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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 May 21, 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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Item 1.01 Entry into a Material Definitive Agreemert.

On May 21, 2009, Grubb & Ellis Healthcare REIT,.I(the "Company") provided notice to Grubb & Elecurities, Inc. ("GES") pursuant
Section 11.1 of the dealer manager agreement entaeas of September 20, 2006 and as amendedNmrel 6, 2006, by and between the
Company and GES (the "GES Dealer Manager Agreemtimat' the Company will proceed with a dealer manaansition pursuant to which
GES would cease to serve as dealer manager f@dhpany’s initial public offering (the "IPO") atalend of the day on August 28, 2009.
Commencing August 29, 2009, Realty Capital Seas;iti LC ("RCS") will assume the role of dealer ngarafor the remainder of the
offering period, subject to receipt of all requiredjulatory approvals. Pursuant to the terms of3B& Dealer Manager Agreement, GES has
agreed to use its best efforts to cooperate waghbmpany to accomplish an orderly transfer of ganeent of the IPO to RCS.

The transition to Realty Capital Securities as elealanager is related to the Company’s transitiosetf-management. The Company intends
to change its name to Healthcare Trust of Ametita,at approximately the same time as the deatarager transition.

Also on May 21, 2009, the Company and RCS entereda dealer manager agreement (the "RCS DealeaddaAgreement”). Under the
RCS Dealer Manager Agreement, RCS will commencérggeas dealer manager for the IPO for the remaintighe offering period, effectiy
on the later of (1) the day immediately after tiagedof the termination of the GES Dealer Managae@ment and (2) receipt of a letter from
the Financial Industry Regulatory Authority ("FINR)stating that it has no objections to the proplogederwriting and other terms and
arrangements of the offering.

The RCS Dealer Manager Agreement is substantiadlysame as the GES Dealer Manager Agreement. Rtitsuie RCS Dealer Manager
Agreement, RCS, a registered broker-dealer, wilitssbest efforts to sell the shares of the Comgaaommon stock remaining in the IPO as
of August 29, 2009. However, RCS has no firm commaitt or obligation to purchase any of the shar&sS Rill enter into agreements with
broker-dealers who are members of FINRA (the "Bipiiting Broker-Dealers"), to sell the Compasnghares. RCS will endeavor to enter
agreements with all of the broker-dealer currepé#yticipating in the IPO so that they may contitmsell the Company’s shares during the
remainder of the offering period.

Except in certain circumstances described in the@amy’s Registration Statement on Form S-11 (Fde 383-133652), RCS will receive
selling commissions of 7.0% of the gross offeringgeeds from sales of shares of the Company’s constozk in the primary offering by
Participating Broker-Dealers on or after August 2809, subject to reductions based on volume aediasales. RCS will also receive 2.5%
of the gross offering proceeds in the form of aketing support fee for shares sold in the primdfgring by Participating Broker-Dealers on
or after August 29, 2009. In addition, the Comparay reimburse RCS an additional 0.5% of gross imffigporoceeds from the primary
offering for RCS’ bona fide due diligence expenaerd for those of the Participating Broker-Dealdls.selling commission, marketing
support fee or due diligence expense reimbursemidiriie paid for shares sold pursuant to the Comjgadistribution reinvestment plan.

RCS may reallow to Participating Broker-Dealersgbiing commission of 7.0% and a portion of theketing support fee of up to 1.5% of
the gross sales of the Participating Broker-DeatetBe primary offering. In addition, RCS may ileal its due diligence expense
reimbursement to Participating Broker-Dealers iriagrsuch costs.

The Company has agreed to indemnify RCS and thiecipating Broker-Dealers against liabilities, inding liabilities under the Securities
Act of 1933, that arise out of breaches by the Caamyof the RCS Dealer Manager Agreement or matarisétatements and omissions
contained in the prospectus for the IPO, otherssalaterial used in connection with the IPO or isrmade by the Company to qualify the
IPO with individual states.

The Company and RCS have also entered into a dealeaiger agreement pursuant to which RCS will sesveealer manager with respect to
the Company'’s proposed follow-on offering pursuara registration statement on Form S-11 (File 388-158418) originally filed with the
Securities and Exchange Commission on April 6, 200@ registration statement for the proposed foltm offering is not effective and no
sales have been made in the proposed follow-omindfe

This description of the material terms of the RG&ler Manager Agreement is qualified in its enyitet the terms of the RCS Dealer
Manager Agreement filed as Exhibit 1.1 to this @atrReport on Form 8-K, which is incorporated hefsi reference.

