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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 April 3, 2009

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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[
[
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Item 1.01 Entry into a M aterial Definitive Agreement.

On April 3, 2009, Grubb & Ellis Healthcare REIT clrentered into a services agreement, or the Servigreement, with American Realty
Capital Il, LLC, or ARC Il. Pursuant to the ternfstioe Services Agreement, ARC Il will provide cotigg services to us in connection with
our self-management program. These services areunantly provided by our advisor, Grubb & Elli®élthcare REIT Advisor, LLC, or our
advisor, pursuant to our amended and restatedaghagreement, dated as of November 14, 2008 dadtiee as October 24, 2008, or the
Advisory Agreement. As provided by the Advisory Agment, as we proceed with our salinagement program, the duties and authoriti
our advisor are subject to adjustment as deterntigads from time to time.

In addition, ARC Il will make available to us on angoing and as needed basis, backup support egruncluding, without limitation,
acquisition, disposition, property management,itepand asset accounting services. Unless we digtemtherwise as part of our self-
management program, we do not currently plan tsiden the use of or plan to contract for the backuypport services prior to the
termination or expiration of the Advisory Agreemenmhich expires on September 20, 2009.

As part of our self-management plan, we intendeiddggm most if not all of such services in-houske Bervices Agreement provides us with
the ongoing availability of the backup support ggs. Under the Services Agreement, we are nogatad to use ARC Il for any of the
backup support services, nor are we limited ingisiny other service provider. Our strategic plato iseview each specific support service on
an ongoing basis, and to determine whether sughostipervice should be performed internally by ubya third party service provider on
negotiated terms and subject to our ongoing sugiervi If we determine to utilize a third party seevprovider to perform a backup support
service, we will consider ARC II, as well as otkervice providers.

Subject to certain stockholder return thresholdadmet, ARC Il may be entitled to receive a sulmaited incentive payment as
consideration for providing the consulting serviees for making available the backup support ses/to us. In the event of a liquidation or
sale of our assets, ARC Il will be entitled to rigeeup to 1.5% of net sales proceeds from the afgbeoperties acquired with the proceeds
follow-on offering remaining after we have madetilimitions to our stockholders of the total amoraised from stockholders in such follow-
on offering (less amounts paid to repurchase shanesiant to our share repurchase plan) plus amitnegjual to an annual 8.0% cumulative,
non-compounded return on average invested capiteived in such follow-on offering, subject and@ualinate to our having made
distributions to our stockholders of the total amraised from stockholders (including in our iaitpublic offering and a follow-on offering)
(less amounts paid to repurchase shares pursuaat ghare repurchase plan) plus an amount eqaal émnual 8.0% cumulative, non-
compounded return on average invested capital.

In addition, if we list our shares of common stacka national securities exchange, ARC Il will néitéed to receive up to 1.5% of the

amount by which (1) the fair market value of theeds acquired with the proceeds from a follow-deraig, less any indebtedness secured by
such assets plus distributions paid prior to lgptxceeds (2) the sum of the total amount of chtsed from our stockholders in such
follow-on offering (less amounts paid to repurchsisares pursuant to our share repurchase planaplasmount of cash that, if distributed to
stockholders as of the date of listing, would hprx@vided them an annual 8.0% cumulative, non-comged return on average invested
capital received in such follow-on offering, sulijaod subordinate to (1) the fair market valuelbdfour assets, less any indebtedness
secured by such assets plus distributions paid frilisting exceeding (2) the sum of the total amioof capital raised from our stockholders
(including in our initial public offering and a folw-on offering) (less amounts paid to repurchase shauwesuant to our share repurchase |
plus an amount of cash that, if distributed to kibamiders as of the date of listing, would have mted them an annual 8.0% cumulative, non-
compounded return on average invested capital.

ARC 11l will not be entitled to receive any suboraiad distributions with respect to the sale of sgequired with the proceeds of our initial
public offering or related to the appreciation alue of assets acquired with the proceeds of atimlipublic offering.

Under the Services Agreement with ARC II, ARC Ilhaiso receive additional compensation for backupport services if ARC Il is
requested by us to provide such services. ARCdlduaeed to provide the following services forfiéws set forth below:

* property management services for a fee of 2.78¢sass income of the property;

* acquisition services for a fee of 0.45% of thatcact purchase price if the acquisition is notrsed by ARC I, or 1.125% of the contract
purchase price if the acquisition is sourced by ARC

« property disposition services for a fee of 1.0Bthe contract sales price, but not to exceed 50%ammpetitive real estate commission; and
« asset accounting services for a fee of 0.22%efame invested assets.

During the term of the Service Agreement, ARC I$ agreed not to provide consulting services ortankup support services described in
the Services Agreement to any other real estatstment trust, tenancy-in-common program, funatber real estate company primarily
engage in acquiring, leasing, operating or managiadical office building or healthcare related liies of the type that we acquire or intend
to acquire. In addition, ARC Il has agreed to pdevus with a right of first opportunity to acquaertain medical office buildings or
healthcare-related facilities identified by ARGH one of its affiliates.

The Services Agreement has a three-year term. W&RC |l each have the ability to terminate thev8ars Agreement without "Cause" or
"Good Reason" at any time after the one year ansawg of the effective date of the agreement uponrigding 90 days written notice, which
notice cannot be given until the one year annivgrsathe effective date. Further, we have thetrighterminate for "Cause" (as defined in
Services Agreement), and ARC Il has the right tmirate for "Good Reason" (as defined in the Ses/isgreement), at any time, subject to
applicable cure periods. We also have certain d#rarination rights, including the right to termieaf neither William Kahane nor Nichol;



Schorsch is available to provide ongoing non-exetiservices to us in accordance with the Serviggeement.
We and ARC Il have also each agreed to indemnéyother for losses incurred in certain circumstance

The material terms of the Services Agreement aadifipd in their entirety by the terms of the Sems Agreement filed as Exhibit 10.1 to this
Current Report on Form 8-K, which is incorporateddin by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

10.1 Services Agreement by and between AmericaltyR@apital Il, LLC and Grubb & Ellis Healthcare RE Inc., dated April 3, 2009
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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

April 9, 2009 By: /s/ Scott D. Peters

Name: Scott D. Peters
Title: Chief Executive Officer and President
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Exhibit Index

Exhibit No. Description

10.1 Services Agreement by and between American Realpitél Il,
LLC and Grubb & Ellis Healthcare REIT, Inc., dat&gril 3,
2009



SERVICESAGREEMENT

THIS SERVICES AGREEMENT (this “ Agreemefjtis made and entered into as of April 3, 200% (th
Effective Dat€’), by and between AMERICAN REALTY CAPITAL II, LLCa Delaware limited liability company (*
ARC I ") and GRUBB & ELLIS HEALTHCARE REIT, INC., a Margind corporation (the “ REIT), with respect to
the following recitals:

RECITALS

A. The REIT intends to file with the Securities dixichange Commission (the “ SEXa Registration Statement
on Form S-11 (the Registration Statement ”) in connection with a follow-on offering (theFollow-On Offering ")
of up to $2,200,000,000 in shares of common stk ‘{ Share$) to be offered to the public.

B. The REIT intends to continue to qualify as d estate investment trust for federal income tasppses and to
invest its funds in investments permitted by thengeof the REIT’s Articles of Incorporation and 8en 856 through
860 of the Internal Revenue Code.

C. Realty Capital Securities, LLC, a Delaware leditiability company (“* RC3), a wholly-owned subsidiary of
ARC Il will be engaged by the REIT as its agent ardlusive dealer manager in connection with thigofReOn
Offering to solicit and to cause other securitieskbrs to solicit subscriptions for the Shares pans to the terms and
conditions of an Exclusive Dealer Manager Agreenftng “ Dealer Manager Agreeméntentered into by and
between RCS and the REIT, concurrently herewith.

