of
our advisor. We currently have a Chief Executivéidef, Scott D. Peters, with whom we have entengd an employment agreement, as
described in Item 5.02 below. We also intend toagiggone or more asset managers and potentially eti@oyees. Our advisor has agree
use reasonable efforts to cooperate with us inyngshis strategy of self-management, includimgely providing information to us,
reviewing the processes and procedures currenfilaire for providing information to us for approwedimaterial matters, and establishing a
liaison program with us. As we pursue our self-nggmaent plan, the duties and responsibilities ofaalvisor may be adjusted. To the extent
our board of directors determines that it is inltlest interests of our stockholders, we may decidiee future to internalize certain functions
of our advisor, subject to negotiation and apprdayabur independent directors and our advisor.

IV. Personnel

We agree in the Amended Advisory Agreement nobtis any of the current and/or future employeésur advisor for two years following
the termination of our initial public offering. Brddition, our advisor has agreed to take reasorsadpes to retain key employees designated by
us so that they are available to provide ongoing-@xclusive services for us consistent with theefided Advisory Agreement.

V. Future Offerings

We do not currently intend to conduct a follow-arbfic offering after the expiration of our initiplblic offering on September 20, 2009,
although nothing limits our rights to pursue sunlo#fering in the future. If Grubb & Ellis Realtypvestors or one of its affiliates determines
to sponsor a new real estate investment trustEbf Rocused on acquiring healthcare propertiesibBr& Ellis Realty Investors has agreet
coordinate the timing of any offering by such nesalthcare REIT so as not to negatively impact dfarimg.

AMENDED PARTNERSHIP AGREEMENT

On November 14, 2008, we entered into an amendtoghe partnership agreement for our operatingieaship, or the Partnership
Agreement Amendment. Pursuant to the terms of anmership Agreement Amendment, our advisor magt ébedefer its right to receive



subordinated distribution from our operating parsh@ after the termination of the Amended AdvisAgreement, subject to certain
conditions.

The Partnership Agreement Amendment provides thet the termination of the Amended Advisory Agresm if there is a listing of our
shares on a national securities exchange or a meithea company that has shares listed on a natiggcurities exchange, our advisor will
entitled to receive a distribution from our opeamngtpartnership in an amount equal to 15.0% of theumt, if any, by which (1) the fair mark
value of the assets of our operating partnershtéfe(chined by appraisal as of the listing date omgeredate, as applicable) owned as of the
termination of the Amended Advisory Agreement, @ny assets acquired after such termination fockvbur advisor was entitled to receive
an acquisition fee (as described above under AnteAdeisory Agreement — Acquisition Fee), or thelutted Assets, less any indebtedness
secured by the Included Assets, plus the cumuldlisteibutions made by our operating partnershipg@nd the limited partners who recei
partnership units in connection with the acquisitid the Included Assets, from our inception thhodge listing date or merger date, as
applicable, exceeds (2) the sum of the total amofioapital raised from stockholders and the capabfue of partnership units issued in
connection with the acquisition of the Included étssthrough the listing date or merger date, afiGatye, (excluding any capital raised after
the completion of our offering) (less amounts paidedeem shares pursuant to our share repurclasgepfus an annual 8.0% cumulative,
non-compounded return on such invested capital anddpial value of such partnership units measureth®period from inception throug
the listing date or merger date, as applicable.

In addition, the Partnership Agreement Amendmeaviges that after the termination date in the ewémt liquidation or sale of all or
substantially all of the assets of the operatingnaaiship, or an other liquidity event, then ouviadr will be entitled to receive a distribution
from our operating partnership in an amount equds.0% of the net proceeds from the sale of thlitted Assets, after subtracting
distributions to our stockholders and the limitegtpers who received partnership units in connaatiith the acquisition of the Included
Assets of (1) their initial invested capital and tapital value of such partnership units (lessuatsopaid to repurchase shares pursuant to ou
share repurchase program) through the date ofttiex bquidity event plus (2) an annual 8.0% curtiutg non-compounded return on such
invested capital and the capital value of suchneaship units measured for the period from inceptioough the other liquidity event date.

The foregoing summaries of the material terms efAmended Advisory Agreement and the Partnershigément Amendment are qualified
in their entirety by the terms of the Amended AdwsAgreement and the Partnership Agreement Amentlateached as Exhibits 10.1 and
10.2 to this Current Report on Form 8-K and incoaped herein by reference.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(c) On November 14, 2008, we entered into an enmpéyt agreement for a term beginning November 18200November 1, 2010, or the
Employment Agreement, with Scott D. Peters, oure€Chxecutive Officer, President and Chairman ofBloard of Directors. The
Employment Agreement provides for an initial anniade salary of $350,000. Mr. Peters is eligibleeteive an annual bonus, based upon
performance goals to be established by the compengammmittee of our board of directors, aftercdission of such goals with Mr. Peters.
The maximum annual bonus payable to Mr. Peters timachievement of the applicable performancesgadlally has been set at 100% of
his base salary. The terms of his compensationbilieviewed in six months by the compensation citteenand may be increased or
decreased at such time; provided, however, thatdhgensation committee will not decrease his drivase salary by more than twenty
percent from his initial base salary. The Employtegreement also provides that Mr. Peters is entitb four weeks of paid vacation time
per calendar year and that we will pay Mr. Petarshthly premium for medical, dental, vision anddoescription drug plans for a six month
period beginning on November 1, 2008, and endinguril 30, 2009, and at the conclusion of suchrmsienth period, the compensation
committee will evaluate alternatives for health@age for Mr. Peters.

In the event that, during the two-year employmertqal, we terminate Mr. Peters’ employment withcatise (as defined in the Employment
Agreement), Mr. Peters will be entitled to recewveimp sum severance payment equal to 0.5 timemninisal base salary and a payment €
to a pro-rata portion of his annual bonus for thanjin which his date of termination occurs.

In addition, on November 14, 2008, we granted MitePs 40,000 shares of restricted common stockruadd pursuant to the terms and
conditions of, our 2006 Incentive Plan, as amendibd.shares of restricted common stock will vest laecome non-forfeitable in equal
annual installments of 33.3% each, on the firstped and third anniversaries of the grant date.

The foregoing summary of the material terms ofEngployment Agreement is qualified in its entirefythe Employment Agreement attacl
as Exhibit 10.3 to this Current Report on Form &€l incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

10.1 Amended and Restated Advisory Agreement byaamahg Grubb & Ellis Healthcare REIT, Inc., GrubliEdis Healthcare REI"



Holdings, LP, Grubb & Ellis Healthcare REIT AdvistL.C and Grubb & Ellis Realty Investors, LLC, ddtas of November 14, 2008

10.2 Amendment No. 1 to Agreement of Limited Panrthig of Grubb & Ellis Healthcare REIT Holdings, by and between Grubb & Ellis
Healthcare REIT, Inc. and Grubb & Ellis Healthc®tIT Advisor, LLC, dated as of November 14, 2008

10.3 Employment Agreement by and between Grubbli& Healthcare REIT, Inc. and Scott D. Peters, di&evember 14, 2008
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Grubb & Ellis Healthcare REIT, In

November 19, 2008 By: /s/ Scott D. Peters

Name: Scott D. Peters
Title: Chief Executive Officer and President
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AMENDED AND RESTATED ADVISORY AGREEMENT

THIS AMENDED AND RESTATED ADVISORY AGREEMENT (this Agreement”), dated as of November 14, 2008
and effective as of October 24, 2008 (theffective Date”), is by and amon@GRUBB & ELLIS HEALTHCARE REIT, INC.
, @ Maryland corporation (theCompany”), GRUBB & ELLIS HEALTHCARE REIT HOLDINGS, LP , a Delaware limited
partnership (the Partnership "), GRUBB & ELLIS HEALTHCARE REIT ADVISOR, LLC , a Delaware limited liability
company (the ‘Advisor ") and, solely for purposes of Sections 17 an@Bthis AgreementGRUBB & ELLIS REALTY
INVESTORS, LLC , a Virginia limited liability company (GERI ") and amends, restates, and supersedes in itetgrtthat
certain Advisory Agreement dated September 20, 280@mended by a First Amendment to Advisory Agesd dated
November 16, 2006 (collectively, tI* Original Advisory Agreement” ) executed by the Company, Partnership, Advisor and
GERI. From and after the execution and deliverthif Agreement, the Original Advisory Agreementlsba of no further force
and effect.

WITNESSETH

WHEREAS, the Company has filed with the Securitied Exchange Commission a Registration StatemehRban S-11
(File No. 333-133652) (theRegistration Statement”) covering the initial public offering of its comon stock, par value $0.01
per share (the Shares”);

WHEREAS, the Company has qualified as a REIT (dimelé below), and intends to continue to invesfursds in
investments permitted by the terms of the CompaAfisles of Incorporation and Sections 856 thro@® of the Code (as
defined below);

WHEREAS, the Company is the general partner oPthenership and intends to continue to condudifats business and
make all of its investments in Properties and Fs#hte Related Securities through the Partnership;

WHEREAS, the Company and the Partnership desisead themselves of the experience, sources ofnmdition, advice,
assistance and certain facilities available toAtieisor (as defined below) and to have the Advisndertake the duties and
responsibilities hereinafter set forth, on behélfamd subject to the supervision of, the Boar®wéctors of the Company all as
provided herein; and

WHEREAS, the Advisor is willing to undertake to dam such services, subject to the supervisioneBtbard of Directors,
on the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoimgl ®f the mutual covenants and agreements contaieein, the
parties hereto agree as follows:

1. Definitions . As used in this Agreement, the following termsénthe definitions hereinafter indicated:

Acquisition Expenses . Any and all expenses incurred by the CompanyPtmtnership, the Advisor, or any Affiliate of
either in connection with the selection, evaluat@acguisition and development of, and investmefrivperties, whether or not
acquired or made so long as the Board of the Coynppproved the acquisition of the Properties, iditlg, but not limited to,
legal fees and expenses, travel and communicagixmsnses, cost of appraisals and surveys, nonm@lasdption payments on
property not acquired, accounting fees and expersegputer use related expenses, architecturalnesgng and other property
reports, environmental and asbestos audits, tiferance and escrow fees, loan fees or pointsyofeanof a similar nature paid
to a third party, however designated, transfersaaad personnel and miscellaneous expenses rédatieel selection, evaluation
and acquisition of properties.

Acquisition Fee. The Acquisition Fee payable to the Advisor asraf in_Section 8(a)

Advisor . Grubb & Ellis Healthcare REIT Advisor, LLC, a R&are limited liability company, any successor advio the
Company and the Partnership to which Grubb & Higsalthcare REIT Advisor, LLC or any successor aalv&ibcontracts
substantially all of its functions.

Affiliate or Affiliated . An Affiliate of another Person includes only fiolowing: (i) any Person directly or indirectly
owning, controlling, or holding with the power tote ten percent (10%) or more of the outstandirthgasecurities of such otr
Person; (ii) any Person ten percent (10%) or mbrehmse outstanding voting securities are direotlyndirectly owned,
controlled, or held, with power to vote, by suchetPerson; (iii) any Person directly or indireatfyntrolling, controlled by, or
under common control with such other Person; (i) @xecutive officer, director, trustee, or gengattner of such other Pers



and (v) any legal entity for which such Person astan executive officer, director, trustee, oregahpartner. An entity
shall not be deemed to control or be under comnomitral with an Advisor-sponsored program unlessh@ entity owns ten
percent (10%) or more of the voting equity intesaxtsuch program or (ii) a majority of the boafdimectors (or equivalent
governing body) of such program is comprised ofligties of the entity.

Appraised Value . Value according to an appraisal made by an Inudgat Appraiser.

Articles of Incorporation . The Articles of Incorporation of the Company undiéle 2 of the Corporations and Associations
Article of the Annotated Code of Maryland dated&#pril 20, 2006, as amended from time to time.

Asset Management Fee . The Asset Management Fee payable to the Advisdefined in Section 8(b)

Average I nvested Assets . For a specified period, the average of the agdecBook Value of the assets of the Company
invested, directly or indirectly, in Real Estatdded Securities or Properties, before reserveddpreciation, bad debts or other
similar non-cash reserves, computed by taking Weeage of such values at the end of each montimglstich period.

Board of Directors or Board . The persons holding such office, as of any paldictime, under the Articles of Incorporation
of the Company, whether they be the Directors natheckin or additional or successor Directors.