Item 1.02 Termination of a Material Definitive Agreement.

The information set forth in the first paragraphtefn 1.01 is incorporated by reference herein.

Iltem 9.01 Financial Statements and Exhibits.



(d) Exhibits.

1.1 Dealer Manager Agreement, dated as of May @19 2by and between Realty Capital Securities, ab@ Grubb & Ellis Healthcare REI
Inc.
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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

May 27, 2009 By: /s/ Scott D. Peters

Name: Scott D. Peters
Title: Chief Executive Officer & President
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1.1 Dealer Manager Agreement, dated as of May 21, 20pand
between Realty Capital Securities, LLC and GrubBlfs
Healthcare REIT, Inc



GRUBB & ELLIS HEALTHCARE REIT, INC.
Up to $2,200,000,000 in Shares of Common Stock
DEALER MANAGER AGREEMENT
May 21, 2009

Realty Capital Securities, LLC
Three Copley Place, Suite 3300
Boston, Massachusetts 02116

Ladies and Gentlemen:

Grubb & Ellis Healthcare REIT, Inc., a Maryland poration (thé¢‘Company” ), has registered shares of its common stock.
$.01 par value per share (ttghares” ), for sale to the public (tH®ffering” ), of which (i) $2,000,000,000 in Shares are
intended to be offered in the primary offering &imd$200,000,000 in Shares are intended to bereff@ursuant to the
Company'’s distribution reinvestment plan (fBRP” ). The Company reserves the right to reallocateStieres being offered
between the primary offering and the DRP. Excemtexribed in the Prospectus or in Section 5.1dfigtiee Shares are to be
sold in the primary offering for a cash price oD$I0 per Share and the Shares are to be sold purtsuae DRP for a cash price
of $9.50 per Share.

The Company hereby appoints Realty Capital SeestitiLC, a Delaware limited liability company (ttizealer
Manager” ) as its agent and principal distributor during @féering Period (as defined below) for the purposénding, on a
best efforts basis, purchasers for the Sharesafir through such securities dealers that the Dbanger may retain
(individually, a“Dealer” and collectively, théDealers” ), all of whom shall be members of the Financiaustry Regulatory
Authority (* FINRA "), pursuant to a Participating Broker-Dealer Agramt in the form attached to this Agreement as Ik
(the“Participating Broker-Dealer Agreement” ). The Dealer Manager may also arrange for theafahares for cash directly
to its own clients and customers at the publicraifgprice and subject to the terms and conditgiaged in the Prospectus. The
Dealer Manager hereby accepts such agency anibdtstiship and agrees to use its best effortsni fiurchasers for the Shares
on said terms and conditions, commencing as sopnaasicable following commencement of the OfferiPgriod (as defined in
the next paragraph).

The term*Offering Period” shall mean that period during which Shares mayftegaa for sale, commencing on the late
(i) the day immediately following the date that thealer Manager Agreement by and between the Coyrguach Grubb & Ellis
Securities, Inc. (f/k/a/ NNN Capital Corp) GES "), dated September 20, 2006, as amended (BES Dealer Manager
Agreement”) terminates, or (ii) the date of receipt of a IRN no objection letter, during which period offensd sales of the
Shares shall occur continuously unless and urgiQffering is terminated as provided in Sectiorhgfdeof, except that the Dee
Manager and the Dealers shall suspend or termihateffering of the Shares upon request of the Gomp@t any time and shall
resume offering the Shares upon subsequent reqgitst Company. The Offering Period shall in akets terminate upon the
sale of all of the Shares. Upon termination of@ffering Period, the Dealer Manager’s agency aiglAlgreement shall
terminate without obligation on the part of the RedManager or the Company except as set forthi;mAgreement.

Notwithstanding anything to the contrary contaihedein, the effective date of this Agreement (tfiEMIA Effective Date
") shall be the date of the commencement of the®@f§ Period. The obligations of the Company ardRealer Manager
hereunder shall not commence until the DMA Effextidate, except for the obligations under SectigRdpresentations and
Warranties of the Company), SectiofRepresentations and Warranties of the Dealer Mamafection 3.§Covenants of the
Company), first paragraph of Section fdue diligence expenses), and Sectiois ¥1land 15to 17 (miscellaneous provisions).