D. The REIT’s current Amended and Restated Advigagyeement (the Advisory Agreement ) dated
November 14, 2008 with Grubb & Ellis Healthcare RRdvisor, LLC, a Delaware limited liability compwgrfthe*
REIT Advisor ") and Grubb & Ellis Realty Investors, LLC, a Virga limited liability company (‘GERI ") expires
on September 20, 2009, unless earlier terminatexk e with respect to certain provisions thereat gurvive
expiration or termination). The REIT desires toeenmto this Agreement to supplement and augmsmhiernal
capacity.

E. Prior to the effectiveness of the Follow-On @ffg, the REIT will change its name to “Healthcarest of
America, Inc.”

F. The REIT desires to avail itself of the expecersources of information, advice, assistancecandin
facilities available to ARC Il, and to have ARCuihdertake the duties and responsibilities herdifiosth, on behalf
of, and subject to the supervision of the REIT aalprovided herein.

G. ARC Il is willing to undertake to render suclsees, subject to the supervision of the REIT flumterms and
conditions hereinafter set forth.

NOW, THEREFORE, of the mutual covenants and agre&montained in this Agreement, and other good and
valuable consideration, the receipt and adequagyhath is hereby acknowledged by the parties, Hrtigs hereby
agree as follows:

AGREEMENT

1. Scope of Services. The REIT hereby appoints ARC Il to provide, anid@Il hereby agrees to provide, subject to
the terms and conditions of this Agreement, thewelkeferenced general consulting services, and aihecific
services as ARC Il and the REIT may agree upon fiora to time during the term of this Agreement.

(a) General Consulting ServiceARC Il shall provide general consulting serviteshe REIT in connection with
the operations of the REIT, including, but not biedi to: (i) creating a website that allows for istag access to
account information; (ii) engaging and negotiatwith certain vendors that will provide transfer agand escroy
services, (iii) augmenting, if needed, a public pamy-ready management team; (iv) assisting anderatpg
with the REIT s seltmanagement program; and (v) performing such ottetices as set forth (Exhibit A



attached hereto (collectivel* General Consulting Servic”).

(b) Specific ServicesARC Il shall provide other services to the REETthe REIT may request during the tern
this Agreement, including, without limitation: @yoperty management services as more particuladgribed on
Exhibit C attached hereto, (ii) asset acquisition, dispasiiod/or other related services as more partigularl
described on Exhibit @ttached hereto; and (iii) asset accounting ses\ioeluding property level accounting,
preparation of payables and receivables scheduiegerty P&Ls, balance sheets, cash reconciliahoough
general ledger, excluding corporate accounting umplnd SEC filings) as more particularly desaliba Exhibit
E attached hereto (collectively, “ Specific ServiteNothing herein is intended or shall be constrte require
the REIT to utilize ARC Il for any or all of the 8gific Services. In addition, nothing herein iseimided or shall &
construed to restrict the REIT’s ability to retaimy other party to perform any or all of the SpecHervices.

(c) Future Investment Banking Servicd§ at any time during the term of this Agreemenprior to the
expiration of the thirty-six (36) month period f@iing a successful Follow-On Offering, the REITcansidering
retaining an investment bank or other similar ageicbnnection with any merger, acquisition, prevatacement
or sale of the REIT’s stock or bonds (primary aaselary), the REIT will endeavor to discuss sudioas with
ARC Il prior to hiring a firm to provide such invesent banking services. The REIT, however, shalifger no
obligation to hire ARC Il to furnish such investméanking services. In the event the REIT electsitte ARC Il
for investment banking or financial advisory seedcARC Il and the REIT shall negotiate in goodhféd arrive
at mutually acceptable terms for the specific tgpengagement at prevailing market rates. Notwatiding
anything to the contrary contained in this Agreetiie REIT shall have no liability based on anfuator
alleged non-compliance with this Section 1(c)

2. ARC || Compensation .

(a) ARC Subordinated Incentive Payment . The REIT agrees to pay ARC Il a subordinatedntige payment
(* ASIP ") (as set forth in Exhibit Battached hereto), if any, as consideration for AR@ providing the General
Consulting Services to the REIT and (ii) makinglt@vailable to provide the Specific Services ae@dance
with the terms and conditions of this Agreement.

(b) Specific Consulting Fees . Subject to the terms and conditions of this Agreet, the REIT, at its sole option,
shall have the right to utilize ARC Il to performyaor all of the Specific Services. As considenmatior such
services, the REIT agrees to pay ARC Il, as appledi) the Property Management Fee, as defineldhaore
particularly described on Exhibit &tached hereto, (ii) the Real Estate Servicesd&defined and more
particularly described on Exhibit &8tached hereto, and (iii) the Asset Accounting, Bsedefined and more
particularly described on Exhibit &tached hereto.

3. Third Party Costs Reimbursement . All third party costs and expenses incurred l&yREIT will be paid directl
by the REIT. All third party out of pocket costsdaexpenses reasonably incurred by ARC Il on bealfdtie REIT
in connection with this Agreement shall be paicdily by the REIT unless ARC Il has paid such dyiacket
expense, in which case the REIT shall reimburse ARCarrears within ten (10) days of presentatid@mn
expense statement and certificate of payment t&®Eid; provided, however , once such costs and expenses, in the
aggregate, exceed $50,000.00 in any calendar gé&uture non-aggregated costs and expenses dilvatg
calendar year shall be subject to approval by tBE'R its sole discretior

4. ARC 1| Solely Conaultingtothe REIT .

(a) The REIT agrees that ARC Il has been retainedyant to this Agreement to act solely as a ctasuto
provide the services set forth in Sectioto the REIT and not as an advisor to or agent gfadher person.

(b) 1t is specifically understood that the REIT bt base its decisions regarding whether and togpursue any
strategic alternative solely on ARC II's advicet kil also consider the advice of the REIT’s maaagnt team,
board of directors, legal, tax and other businésssars and such other factors which it considpm@priate.

(c) The REIT understands and acknowledges that ARRGes not provide tax or legal advic



(d) ARC I, as an independent contractor under Agjigeement, shall not assume the responsibilitiesfmuciary
to the REIT or its stockholders in connection vitie performance of ARC II's services hereunder.

(e) Except to the extent specifically set forthhirs Agreement, ARC Il and the REIT, together withir
respective affiliates, hereby acknowledge tharitjlets and obligations they have to one anotheeuady credit
or other agreement are separate from each sughigeghts and obligations under this Agreement aitichet be
affected by either party’s performance under thige®ment.

5. Competitive Activities; Right of First Refusal .

(a) During the term of this Agreement, ARC Il atglaffiliates hereby agree not to provide any Galner
Consulting Services or Specific Services to anyestate investment trust, tenancy-in-common progfand or
other real estate company primarily engaged iratitpiisition, leasing, operation or management afiocad office
buildings or healthcare-related facilities of tipd described in the prospectus contained in tiggsRation
Statement covering the offering of Shares, aslfirmahended at the effective date of the Registnafitatement in
the section entitled “Investment Objectives, Styatand Criteria—Real Property Investments—Medidac®
Buildings and Healthcare-Related Facilities.”

(b) During the term of this Agreement, if ARC Il one of its affiliates identifies an opportunityrtake an
investment in one or more office buildings or otfaailities for which greater than fifty percen0@) of the gros
rentable space at such office buildings or otheitifi@s or notes secured by such office building®ther
facilities is leased to, or is reasonably expetteoe leased to, one or more medical or healthedated tenants,
which it proposes to acquire or recommends to @geteither directly or indirectly through an a#ié or in a
joint venture or other co-ownership arrangementitgelf or for any other ARC lI-sponsored or maedg
program, then ARC Il agrees that it shall provide REIT with the first opportunity to purchase suakestment
and that it shall provide all necessary informatothe REIT in order to enable the REIT to deterenivhether to
proceed with such investment. In the event thaRBEEl does not approve proceeding with the inveastméthin
thirty (30) days of receipt of such informationfitcARC 11, the ARC Il may proceed with the investrhen
opportunity for its own account or offer the invasint opportunity to any other person or entity.