Book Value . The value of an asset on the books of the Comsafgre allowance for depreciation or amortization
Bylaws . The bylaws of the Company, as the same are @ttfifom time to time.

Capped O& O Expenses . All Organizational and Offering Expenses othentlselling commissions, the marketing support
fee and the due diligence reimbursement as descubéer “Plan of Distribution” to the RegistratiStatement.

Cause . With respect to the termination of this Agreemératud, criminal conduct, willful misconduct or Nl or grossly
negligent breach of fiduciary duty by the Advisor,a material breach of this Agreement by the Aalviprovided that (i) the
Advisor does not cure any such material breachimwithirty (30) days of receiving notice of such evddl breach from the
Company or the Partnership, or (ii) such mateniahbh is not of a nature that can be remedied nvéhch period.

Code. Internal Revenue Code of 1986, as amended fno td time, or any successor statute thereto. Bederto any
provision of the Code shall mean such provisiomadfect from time to time, as the same may beratad, and any successor
provision thereto, as interpreted by any applicabtpilations as in effect from time to time.

Company . Grubb & Ellis Healthcare REIT, Inc., a corporatiorganized under the laws of the State of Maryland

Competitive Real Estate Commission . A real estate or brokerage commission for thelpase or sale of a property which is
reasonable, customary, and competitive in lighthefsize, type, and location of the property.

Contract Purchase Price . The amount actually paid or allocated by the Canypin respect of the purchase, development,
construction or improvement of a Property, or thrmant funded to acquire or originate a Real EdRatlated Security, in each
case exclusive of Acquisition Fees and Acquisitiipenses.

Contract Sales Price . The total consideration received by the Companmnyitfe sale of a Property exclusive of the applieab
Disposition Fee.

Director . A member of the Board of Directors of the Company

Disposition Fee . The fee payable to the Advisor under certainucirstances in connection with the Sale of one oemor
Properties pursuant to Section 8(c)

Distributions . Any distributions of money or other property Iy tCompany to owners of Shares, including distidiogt
that may constitute a return of capital for fedémabme tax purposes.

Fiscal Year . Any period for which any income tax return is sutted by the Company to the Internal Revenue $erand
which is treated by the Internal Revenue Servica @porting perioc



Good Reason . With respect to the termination of this Agreeméitany failure to obtain a satisfactory agreetrfewm any
successor to the Company and the Partnership tonasand agree to perform the Company’s and theétattip’s obligations
under this Agreement; or (ii) any material breatthes Agreement by the Company, provided thatiie€) Company does not
cure such material breach within thirty (30) daf/sezeiving notice of such material breach from Auwisor, or (y) such materi
breach is not of a nature that can be remediedmstinch period.

Gross Income . All cash receipts derived from the operation mf roperty, excluding (i) tenant security depogiitess
and until such deposits are forfeited upon a tedefault and (ii) proceeds from insurance clainosidemnation proceedings,
sales or refinancings.

Gross Offering Proceeds . The aggregate purchase price of all Shares solithé account of the Company through an
Offering, without deduction for volume discounts@rganizational and Offering Expenses. For the psepf computing Gross
Offering Proceeds, the purchase price of any Sloanehich reduced selling commissions are paichtodealer manager or a
soliciting dealer (where net proceeds to the Comaa not reduced) shall be deemed to be the fudiuant of the offering price
per Share pursuant to the prospectus for such i@dferithout reduction.

Grubb & EllisRealty Investors, LLC . Grubb & Ellis Realty Investors, LLC, a Virginiarited liability company.

Independent Appraiser . A person or entity with no material current oiopbusiness or personal relationship with the
Advisor or the Directors, who is engaged to a saritsl extent in the business of rendering opini@aggarding the value of assets
of the type held by the Company, and who is a jedlappraiser of real estate as determined bytsrd. Membership in a
nationally recognized appraisal society such a®\therican Institute of Real Estate Appraisers er3ociety of Real Estate
Appraisers shall be conclusive evidence of suclifipegion.

I ndependent Director . A Director who is not and within the last two yg&as not been directly or indirectly associatét
the Advisor by virtue of (i) ownership of an intetén the Advisor or its Affiliates, (ii) employmeby the Advisor or its
Affiliates, (iii) service as an officer or directof the Advisor or its Affiliates, (iv) performanad services, other than as a
Director, for the Company, (v) service as a directotrustee of more than three REITs advised byAtivisor, or
(vi) maintenance of a material business or profesdirelationship with the Advisor or any of itsfliites. A business or
professional relationship is considered materittéf gross income derived by the Director fromAldeisor and Affiliates
(excluding fees for serving as a director of thenpany or other REIT or real estate programs orgah@r advised by the
Advisor or its Affiliates) exceeds five percent (5% either the Director’s annual gross income wgreither of the last two years
or the Director’s net worth on a fair market vahasis. An indirect relationship shall include cimgtances in which a Director’s
spouse, parents, children, siblings, mothers biefatin-law, sons or daughters-in-law, or brottwrsisters-in-law is or has been
associated with the Advisor, any of its Affiliates,the Company.

Joint Venture . Any joint venture, partnership, limited liabiligpmpany or other Affiliate of the Company (othieart the
Partnership) that owns, in whole or in part on lilebfethe Company, any Properties.

Lease Fee. The Lease Fee payable to the Advisor, an Aféliat the Advisor or a non-Affiliated third party tee Property
Manager as defined in Section 8(d)

Listing . The term “Listing ” shall mean that the Shares have been approvedafting on (i) the New York Stock
Exchange, the American Stock Exchange, or the GMhbaaket or the Global Select Market of the Nas&tock Market (or any
successor to such entities) or (ii) a national séea exchange (or tier or segment thereof) tlaat listing standards that the
Securities and Exchange Commission has determipedd are substantially similar to the listingredards applicable to
securities described in Section 18(b)(1)(A) of 8exurities Act of 1933, as amended. Upon suchrigsthe Shares shall be
deemed Listed.

NASAA Guidelines. The NASAA Statement of Policy Regarding Real Estavestment Trusts as in effect on the date
hereof.

Net Income . For any period, the total revenues applicabkutth period, less the total expenses applicatdadb period
excluding additions to reserves for depreciati@y debts or other similar non-cash reserves; peayilowever, Net Income for
purposes of calculating total allowable Operatixgénses (as defined herein) shall exclude thefgaim the sale of the
Company'’s assets.

Offering . Any offering of Shares that is registered with 8EC, excluding Shares offered under any emplbgaefit plan

Offering Stage . The period from the commencement of the Com’s initial public equity offering through the ternaiion



of the Company’s last public equity offering priorListing, but in no event later than SeptemberZ®9. For purposes of
this definition, “public equity offering” does notclude offerings on behalf of selling stockholdersofferings related to a
distribution reinvestment plan, employee benefinpbr the redemption of interests in the Partnprshi

Operating Expenses . All costs and expenses incurred by the Compangetermined under generally accepted accounting
principles, which in any way are related to theragien of the Company or to Company business, dinyfees paid to the
Advisor, but excluding (i) the expenses of raistapital such as Organizational and Offering Expgniggial, audit, accounting,
underwriting, brokerage, listing, registration, anter fees, printing and other such expensesanihturred in connection with
the issuance, distribution, transfer, registratiod Listing of the Shares, (ii) interest payme(iii$,taxes, (iv) non-cash
expenditures such as depreciation, amortizatiorbadoan reserves, (v) incentive fees paid in dianpe with Section IV.F of
the NASAA Guidelines and (vi) Acquisition Fees ahehuisition Expenses, real estate commissions saleef property, and
other expenses connected with the acquisitionoditipn, and ownership of real estate intereststgage loans or other prope
(such as the costs of foreclosure, insurance prasjilegal services, maintenance, repair and impnewt of property).

Organizational and Offering Expenses . Any and all costs and expenses, including settimgmissions, the marketing
support fee and the due diligence expense reimimansg incurred by the Advisor or any Affiliate iormection with the
formation, qualification and registration of ther@many and the marketing and distribution of ther&ancluding, without
limitation, the following: total underwriting anddkerage discounts and commissions (including éé¢lse underwriter’s
attorneys); printing, engraving, mailing and distiting costs; salaries of employees while engagesdlies activity; telephone ¢
other telecommunications costs; all advertising iewadketing expenses (including the costs relatédvestor and broker-dealer
sales meetings); charges of transfer agents, ragistrustees, escrow holders, depositories aperesg and fees, expenses and
taxes related to the filing, registration and dficdtion of the sale of the Shares under federdlstate laws, including
accountants’ and attorneys’ fees.

Partnership . Grubb & Ellis Healthcare REIT Holdings, LP, a Belre limited partnership formed to own and operate
properties on behalf of the Company.

Partnership Agreement . The Agreement of Limited Partnership of the Penghip, as amended from time to time, between
the Company, as General Partner and the Advisdheaisitial Limited Partner.

Person . An individual, corporation, partnership, estatast (including a trust qualified under Sectiorl @) or 501(c)(17)
of the Code), a portion of a trust permanentlyaséde for or to be used exclusively for the purgatescribed in Section 642(c)
of the Code, association, private foundation witthi®& meaning of Section 509(a) of the Code, jdintls company or other enti
or any government or any agency or political suisitwm thereof, and also includes a group as that te used for purposes of
Section 13(d)(3) of the Securities Exchange Act@84, as amended.

Property or Properties. Any land, rights in land (including leaseholddrdsts), and any buildings, structures, improves)
furnishings, fixtures and equipment located ons®diin connection with land and rights or inter@stand, or any portion
thereof, transferred or conveyed to the Comparth@Partnership, either directly or indirectly,sorch investments the Board of
Directors and the Advisor mutually designate agpPriies to the extent such investments could b&siflad as either Properties
or Real Estate Related Securities.

Property Management Fee . The Property Management Fee payable to the AdwasoAffiliate of the Advisor or a non-
Affiliated third party as the Property Manager asied in_Section 8(d)

Property Manager . Any entity that has been retained to perform @enay out property rental, leasing, operation and
management services at one or more of the Propeetteluding persons, entities or independent aotdrs retained or hired to
perform facility management or other services eksaat a particular Property.

REIT . A real estate investment trust under SectionstB&fugh 860 of the Code.

Real Estate Related Securities. Any real estate related securities investmeatssferred or conveyed to the Company ol
Partnership, either directly or indirectly, or sunkestments the Board of Directors and the Advisatually designate as Real
Estate Related Securities to the extent such imassts could be classified as either Real Estatat&®ISecurities or Properties.

Saleor Sales. (i) Any transaction or series of transactions ehg: (A) the Company or the Partnership (except as
described in other subsections of this definitisgl)s, grants, transfers, conveys, or relinquistseswnership of any Property or
portion thereof, including the lease of any Propednsisting of the building only, and includingyagvent with respect to any
Property which gives rise to a significant amouninsurance proceeds or condemnation awards; @LCtmpany or the
Partnership (except as described in other subsectibthis definition) sells, puts, transfers, ceys, or relinquishes its owners



of all or substantially all of the interest of tiempany or the Partnership in any joint venturevfiich it is a co-venturer or
partner; (C) any joint venture (except as describhemther subsections of this definition) in whitte Company or the Partners
as a co-venturer or partner sells, grants, tragst®nveys, or relinquishes its ownership of argperty or portion thereof,
including any event with respect to any Propertychlgives rise to insurance claims or condemnaioards; (D) the Company
or the Partnership directly or indirectly (exceptdescribed in other subsections of this definjterils, grants, conveys or
relinquishes its interest in any loan or mortgagary portion thereof (including with respect toyanortgage or loan, all
payments thereunder or in satisfaction thereofrdten regularly scheduled interest payments) afarts owed pursuant to st
loan or mortgage and any event which gives rigaeégayment of a significant amount of insuranaeeeds or condemnation
similar award; or (E) the Company or the Partngrsiiiectly or indirectly (except as described ihatsubsections of this
definition) sells, grants, transfers, conveys tinqriishes its ownership of any other Property praeviously described in this
definition or any portion thereof, but (ii) not lnding any transaction or series of transactiorsiied in clause (i)(A), (i)(B), (i)
(©), ()(D) or (i)(E) above in which the proceedssach transaction or series of transactions dnvested in one or more
Properties within one hundred eighty (180) daysahfter.

Stockholders . The registered holders of the Shares.

Total Development Cost . With regard to any Property acquired by the Camypgarior to or during the development or
acquisition stages, all costs and expenses paitorred by the Company that are in any way rel&ettie development of such
Property, including, but not limited to, land ar@hstruction costs.