In connection with the sale of Shares, the Compaergby agrees with you, the Dealer Manager, asvist|

1. Representations and Warranties of the CompanyAs an inducement to the Dealer Manager to enterthis Agreement, tt
Company represents and warrants to the Dealer Marbagt:

1.1 The Company has prepared and filed with the Séesidind Exchange Commission (tf&EC” ) a registration stateme
on Form S-11 for the registration of the Shareseutide Securities Act of 1933, as amended (@ezurities Act” ), and
the applicable rules and regulations of the SE@npitgated thereunder (tH8ecurities Act Rules and Regulations”).
Copies of such registration statement as initifilld and each amendment thereto have been obwitlelivered to the
Dealer Manager. The registration statement on Fewhi and the prospectus contained therein, adyfiaalended at the
effective date of the registration statement (t#ective Date” ), are respectively hereinafter referred to as the



“Registration Statemen” and the' Prospectu? , except that the termProspectus” includes any prospectus or
prospectus supplement pursuant to Rule 424(b) uhde8ecurities Act, which the Company has filethary hereafter
file or any prospectus or prospectus supplememidiec in a post—effective amendment to the Registré&tatement,
which the Company has filed or may hereafter filee term“Preliminary Prospectus” as used herein shall mean a
preliminary prospectus related to the Shares atengplated by Rule 430 or Rule 430A of the Secwifiet Rules and
Regulations included at any time as part of theiRegdion Statemen

1.2 On the date that any Preliminary Prospectus wad filith the SEC, on the Effective Date, on the déthhe Prospectus,
on the date of the commencement of the OfferingpBemnd when any post—effective amendment to thgadRation
Statement has become or becomes effective or aep@ment or supplement to the Prospectus has Hedrofiis filed
with the SEC, the Registration Statement, eachrRirery Prospectus and the Prospectus, as apgdiciaigluding the
financial statements contained therein, compliedibrcomply with the Securities Act and the Seties Act Rules and
Regulations. On the Effective Date, the RegistraBtatement did not contain any untrue statemeatréterial fact or
omit to state any material fact required to beestdherein or necessary in order to make the statentherein, in the
light of the circumstances under which they wer@epaot misleading. On the date of the Prospeasiamended or
supplemented, as applicable, and on the date afaimenencement of the Offering Period, the Prospedit not or will
not, as the case may be, contain any untrue statesha material fact or omit to state any matefiaat required to be
stated therein or necessary in order to make #tersents therein, in the light of the circumstanagder which they
were made, not misleadingrovided, however , that the foregoing provisions of this Section Wi not extend to such
statements contained in or omitted from the Regfistn Statement or the Prospectus, as amendegplestented, as a
primarily within the knowledge of the Dealer Manage any of the Dealers and are based upon inféom&tirnished by
the Dealer Manager in writing to the Company spegiify for inclusion therein

1.2 No order preventing or suspending the use of aslirRinary Prospectus or the Prospectus has besadsand nc
proceedings for that purpose are pending, thrediemeto the knowledge of the Company, contemplatethe SEC;
and to the knowledge of the Company, no order sudipg the offering of the Shares in any jurisdiotltas been issued
and no proceedings for that purpose have beenutestior threatened or are contempla

1.4 The Company has used, and intends to use, the fendived from the sale of the Shares as set iiotthe Prospectu:

1.5 The Company has been duly organized and is vadixilsting as a corporation in good standing undeddkvs of the
State of Maryland, and has full legal right, powead authority to enter into this Agreement andadgrm the
transactions contemplated hereby, and the Compasiglily authorized, executed and delivered thiségrent

1.€ This Agreement, when executed by the Company &illehbeen duly authorized and will be a valid amlisig
agreement of the Company, enforceable in accordaitbéts terms, except to the extent that the sxdability of the
indemnity and contribution provisions containe®ction 6 of this Agreement may be limited undgaliapble
securities laws

1.7 The execution and delivery of this Agreement, thiesuimmation of the transactions herein contemplateidthe
compliance with the terms of this Agreement by@wenmpany will not conflict with or constitute a defaor violation
under any charter, biaw, contract, indenture, mortgage, deed of tlasise, rule, regulation, writ, injunction or decod
any government, governmental instrumentality ortalomestic or foreign, having jurisdiction ovletCompany

1.8 No consent, approval, authorization or other oadeany governmental authority is required in cortioecwith the
execution or delivery by the Company of this Agreeior the issuance and sale by the Company @lilaees, except
such as may be required under the securities ldesrtain states, if any, which we have identified/ou.