6. Liability .

(a) No ARC Il partner, stockholder, officer, directemployee, investment advisor, or any succassaterest of
any of them (collectively, the * ARC Il Parti€sshall have any personal or other liability ofyakind under this
Agreement, and the REIT hereby expressly waivesaledses such liability on behalf of itself anidp@lrsons
claiming by, through or under the REIT. The limibais of liability contained in this Section 5@&)all inure to th
benefit of ARC II's and the ARC Il Parties’ preseamtd future partners, beneficiaries, officers, @wes, trustees,
stockholders, agents and employees, and theireegp@artners, heirs, successors and assigns.

(b) No REIT partner, stockholder, officer, diregtemployee, investment advisor, or any successotenest of
any of them (collectively, the * REIT Parti&sshall have any personal or other liability ofyatind under this
Agreement, and ARC Il hereby expressly waives atehses such liability on behalf of itself andpaisons
claiming by, through or under ARC II. The limitati® of liability contained in this Section 5(hall inure to the
benefit of the REIT’s and the REIT Parties’ presemd future partners, beneficiaries, officers, dwes, trustees,
stockholders, agents and employees, and theirctegp@artners, heirs, successors and assigns.

7. Insurance; Fidelity Bonds.

(a) Insurance ARC Il shall procure and maintain, at its solp&xse, insurance coverages in amounts and fo
duration as are reasonably required by the RE ‘(tbover ages ). The Coverages shall, at a minimum, be not
less than those coverages typically maintaineciogl party consultants/service providers for resthte
investment trusts of similar size and engagednmlar operations. The Coverages shall include shatl not be
limited to, commercial general liability, follow fim excess or umbrella liability, automobile liatyiliworkers’
compensation/employer’s liability, professionabiligy, employment practices liability, fiducianability and
crime. The REIT shall be included as an additiamstlired on the commercial general liability anddwi form
excess or umbrella liability insurance by endorsasheeasonably acceptable to the REIT. All Covesagdmll be



subject to the REI's review and approval, which approval shall notbeeasonably withheld. Prior
commencement of the services under this Agreem&(, Il shall deliver to the REIT certificates ofsurance
evidencing each of the required Coverages and gakler the additional insured endorsements regluir
hereunder. At the written request of the REIT, ARR€hall promptly provide complete, true and cotreapies of
each and all of its insurance policies affording taquired Coverages.

(b) Fidelity Bonds If required by the REIT, ARC II will maintain &klity bond with a responsible surety
company in such amounts as may be reasonably eebjoyr the REIT, covering all members or partneesetbf
together with employees and agents of ARC Il haxgdiunds of the REIT and investment documents cons
pertaining to investments of the REIT. Such bordsdl snure to the benefit of the REIT in respectaxfses from
acts of such partners, employees and agents th{bugnot limited to) theft, embezzlement, fraudgligence,
error or omission or otherwise. The premiums orhduands shall be paid by ARC II.

(c) Deductibles and Selhsured RetentionsARC Il shall be solely responsible for timely pagnt of any and all
deductibles and self-insured retentions applicabtée Coverages and the fidelity bonds.

8. Indemnity . The REIT and ARC Il agree to the provisions wehkpect to the mutual indemnity and other matters
set forth on Exhibit Fattached hereto, the terms of which are incorpdrgzein in their entirety. Exhibitig an
integral part of this Agreement and shall surviag germination or expiration of this Agreeme

9. Term; Termination .

(a) Term. The term of this Agreement shall commence abk®fiate first above written and, unless sooner
terminated pursuant to Sections 9y (c)below, shall expire three (3) years from the EffexDate (the “
Term”).

(b) Termination by the REITAt the sole option of the REIT, the REIT may:t@yminate this Agreement for any
reason or no reason, at any time after the ongedr) anniversary of the Effective Date upon attleasety

(90) days written notice, which notice shall notdeemitted prior to the one (1) year anniversarthefEffective
Date; (ii) terminate this Agreement immediatelyhjsat to any applicable notice and cure period, fGause

" (as defined below); (iii) terminate this Agreen@m ten (10) days written notice if an affiliateARC Il
terminates any agreement entered into betweenHhE &d any affiliate of the ARC Il (other than aamgreemer
entered into for services pursuant to Sectiaf this Agreement) without cause or good reasacizordance wit
the terms of such agreement; (iv) terminate thise@ment on ten (10) days written notice if the REfminates
any agreement entered into between the REIT anaffifigte of ARC Il (other than any agreement eatkinto
for services pursuant to Sectiofthis Agreement) for cause in accordance withténes of such agreement;
(v) terminate this Agreement on ten (10) days emithotice if there shall have occurred any matedakrse
change, or any development that could reasonabéxpected to result in a material adverse changbgei
condition, financial or otherwise, in the earninlggsiness, operations or prospects, whether cansihg from
transactions in the ordinary course of business) tire management or personnel of ARC Il that mneltg
adversely affects its ability to perform its seesander this Agreement; (vi) terminate this Agreetif ARC I
fails to maintain an adequate number of skilled leyges to professionally carry out the servicesabich ARC
Il is being engaged consistent with third partysxr providers providing similar services to restiade investme
trusts of similar size and nature as the REIT amth $ailure is not cured within sixty (60) dayseaftvritten notice
thereof from the REIT to ARC II; and (vii) termimathis Agreement on ten (10) days written notiageither
William Kahane nor Nicholas Schorsch is availabl@tovide ongoing non-exclusive services to the TRl
accordance with this Agreement.

“ Cause” shall mean any one of the following:
() fraud, criminal conduct, or willful misconduct byRAC 11,

(i) a material breach of this Agreement by ARC I, pded that (a) ARC Il does not cure any such mat
breach within thirty (30) days of receiving notmfesuch material breach from the REIT, or (b) i€lsu
material breach is not of a nature that can be dedewithin such period, ARC Il does not diligentike
all reasonable steps to cure such breach or ddaesireosuch breach within a reasonable time pe
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(iii) if, a court of competent jurisdiction enters a @ecor order for relief in respect of ARC Il in a
involuntary case under the applicable bankruptegolvency or other similar law now or hereafter in
effect, or appoints a receiver, liquidator, assgyroeistodian, trustee, sequestrator (or similaciaff of
ARC Il or for any substantial part of its propedryorders the winding up or liquidation of ARC II's
affairs;

(iv) if, ARC Il commences a voluntary case under anyiegiple bankruptcy, insolvency or other similar |
now or hereafter in effect, or consents to theyeotian order for relief in an involuntary case andny
such law, or consents to the appointment of ontakiossession by a receiver, liquidator, assignee,
custodian, trustee, sequestrator (or similar afadf ARC Il or for any substantial part of itsoperty, or
makes any general assignment for the benefit afitors, or fails generally to pay its debts as they
become due; ¢

ARC Il agrees that if any of the events specifiedubsections (iiipr (iv) above occur, it will give
written notice thereof to the REIT within seven (&ys after the occurrence of such event.

(c) Termination by ARC Il At the sole option of ARC II, ARC Il may (i) teimate this Agreement for any rea:
or no reason, at any time after the one (1) yeaivarsary of the Effective Date upon at least nin(60) days
written notice, which notice shall not be permitptbr to the one (1) year anniversary of the BffecDate, or
(i) terminate this Agreement forGood Reason ” (as defined below) immediately, subject to anplagable
notice and cure period.