2%/25% Guidelines . The requirement pursuant to the NASAA Guidelitres, in any twelve (12)-month period, total
Operating Expenses not exceed the greater of twaepe(2%) of the Company’s Average Invested Asdetsg such twelve
(12)-month period or twenty-five percent (25%) loé ICompany’s Net Income over the same twelve (1@)tmperiod.

2. Appointment . The Company and the Partnership appoints thesbd¥o serve as its advisor and asset managerths of
Effective Date, on the terms and conditions sdhfor this Agreement, and the Advisor accepts saagointment as of the
Effective Date.

3. Duties and Authority of the Advisor . The Advisor undertakes to use its reasonablatsf{t) to present to the Comps
and the Partnership potential investment oppoiiesih order to provide a continuing and suitableestment program consiste
with the investment objectives and policies of @@mpany as determined and adopted from time to biynhe Board and (2) to
manage, administer, promote, maintain, and imptbgdroperties on an overall portfolio basis inligent manner. The servic
of the Advisor are to be of scope and quality esslthan those generally performed by professassdt managers of other
similar property portfolios. The Advisor shall maeailable the full benefit of the judgment, expade and advice of the
members of the Advisa’organization and staff with respect to the dutiesll perform under this Agreement. The Advisoay
also engage a Property Manager, which may inclutfiates of the Advisor, to manage, promote, aedde the Properties. To
facilitate the Advisor’s performance of these unalkeings, but subject to the restrictions include&ections 4nd_7and the
provisions of Section 14nd to the continuing and exclusive authority & Board and the general partner of the Partnertigp,
Company and the Partnership hereby delegate tadiisor the authority to, and the Advisor herebyems to, either directly or
by engaging an Affiliate:

(a) serve as the Company’s and the Partnership’s imezgtand financial advisor and, as requested bftaed, provide
research and economic and statistical data in aimmewith the Company’s assets and investmentisd

(b) provide the daily management of the Company andPtrénership and perform and supervise the vaadusinistrative
functions reasonably necessary for the managenfigihe €ompany and the Partnership;

(c) maintain and preserve the books and records dEtimpany, including (i) a stock ledger reflectingeaord of the
Stockholders and their ownership of the Companiarss, (ii) acting as transfer agent for the ComjjsaBhares or selecting,
engaging and overseeing the performance by aphirgy transfer agent, and (iii) maintaining theagatting and other record-
keeping functions at the Property and Company $evel

(d) investigate, select, and, on behalf of the Compant/the Partnership, engage and conduct businésswgh Persons
the Advisor deems necessary to the proper perfarenahits obligations hereunder, including but lmited to consultants,
accountants, correspondents, lenders, technicé@dy attorneys, brokers, underwriters, corpdiidteciaries, escrow agents,
depositaries, custodians, agents for collectiosyriers, insurance agents, banks, builders, devalop®mperty owners, real estate
management companies, real estate operating coagpaeicurities investment advisors, mortgagorsaagdand all agents for
any of the foregoing, including Affiliates of thedisor, and Persons acting in any other capacitéyrdsl by the Advisor
necessary or desirable for the performance of &tyeoforegoing services, including but not limitedentering into contracts in
the name of the Company and the Partnership wigto&the foregoing



(e) make investments in and dispositions of Real ERatfated Securities within the discretionary lingitel authority as
granted by the Board and in accordance with thil&d of Incorporation;

(f) consult with the officers of the Company and theloand assist the Board in the formulation andeémgntation of th
Company'’s financial policies, and, as necessamj$h the Board with advice and recommendationk véspect to the making
of investments consistent with the investment abjes and policies of the Company and in conneatith any borrowings
proposed to be undertaken by the Company and ttiedPship;

(9) select joint venture partners, structure correspandgreements and oversee and monitor theseoredaips;
(h) recommend to the Board of Directors appropriatesaations which would provide liquidity to the Stholders;

(i) oversee the performance by a third party or AtiéaProperty Manager of its duties, including adtilen of payments
due from third parties under contracts relateds® af any Property and other assets of the Comaadyayment of Property
expenses and maintenance;

() conduct periodic on-site visits to some or alltfes Advisor deems reasonably necessary) of theelPiep to inspect the
physical condition of the Properties and to evauhe performance of a third party or Affiliatedbperty Manager of its duties;

(k) review, analyze and comment upon the operating ésdgapital budgets and leasing plans preparegnditted by a
third party or Affiliated Property Manager and agggte these property budgets into the Company'sathmidget;

() review and analyze on-going financial informatiartpining to each Property, each Real Estate Reeurity and the
overall portfolio of Properties and Real Estated®sl Securities;

(m) if a transaction requires approval by the Boar®ioéctors, deliver to the Board of Directors alkcdmnents requested
them in their evaluation of the proposed investnieriie Property or the Real Estate Related Segurit

(n) formulate and oversee the implementation of stiagefpr the administration, promotion, managemepération,
maintenance, improvement, financing and refinanaingrketing, leasing, and disposition of Propertiesan overall portfolio
basis;

(0) subject to the provisions of Sections 3@ny 4hereof, (i) locate, analyze and select potentiets#timents in Properties,
(ii) structure and negotiate the terms and congiitiof transactions pursuant to which investmemroperties will be made; (iii)
make investments in Properties on behalf of the g or the Partnership in compliance with the stweent objectives and
policies of the Company; (iv) arrange for financemggd refinancing and make other changes in the assapital structure of, ai
dispose of, reinvest the proceeds from the saleraftherwise deal with the investments in, Propdx) enter into leases, supply
agreements and other income-producing contracsinglto third party use of any Property and otmets of the Company;
(vi) enter into service contracts for any Propeirgluding oversight of Affiliated companies thatrform property management
services for the Company and the Partnership; if\dipplicable, oversee a non-Affiliated Propertahdger and any other non-
Affiliated Persons who perform services for the @amy; and (viii) to the extent necessary, perfolinather operational
functions for the maintenance and administratioauth Property;

(p) obtain the prior approval of the Board, any patticDirectors specified by the Board or any comeeitof the Board, as
the case may be, for any and all investments ipdétties;

(q) negotiate on behalf of the Company and the Pattigergith banks or lenders for loans to be madééQ@ompany, and
negotiate on behalf of the Company and the Paltigrgith investment banking firms and broker-desier negotiate private
sales of Shares and other securities or obtairsl@mrthe Company and the Partnership, but in mmew such a way so that the
Advisor shall be acting as broker-dealer or undienrprovided, further, that any fees and cosigsapée to third parties incurred
by the Advisor in connection with the foregoing kbh& the responsibility of the Company or the Rarship;

(r) on behalf of the Company and the Partnership, miaintvith respect to any Property and to the exaeatlable, title
insurance or other assurance of title and custoffiv@éycasualty and public liability insurance;

(s) obtain reports (which may be prepared by the Adwvisats Affiliates), where appropriate, concernihg value of
investments or contemplated investments of the Gmypnd the Partnership in Properties or Real ERatated Securitie



(t) from time to time, or at any time reasonably retg@dy the Board, provide information or make répto the Board
related to its performance of services to the Cam@and the Partnership under this Agreement;

(u) from time to time, or at any time reasonably re¢gg &y the Board, make reports to the Board ofrtliestment
opportunities it has presented to other Advisomspoed programs or that it has pursued directthiamugh an Affiliate;

(v) provide the Company and the Partnership with alessary cash management services;

(w) deliver to or maintain on behalf of the Companyiesf all appraisals obtained in connection wit investments in
Properties and all valuations of Real Estate Rel&t&curities as may be required to be obtainetiéybard;

(x) notify the Board of all proposed material transawsi before they are completed;

(y) at the direction of Company management, prepar€tmpany’s periodic reports and other filings madder the
Securities Exchange Act of 1934, as amended, an@tmpany’s Post-Effective Amendments to the Reggish Statement as
well as all related prospectuses, prospectus sopgplts and supplemental sales literature and assiehnection with the filing
of such documents with the appropriate regulatoth@rities;

(2) supervise the preparation and filing and distrimutdf returns and reports to governmental agerasieso investors and
act on behalf of the Company in connection withestor relations;

(aa) effect any private placements of Shares or othereasts in Properties as may be approved by thedBoa

(bb) establish and maintain bank accounts on behalfeflompany and the Partnership pursuant to Sesbithis
Agreement;

(cc) provide office space, equipment and personnelqsined for the performance of the foregoing servias the Advisor;

(dd) use reasonable efforts to cooperate with the Cogppgamsistent with the Company’s current stratexdgm (which
may change from time to time) to self-manage ojpmnatand to achieve substantial self-managemetitdognd of the Offering
Stage pursuant to Section hélow;

(ee)continue to timely provide key asset informatiortte Company and proactively manage, with Compamyaval, the
Properties and Real Estate Related Securitiescoominated basis. The Advisor will work directlytivand will timely provide
information to and incorporate the approval of deated Company representatives (including the Cogipahief Executive
Officer, any asset manager or managers engagdtelyadmpany and the Company’s executive managemamt)t both at the
asset management and property management levelqarties will review existing processes and pracesl (including propert
specific budgeting, leasing and releasing, capitpfovementsetc. ), and provide for Company approval of all matenitters,
consistent with the Company’s transition to selfragement; and

(ff) do all things it reasonably deems necessary taa#suability to render the services describethisa Agreement.

4. Modification or Revocation of Authority of Advisor . The Board may, at any time upon the giving ofaeto the
Advisor, modify or revoke the authority or appravakt forth in Section 3provided, however , that such modification or
revocation shall be effective upon receipt by thiwidor and shall not be applicable to investmeartgactions to which the
Advisor has committed the Company and the Partigepsior to the date of receipt by the Advisor ath naotification.

5. Bank Accounts. At the direction of the Board of Directors, thewsor may establish and maintain one or more bank
accounts in its own name for the account of the amy and the Partnership or in the name of the Gompnd the Partnership
and may collect and deposit into any such accouatcounts, and disburse from any such accountamuats, any money on
behalf of the Company and the Partnership, undgr tarms and conditions as the Board may appraweejged that no funds
shall be commingled with the funds of the Advisamg the Advisor shall from time to time render agpiate accountings of
such collections and payments to the Board andeg@uditors of the Company.

6. Records; Access The Advisor shall maintain appropriate recordsalbfts activities hereunder and make such records
available for inspection by the Board and by coyragditors and authorized agents of the Compargmwatime or from time to
time during normal business hours. The Advisorlsitadll reasonable times have access to the ba#secords of the Compe
and the Partnershi




7. Limitations on Activities . Anything else in this Agreement to the contraoywithstanding, the Advisor shall refrain
from taking any action which, in its sole judgmemde in good faith, would (a) adversely affectdteus of the Company as a
REIT, (b) subject the Company to regulation undierlnvestment Company Act of 1940, as amended;) avig¢late any law, ruls
regulation or statement of policy of any governnaébbdy or agency having jurisdiction over the Campor the Partnership,
Shares or its other securities, or otherwise nqidrenitted by the Articles of Incorporation or Byis of the Company, except if
such action shall be ordered by the Board, in whade the Advisor shall notify promptly the Boafdhe Advisors judgment o
the potential impact of such action and shall ieffeom taking such action until it receives funttodarification or instructions
from the Board. In such event the Advisor shalléhaw liability for acting in accordance with theesific instructions of the
Board so given. Notwithstanding the foregoing, Mftvisor, its directors, officers, employees anctktmlders, and stockholders,
directors and officers of the Advisor’s Affiliateall not be liable to the Company, the PartnerghigpBoard or to the
Stockholders for any act or omission by the Advi#tsrdirectors, officers, employees or stockhadder stockholders, directors
or officers of the Advisor’s Affiliates taken or dtted to be taken in the performance of their dutiader this Agreement except
as provided in Sections 281d 24of this Agreement.

8. Fees.
(a) Acquisition Fee.

(i) The Advisor or its Affiliates shall receive as coemgation for services rendered in connection vhi¢h t
investigation, selection and acquisition of Projesrbr Real Estate Related Securities (by purchagestment or exchange)
funded by equity raised during the Offering Stageh® Advisor or its Affiliates, including any adgitions completed after the
end of the Offering Stage and/or the terminatiothisf Agreement an acquisition fee payable by tbem@any (the ‘Acquisition
Fee”). The Acquisition Fees shall be calculated as/jgled below.