1.€¢ The Shares have been duly authorized and, upongratyiimerefor as provided in this Agreement, wilMadidly issued,
fully paid and nonassessable and will conform todBscription thereof contained in the Prospe:

2. Representations and Warranties of the Dealer ManageAs an inducement to the Company to enter intoAlgieement,
the Dealer Manager represents and warrants todhgp@ny that

2.1 The Dealer Manager is, and during the term of Algjgeement will be, a member of the FINRA in gooahsting and a
broker-dealer registered as such under the Semiktkchange Act of 1934, as amended ‘{Ehehange Act” ) and
under the securities laws of the states in whiehShares are to be offered and sold. The Dealeaytarand its
employees and representatives possess all redigieedes and registrations to act under this AgesenThe Dealer
Manager will comply with all applicable laws, ruleegulations and requirements of the Securities the Exchange
Act, other federal securities laws, state secwritigvs and the rules of the FINRA, specificallylimting, but not in any



way limited to, FINRA Rules 2340, 2420, 2730, 2’&40 2750. Each Dealer and each salesperson actinghalf of the
Dealer Manager or a Dealer will be registered whth FINRA and duly licensed by each state regwaaothority in
each jurisdiction in which it or he will offer arsall Shares

2.2 The Dealer Manager has been duly organized analiidly existing as a corporation in good standingler the laws of
the State of Delaware, and has full legal righty@oand authority to enter into this Agreement tmgderform the
transactions contemplated hereby, and the Dealealyir has duly authorized, executed and delivéisddigreement

2.3 This Agreement, when executed by the Dealer Managkhave been duly authorized and will be a gand binding
agreement of the Dealer Manager, enforceable iardaace with its terms, except to the extent thatenforceability of
the indemnity and contribution provisions contaime&ection 6 of this Agreement may be limited urajgplicable
securities laws

2.4 The execution and delivery of this Agreement, thestummation of the transactions herein contemplaeicthe
compliance with the terms of this Agreement byErealer Manager will not conflict with or constitugedefault or
violation under any charter, by-law, contract, indge, mortgage, deed of trust, lease, rule, réigmlawrit, injunction or
decree of any government, governmental instrumigntad court, domestic or foreign, having jurisddet over the Deale
Manager.

2.5 No consent, approval, authorization or other oaleany governmental authority is required in cortioecwith the
execution, delivery or performance by the Dealenbtger of this Agreemer

2.€ The Dealer Manager represents and warrants todhg@ny and each person that signs the Registr@tatement that
all information furnished to the Company by the Bedanager in writing expressly for use in the Ragtion
Statement, any Preliminary Prospectus, or the Raigp, does not contain any untrue statement aftarial fact or omit
to state any material fact required to be statedeih or necessary to make the statements theseimisleading

2.7 The Dealer Manager has reasonable grounds to beli@sed on information made available to it byGbenpany, that
the Prospectus discloses all material facts adetyuand accurately and provides an adequate barsevéluating an
investment in the Share

3. Covenants of the CompanyThe Company covenants and agrees with the Dealaada that

3.1t will, at no expense to the Dealer Manager, fsinrthe Dealer Manager with such number of printgules of the
Registration Statement, including all amendmentsexthibits thereto, as the Dealer Manager may reddp request. It
will similarly furnish to the Dealer Manager andhets designated by the Dealer Manager as manyscapithe Dealer
Manager may reasonably request in connection Wwitoffering of the Shares of: (a) the Prospectisthis Agreement;
and (c) any other printed sales literature or othaterials (provided that the use of said salesditire and other
materials have been first approved for use by thig@any and all appropriate regulatory agenc

3.2 The Company has furnished to the Dealer Managareadky memorandum containing a true and compigtef the
jurisdictions in which the Shares have been qulifor offer and sale under the securities lawsueh jurisdictions. Th
Company has filed or made, or will file and makeath year such statements and reports as maytiesck under the
laws of such jurisdictions in connection with suphalification. The Company will furnish to the DeaManager a copy
of such papers filed by the Company in connectigh any such qualificatior