As used above, Good Reason ” shall mean fraud, criminal conduct or willful mismhuct, or a material breach
this Agreement by the REIT, provided that (i) thelRdoes not cure any such material breach wittirtyt

(30) days of receiving notice of such material breltom ARC I, or (ii) if such material breachnst of a nature
that can be remedied within such period, the REl&schot diligently take all reasonable steps te suich breach
or does not cure such breach within a reasonahe pieriod.

Representations and Warrantiesof ARC Il . As an inducement to the REIT entering into thigeement, ARC

Il hereby represents and warrants to the REIT

(a) Skilled Personnel and Adequate StaffiddRC Il has and will at all times maintain an adatg number of
skilled and licensed employees to professionaltyycaut the services for which ARC Il is being eggd
consistent with third party service providers teal estate investment trust of the size and naisitee REIT. In
addition, ARC Il shall at all times maintain an gdate number of skilled and licensed employee®ttopm any
or all of the Specific Services set forth in thiseement and shall be available upon advance wmibéice by the
REIT to have such employees, as well as all nepgsgatems, equipment, software and other appriapitems
available to perform such services as requestedebREIT from time to time consistent with thirdrfyaservice
providers to a real estate investment trust osthe and nature as the REIT.

(b) Standby EmployeesTo the extent the REIT has not elected ARC priovide any Specific Services, ARC Il
shall nevertheless maintain adequate staffing $emath that ARC Il can deploy an adequate amousiitkéd
personnel, staff and other human and physical ressuo diligently pursue the completion of anyls8pecific
Services for the REIT pursuant to the terms of Agseement upon reasonable advance written ndiigen no
event later than forty-five (45) days after suckiatte written notice.

(c) Completion ARC Il shall diligently pursue the completiontbe services for which ARC Il was engaged and
shall make its personnel and the personnel offit&ates available to the REIT to the extent nesgy in order
that its obligations hereunder may be fully disgearin a timely and first class manner.

(d) Time Commitment ARC Il shall fully and faithfully discharge itdbgations and responsibilities, and shall
devote such time and attention to the REIT’s adfas may be necessary to carry out the serviceghich ARC
Il is engaged under this Agreement.

(e) Standard of CareARC Il shall, at all times, have a duty to exeecgood faith, in compliance with the term
this Agreement, and shall use diligent and protesdiefforts in performing the services hereunaerscstent witl
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industry standard:

(f) Litigation . There is no litigation, arbitration or referemreceeding pending or, to ARC II's knowledge,
threatened against ARC Il, against ARC Il with xdpgo ARC II's executive management team, or wicichld
prevent or materially impair the ability of ARCth perform its duties and obligations under thisefgnent.

(9) No Violations or InvestigationsNo proceeding is or was pending against ARCdt,to the knowledge of
ARC Il has there been any investigations or angatemed proceeding involving or alleging violatiofsny
federal securities laws, FINRA rules, Blue Sky lawsny other applicable laws or regulations.

(h) Salaries ARC Il acknowledges the ARC Il is responsible fayment of the salaries of its own employees.

(i) Financial Status. ARC Il has a net worth in an amount sufficientieet its anticipated operating expense
the following twelve (12) month period.

Covenantsof ARC 11 . ARC Il covenants and agrees with the REIT a®ad!:

(a) Key PersonsARC Il agrees to take reasonable steps to rét@minolas S. Schorsch, and William M. Kahane
(each, a “ Key Employeg and collectively, the “ Key Employeé¥so that they are available to provide ongoing
non-exclusive services (consistent with this Agreethfor the benefit of the REIT during the termtlus
Agreement and for any remaining services to beigeal/thereafter by ARC Il. The REIT acknowledgest tsuct
Key Employees are at-will employees and will, sabje the limitations set forth in Sectiorabove, be providin
services to other investment programs managed by ARNd its affiliates.

(b) Maintenance of Personnel and StafRC Il agrees to maintain an adequate numbekitéd and licensed
employees to carry out professionally the servioesvhich ARC Il is being engaged consistent wiilid party
service providers providing similar services td esdate investment trusts of similar size and nea#is the REIT.
In addition, ARC Il shall be available upon readadraadvance written notice by the REIT to have such
employees, as well as all necessary systems, equipsoftware and other appropriate items availabfeerform
such services as requested by the REIT from tintien® consistent with third party service providpreving
similar services to real estate investment trusssnoilar size and nature as the REIT.

(c) Specific Services Agreement$o the extent the REIT: (i) requests that AR@rbvide Property Management
Services for the REIT, the parties shall enter amfroperty Management Agreement, subject to tinestand
conditions set forth on the attached Exhibit @) requests that ARC Il provide Acquisition dodDisposition
Services for the REIT, the parties shall enter amfeal Estate Services Agreement, subject tcetinestand
conditions set forth on the attached Exhibit @) requests that ARC Il provide Asset AccoungfiServices for
the REIT, the parties shall enter into a Asset Aintimg Services Agreement, subject to the termscanditions
set forth on the attached Exhibit E

(d) Cooperation ARC Il shall use good faith reasonable effortfulty cooperate with the REIT, REIT Advisor
and GERI, and any other party that may be necessarycomplish an orderly transfer and transitibthe
operation and management of services ARC Il wole to the REIT under this Agreement. ARC |l $la#do
use good faith reasonable efforts to cooperate thétREIT, at the REIT’s expense, to provide aredydtransfer
and transition of services upon the expirationatier termination of this Agreement and shall pdevany and a
documents, reports and materials belonging oraelad the services provided to the REIT hereundeluding
any and all other documents, reports and matesthkrwise belonging or related to the REIT. Funtihere, ARC
Il will, whenever and as reasonably requested &xete, acknowledge and deliver, or cause to beuta@c
acknowledged and delivered any documents that reayebessary to transition efficiently any servioegered
under this Agreement.

(e) Performance MonitoringThe REIT shall have the right, but not the oliga to meet with key personnel
and/or other executive level employees of ARC Ikorongoing and regular basis to provide feedbadkirgout
regarding the performance of ARC II's services hader. ARC Il shall provide any and all non-profarg
information requested by the REIT in connectiorhwviite services being provided under this Agreeratahy
time and from time to promptly upon request tharédahe extent not confidential and proprietanARC II's




12.

13.

14,

15.

16.

business

(f) Records and Report . ARC Il shall maintain appropriate records ofialactivities hereunder and shall, at the
REIT’s election, provide copies of such recordth®REIT or make such records available for ingpacnd
duplication by the REIT, its counsel, auditors anthorized agents, upon notice from the REIT.

Covenants of the REIT . The REIT covenants and agrees with ARC |l a®ied:

(a) Cooperation The REIT shall cooperate in good faith with AR@ol provide an orderly transition of services
upon the expiration or earlier termination of tAgreement.

(b) Performance MonitoringARC Il shall have the right, but not the obligetj to meet with key personnel of |
REIT on an ongoing and regular basis to providdifeek and input regarding advisory services bemogiged tc
the REIT

(c) Non-Solicitation . During the Term and for twelve (12) months théeathe REIT and its subsidiaries shall
not, without the prior written consent of ARC lirettly or indirectly, solicit or contact for purpes of
employment, offer to hire, entice away, employeoter into any contract with any officer or empley# ARC I
or any of its affiliates, or otherwise solicit, inck or otherwise encourage any such person tordisce, cancel
or refrain from entering into any relationship (t@actual or otherwise) with ARC 1l or any of itdidhtes,
provided that this restriction shall not be deenwegrohibit general solicitations not specificaiyrgeted at
employees of ARC Il and its affiliates.