(ii) The total Acquisition Fee paid to the Advisor ar Affiliates for services provided by the Advisis, Affiliates or
sub-contractors thereof, but excluding real estate c@sions paid to real estate broker Affiliates af thdvisor, shall be (x) wit
respect to Real Estate Related Securities, on@aedhalf percent (1.5%) of the Contract PurchagzRf each such Real Estate
Related Security and (y) with respect to Propertietermined as follows:

(A) for the first Three Hundred Seventy-Five Million IZws ($375,000,000) in aggregate Contract PurcRame for
Properties acquired directly or indirectly by then@pany after the Effective Date, two and one-hattpnt (2.5%)
of the Contract Purchase Price of each such Py

(B) for the second Three Hundred Seventy-Five Milliasil@rs ($375,000,000) in aggregate Contract PueRake
for Properties acquired directly or indirectly lhetCompany after the Effective Date, two perceriy® of the
Contract Purchase Price of each such Propertyjgedyvhat if based on reasonable projections regautie net
proceeds to be obtained from the Company'’s initiddlic offering (assuming the use of leverage etm&0% of
the Contract Purchase Price for the Company’s Ptiegeand taking into account actual or anticipaiacthases of
Real Estate Related Securities) the Company dadsetieve that the Company will have adequate netgeds to
be able to acquire the full Three Hundred Seveig-Million Dollars ($375,000,000) in aggregate @raat
Purchase Price for Properties contemplated byctaisse (B), then the Acquisition Fee for the rermajriProperties
to be acquired shall be adjusted downward, bubatmiw one and or-half percent (1.5%); ar

(C) for above Seven Hundred Fifty Million Dollars ($7600,000) in aggregate Contract Purchase PricBrigperties
acquired directly or indirectly by the Company attee Effective Date, two and one-quarter perc2rt5%) of the
Contract Purchase Price of each such Prop

(i) In the event that (x) the Advisor terminates thiggdement other than pursuant to Section 28gd) (y) the averac
Acquisition Fee for acquisitions taking place aftex Effective Date for which the Advisor is ergitlto a fee exceeds an average
of two and one-quarter percent (2.25%) for Propertior whatever reason), the Company shall bélexhtio repayment in the
amount equal to the aggregate amount of such Aitiguis-ees over such average. If the Company iglethto repayment of ar
Acquisitions Fees pursuant to this Section 8(a)(linen the Advisor shall repay such amounts wifivia (5) business days of t
date of termination.

(iv) At the Advisor’s discretion, a portion of the Acgition Fee may be paid to third-party developersstavices
rendered. Acquisition Fees shall be payable oratiygiisition of a specific Property, on the acqigsiof a portfolio of Propertie
through a purchase of assets, controlling secaritieby joint venture, by a merger or similar bess combination or other
comparable transaction, or on the completion oktlgyment of a Property or Properties for the Comgpartiuding the
acquisition of any Properties funded by equityediduring the Offering Stage by the Advisor orAtéliates which are



completed after the end of the Offering Stage aniti® termination of this Agreement. However, thialt of all
Acquisition Fees and Acquisition Expenses payalile mespect to any Property or Real Estate Rel8glrity that is acquired
shall not exceed six percent (6%) of the ContractRase Price or the Total Development Cost (akcanbe) of such Property
or Real Estate Related Security unless fees inssxafsuch amount are approved by a majority oBibard of Directors,
including a majority of the Independent Directasgd the total of all Acquisition Fees and AcquisitExpenses payable with
respect to all Properties or Real Estate Relatedr8ies, whether or not acquired, shall not exceiggercent (6%) of the
Contract Purchase Price or the Total Developmest @ applicable) of the Properties and Real &Ratated Securities
actually acquired unless fees in excess of suchuatrare approved by a majority of the Board of Bioes, including a majority
of the Independent Directors.

(b) Asset Management Fee . Subject to the overall limitations contained heia this Section 8(b) commencing on the
Effective Date, the Advisor shall be paid a montielg for the services rendered in connection withrhanagement of the
Company’s assets (theAsset Management Feé) in an amount equal to one-twelfth of one-halfooie percent (0.5%) of the
Average Invested Assets calculated as of the dbbesiness on the last day of each preceding mpntlvided, however, that
the Company’s obligation to pay the Asset Managdrier shall be subject to the Stockholders recgimmualized
Distributions in an amount equal to five percerfbf5er annum of Invested Capital (as such terneised in the Articles of
Incorporation). The Asset Management Fee shalldyalpe by the Company in cash or in Shares atlgoti@n of the Advisor in
whole or in part, from time to time, by the Advid@rithout interest); provided, however, that then@any may object to the
Advisor’s election and refuse to pay the AdvisoBimares if such payment would result in a conflith any provision of the
Articles of Incorporation. If the Advisor elects teceive the Asset Management Fee in the form afé&shand such election does
not conflict with any provision of the Articles tfcorporation, then the Shares shall be valuedpaica per share equal to the
average closing price of the Shares over the satirtg days immediately preceding the date of siettien if the Shares are
Listed at such time. If the Shares are not Listedithe Company is still in its Offering Stage attstime, the Advisor will
estimate the per share value of the Shares ate per share equal the most recent price paidgoirgca Share (excluding any
Shares sold at purchase price discounts for cectaggories of purchasers). If the Shares are isted_and the Offering Stage
has been completed for twelve (12) months at sinob, the Shares shall be valued at a price peesgual the published annual
estimated value of the shares as determined bfdkisor based upon the Appraised Value of the Pitaseon the date of
election.

(c) Disposition Fee. If the Advisor or an Affiliate of the Advisor pvades a substantial amount of the services (as
determined by a majority of the Independent Diregjtin connection with the Sale of one or more roes, the Advisor or such
Affiliate shall receive at closing a dispositiorefequal to the lessor of (i) one and three quapersent (1.75%) of the Contract
Sales Price of such Property or Properties, ofiftij) percent (50%) of a Competitive Real Estaen@nission given the
circumstances surrounding the sale (tlizisposition Fee”). In each case in which a Disposition Fee maypégable, the precise
amount of the fee within the limits set forth irethreceding sentence shall be determined by thedBimeluding a majority of
the Independent Directors, based upon the extethieagervices provided by the Advisor or its Atk and market norms for the
services provided. Notwithstanding anything toc¢batrary herein, no Disposition Fee shall be payabithe Advisor or its
Affiliate for Property Sales if such Sales invotbe Company selling all or substantially all of goperties in one or more
transactions designed to effectuate a businessinatiin transaction (as opposed to a Company latidd, in which case the
Disposition Fee would be payable if the AdvisoraarAffiliate provides a substantial amount of seegias provided above). A
Disposition Fee payable under this section mayaie ip addition to real estate commissions paiddn-Affiliates, provided that
the total real estate commissions (including suidp@sition Fee) paid to all Persons by the Comgangach Property shall not
exceed an amount equal to the lesser of (i) sixgreér(6%) of the Contract Sales Price of the Piypar(ii) the Competitive Re
Estate Commission for the Property.

(d) Property Management Fee; Lease Fee. Either the Advisor, an Affiliate of the Advisor a non-Affiliated third party as
the Property Manager shall receive a monthly priypeanagement fee equal to four percent (4%) ofrtbathly Gross Income
from each Property managed by such Property Man(#uet Property Management Fe€'). In addition, the Advisor, an
Affiliate of the Advisor or a non-Affiliated thirgarty as the Property Manager may receive a septgatfor any leasing
activities in an amount not to exceed the fee enatdy charged in arm’s length transactions by threndering similar services
in the same geographic area for similar propertiegjetermined by a survey of brokers and agerstgsdh area (the Lease Fee
"). The Lease Fee is generally expected to rarma three percent (3%) to eight percent (8%) ofgiteess revenues generated
during the initial term of the lease. In additianthe above Property Management Fee and Leasddreach Property managed
directly by a non-Affiliated Property Manager buteve an Affiliate of the Advisor has oversight resgibility over such non-
Affiliated Property Manager, the Company will paych Affiliate of the Advisor a monthly oversightgf@f up to one percent
(1%) of the Gross Income from the Property.

9. Expenses

(a) Reimbursable Expenses . In addition to the compensation paid to the Adwisursuant to Sectiontgreof, the Compar



or the Partnership shall pay directly or reimbutseAdvisor for all of the expenses paid or incdrby the Advisor (to the
extent not reimbursable by another party, sucheasiéaler manager) in connection with the senitge®vides to the Company
and the Partnership pursuant to this Agreemendimyg, but not limited to:

(i) the Organizational and Offering Expensasvided, however , that within sixty (60) days after the end of thenth
in which an Offering terminates, the Advisor shralmburse the Company to the extent (i) Capped @XPenses borne by the
Company exceed the maximum amount permitted putsadhe prospectus for the Offering and (ii) Ongational and Offering
Expenses borne by the Company exceed fifteen peft8¥%) of the Gross Offering Proceeds raiseddnrapleted Offering;

(ii) Acquisition Fees and Acquisition Expenses incuireconnection with the selection and acquisitiofPadperties,
subject to the aggregate six percent (6%) cap ajuikiion Fees and Acquisition Expenses set fortBection 8(apbove;

(i) the actual cost of goods and services used by dngp@ny and obtained from entities not Affiliatediwtihe
Advisor, other than Acquisition Expenses, includbrgkerage fees paid in connection with the purelzasl sale of Real Estate
Related Securities;

(iv) interest and other costs for borrowed money, inoydiscounts, points and other similar fees;
(v) taxes and assessments on income of the Compamy @f ¢he Properties;
(vi) costs associated with insurance required in coioreatith the business of the Company or by the Bpar

(vii) expenses of managing and operating Properties otméte Company, whether payable to an Affiliatehsf
Company or a non-Affiliated Person;

(viii) all compensation and expenses payable to the Corispamployees and Independent Directors and akeses
payable to the non-Independent Directors in corioeatith their services to the Company and the i8totders and their
attendance at meetings of the Directors and thekBtdders;

(iX) expenses associated with Listing or with the issaand distribution of securities other than thar8, such as
selling commissions and fees, advertising expenarss, legal and accounting fees, listing andsteagion fees;

(x) expenses connected with payments of Distributiorsash or otherwise made or caused to be madeeby th
Company to the Stockholders;

(xi) expenses of organizing, redomesticating, mergiggidating or dissolving the Company or of amending
Articles of Incorporation or the Bylaws;

(xii) expenses of maintaining communications with Stotrkdrs or their financial advisors, including thestof
preparation, printing, and mailing annual reportd ather Stockholder reports, proxy statementscdiner reports required by
governmental entities;

(xiii) administrative service expenses (including (a) gams| costs; provided, however, that no reimbursersieall be
made for costs of personnel to the extent that pecbonnel perform services in transactions forctvithe Advisor receives a
separate fee, and (b) the Company’s allocable sifayther overhead of the Advisor such as rentwilities);

(xiv) transfer agent and registrar’s fees and chargekstpahird parties;
(xv) expenses associated with the disposition of Prigigetitcluding, subject to Section 8(akal estate commissions;
(xvi) audit, accounting, legal and other professionas;faad

(xvii) all other costs and expenses in any way relatirtge@mperations of the Company or the Partnershipeo
business of the Company or the Partnership (ottzer &ny fees payable to the Advisor or its Affeigt

(b) Other Services. Should the Board request that the Advisor, arfijlite of the Advisor or any director, officer or
employee thereof render services for the Compadyttaen Partnership other than set fortiSection &, such additional service



if the Advisor elects to perform them, shall beaepely compensated at such rates and in such asnasiare agreed by the
Advisor and the Board, including a majority of inelependent Directors, subject to the limitatioostained in the Articles of
Incorporation, shall not exceed an amount that didal paid to non-Affiliated third parties for simmilservices, and shall not be
deemed to be services pursuant to the terms oAtjieement.

(c) Timing of and Limitations on Reimbursements .

(i) Expenses incurred by the Advisor on behalf of toenfany and the Partnership and payable pursudihisto
Section Sshall be reimbursed no less than monthly to theigaty The Advisor shall prepare a statement docuimgthe
expenses of the Company and the Partnership deaaoly quarter, and shall deliver such statemeimet@ompany and the
Partnership within forty-five (45) days after thedeof each quarter.