3.3t will: (a) furnish copies of any proposed amemhihor supplement of the Registration Statemetht@Prospectus to
the Dealer Manager; (b) file every amendment opkrpent to the Registration Statement or the Paigpehat may be
required by the SEC or any state securities adiréien; and (c) if at any time the SEC shall isang stop order
suspending the effectiveness of the Registratiate8tent or any state securities administration gsle any order or
take other action to suspend or enjoin the sataeBhares, it will promptly notify the Dealer Mgea and will use its
best efforts to obtain the lifting of such ordet@prevent such other action at the earliest ptessime.

3.41f at any time when a prospectus is required tddderered under the Securities Act any event ocasra result of whicl
in the opinion of either the Company or the DedManager, the Prospectus would include an untruersent of a
material fact or omit to state any material factessary to make the statements therein, in thedigtme circumstances
under which they were made, not misleading, the @om will promptly notify the Dealer Manager thefréanless the
information shall have been received from the Delslanager) and will effect the preparation of areadment or
supplement to the Prospectus which will correchsstatement or omissio



3.E 1t will comply with all requirements imposed updrby the Securities Act, the Securities Act Ruled Regulations, the
Exchange Act and the applicable rules and reguiatad the SEC promulgated thereunder (Evechange Act Rules
and Regulations”and collectively with the Securities Act Rules @&elyulations, théRules and Regulations™), and by
all state securities laws and regulations of thetates in which an exemption has been obtainedalifigation of the
Shares has been effected, to permit the continuainaiers and sales of the Shares in accordanttetive provisions
hereof and of the Prospect

3.€ All expenses incident to the performance of the Gany’s obligations under this Agreement, includfapthe
preparation, filing and printing of the RegistratiStatement as originally filed and of each amendrtieereto, (b) the
preparation, printing and delivery to the Dealemidger of this Agreement, the Participating Brokea@r Agreement
and such other documents as may be required irection with the offering, sale, issuance and dejive# the Shares,
(c) the fees and disbursements of the Company’sssuaccountants and other advisers, (d) thedieg®xpenses
related to the review of the terms and fairneshefOffering by the FINRA, (e) the fees and expsnséated to the
qualification of the Shares under the securitigslan accordance with the provisions of Sectiont&of, including the
fees and disbursements of counsel in connectidmtivé preparation of any Blue Sky survey and amppkment theretc
(f) the printing and delivery to the Dealer Managécopies of any Preliminary Prospectus and tlesgctus, (g) the
fees and expenses of any registrar, transfer agegratying agent in connection with the Shares ahdhe costs and
expenses of the Company relating to investor ptatiens undertaken in connection with the marketihthe offering o
the Shares, including, without limitation, expenassociated with the production of slides and grapliees and
expenses of any consultants engaged in connectthrpresentations with the prior approval of thex@any, and travel
and lodging expenses of the representatives dftmepany and any such consultants, will be paidjothe Company.
Nothing herein is intended to limit the obligatiohGrubb & Ellis Healthcare REIT Advisors LLC (tI“‘Advisor” )
under Section 3.6 of the GES Dealer Manager Agre¢areunder the Amended and Restated Advisory Agesd date
as of November 14, 200

3.7 It will deliver to the Dealer Manager copies of eaeport delivered to the holders of SharéStockholders” ) as
described in the Prospectus under “Reports to &tidkrs” at the time that such reports are furrdsioethe
Stockholders, and such other information concerttisgCompany as the Dealer Manager may reasonadplyest from
time to time.

4. Covenants of the Dealer ManageiThe Dealer Manager covenants and agrees with thep&oy that

4.1 In connection with the offer and sale of the Shattes Dealer Manager will comply with all requiremt&imposed upon
it by the Securities Act, the Exchange Act, thedRudnd Regulations or other federal regulationficgipe to the
Offering, the sale of Shares or its activities agdll applicable state securities laws and regaiatand the rules of the
FINRA, as from time to time in effect, and by tiigreement, including the obligation to deliver ggmf the Prospectt
as required by the Securities Act, the ExchangeohAthhe Rules and Regulations. The Dealer Managenaet offer the
Shares for sale in any jurisdiction unless andlitrtias been advised that the Shares are eithesteeed in accordance
with, or exempt from, the securities and other laywplicable theretc