Intellectual Property Rights. Upon payment therefor, all work product prepdrgdRC Il for the REIT anc
software purchased for the REIT at the REIT’s rsgja@d the purchase price of which is reimbursethey\REIT
shall become the sole and exclusive property oRIBET. Notwithstanding the foregoing, ARC Il shafit have
any right, title and interest in and to, and hash&®n granted any license to use, any intellegxggderty of the
REIT.

Authority of ARC 11 . ARC Il is not authorized to bind the REIT or tater into any agreements relative to the
REIT, and is to act only as a consultant to theTREhless otherwise set forth in an instrument etext by an
authorized representative of the RE

Limitations on Activities.

(a) Anything else in this Agreement to the contnaoywithstanding, ARC Il shall refrain from takiagy action
which, in its sole judgment made in good faith, Wio{@) adversely affect the status of the REIT asahestate
investment trust, (b) subject the REIT to regulatimder the Investment Company Act of 1940, as aednor
(c) violate any law, rule, regulation or statemeipolicy of any governmental body or agency hayurgsdiction
over the REIT, its Shares or its other securitiegtherwise not be permitted by the Articles afdrporation or
Bylaws of the REIT, except if such action shalldsdered by the REIT, in which case ARC II shallifyot
promptly the REIT of ARC II's judgment of the pote& impact of such action and shall refrain fraakihg such
action until it receives further clarification arstructions from the REIT. In such event ARC lllshave no
liability for acting in accordance with the speciinstructions of the REIT so given.

(b) Anything else in this Agreement to the contraogwithstanding, the REIT shall refrain from tadiany action
which, in its sole judgment made in good faith, Woa) adversely affect the status of the REI'h @asal estate
investment trust; (b) subject the REIT to regulatimder the Investment Company Act of 1940, as dewnor
(c) violate any law, rule, regulation or statemehpolicy of any governmental body or agency hayurgsdiction
over the REIT, its Shares or its other securitiegtherwise not be permitted by the Articles afdrporation or
Bylaws of the REIT.

Existing Agreements. ARC Il hereby acknowledges that the REIT is cuilge(or was recently) a party
various agreements, including, without limitatitime Advisory Agreement and that certain Dealer M@na
Agreement dated September 20, 2006 by and betweeREIT and Grubb & Ellis Securities, Inc. Such
agreements contain various rights and obligatisisch are not to be affected in any way by thisefggnent.




Nothing herein is intended to require or promotg action contrary to such agreemel

. Miscellaneous .

(a) Survival. The provisions of Sections, 38, 6, 8, 11(d), 12(a), 12(c), 13, 16, and 17and Exhibit Band
Exhibit F shall survive the expiration of this Agreement.

(b) Notices. All notices or other communications required ermitted hereunder, except as herein otherwise
specifically provided, shall be in writing and diz# deemed given or delivered: (a) when delivgresonally or
by commercial messenger; (b) one business daywmitpdeposit with a recognized overnight courieavee,
provided such deposit occurs prior to the deadim@sed by such service for overnight delivery(@rwhen
transmitted, if sent by facsimile copy, providedhftonation of receipt is received by sender anchsuatice is
sent by an additional method provided hereundezach case above provided such communication ressked t
the intended recipient thereof as set forth below:

If to the REIT: Grubb & Ellis Healthcare REIT, In
The Promenade, Suite 440
16427 North Scottsdale Road
Scottsdale, AZ 85254
Facsimile No.: (480) 991-0755
Attention: Scott D. Peters, Chief
Executive Officel

With Required Copy tc Cox, Castle & Nicholson LLI

2049 Century Park East, #8Floor
Los Angeles, CA 90067
Facsimile No.: (310) 277-7889
Attention: John F. Nicholso

If to ARC II: American Realty Capital Il, LLC,

405 Park Avenue, 18 Floor
New York, New York 1002:
Facsimile No.: (212)421-5799
Attention: William M. Kahane
Chief Operating Office

Any party may change its address specified abowgivogg each party notice of such change in acaordavith

this Section 17 (b)

(c) Relationship of ARC Il and the REITThe REIT and ARC Il are not partners or joint tegars with each
other, and nothing in this Agreement shall be qoest to make them such partners or joint ventwempose
any liability as such on any of them.

(d) No Third Party BeneficiariesThe parties to this Agreement do not intend amg@n or entity not a party of
this Agreement to be a beneficiary of any provisabithis Agreement, and no provision of this Agresmshall
be interpreted or construed as being for the beokéiny third party, and no third party shall bytwe of any
provision contained herein be entitled to rely barer have a claim under this Agreement or witlpeesto the
services provided pursuant to this Agreement.

(e) Successors and AssignmeNnIo party shall assign (voluntarily, by operat@friaw or otherwise) this
Agreement or any right, interest or benefit undés Agreement without the prior written conseneath other
party. Subject to the foregoing, this Agreementidkefully binding upon, inure to the benefit ahd be
enforceable by, the parties hereto and their résjgesuccessors and assigns.

() Entire Agreement This Agreement, including all Exhibits attachestdto, constitute the entire agreement and
understanding among the parties hereto with reg¢peahe subject matter hereof, and supersedesiatignd
contemporaneous agreements, understandings, inéateand conditions, express or implied, oral ottevr, of




any nature whatsoever with respect to the subjattemhereof. The express terms hereof controkapéersed
any course of performance and/or usage of the tredasistent with any of the terms hereof. Thisesgnent
may not be modified or amended other than by aeesgent in writing.

(9) Waivers. Neither the failure nor any delay on the para @larty to exercise any right, remedy, power or
privilege under this Agreement shall operate as&eav thereof, nor shall any single or partial exss of any
right, remedy, power or privilege preclude any ottrefurther exercise of the same or of any otigdrty remedy,
power or privilege, nor shall any waiver of anyhtigremedy, power or privilege with respect to aogurrence b
construed as a waiver of such right, remedy, pawr@rivilege with respect to any other occurreride waiver
shall be effective unless it is in writing and igreed by the party asserted to have granted sutlewa

(h) Amendments and Modificationg his Agreement, including all exhibits attachexldio, and any rights, duti
or obligations hereunder may not be waived, amenuedified or assigned, in any way, in whole opart,
including by operation of law, without the prioritten consent of, and shall inure to the benefarmd be binding
upon the successors, assigns and personal re@egesdf, each of the parties hereto.

() Invalidity . In case any provision of this Agreement shalinvalid, illegal or unenforceable, the validity,
legality and enforceability of the remaining proweiss of this Agreement shall not in any way be etéd or
impaired thereby.

() ApplicableLaw . THIS AGREEMENT AND ANY CLAIM OR DISPUTE OF ANY KIND OR NATURE
WHATSOEVER ARISING OUT OF, OR RELATING TO, THIS AGEEMENT OR ARC II'S ENGAGEMENT
HEREUNDER, DIRECTLY OR INDIRECTLY (INCLUDING ANY CIAIM CONCERNING ADVICE
PROVIDED PURSUANT TO THIS AGREEMENT), SHALL BE GO\HINED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE.

(k) Waiver . EACH OF ARC Il AND THE REIT WAIVES ALL RIGHT TO RIAL BY JURY IN ANY
ACTION, SUIT, PROCEEDING OR COUNTERCLAIM (WHETHERASED UPON CONTRACT, TORT OR
OTHERWISE) RELATED TO OR ARISING OUT OF THIS AGREHEENT. ARC Il and the REIT each hereby
irrevocably submits to the jurisdiction of the ctsuof the State of Delaware and the Federal cadittse United
States of America located in Delaware, in respétt@interpretation and enforcement of the terfthis
Agreement, and in respect of the transactions ogpitged hereby, and each hereby waives, and ago¢¢s
assert, as a defense in any action, suit or praogéakr the interpretation or enforcement hereadt it is not
subject thereto or that such action, suit or prdceemay not be brought or is not maintainableaii £ourts or
that the venue thereof may not be appropriateairtths Agreement may not be enforced in or by saaehts, an
ARC Il and the REIT each hereby irrevocably agtees all claims with respect to such action or pexting sha
be heard and determined in such a Delaware St&tedmral court.