(i) The Company shall not reimburse the Advisor atethe of any fiscal quarter Operating Expenses thahe four
consecutive fiscal quarters then ended (tBxgense Year’) exceed (the ‘Excess Amount’) the 2%/25% Guidelines for such
year unless a majority of the Independent Direati@termines that such excess was justified, basechosual and nonrecurring
factors which a majority of the Independent Direstdeems sufficient. If a majority of the Indepemdirectors does not
approve such excess as being so justified, anyssx&mount paid to the Advisor during a fiscal qaaghall be repaid to the
Company. If a majority of the Independent Directdesermines such excess was justified, then wihity (60) days after the
end of any fiscal quarter of the Company for whictal reimbursed Operating Expenses for the Exp¥ese exceed the
2%/25% Guidelines, the Advisor, at the directioraahajority of the Independent Directors, shalldsenthe Stockholders a
written disclosure of such fact, together with aplanation of the factors the Independent Directanssidered in determining
that such excess expenses were justified. The CGoynp#l ensure that such determination will be eeted in the minutes of the
meetings of the Board of Directors. All figures dse the foregoing computation shall be determiimegiccordance with
generally accepted accounting principles applied consistent basis.

(iif) The foregoing reimbursements of expenses, as linbiyethis Agreement, will be made regardless oftivbieany
cash distributions are made to the Stockholders.

10. Statements. The Advisor shall furnish to the Company notdaten the thirtieth (30th) day following the enfdeach
Fiscal Year, a statement showing a computatioh®faes or other compensation payable to the Adwvisan Affiliate of the
Advisor with respect to such Fiscal Year under iBast8and 9hereof. The final settlement of compensation payalblder
Sections &nd 9hereof for each Fiscal Year shall be subject tastdjents in accordance with, and upon completipthef
annual audit of the Company’s financial statements.

11. SelfManagement; Internalization . Company and Advisor agree that Company is natired to pursue an
internalization of management or any other fundiprovided by the Advisor and the Property Managke Advisor
acknowledges that Company intends (but is not al#id) to proceed with a self-management programatiianot require
internalization except as and when determined byg@amy. Notwithstanding the provisions_of Sectioab®ve, as the Company
proceeds with the setfranagement program, the duties and authoritidseoftlvisor shall be subject to adjustment as deterd
by the Company from time to time. Advisor furthekaowledges that Company currently has a full-tibgef Executive
Officer, and intends (but is not obligated) to hareasset manager and other employees as pastsgfifitmanagement program.
To the extent that Company’s Board of Directoredaines that it is in the best interests of theldtolders of Company to
internalize (acquire from the Advisor) any managetianctions provided by Advisor, the compensapayable to the Advisor
for such specific internalization shall be negetiband agreed upon by the Independent Directorshenédvisor. In the event
Company does not self-manage property managemeuitese Company agrees to consider Advisor foricomation of such
services beyond the Offering Stage consistent apiplicable market standards and competitive rates.

12. Other Activities of the Advisor . Nothing herein contained shall prevent the Advfsom engaging in other activities,
including, without limitation, the rendering of ddg to other Persons (including other REITs) amdrttanagement of other
programs advised, sponsored or organized by thésAduer its Affiliates; nor shall this Agreementiiit or restrict the right of
any director, officer, employee, or stockholdethad Advisor or its Affiliates to engage in any atiheisiness or to render services
of any kind to any other partnership, corporatiinm, individual, trust or association. The Advisoay, with respect to any
investment in which the Company or the Partnergh#pparticipant, also render advice and serviaath and every other
participant therein. The Advisor shall report te Board the existence of any condition or circumsta existing or anticipated,
of which it has knowledge, which creates or coulhte a conflict of interest between the Advisotidigations to the Company
and the Partnership and its obligations to omitsrest in any other partnership, corporation, fimdividual, trust or association.

13.Non-Solicitation . The Company agrees not to solicit any currentarfdture employees of Advisor for employmen
in any consulting or similar capacity during thd&iihg Stage and for two (2) years following ther@ation of the Offering




Stage.

14.Key Persons. The Advisor agrees to take reasonable stepsamreey employees designated in writing by the
Company so that they are available to provide amgyaibn-exclusive services consistent with this &grent for the benefit of
Company until the end of the Offering Stage andafoy remaining services to be provided thereafgghb Advisor. The
Company acknowledges that such key employees avél &mployees and will be providing services ther investment
programs managed by the Advisor and its Affiliates.

15. Liaison . The Advisor shall establish a proactive liaiseagsam under which a person designated by the Adwgisall
participate on an ongoing basis with key persortkeaCompany in (1) reviewing proposed businessstaations and other
matters and (2) timely providing to the Companyang information concerning the Advisor, includitige information
requested by the Company from time to time. Thggm shall also include the Chief Executive Offiaad the executive
management team of the Company meeting on an apdaisis with designated representativesg.( Gary Hunt and/or Jeff
Hanson) of the Advisor.

16. Information Furnished to the Advisor . The Board of Directors will keep the Advisor infieed concerning the
investment and financing policies of the Companye Board of Directors shall notify the Advisor prptty of its intention to
make any investments or to sell or dispose of amstiag investments. Upon request of the Advisbe, Company shall furnish
the Advisor with a certified copy of any Companydicial statements, a signed copy of each repepiaped by independent
certified public accountants, and such other infation with regard to its affairs as the Advisor nmmagsonably request.

17.Coordination — New REIT . The Company acknowledges that if GERI (or anliafie of GERI) takes steps to
establish a new healthcare REIT, GERI agrees tadawate the timing, marketing and other activifiessuch new healthcare
REIT, so that same shall not negatively impactetkisting REIT. Based on the existing REIT contirguin business, the equity
raising for any new healthcare REIT shall not bagitil after the end of the Offering Stage; proddkat, consistent with
industry practice and standards and without themeghany negative impact on the equity raisinghef Company (as reasonably
determined by the Company), any new healthcard Rigly initiate a limited equity raise from a lindtéroker dealer group,
commencing August 1, 2009 or later, to satisfygberow requirements applicable to any new heakhR&iT.

18. Relationship of Advisor and Company. The Company, the Partnership and the Advisonateartners or joint
venturers with each other, and nothing in this &grent shall be construed to make them such parngogt venturers or
impose any liability as such on either of them.

19.Term . This Agreement shall continue in force until Sepber 20, 2009, subject to earlier terminationeagasth
herein.

20.Termination .

(a) By Either Party . This Agreement may be terminated upon sixty (B§)s written notice without cause or penalty, by
either party (if by the Company, only upon approsah majority of the Independent Directors).

(b) By the Company . At the sole option of the Company, this Agreensdatll be terminated immediately, subject to the
thirty (30)-day cure period for a “for Cause” temation due to a material breach of this Agreemambn written notice of
termination from the Board of Directors to the Astwi if any of the following events occur:

(i) For Cause;

(ii) A court of competent jurisdiction enters a decreerder for relief in respect of the Advisor in aimyoluntary cas
under the applicable bankruptcy, insolvency or ogimilar law now or hereafter in effect, or appeia receiver, liquidator,
assignee, custodian, trustee, sequestrator (olasiafficial) of the Advisor or for any substantiaart of its property or orders the
winding up or liquidation of the Advisor’s affairer

(iif) The Advisor commences a voluntary case under aplcaple bankruptcy, insolvency or other similavlaow or
hereafter in effect, or consents to the entry obater for relief in an involuntary case under angh law, or consents to the
appointment of or taking possession by a receliggridator, assignee, custodian, trustee, sequesff@ar similar official) of the
Advisor or for any substantial part of its property makes any general assignment for the benfeditaglitors, or fails generally
to pay its debts as they become ¢



The Advisor agrees that if any of the events sptih subsections (i) or (iii) of this Section(®)occur, it will give
written notice thereof to the Company within se{gndays after the occurrence of such event.

(c) By the Advisor . At the sole option of the Advisor, this Agreemehall be terminated immediately, subject to theyth
(30)-day cure period for a “Good Reason” termirmatinie to a material breach of this Agreement, upitten notice of
termination from the Advisor to the Company that tkdvisor has Good Reason to terminate this Agre¢me

(d) Survival .

(i) The provisions of Sections 11, 13, 22 through 37, and the provisions of Section 8(d)ut only to the extent the
provisions of Section 8(aglate to matters after the termination of this @gmnent, shall survive expiration or terminatiorita$
Agreement; and

(ii) The provisions of Section Ishall survive the termination of this Agreemenbtigh the Offering Stage unless the
Company terminates this Agreement other than puatgdoaSection 20(b)

21.Assignment. This Agreement shall not be assigned by the Adhis a non-Affiliate. This Agreement may be assign
by the Advisor to an Affiliate with the approval thfe Board, including a majority of the Independ@irectors. Notwithstanding
the foregoing, the Advisor may assign any rightsstteive fees or other payments under this Agreemiginout obtaining the
approval of the Board. This Agreement shall noassigned by the Company or the Partnership wittlmitonsent of the
Advisor, except in the case of an assignment byCirmpany or the Partnership to a corporation ogrotinganization which is a
successor to all of the assets, rights and obtigatof the Company or the Partnership, as theragebe, in which case such
successor organization shall be bound hereundebwattte terms of said assignment in the same masdre Company and the
Partnership is bound by this Agreement.

22.Payments to and Duties of Advisor Upon Termination Payments to the Advisor pursuant to this Se@®shall be
subject to the 2%/25% Guidelines to the extentiagble.

(a) After the expiration or termination of this Agreemethe Advisor shall not be entitled to comperwafor further
services hereunder except that it shall be entitieétie Acquisition Fee to the extent provided legtiHn 8(a) and it shall be
entitled to receive from the Company within thi(80) days after the effective date of such ternidmaall unpaid reimbursemet
of expenses and all earned but unpaid fees payalthe Advisor prior to termination of this Agreemeand

(b) The Advisor shall promptly upon termination:

(i) pay over to the Company all money collected and faithe account of the Company pursuant to tltjse@ment,
after deducting any accrued compensation and regement for its expenses to which it is then esitl

(ii) deliver to the Board a full accounting, includingtatement showing all payments collected by it astatement
all money held by it, covering the period followittge date of the last accounting furnished to tbarB,

(i) deliver to the Board all assets, including Progsrtind Real Estate Related Securities, and docsrttite
Company then in the custody of the Advisor; and

(iv) cooperate with the Company to provide an orderlpagament transition.

23. Indemnification by the Company.

(a) The Company shall indemnify and hold harmless theigor and its Affiliates, including their respeiofficers,
directors, partners and employees, from all ligbitlaims, damages or losses arising in the perdoice of their duties
hereunder, and related expenses, including reakoatibrneys’ fees, to the extent such liabilitgims, damages or losses and
related expenses are not fully reimbursed by imgeaprovided that the Company shall not indemaifg hold harmless the
Advisor or its Affiliates unless:

(i) the Advisor or its Affiliates have determined, inagl faith, that the course of conduct which caukedoss or
liability was in the best interests of the Compe



(ii) the Advisor or its Affiliates were acting on behaffor performing services for the Company;
(i) such liability or loss was not the result of neglige or misconduct by the Advisor or its Affiligtesid

(iv) such indemnification or agreement to hold harmigesecoverable only out of Company’s net assetsnamdrom
its stockholders.

The obligation of the Company to indemnify or hblkmless the Advisor and its Affiliates shall atsosubject to any limitatior
imposed by Maryland law.

24.Indemnification by Advisor . The Advisor shall indemnify and hold harmless @mnpany from contract or other
liability, claims, damages, taxes or losses anatedl expenses, including attorneys’ fees, to thengthat such liability, claims,
damages, taxes or losses and related expensestdodynreimbursed by insurance and are incurrgddason of the Advisor’'s
bad faith, fraud, willful misfeasance, miscondustreckless disregard of its duties, but the Advigmall not be held responsible
for any action of the Board in following or decligj to follow advice or recommendation given by Auisor.

25.Fidelity Bond . The Advisor shall not be required to obtain oiinten a fidelity bond in connection with the
performance of its services hereunder.