4.2 The Dealer Manager will make no representationgearning the Offering except as set forth in thesPextus

4.2 The Dealer Manager will provide the Company witbtsinformation relating to the offer and sale of hares by it as
the Company may from time to time reasonably retjoieas may be requested to enable the Compamgpape such
reports of sale as may be required to be filed uagplicable federal or state securities la

4.4 All engagements of the Dealers will be evidenceda IBarticipating Broker-Dealer Agreement, excepemvthe Dealer
Manager obtains the prior written consent of thenfany. When Dealers are used in this Offering[xbaler Manager
will use commercially reasonable efforts to causghdDealers to comply with all their respectiveighiions pursuant to
the Participating Brok-Dealer Agreemen

4.5 The Dealer Manager will provide each prospectiwedtor with a copy of the Prospectus and any sopghs thereto
during the course of the Offering and prior to slaée. The Company may also provide the Dealer Memaih certain
supplemental sales material to be used by the D¥&laager and the Dealers in connection with thieisation of
purchasers of the Shares. In the event the Dead@alyer elects to use such supplemental sales alatikee Dealer
Manager agrees that such material shall not be insemhnection with the solicitation of purchasefshe Shares unless
accompanied or preceded by the Prospectus, astinemtly in effect, and as it may be amended ppmented in the
future. The Dealer Manager agrees that it willugg any sales materials other than those eithgidaw to the Dealer
Manager by the Company or approved by the Companyde in the Offering. The use of any other salaterial is
expressly prohibitec



4.€ The Dealer Manager will comply in all material rests with the subscription procedures and “PlaDisfribution” set
forth in the Prospectu

5. Compensation of Dealer Manager

5.1 Except as may be provided in the “Plan of Distiitmit section of the Prospectus, as compensatiothservices
rendered by the Dealer Manager, the Company agjnaeg will pay to the Dealer Manager a sellingrooission equal
to 7.0% of the $10.00 per Share cash price fore&shsold in the primary offering plus a marketingsurt fee of 2.5% c
the $10.00 per Share cash price for Shares sdliprimary offering. The Company will also reimbeithe Dealer
Manager for the bona fide due diligence expensesiirs as well as such expenses incurred by tlael®in the
aggregate amount of up to 0.5% of the gross offgpimceeds from the primary offering, taking intwaunt prior
reimbursements of due diligence expenses to (

No selling commissions will be paid, and the peargicash price shall be reduced to $9.30, in cdinmewith Shares
sold in the primary offering in the event that theestor has engaged the services of a registauedtment advisor or
other financial advisor, paid on a fee-for-senbiesis by the investor.

No selling commissions will be paid, and the pear@cash price shall be reduced to $9.30, in cdiumewith Shares
sold to (i) retirement plans of participating Deal€ii) participating Dealers in their individuedpacities, (iii) IRAs and
qualified plans of their registered representativev) any one of their registered representativetheir individual
capacities.

No selling commissions or marketing support fedshei paid, and the per Share cash price shakteaed to $9.05, in
connection with Shares sold to executive officerd directors of the Company, as well as officerd amployees of the
Advisor and its affiliates.

No selling commissions, marketing support feesusr diligence expense reimbursement will be paitbimection with
Shares sold under the DRP.

Reduced selling commissions will be paid to thelBelslanager and reduced per share selling prical Ist offered fo
large purchases in the primary offering in accooganith the following table:

Shares purchased by a purchase Commission Rate Price per share
1—50,000 7.0(% $10.0¢
50,001— 100,00C 6.0(% $ 9.9C
100,001— 200,00C 5.0(% $ 9.8C
200,001— 500,000 4.0(% $ 9.7C
500,001— 750,000 3.0(% $ 9.6(
750,001— 1,000,00C 2.0(% $ 9.5C
1,000,001— and up 1.00% $ 9.4C

The discounts noted in the above table will be iaplpbn a transaction-by-transaction basis andgrogressive fashion.
All commissions will be paid based on a $10.00g&re issue price without regarding to any discobated on
volume. By way of example, an investment transactit$1,250,000 would pay 7.00% commission on it f
$500,000 (or $35,000), which would purchase 504ltdres, and then 6.00% on the next $495,000 (q088) which
would purchase 50,000 shares, and then 5.00% camtibeint remaining $255,000 (or $12,750), which wquirchase
26,020 shares ($255,000 divided by $9.80 per share)