() Dispute Resolution . In the event that any dispute or disagreemesésatbetween the parties in connection
with any provision of this Agreement, the partigalkfirst submit such disagreements to mediatitither party
may commence mediation by providing to JAMS andather party a written request for mediation, setfiorth
the subject of the dispute and the relief requedtkd parties will cooperate with JAMS and with amether in
selecting a mediator from JAMS panel of neutratsl m scheduling the mediation proceedings. Thagsawill
share equally in the costs of mediation. All offgmomises, conduct and statements, whether oratitien, mad
in the course of the mediation by any of the paytikeir agents, employees, experts and attoraegsby the
mediator or any JAMS employees, are confidentiayjlpged and inadmissible for any purpose, inahgdi
impeachment, in any proceeding involving the parfeovided that evidence that is otherwise adiissir
discoverable shall not be rendered inadmissibleardiscoverable as a result of its use in the ateah. Either
party may commence a legal action with respedtearatters submitted to mediation at any time Vailhg the
initial mediation session or 45 days after the adtiding the written request for mediation, whalrer occurs
first.

(m) Attorneys Fees. In the event a dispute arises concerning thepeaegnce, meaning or interpretation of any
provision of this Agreement or any document exetuteconnection with this Agreement, the prevailpagty in
such dispute shall be awarded any and all costegpehses incurred by the prevailing party in esifay,
defending or establishing its rights hereundeherdunder, including, without limitation, court t®and



attorneys and expert witness fees. In additiomédforegoing award of costs and fees, the pregpgarty shal
also be entitled to recover its attorneys’ feesiired in any post judgment proceedings to colle&rdorce any
judgment.

(n) Confidentiality. Each party to this Agreement and its represergsishall hold in confidence all data and
information obtained from the other party to thigréement or its agent with respect to the REIT, AR® their
business (other than data and information whighuldicly available), whether obtained before oeathe
execution and delivery of this Agreement, and shatldisclose the same to othgmgvided , however , that each
party may disclose any data and information temployees, officers, directors, consultants, actaous and
attorneys who are assisting in the performancésagbligations under this Agreement, in each cdse ave
advised that such data and information is confidéahd are directed to keep such information awnrftial,
except to the extent (a) required by a court orgle@vernmental agency, including, the Securitiesixchange
Commission, regulatory body or by law, or (b) imnection with any legal proceeding concerning this
Agreement. Upon the expiration or earlier termimaif this Agreement, each party to this Agreenséail
promptly return to the other party to this Agreemmahstatements, documents, schedules, exhibitshar writter
information obtained in connection with this Agremmhor the transactions contemplated in this Agesgmnles:
otherwise specifically provided herein. In the eveina breach or threatened breach by either eettgto (or its
respective agents or representatives) of this &edfr(n), the other party shall be entitled to an injunatio
restraining the party breaching or threateningréabh this Section 17(fr its respective agents or
representatives) from disclosing, in whole or intpsuch confidential information. Nothing herelrefi be
construed as prohibiting either party hereto framsping any other available remedy at law or initygor such
breach or threatened breach. The provisions of8b&tion 17(nshall survive expiration or early termination of
this Agreement.

(o) Remedies

(i) ARC Il agrees that if ARC Il should breach @@venants under this Agreement, in addition to @her
available rights or remedies the REIT may have vtiteeterms of this Agreement, the REIT may sue in
equity for specific performance, and ARC Il exphgsgaives the defense that a remedy in damagedwill
adequate.

(i) In the event that any amount is due and owign ARC 1l to the REIT, as evidenced by a finadgumen
of a court of competent jurisdiction, the REIT nsgtoff the amount due against any amount due under
Exhibit B on account of the ASIP.

(i) The REIT agrees that neither ARC Il nor arfyttte ARC 1l Indemnitees (as defined in Exhibij &hall
have any liability (whether direct or indirect,éontract or tort or otherwise) to the REIT or amygon
asserting claims on behalf of or in right of thelRElirectly or indirectly, arising out of, or relag to, this
Agreement or ARC II's services hereunder, unles$ $iability resulted from breach of this Agreemént

the case of ARC Il) or from the gross negligenceitiful misconduct of the ARC Il Indemnitees, pided
that this limitation shall not apply to the inderincation obligations set forth in Exhibit (except to the

extent included in Exhibit [ror ARC II's failure to provide a Specific Serviaghen requested in accordance
with the terms of this Agreement (and provided that limitation shall not apply to the Specificrdees
which shall be governed by the customary termsiegipke to the Specific Service, as set forth in the
agreement with respect thereto).

(iv) Except as otherwise specifically providedhistAgreement, regardless of the legal theory ack@nin
no event shall (a) any REIT Indemnitee be liabl&RC Il or any person asserting claims on behalfrah
the right of ARC II, for any consequential, inditeiacidental or special damages of any naturegjgixto the
extent covered under the REIT’s insurance poliaie$ (b) any ARC Il Indemnitee be liable to the RBIT
any person asserting claims on behalf of or irridjte of the REIT for any consequential, indiraotidental
or special damages of any nature, except to tlenegbvered under ARC II's insurance policies; jnled
that these limitations shall not apply to ARC Walful failure to provide the REIT with any or atlf the
Specific Services upon the REIT’s request in acaoce with the terms of this Agreement (and provitthed
this limitation shall not apply to the Specific 8iees which shall be governed by the customary germ
applicable to the Specific Service, as set fortthemagreement with respect there



(p) Counterpart:. This Agreement may be executed in any numbeowohierparts, each of which shall be dee
to be an original as against any party whose sigaatppears thereon, and all of which shall togetbestitute
one and the same instrument. This Agreement sbatime binding when one or more counterparts hereof,
individually or taken together, shall bear the silgmes of all of the parties reflected hereon asstgnatories.

[Signatures on next page]

IN WITNESS WHEREOF, the parties hereto have exettiis Services Agreement as of the date first abov
written.

AMERICAN REALTY CAPITAL ADVISORS II, LLC,
a Delaware limited liability company

By: /s/ William M. Kahane
William M. Kahane, President,
Chief Operating Officer and Treasurer

GRUBB & ELLIS HEALTHCARE REIT, INC,,

a Maryland corporation
By: /s/ Scott Peters
Scott Peters, Chief Executive Officer,
President and Chairman
Exhibit A to Services Agreement

GENERAL CONSULTING SERVICES

Provide pertinent advice, guidance and informatoothe REIT in connection with:

* Industry developmen

Real estate marke

Financing environment and credit mark

Government regulatior

Economic condition

Demographic dat
Exhibit B to Services Agreement

ARC Il SUBORDINATED INCENTIVE PAYMENT (ASIP)

A. Definitions.

“ Follow-On Net Sales Proceetishall mean the net sales proceeds from the sélgoperties acquired by the
REIT, using funds raised in the Follow-On Offeriftlge “ Follow-On Assets”) (it being understood that funds from
the Company’s initial public offering will be inviegl prior to the investment of Funds from the Rellon Offering)
remaining after the REIT has made distributionggstockholders of the total amount raised froackholders in the
Follow-On Offering (less amounts paid to repurchase shmnesiant to our share repurchase plan), plus auai




equal to an annual 8.0% cumulative, -compounded return on such average invested ce

“ Follow-On Realized Appreciatiohshall mean the amount by which (1) the appraisdde of the Follow-On
Assets at listing plus distributions paid priofligting exceeds (2) the sum of the total amourdagital raised from th
REIT’s stockholders in the Follow-On Offering (lemmounts paid to repurchase shares pursuant shaoe
repurchase plan) plus an amount of cash thatsifibuted to stockholders as of the date of listimguld have
provided them an annual 8.0% cumulative, non-comged return on such average invested capital.