26.Notices. Any notice, report or other communication reqdice permitted to be given hereunder shall be iitirvgr
unless some other method of giving such noticegntegr other communication is required by the Aescof Incorporation, the
Bylaws, or accepted by the party to whom it is givend shall be given by being delivered by hanblyoovernight mail or other
overnight delivery service to the addresses sét fogrein:

To the Board and to the Company: Grubb & Ellis Healthcare REIT, Inc.
Suite 200
1551 N. Tustin Avenue
Santa Ana, CA 92705
Attention: Chief Executive Office
To the Partnership: Grubb & Ellis Healthcare REIT Holdings, LP
Suite 200
1551 N. Tustin Avenue
Santa Ana, CA 92705
Attention: Chief Executive Officer of
Grubb & Ellis Healthcare REIT, Inc.,
its General Partne
To the Advisor: Grubb & Ellis Healthcare REIT Advisor, LLC
Suite 200
1551 N. Tustin Avenue
Santa Ana, CA 92705
Attention: Chief Executive Office
With a copy to: Cox, Castle & Nicholson LLP
2049 Century Park East, Suite 2800
Los Angeles, CA 90067
Attention: John F. Nicholson, Es

Either party may at any time give notice in writitagthe other party of a change in its addresshiempurposes of this
Section 26

27.Amendments. This Agreement shall not be changed, modifieaniteated, or discharged, in whole or in part, exdsp
an instrument in writing signed by each of the iparhereto, or their respective successors orreess

28. Severability . The provisions of this Agreement are independéand severable from each other, and no provision
shall be affected or rendered invalid or unenfdotedy virtue of the fact that for any reason atheo or others of them may be
invalid or unenforceable in whole or in part.

29. Construction . The provisions of this Agreement shall be coreddrand interpreted in accordance with the lawsef t
State of Maryland



30.Entire Agreement . This Agreement contains the entire agreemenuadérstanding among the parties hereto with
respect to the subject matter hereof, and supessdderior and contemporaneous agreements, uraelisgs, inducements and
conditions, express or implied, oral or written aofy nature whatsoever with respect to the subjetter hereof. The express
terms hereof control and supersede any courserfifrpegance and/or usage of the trade inconsistetht any of the terms hereof.
This Agreement may not be modified or amended dtiear by an agreement in writing.

31.Indulgences, Not Waiver. Neither the failure nor any delay on the para gfarty to exercise any right, remedy, power
or privilege under this Agreement shall operata asiver thereof, nor shall any single or partie@reise of any right, remedy,
power or privilege preclude any other or furtheereise of the same or of any other right, remedwar or privilege, nor shall
any waiver of any right, remedy, power or privilegigh respect to any occurrence be construed aaiveewof such right, remec
power or privilege with respect to any other ocenae. No waiver shall be effective unless it igviiting and is signed by the
party asserted to have granted such waiver.

32.Gender . Words used herein regardless of the number andegespecifically used, shall be deemed and coedtin
include any other number, singular or plural, ang ather gender, masculine, feminine or neutethasontext requires.

33.Titles Not to Affect Interpretation . The titles of sections and subsections contaiméitis Agreement are for
convenience only, and they neither form a parhif Agreement nor are they to be used in the coctsbn or interpretation
hereof.

34.Execution in Counterparts. This Agreement may be executed in any numbeoohterparts, each of which shall be
deemed to be an original as against any party whigs@ture appears thereon, and all of which $bg#ther constitute one and
the same instrument. This Agreement shall becomdirty when the counterparts hereof, taken togebiean, the signatures of
of the parties reflected hereon as the signatories.

35.Name. Grubb & Ellis Healthcare REIT Advisor, LLC or affiliate thereof has a proprietary interest in theeme
“Grubb & Ellis.” Accordingly, and in recognition dhis right, if at any time the Company or the Rarship ceases to retain
Grubb & Ellis Healthcare REIT Advisor, LLC or anfAiate thereof to perform the services of the Agtwi under this Agreemel
the Company or the Partnership, as the case mayilhggromptly after receipt of written requesbifn Grubb & Ellis Healthcare
REIT Advisor, LLC, cease to conduct business umderse the name “Grubb & Ellis” or any variationdarivative thereof and
the Company and the Partnership shall each ubestsefforts to change their respective names tfemdames of any of their
Affiliates) to a name that does not contain the ed@rubb & Ellis” or any other word or words thatght, in the sole discretion
of the Advisor, be susceptible of indication of sofarm of relationship between the Company andAitivsor or any Affiliate
thereof. Consistent with the foregoing, the paréieknowledge and agree that the Advisor or onearerof its Affiliates has in
the past and may in the future organize, sponsoth@rwise permit to exist other investment velsigiacluding vehicles for
investment in real estate) and financial and sereiganizations having “Grubb & Ellis” as a partloéir name, all without the
need for any consent (and without the right to ciojleereto) by the Company or its Board.

36. Follow-On Offering by REIT . The Company acknowledges that it currently dasmend to pursue a follow-on
offering, provided nothing herein limits the Comgarights in the future.

37.Right of First Refusal . In the event that GERI identifies an opportunitynake an investment in one or more office
buildings or other facilities for which greater thifty percent (50%) of the gross rentable spacguah office buildings or other
facilities is leased to, or is reasonably expettelge leased to, one or more medical or healthedaged tenants, either directly
indirectly through an Affiliate or in a joint veni or other co-ownership arrangement, for itsefioorany other GERI-sponsored
or managed program, then GERI agrees that it phaide the Company with the first opportunity targhase such investment
and that it shall provide all necessary informatiothe Advisor in order to enable the Board ofebtors to determine whether to
proceed with such investment. The Advisor shalsen such information to the Board of Directordwritthree (3) business de
of receipt from GERI. In the event that the Boaf@®oectors does not affirmatively authorize thewdgbr to proceed with the
investment on behalf of the Company within severd@¥s of receipt of such information from the Agtvi, then GERI may
proceed with the investment opportunity for its caatount or offer the investment opportunity to attyer person or entity. Tt
section shall remain in effect after the end of@igering Stage so long as monies raised by Adwaseravailable for funding ne
acquisitions of Properties for which Advisor wibrtinue to be eligible to receive an Acquisitiorefirsuant to Section 8(a)
hereof.

[Signatures Appear on Next Page]

IN WITNESS WHEREOF , the parties hereto have executed this Advisomegment as of the day and year first above wri



GRUBB & ELLIS HEALTHCARE REIT, INC.

By: /s/ Scott D. Peters

Name: Scott D. Pete

Title: Chief Executive Officer & Preside

GRUBB & ELLIS HEALTHCARE REIT HOLDINGS, LP
By: Grubb & Ellis Healthcare REIT, Inc.,

its General Partner

By: /s/ Scott D. Peters

Name: Scott D. Pete

Title: Chief Executive Officer &

Presiden

GRUBB & ELLIS HEALTHCARE REIT ADVISOR, LLC
By: /s/ Andrea R. Biller

Name: Andrea R. Bille

Title: Executive Vice Presidel

GRUBB & ELLIS REALTY INVESTORS, LLC (solely for pynoses of Sections 17 and 37
of this Agreement

By: /s/ Jeffrey T. Hanson
Name: Jeffrey T. Hansc
Title: Presiden



AMENDMENT NO. 1 TO
AGREEMENT OF LIMITED PARTNERSHIP
OF
GRUBB & ELLIS HEALTHCARE REIT HOLDINGS, LP

THIS AMENDMENT NO. 1 TO AGREEMENT OF LIMITED PARTNERSHIP OF GRUBB & ELLIS
HEALTHCARE REIT HOLDINGS, LP (this “ Amendmeri}, dated as of November 14, 2008, is enteredlytand
among Grubb & Ellis Healthcare REIT, Inc., a Mandacorporation, as general partner (the “ Geneadher”), and
Grubb & Ellis Healthcare REIT Advisor, LLC (refed¢o herein as the “ Initial Limited Partnieor the “ Advisor”, as
applicable).

WITNESSETH
WHEREAS, the General Partner and the Initial Limhiartner formed Grubb & Ellis Healthcare REIT Hods,

LP (the “ Partnership) as a limited partnership pursuant to the Acfibgg a certificate of limited partnership with
the Secretary of State of the State of Delawaramii 20, 2006;

WHEREAS, the General Partner and the Initial LimhiEartner are parties to that certain Agreemehtroited
Partnership dated September 20, 2006 (the “ Agretije

WHEREAS, the General Partner and the Initial LimhiEartner desire to amend the Agreement as herein
provided;

WHEREAS, the Agreement, as amended by this Amentistel be binding upon all Persons now or at amg t
hereafter who are Partners;

NOW, THEREFORE, in consideration of the mutual caugs and obligations set forth in this Amendmant]
of other good and valuable consideration, the pt@d sufficiency of which is hereby acknowledgée, parties
hereto, intending legally to be bound, hereby agsefollows:

1. Definitions.

(a) Amended Definitions.The definitions of the following terms in the Agreent are deleted in their entirety
and replaced with the following:

1.4 “Advisor” means Grubb & Ellis Healthcare REIT Advisor, LLBetadvisor to the Partnership and the
General Partner pursuant to the Advisory Agreement.

1.5 “Advisory Agreement” means that certain Amended and Restated Advisorgefgent by and among
the Advisor, the Partnership, the General Partndrfar limited purposes Grubb & Ellis Realty Invas,
LLC, dated as of November 14, 2008 and effectivefa3ctober 24, 2008.

1.8 “Agreement” means the Agreement of Limited Partnership of Gi&l#llis Healthcare REIT Holdings,
LP, as originally executed, as amended by this Almamt and as it may be further amended, modified,
supplemented or restated from time to time, asdmext requires.

1.32 “General Partner” means Grubb & Ellis Healthcare REIT, Inc., a Manglaorporation, and any
successor as general partner of the Partnership.

1.37 “Initial Limited Partner” means Grubb & Ellis Healthcare REIT Advisor, LLC.
1.63 “Partnership” means Grubb & Ellis Healthcare REIT Holdings, LRd @ny successor thereto.

(b) New Definitions. The following defined terms are hereby added toAgeeement



1.102" Deferred Payment Electior” has the meaning set forth in Section 5.1
1.103 “Deferred Termination Amount” has the meaning set forth in Section 5.1(e).

1.104 “Included Assets’means the Partnership Assets owned by the Paripersiof the date of the
Termination Event plus any Partnership Assets aeduifter the date of the Termination Event forchtthe
Advisor was entitled to receive an Acquisition Fae defined in the Advisory Agreement) pursuant to
Section 8(a)(i) of the Advisory Agreement for sees rendered; provided, however, no assets shall be
counted twice.

1.105 “Other Liquidity Event” means a Liquidating Event, a liquidation, salelbbasubstantially all of
the assets of the Partnership or the merger d?#nmership with another entity where the stockéidaf the
General Partner receive in exchange for their shaff®EIT Stock shares of a company that are traceal
national securities exchangeNerger ”).

1.106 “Separate Asset Valuehas the meaning set forth in Section 5.1(e).

1.107 “Self-Management Program’has the meaning set forth in Section 5.1(e).

2. Organizational Matters. Section 2.2 of the Agreement shall be deletedsieritirety and replaced with the
following:

2.2 Name

The name of the Partnership is Grubb & Ellis Headtle REIT Holdings, LP. The Partnership’s
business may be conducted under such hame or ang@&ther name or names deemed advisable by the
General Partner, including the name of the Gerigaiether or any Affiliate thereof. The words “Lintte
Partnership,” “LP,” “Ltd.” or similar words or ledts shall be included in the Partnership’s namerevhe
necessary for the purposes of complying with tixeslaf any jurisdiction that so requires. The Gehera
Partner, acting in its sole and absolute discratithout the Consent of any Limited Partner, magraye the
name of the Partnership. The General Partner sbafy the Limited Partners of any such name change
the next regular communication to the Limited Parsn Upon termination of the Partnership or the
termination, resignation or withdrawal of the laitLimited Partner as the Advisor, all of the Parship’s
right, title and interest in and to the use ofrlaene “Grubb & Ellis Healthcare REIT Holdings, LRichany
variation thereof, shall become the property oflthial Limited Partner, and if requested to dolsothe
Initial Limited Partner, the Partnership shall charthe name of the Partnership to exclude the ‘t&mubb
& Ellis.” Neither the Partnership nor any Limitedrher other than the Initial Limited Partner slnale any
right or interest in and to the use of any sucha@ammark.

3. Distributions . Section 5.1(e) of the Agreement shall be deletatsiantirety and replaced with the following:

(e) Distribution to Advisor Upon Termination

(i) Upon a Termination Event, the Advisor shalllonger be entitled to any distributions of the Asiu
Participation in Sales Proceeds under Section b.li@& Listing Event has not occurred as of theedd a
Termination Event, then the Advisor (in its capaes Partner) shall receive a distribution (theefrfiination
Amount”), which shall be paid within five (5) Businessy3aof the date of such Termination Event, in an
amount equal to 15% of the amount, if any, by wifihthe Appraised Value of all of the PartnersAgsets
as of the date of the Termination Event, less adghtedness secured by such assets, plus the tiweaula
distributions made to the General Partner fromrheption of the Partnership through the date ef th
Termination Event, exceeds (B) the sum of (1) theested Capital of the General Partner as of satd dn
(2) the 8% Return that has accrued with respetttednvested Capital of the General Partner froen th
inception of the Partnership through the date efftarmination Evenprovided, however , that, if the
Advisory Agreement is not renewed because the GéRartner has decided to pursue a self-management
program (the “ SelfManagement Prograi), then the Advisor, in its sole discretion, mdga, within five
(5) Business Days of the date of such TerminatieenE to forego a distribution of the Terminatioméunt




upon such Termination Event and instead e Deferred Payment Electic’) to receive a deferre
termination amount (the * Deferred Termination Amb{), which, notwithstanding any other provisions
herein to the contrary, shall exclude any new Rastnip Assets acquired and/or owned by the General
Partner (either directly or through third partiafier such Termination Event, other than the Inetudssets
(the “ Separate Asset Valte The Deferred Termination Amount, if any, shiadl paid within five
(5) Business Days of the first to occur of (x) atlrig Event or (y) an Other Liquidity Event, in amount
equal to:

(A) if in connection with a Listing Event, 15% dfe amount, if any, by which (I) the Appraised Value
as of the Listing Date of the Included Assets, Basgindebtedness secured by such assets as of the
Listing Date, plus the cumulative distributions radd the General Partner and to any Limited Pagtner
(other than the Initial Limited Partner) with respt Partnership Units issued in connection whi t
acquisition of the Included Assets from the inaeptf the Partnership through the Listing Date,
exceeds (Il) the sum of (1) the Invested CapitahefGeneral Partner as of the Listing Date (exolyd
Invested Capital relating to the Separate Asseti®)al2) the capital value of any Partnership Units
issued in connection with the acquisition of thelled Assets to the Limited Partners (other than t
Initial Limited Partner) as valued by the GeneraitRer as of the date of such issuance, and (F%e
Return that has accrued with respect to such ladeSapital of the General Partner and that has
accrued to any Limited Partners (other than thigalrliimited Partner) with respect to Partnershipits
issued in connection with the acquisition of thelded Assets for the period from the inceptiothef
Partnership through the Listing Date; or

(B) if in connection with an Other Liquidity Eve(gxcept in connection with a Merger, which is
addressed in Paragraph (C) below), after the Unered Contribution Account and 8% Return
Account of the General Partner and similar accoah&sach Limited Partner (other than the Initial
Limited Partner), in each case as of the dateeofther Liquidity Event, have been reduced to zero
($0), 15% of any Net Sales Proceeds received frenstle of Included Assets shall be distributed to
the Advisor (in its capacity as Partner), and 85%uzh Net Sales Proceeds shall be distributeldeo t
Partners as determined by the General Partnes soié and absolute discretion in accordance with
their respective Percentage Interests as of thicapfe Partnership Record Date; or

(C) if in connection with an Other Liquidity Eveimivolving a Merger, 15% of the amount, if any, by
which (1) the Appraised Value as of the Mergerldaf tncluded Assets, less any indebtedness secured
by such assets as of the date of the Merger, btusumulative distributions made to the General
Partner and to any Limited Partners (other tharrthial Limited Partner) with respect to Partnapsh
Units issued in connection with the acquisitiorire Included Assets from the inception of the
Partnership through the date of the Merger, excl&dbhe sum of (1) the Invested Capital of the
General Partner as of the date of the Merger (exaduinvested Capital relating to the Separate Asse
Value), (2) the capital value of any Partnershipt&issued in connection with the acquisition & th
Included Assets to the Limited Partners (other thaninitial Limited Partner) as valued by the Gah
Partner as of the date of such issuance, and€3%hReturn that has accrued with respect to such
Invested Capital of the General Partner and theialsarued to any Limited Partners (other than the
Initial Limited Partner) with respect to Partnegshinits issued in connection with the acquisitiéithe
Included Assets for the period from the inceptibéthe Partnership through the date of the Merger;

Provided further that if the Advisor makes a DeddrPayment Election, the Advisor shall not be letito
receive any other amounts under Sections 5.1(()dollowing the date of such election.

Notwithstanding any other provisions herein toc¢batrary, the Advisor acknowledges and agrees that:
(i) the Advisor has not received and the Generdhieahas not provided any assurance or represamtait
any kind relating to the Deferred Termination Ampuyn) the Advisor does not have any expectatibarmy
minimum level of the Deferred Termination Amounii) the Advisor shall not have any rights or irgets of
any kind with respect to the Separate Asset Vdlugneither the General Partner nor any direadfficer,
shareholder, partner, member, employee, trustpeesentative or agent of the General Partner bha# an
liability or responsibility to the Advisor for argct or omission performed or failed to be perforrbgadt, or
for any losses, claims, costs, damages, or ligdslarising from any such act or omission relatothe



acquisition, management, operation, or disposiiotie Partnership Assets; (v) the General Paghall
have full power, authority, discretion and contrith respect to the Partnership Assets and in pugsand
conducting the Self-Management Program; (vi) théeDed Termination Amount, if any, is and shall be
deemed to be a contingent interest; (vii) nothiagen shall in any way limit or restrict the Gerid?artner’s
rights to pursue a follow-on offering; (viii) anights of the Advisor to the Deferred Termination éumt, if
any, are personal to the Advisor and, notwithstagdiny other provisions herein to the contrary, matybe
assigned by the Advisor except to an Affiliate ocsessor entity; and (ix) payment of the Deferred
Termination Amount, if any, is subject to the Aduigully and reasonably cooperating with the Gehera
Partner and the Self-Management Program, includwit@out limitation, executing any documents
reasonably requested by the General Partner, mowidthing herein shall limit the Advisor’s (or its
Affiliates’) rights to pursue and engage in oth&#enngs in the same or other asset class(es)esuty the
Advisory Agreement. The foregoing provisions arenafterial importance to the General Partner. The
Advisor acknowledges and agrees that the Generald?dnas agreed to payment of the Deferred
Termination Amount (subject to the provisions heygif any, in reliance of the Advisor's agreemamthe
foregoing provisions.

(i) Any Termination Amount or Deferred Terminatidimount, if any and as applicable, shall be paid,
as determined by the General Partner’s board ettlirs, including a majority of the independenédiors,
either in the form of cash or the issuance to tbeigor of an interest-bearing promissory note (the
Termination Not€) in an amount equal to the Termination Amountha Deferred Termination Amount, as
applicable; provided, however, in connection withlerger, the General Partner shall have the raghts
sole discretion, to pay the Deferred Terminationofumt, if any, in the form of REIT Stock prior toctu
Merger or in the form of the stock of the surviviegmpany traded on a national securities exchange,
connection with such Merger. Interest on the Teatiam Note will accrue beginning on the date that t
Termination Amount or Deferred Termination Amoued,applicable, would otherwise be due and payat
a rate deemed fair and reasonable by the GeneatakePdn the event the Termination Amount or the
Deferred Termination Amount, as applicable, is paithe form of the Termination Note, the Partngrsh
shall repay the Termination Note using Net Sales&¥ds prior to making any distributions under
Section 5.1(c) until the Termination Note is paidull, including all accrued but unpaid interdéthe
Termination Note has not been paid in full withivef(5) years after the date of the issuance of the
Termination Note, then the General Partner (agaéted by the General Partner’s board of directors,
including a majority of the independent directa@isall purchase the Termination Note from the Adviso
exchange for either cash or REIT Stock with a Vageal to the aggregate amount outstanding under th
Termination Note, including principal and accrued bnpaid interest. The Advisor agrees to exeauté s
documents as the General Partner may reasonahlyeen connection with the issuance of REIT Stdck
the Termination Note is purchased with REIT Stoglkpeovided herein.

4. Redemption Right. Section 8.6(I) of the Agreement is deleted in risrety and replaced with the following:

() Redemptions by the AdvisoiFor so long as the Advisor remains the advisahéoPartnership and General
Partner under the Advisory Agreement, or in thenétlee Advisor makes a Deferred Payment Electiasyant to
Section 5.1(e), until payment of the Deferred Taation Amount, if any and as applicable, neither Alavisor nor
any Affiliate of the Advisor (other than the Gendpartner) may redeem any portion of the Partnprskmits held by
such Person; provided that, upon the occurreneelLadting Event, immediately following the distriiin to the
Advisor of all amounts required to be distributedtie Advisor pursuant to Section 5.1(d) or Sechdi{e), as
applicable, the Partnership shall redeem all oRenership Units held by the Advisor and its idfes (other than
the General Partner), at a redemption price equahd in the form of the Redemption Amount. In &ddj upon the
occurrence of a Termination Event, immediatelydwihg the distribution to the Advisor of all amosmequired to be
distributed to the Advisor pursuant to Section &) X{ncluding, but not limited to the repaymentloé Termination
Note in full, if applicable), the Partnership shatieem all of the Partnership Units held by th&igar and its
Affiliates (other than the General Partner), at@d@emption price equal to and in the form of thed®agtion Amount.
With respect to any automatic redemption of PastmerUnits held by the Advisor or its Affiliatestf@r than the
General Partner) pursuant to this Section 8.6(®,General Partner will elect for payment of thel€eption Amount
by the Partnership to the Advisor and/or any sufflli#e to be the Cash Amount.

5. Transfers by the Advisor. Section 11.3(g) of the Agreement is deletedsreittirety and replaced with t




following:

(g) Transfers by the AdvisorFor so long as the Advisor remains the advisdhéoPartnership and the General
Partner under the Advisory Agreement, or in thenétiee Advisor makes a Deferred Payment Electiasyant to
Section 5.1(e), until payment of the Deferred Tewation Amount, if any and as applicable, neitherAldvisor nor
any Affiliate of the Advisor (other than the GendpPartner) may transfer any portion of the Partnigr&nits held by
the Advisor to any Person, other than (i) Transfersny Affiliate of the Advisor, and (ii) deemedansfers to the
General Partner pursuant to Section 8.6(c).

6. The Advisor. Notwithstanding any other provisions in the Agneat or this Amendment to the contrary, upon a
Termination Event, the Advisor shall not have aights, powers, authorities or interests of any kieldting to the
management, control, or operation of the Partnprshthe Partnership Assets.

7. Separate AssetsNotwithstanding any other provisions in the Agreatma this Amendment to the contrary, the
General Partner shall have the ability to form & partnership for which it serves as General Paftiethe purpose
of acquiring real estate and other assets aftedldteeof the Termination Event, other than theudetl Assets.

8. Further Action . The parties shall execute and deliver all documemtss/ide all information and take or refrain
from taking action as may be necessary or appreptteachieve the purposes of this Amendment.

9. Binding Effect. This Amendment shall be binding upon and inurénélienefit of the parties hereto and their
heirs, executors, administrators, successors, tega¢sentatives and permitted assigns.

10. Counterparts. This Amendment may be executed in counterpartsf alhich together shall constitute one
agreement binding on all of the parties heretoyitbstanding that all such parties are not signasoto the original or
the same counterpart. Each party shall become boyititis Amendment immediately upon affixing itgrsature
hereto.

11. Applicable Law. This Amendment shall be construed and enforceddonralance with and governed by the laws
of the State of Delaware, without regard to tha@ples of conflicts of laws thereof.

12. Invalidity of Provisions. If any provision of this Amendment is or becomesaliid, illegal or unenforceable in
any respect, the validity, legality and enforcagbdf the remaining provisions contained hereialshot be affected
thereby.

13. Entire Agreement. The Agreement, as amended by this Amendment, cantlae entire understanding and
agreement among the Partners with respect to thjectumatter hereof and supersedes any otherritien or oral
understandings or agreements among them with repreto.

[SIGNATURE PAGE FOLLOWS]

IN WITNESS WHEREOF , the parties hereto have executed and deliveisdthendment No. 1 to Agreement
of Limited Partnership as of the day and year atstve written.

GENERAL PARTNER:
Grubb & Ellis Healthcare REIT, Inc.