“ Total Stockholder Returfishall mean an amount equal to the total amousédafrom stockholders, including
amounts raised during the Company’s initial offgriplus an amount equal to an 8% cumulative, nonpounded
return on average invested capital received framok$tolders, including amounts raised during the Gamy’s initial
offering.

B. ASIP. Subject to the “Payment Schedule” section bebmwgonsideration for (i) providing the General
Consulting Services to the REIT and (ii) makinglitsvailable to provide the Specific Services@@dance with th
terms and conditions of this Agreement to whick txhibit Bis attached and hereby made a part, the REIT atpees
pay ARC Il the following amounts.

1. In connection with a liquidation or the sale of #ssets of the REIT, ARC Il shall be entitled toeige ar
amount equal to 1.5% of the Follow-On Net Salex@eds; provided that the ASIP shall be subject and
subordinate to the Total Stockholder Return andypamt to such subordination, the payment of sarak sh
be subject to the REIT having made distributiongs@tockholders of the total amount raised from
stockholders (including amounts raised during tiigal offering, less amounts paid to repurchassaeas
pursuant to our share repurchase plan), plus an@inegual to 8.0% cumulative, non-compounded return
on average invested capital. The ASIP shall beestibp adjustment as set forthSection Cbelow.

2. In connection with a listing event (i.e., the Ingfiof the Shares of the REIT on a national sees
exchange), ARC Il shall be entitled to receive amoant equal to 1.5% of the Follow-On Realized
Appreciation; provided that the ASIP shall be sabgnd subordinate to the Total Stockholder Retumoh
pursuant to such subordination, the payment of sdrak be subject to ARC Il only being entitled to
receive such amount if the appraised value offédth@ REIT’s assets as of the date of the listvmeneg, less
any indebtedness secured by such assets, pluarthdative distributions made by the REIT to its
stockholders from the inception of the REIT throtlgé date of the listing event, exceeds the sutheof
total amount of capital raised from the RE4Btockholders (less amounts paid to repurchasesparsuail
to our share repurchase plan) plus an amount oftbas, if distributed to stockholders as of theedat
listing, would have provided them an annual 8.0%@lative, non-compounded return on average investe
capital. Notwithstanding the foregoing. The ASIRlsbe subject to adjustment as set forth in Sadflo
below.

C. The ASIP shall be subject to adjustment as\ilo

a. except as set provided in paragraph (c) belowherewvent the REIT terminates this Agreement puits
to Section 9(b)(iv) ARC Il shall be entitled to receive an amountada 1.5% of the Applicable
Percentage (as defined below) of the Follow-On$&és Proceeds or the Follow-On Realized
Appreciation, as applicabl

b. in the event the REIT terminates this Agreemensyant tcSection 9(b)(iii), ARC Il shall be entitled
receive an amount equal to 1.0% of the Applicaleleeéntage of the Follow-On Net Sales Proceeds or
the Follon-On Realized Appreciation, as applical

c. in the event the REIT terminates any other agree¢imetwveen the REIT and ARC Il or an affiliate
ARC Il (other than any agreement entered into éovises pursuant to Sectiorofthis Agreement) as a
result of fraud, criminal conduct or willful miscduact, then, notwithstanding any other provisionsem
to the contrary, ARC Il shall not be entitled to/akSIP; anc

d. in the event the REIT terminates this Agreemenspamt tcSection 9(b)(ii), ARC Il shall be entitled t




receive an amount equal to 1.4% of the Fo-On Net Sales Proceeds or the Realized Apprecia&
applicable.

“ Applicable Percentagéshall mean a percentage equal to the total amdgrbes proceeds received by
REIT in the Follow-On offering through the datetefmination of this Agreement (excluding any amasueteived
pursuant to the distribution reinvestment plan)déd by the total amount of gross proceeds recediyeitie REIT
pursuant to the Registration Statement in the Re(n Offering (excluding any amounts received parguo the
distribution reinvestment plan).

D. Payment Schedule. The REIT shall pay the ASIP, if any, to ARC lltlun five (5) business following the
occurrence of any one of the following eventsti{® REIT is first listed on a national securitigsteange, (ii) the
REIT liquidates all of its properties or (iii) al a portion of the REIT’s assets are sold for gata third party.

E. In connection with the ASIP, ARC Il and the REidreby acknowledges and agrees as follows:

1. (a) ARC Il has not received and the REIT has novigled any assurance or representation of any
relating to the ASIP; (b) the REIT has not providd®C Il with a guaranty or an expectation of any
minimum level of ASIP; (c) neither the REIT nor agiiyector, officer, stockholder, partner, member,
employee, trustee, representative or agent of i@ Rhall have any liability or responsibility taR&C 11 for
any act or omission performed or failed to be pented by it, or for any losses, claims, costs, dasagr
liabilities arising from any such act or omissi@tating to the acquisition, management, operaton,
disposition of the REIT’s assets; (d) the REIT khalre full power, authority, discretion and cohirdth
respect to its assets; (e) the ASIP, if any, issral be deemed to be a contingent interest; frahy rights
of ARC Il to the ASIP, if any, are personal to ARGnd, notwithstanding any other provisions hetein
the contrary, may not be assigned by ARC Il extejain affiliate or successor entity. The foregoing
provisions are of material importance to the REARC Il acknowledges and agrees that the REIT has
agreed to payment of the ASIP (subject to the groms herein), if any, in reliance of ARC II's agment
to the foregoing provision:

2. The ASIP, if any, shall be payatpari passu with the* M anagement Subordinated Participation
Interest ” described in the Registration Statement and slepayable in the same manner as such interes
If there is not a sufficient amount available tetdbute to ARC Il and the Management Subordinated
Participation Interest, the amount available shaltlistributed to ARC Il and with respect to the
Management Subordinated Participation Interestgiain accordance with the amount c

3. Neither the termination of this Agreement for aagson by either party, nor any breach of this Agere
by ARC II, shall affect the REIT’s obligations tayto ARC Il the ASIP in accordance with and subjec
the conditions contained in paragraphs (B) andof@his Exhibit B, subject to the setoff rights in
Section 17(n)(ii’.

Exhibit C to Services Agreement

PROPERTY MANAGEMENT TERM SHEET

1. Scope . Property Management Services will include, bulsiot be limited to, the following:

 Collection of all rents as they become due, giviexgipts therefore and rendering to the REIT a higi
accounting of rents received and expenses paideniiting to the REIT all income, less any sumisl faut;

» Making or causing to be made all decorating, masmee, alterations and repairs to the propertynaity and
supervising all employees and other labor for tmmplishment of sam:

» Advertising the property and displaying signs terdeasing the property; executing and terminatergal
agreements and leases for the property, or anythgeof; suing and recovering rent and for losdaomage to
any part of the property and/or furnishings theraofd, when expedient, prosecuting, compromisirtgrateasing
any such legal proceedings or lawst



2. Term & Termination . One (1) year term, automatic renewal unless efihgy gives written termination notice
the other party sixty (60) days prior to each yearniversary.

3. Property Management Fee . 2.73% on “Gross Income.”

4. Payment Schedule . The Property Management Fee shall be paid to AR@nthly, in arrears.

5. Termination . Early termination only for “Good Reason” or faCduse” as defined in the Services Agreement.
6. Definition . For purposes of this term sheet:

“Gross Income” shall mean all cash receipts derivech the operation of any property, excludingtéant
security deposits unless and until such deposgt$aafeited upon a tenant default and (ii) procdeois insurance
claims, condemnation proceedings, sales or refingac

Exhibit D to Services Agreement

REAL ESTATE SERVICES TERM SHEET

1. Scope. Provide services in connection with the acquisitand disposition of assets.

2. Term. One (1) year term, automatic renewal unless efibdy gives written termination notice to theextiparty
sixty (60) days prior to each yearly anniversary.