By: /s/ Scott D. Peters
Name: Scott D. Peters
Title: Chief Executive Officer & President

INITIAL LIMITED PARTNER/ADVISOR:

Grubb & Ellis Healthcare REIT Advisor, LL



By: Andrea R. Billet
Name: Andrea R. Biller
Title: Executive Vice President



November 14, 2008

Mr. Scott D. Peters

1551 North Tustin Avenue
Suite 300

Santa Ana, CA 92705

Dear Scott:

As you are aware, the Board of Directors of Grubkl8s Healthcare REIT, Inc. (the “* Compal)ydesires to become self-
managed. As an initial step, we are hiring youp®ashead this endeavor.

On November 11, 2008, the Board of Directors of@oenpany approved the terms of your initial compéing
arrangement with the Company, which will be re-aagtd after six (6) months, as described belows Htier agreement (“
Letter Agreement) sets forth the terms and conditions of yourialitompensation package and your employment aerangt
as Chief Executive Officer and President of the @any, as approved by the Board of Directors ofGbepany (the “ Board).
After you have reviewed the terms of this Letterégment, please sign below to signify your acceygan

You are hereby employed as of November 1, 2008Bea€hief Executive Officer and President of the @any. In your
capacity as Chief Executive Officer and Presidérthe Company, you will have the duties, respottitides and authority
commensurate with such position as shall be asgigmgou by the Board. In your capacity as Chieéé&ixive Officer and
President of the Company, you will report diredtiythe Board.

Your employment shall be for a term beginning orvé&lober 1, 2008 and ending on November 1, 2010 (Eraployment
Period"), unless terminated earlier as described beldve Detter Agreement will expire at midnight on tdate. During the
Employment Period, the Company understands thatntend to live in Arizona and to perform the sees hereunder primarily
at the Company'’s offices located in or near Phaehikzona or Scottsdale, Arizona. You acknowledgd agree that the nature
of the Company’s business will require you to ttdwem time to time.

During the Employment Period, you will be entitledfour (4) weeks of paid vacation time per calengsar, and accrual of
vacation time is capped at a maximum of five (5¢ke A maximum of one (1) week of any unused vaoatiay carry over
from calendar year to calendar year in accordarittetive general policies of the Company and sulifgeipplicable law.

During the Employment Period, you agree to devoig yull business time and best efforts to the hess and affairs of the
Company and, to the extent necessary to dischaegeesponsibilities assigned to you hereunderséoyour best efforts to
perform faithfully and efficiently such responsitids. During the Employment Period it will not beviolation of this Letter
Agreement for you to (A) serve on corporate, cticharitable boards or committees, (B) delivetuess, fulfill speaking
engagements or teach at educational institutiodd@phmanage personal investments, so long asastolities do not interfere
with the performance of your responsibilities asarployee of the Company in accordance with thisete\greement and do
not involve competition with the Company or anyesthctual or apparent conflict of interest with @@mpany. You agree that
you shall not otherwise perform any services for atther business or be employed or engaged assalktant by any other
person or enterprise during the Employment Period.

Effective November 1, 2008, your initial annual &aslary has been set at the annual rate of thuredrdd fifty thousand
dollars ($350,000.00) (“ Base Saldjypayable in semi-monthly installments. During tBmployment Period, you will be
eligible to receive an annual cash bonus, based tippachievement of performance goals set by dmpénsation Committee
of the Board (the “ Committe® from time to time, after discussion of such goaiith you. The amount of any such bonus and
the decision as to whether to pay such a bonustshah the sole discretion of the Company. The ima annual bonus
payable to you upon the achievement of the apgdkgadrformance goals initially has been set atlaredred percent (100%) of
your Base Salary. The Company will pay your anitnaedus, if any, no later than March 15 of the yedipiving the year in
which you earned the bonus. Your maximum bonudigoal year 2008, if any, will be prorated basedloennumber of days that
you were employed by the Company during such figeat. These Base Salary and bonus terms shalildjecs to review and
modification by the Company in its sole discretairany time after April 30, 2009, as described Welo

We understand that, upon your separation from G&Bllis Company, you elected to continue partitipa in Grubb &
Ellis Companys group medical, dental, vision and/or prescriptiomg plan benefits under Section 4980B of theriveteRevenu
Code (COBRA). During the six month period beginnamgNovember 1, 2008, and ending on April 30, 20@9 will pay your
applicable monthly premium under COBRA for partatipn in such plans subject to the condition that yemain eligible for
participation in those plans. At the conclusiorso€h six month period, in connection with its revief your compensation
arrangement described below, the Committee willuata alternatives for medical, dental, vision angbrescription drug pla



coverage for you. Any decisions made with respesutch coverage will be made by the Committeer afiasultation with
you, but in the Committee’s sole discretion.

On November 14, 2008 (the “ Grant Datethe Board granted you forty thousand (40,0@3¢nicted shares of the
Company’s common stock (the “ Restricted ShareSubject to your continued employment by the @amy through each
vesting date, the Restricted Shares will vest awbime non-forfeitable in equal annual installmeit33-1/3% each, on the first,
second and third anniversaries of the Grant Ddte.Restricted Shares will be granted pursuanini véll be subject to the
terms and conditions of, the NNN Healthcare/OffREelT, Inc. 2006 Incentive Plan and the Comparstandard Restricted Stc
Agreement. If there is any inconsistency or amlijgaimong this Letter Agreement, the Plan or thetfidsd Stock Agreement,
the Plan shall prevail.

Nothing in any of the Company’s personnel policiégls be deemed to constitute a contract of emploghwe otherwise to
be contractually binding. At all times, your emphognt with the Company is “at-will” which means tlyau may resign at any
time for any reason and the Company may terminate gmployment at any time for any reason, witkvithout advance notic:
If your employment is terminated for any reasois tletter Agreement will terminate automaticallydahe Company shall have
no further obligations to you, other than for paytnef your base salary through the date of ternonab the extent not
theretofore paid. Notwithstanding the foregoingdifiring the Employment Period, the Company tertesgour employment
other than for Cause or Disability (each as defipeldw), and, within forty-five (45) days after yadate of termination, you
enter into a separation agreement including a génellease of claims and obligations against Compand its affiliates in a fori
and substance acceptable to the Company, then §idueventitled to (A) a severance payment equdl.f®times your Base
Salary, payable in a lump sum in cash within s{gf)) days after your date of termination, the exagtiment date to be
determined by the Company but in no event eattian teight (8) days after you execute the separatioeement; and (B) a
payment equal to a pro-rata portion of your antnaaius for the performance year in which your détemmination occurs,
determined by multiplying a fraction, the numeraibwhich is the number of days during the perfanceyear of termination
that you are employed by the Company and the deraiori of which is 365, by the amount you would bkdo receive if the
date of termination were the end of the performareaa. The bonus payment described in (B) will bggble to you in a lump
sum in cash within sixty (60) days after your daftéermination, but in no event earlier than eifg)tdays after you execute the
separation agreement.

For purposes of this Letter Agreement, “Cause”|gfaisist of any of the following (i) your failute meet performance
standards agreed upon by you and the Board; (iij failure to follow the lawful directions of thedard; (iii) any act of fraud,
misappropriation, dishonesty or embezzlement by wdwether or not such act was committed in connaatiith the business of
the Company; (iv) your breach of this Letter Agrestthat is not cured by you within thirty (30) dayf written notice by the
Company; (v) your failure to abide by laws applieato you in your capacity as an employee, exeeutivrepresentative of
Company or applicable to Company or any of its parer subsidiaries; (vi) your conviction of, oeplof guilty or nolo
contendere to, the commission of a felony or a erinvolving moral turpitude (including pleading tjwior nolo contendere to a
felony or lesser charge which results from pleayhining), whether or not such felony, crime or éessffense is connected with
the business of the Company; or (vii) violatiorttod Company’s policy against harassment or its legqualoyment opportunity
policy or a material violation of any other polioy procedure of the Company.

For purposes of this Letter Agreement, “Disabiligfiall mean your inability to perform the esserftigictions of your job,
with or without reasonable accommodation for aqukbof at least ninety (90) substantially continudagys.

This Letter Agreement shall be interpreted and adtéred in a manner so that any amount or bepafiable hereunder
shall be paid or provided in a manner that is eithempt from or compliant with the requirementsti®m 409A of the Internal
Revenue Code (the_ * Codpand applicable Internal Revenue Service guidaarm Treasury Regulations issued thereunder (anc
any applicable transition relief under Section 4@8Ahe Code).

Notwithstanding anything in this Letter Agreememthie contrary, to the extent that any amount aefiethat would
constitute non-exempt “deferred compensation” imppses of Section 409A of the Code would otherbis@ayable or
distributable hereunder by reason of your termamatif employment, such amount or benefit will netdayable or distributable
to you by reason of such circumstance unlessdirtfttumstances giving rise to such terminatioeraployment meet any
description or definition of “separation from sei in Section 409A of the Code and applicable laipns (without giving
effect to any elective provisions that may be ald@ under such definitions), or (ii) the paymentistribution of such amount
or benefit would be exempt from the applicatiorBettion 409A of the Code by reason of the shom+eferral exemption or
otherwise. If this provision prevents the paymandistribution of any amount or benefit, such paptar distribution shall be
made on the date, if any, on which an event odtatsconstitutes a Section 409A-compliant “separatiom service,” or such
later date as may be required by the following gaaph.

If any amount or benefit that would constitute -exempt“deferred compensati” for purposes of Section 409A of t



Code would otherwise be payable or distributabléenrthis Letter Agreement by reason of your seardtom service
during a period in which you are a “specified enyple’ (@s defined in Section 409A of the Code and applcedgulations), the
payment or commencement of such non-exempt amoutisnefits shall be delayed until the earlieripfHirty (30) days
following your death, or (i) the first day of tleventh month following your separation from sesvic

In connection with the Boars'approval of the terms of your compensation anpl@eyment arrangement as provided hei
it reserved the right to review and revise suchg=after a period of six months (approximately Ap, 2009). At such time and
at any time thereafter, the Board or the Committeg, in its sole discretion, change the terms airyanployment arrangement
and compensation provided herein, including, batfindted to, increasing or decreasing the ratgafr annual base salary
and/or your annual cash bonus opportunity. Notwathding the foregoing, in connection with suchrsianth review of your
compensation arrangement, the Company will notedeser your annual base salary by more than twentgpie(20%) from the
Base Salary provided herein. In its six-month reyithe Board or the Committee will consider, amettger things, your
performance and the Company’s performance. Aftsritiitial six-month period, the Board or the Contien¢ will review your
compensation at least annually and may increade@ease your compensation and/or your annuallzasls opportunity from
year to year. The annual review of your compensdiipthe Board or the Committee will consider, agother things, your ow
performance, and the Company’s performance.

You agree that upon termination of this Letter Agment or your employment or at any time upon reofethe Company,
you shall return to the Company immediately any alhdecords, files, software, software code, maandas, reports, price lists,
customer lists, drawings, plans, sketches, docusnéthnical information, contracts, sales or mé#mgematerials, personnel
information financial information, and the like g®ther with all copies of such documents and thingjating to the business of
Company and all other property of the Company dradl g0t retain or provide to others any copieseegts, summaries,
abstracts or other representations thereof.

The provisions of this Letter Agreement are severflom one another and the invalidity of one pdrthe Letter
Agreement shall not invalidate any other part.

This Letter Agreement shall be deemed to be madadhshall in all respects be interpreted, condtaral governed by and
in accordance with the laws of the State of Marglanithout giving effect to the conflict of law mgiples thereof). No provision
of this Agreement or any related documents shatldmstrued against, or interpreted to the disadwmnof either of us by any
court or any governmental or judicial authorityrgason of either of us having, or being deemedte hstructured or drafted
such provision or any portion of this Letter Agresarh

This Letter Agreement is intended to be the fingdression of our agreement with respect to theestilopatter hereof and
this is the complete and exclusive statement ofdlras of that agreement, notwithstanding any epr&tions, statements or
agreements to the contrary made by either of uis. Areement supersedes any former agreementsrgogehe same subject
matter. This Letter Agreement may not be amendadaitified otherwise than by a written agreementatexd by the parties
hereto or their respective successors and legedseptatives.

If the foregoing is acceptable to you, please sicate by signing a copy of this letter where iadéxl below and returning
to the undersigned.

Very truly yours,
GRUBB & ELLIS HEALTHCARE REIT, INC.

By: /s/ Andrea R. Biller
Andrea R. Biller
Executive Vice President

Agreed and accepted this 14th day of November, 2008

/sl Scott D. Peters
Scott D. Peter