3. Feses.

(a) Acquisition Fee . If the acquisition is originated by ARC I, 1.1%5n the “Contract Purchase Price” or, if
acquisition is not originated by ARC I, 0.45% ¢t t‘Contract Purchase Price” for due diligenceadatlection and
uploading property/accounting information. The téfontract Purchase Price” shall include, but retitmited to,
any third party broker fees.

(b) Disposition Fee. 1.00% of the “Contract Sales Price,” not to excée of a “Competitive Real Estate Commission.”

4. Payment Schedule .

(a) Acquisition Payment . The Acquisition Fee shall be paid at the timetthasaction closes directly out of
escrow.

(b) Disposition Payment . The Disposition Fee shall be paid at the timetthresaction closes directly out of
escrow.

5. Termination . Early termination only for “Good Reason” or faCduse” as defined in the Services Agreement.
6. Definitions. For purposes of this term sheet:

“Competitive Real Estate Commissiostiall mean a real estate or brokerage commissrahdgurchase or se
of a property which is reasonable, customary, amdpetitive in light of the size, type, and locatwinthe property.

“Contract Purchase Price” shall mean the amouniadlgtpaid or allocated in respect of the purchase,
development, construction or improvement of a Prigpé each case exclusive of Acquisition Fees arglisition
expenses.

“Contract Sales Price” shall mean the total consitien received by the REIT for the sale of a prope
exclusive of the applicable Disposition F



Exhibit E to Services Agreement

ASSET ACCOUNTING SERVICES TERM SHEET

1. Scope. Asset accounting services, including, but nottkohto, property level accounting, preparatiompayables
and receivables schedules, property P&Ls, balameets, cash reconciliation through general ledgeriuding
corporate accounting, roll up and SEC filings, angl other typical accounting services.

2. Term . One (1) year term, automatic renewal unless efibdy gives written termination notice to theextiparty
sixty (60) days prior to each yearly anniversary.

3. Asset Accounting Fee . 0.22% on “Average Invested Assets.”

4. Payment Schedule. The Asset Accounting Fee shall be paid to AR@ahthly, in arrears.

5. Termination . Early termination only for “Good Reason” or faCduse” as defined in the Services Agreement.
6. Definitions. For purposes of this term sheet:

“Average Invested Assets” shall mean, for a spediperiod, the average of the aggregate valueecdigbets of
the REIT on the books of the REIT, before allowaftcedepreciation or amortization, invested, dikgor indirectly,
in properties and other real estate related adsefisre reserves for depreciation, bad debts @raimilar non-cash
reserves, computed by taking the average of sucievat the end of each month during such period.

Exhibit F to Services Agreement

INDEMNIFICATION

1. Indemnification by the REITThe REIT shall indemnify and hold harmless AR@nd its affiliates, including
their respective officers, directors, partners, lhera and employees (collectively, the “* ARC 1l Intetees’) from
all liability, claims, damages or losses arisingha performance of their duties under that ce$afmices Agreement
(the “ Agreement ") to which this Exhibit Gs attached and hereby made a part, and relateghsgp, including
reasonable attorneys’ fees to the extent sucHitighilaims, damages or losses and related exgesrgenot fully paid
or reimbursed by insurance, subject to any linotaiimposed by the laws of the State of Marylarditae Articles of
Incorporation. The foregoing indemnity shall extéadny litigation arising out of the REIT’s pagtesent or future
relationship, contractual or otherwise, with GrdbEllis Company and its affiliates, subsidiarieslaelated entities
and relating to the arrangement pursuant to thieé&ment and any other Agreement between ARC litaraffiliates
and the REIT. Any indemnification of ARC Il may beade only out of the net assets of the REIT androot
stockholders.

The REIT shall indemnify and hold harmless ARCnidiémnitees pursuant to this Sectiosubject to the
following limitations:

(a) The REIT shall not indemnify nor hold harmlasy ARC Il Indemnitee for any liability, claims,
damages, losses or related expenses arising framt @f ARC II's bad faith, fraud, willful misfeasae or willful
misconduct.

(b) The REIT shall not provide indemnification tayaARC Il Indemnitee for any liability, claims, dages,
losses or related expenses arising from or ouh@caual or alleged violation of federal or staewsities laws by such
ARC Il Indemnitee unless one or more of the follegvconditions are met: (i) there has been a suitddssl
adjudication on the merits in favor of the ARCrblemnitee of each count involving alleged matesgaurities law
violations as to the ARC Il Indemnitee, (ii) sudhims have been dismissed with prejudice on thetsiey a court of
competent jurisdiction as to the ARC Il Indemnitee(iii) a court of competent jurisdiction appreva settlement of
the claims against the ARC Il Indemnitee and fitigg indemnification of the settlement and theteslacosts should
be made, and the court considering the requegstdemnification has been advised of the positiothefSecuritie:



and Exchange Commission and of the published paositi any state securities regulatory authoritwimch
securities were offered or sold as to indemnifaafor violations of securities laws.

(c) The REIT shall pay or reimburse reasonablel legggenses and other costs incurred by an ARC Il
Indemnitee in advance of final disposition of agaeding if all of the following are satisfied: (ije ARC I
Indemnitee provides the REIT with written affirnatiof the ARC Il Indemnitee’s good faith belief tilae ARC Il
Indemnitee has met the standard of conduct negefssandemnification by the REIT as authorizedthis Section 1
and (ii) the ARC Il Indemnitee provides the REITilwa written agreement to repay the amount pargiatbursed by
the REIT, together with the applicable legal ratenterest thereon, if it is ultimately determingt the ARC Il
Indemnitee did not comply with the requisite staddaf conduct and is not entitled to indemnificatloy a final
judgment of a court of competent jurisdictic

(d) Notwithstanding any other provision hereintie tontrary, the REIT’s indemnification obligaticstsall
be subject to Section 6(bj the Agreement.

2. Indemnification by ARC 11 . ARC Il hereby agrees to indemnify the REIT, itliates, including, without
limitation, any controlling person of the REIT aaffiliated companies, and each of the directorBc@fs, members,
employees, agents, affiliates and representatifveaah of the foregoing (collectively, the * RElidemnitees$) and
to hold each of the REIT Indemnitees harmless agaimy and all contract, tort or other lossesptsaidamages,
expenses, liabilities and related expenses, joiseweral (collectively, * Liabilities) for which any of the REIT
Indemnitees may become liable, directly or indisgdrising out of, or relating to, the AgreementAdRC II’s service:
(or ARC II's failure to provide any or all of thep8cific Services) thereunder, only in the event tanithe extent it is
finally judicially determined that the Liabilitierose from or out of (a) ARC II's bad faith, frawd]lful misfeasance,
willful misconduct, or gross negligence or (b) ARG failure to provide the REIT with any or all tfie Specific
Services upon the REIT’s request in accordance tvélterms and conditions of the Agreement (it einderstood
that after the parties enter into an agreement regpect to the Specified Services, the terms andittons of the
Specified Services, including indemnification ik governed by such agreement). ARC Il furthertipiand
severally agrees to reimburse each REIT Indemmegediately upon request for all expenses (inclgdeasonable
attorneysfees and expenses) as they are incurred in coonegtih the investigation of, preparation for, defe of, o
providing evidence in, any action, claim, suit,@reding or investigation (each and collectively; @&ttion "),
directly or indirectly arising out of, or relating, the Agreement or ARC II's services thereunddrether or not
pending or threatened, and whether or not any Rd&mnitee is a party to such Actic