For the purposes of such volume discounts, the tpurchaser” includes:

* an individual, his or her spouse and their clkitdander the age of 21 who purchase the sharésstdner or their
own accounts

* a corporation, partnership, association, jaiimick company, trust fund or any organized groupeséons, whethi
incorporated or no

* an employees’ trust, pension, profit sharingtheoemployee benefit plan qualified under the faliemcome tax
laws; anc



* all commingled trust funds maintained by a givenkoi

The Company will not be liable or responsible tg Brealer for direct payment of commissions to sDelaler, it being
the sole and exclusive responsibility of the DeManager for payment of commissions to Dealers.

5.2 Notwithstanding anything to the contrary contaihedein, in the event that the Company pays any dsaiom to the
Dealer Manager for sale by a Dealer of one or nsrares and the subscription is rescinded as toom®re of the
Shares covered by such subscription, the Compaaliddcrease the next payment of commissions @roth
compensation otherwise payable to the Dealer Managthe Company under this Agreement by an amequal to the
commission rate established in Section 5.4 ofAlgireement, multiplied by the number of Shares ashizh the
subscription is rescinded. In the event that noymayt of commissions or other compensation is dubdadealer
Manager after such withdrawal occurs, the Dealendgar shall pay the amount specified in the precgséntence to
the Company within ten (10) days following recespnotice by the Dealer Manager from the Compaatirgg the
amount owed as a result of rescinded subscript

5.3 The Company will reimburse the Dealer Manager égial fees and expenses, travel, food and lodgingrfiployees of
the Dealer Manager to sponsor educational meetatgs)dance fees and expense reimbursements kerkdealer
sponsored conferences, attendance fees and exgensetustry sponsored conferences, and informaliseminars

5.41n no event shall the total aggregate underwritomppensation payable to the Dealer Manager, GEQuayndealers
participating in the Offering, including, but namited to, selling commissions, the marketing supfee and expenses
reimbursable pursuant to Section 5.3, but exclutorg fide accountable due diligence expense reimbursemedsed
10.0% of gross offering proceeds from the Offeiim¢he aggregate. In addition, expense reimburse&srfenbona fide
accountable due diligence expenses of the Dealealyr, GES and any Dealers will not exceed the atrgpecified in
the rules of the FINRA

6. Indemnification.

6.1 The Company will indemnify and hold harmless thalees and (to the extent permitted by the Compacilysster) the
Dealer Manager, their officers and directors archgzerson, if any, who controls such Dealer or Bellanager within
the meaning of Section 15 of the Securities Aat {thdemnified Persons” ) from and against any losses, claims,
damages or liabilities‘Losses” ), joint or several, to which such Indemnified P&s may become subject, under the
Securities Act or otherwise, insofar as such Logseactions in respect thereof) arise out of ertzased upon (a) any
untrue statement or alleged untrue statement cdtanml fact contained (i) in the Registration 8taént or any post-
effective amendment thereto or in the Prospectis)on any blue sky application or other documeréecuted by the
Company or on its behalf specifically for the pusp®f qualifying any or all of the Shares for saheler the securities
laws of any jurisdiction or based upon written immf@tion furnished by the Company under the seesriaws thereof
(any such application, document or information beiereinafter called ‘@®lue Sky Application” ), or (b) the omission
or alleged omission to state in the Registrati@ate®hent (including the Prospectus as a part theoeahy poseffective
amendment thereto or in any Blue Sky Applicatianaterial fact required to be stated therein or semg to make the
statements therein not misleading, or (c) any @wnstatement or alleged untrue statement of a nahfadt contained in
any Preliminary Prospectus, if used prior to thie&fve Date, or in the Prospectus or the omissioalleged omission
state therein a material fact required to be stiterkin or necessary in order to make the statentiearein, in the light
of the circumstances under which they were mademigleading. The Company will reimburse each Indiied Persol
for any legal or other expenses reasonably incuyyeslich Indemnified Person, in connection witheistigating or
defending such Loss. Notwithstanding the foreggirayisions of this Section 6.1, the Company wilt he liable in any
such case to the extent that any such Loss or erpatises out of or is based upon an untrue statemnalleged untrue
statement or omission or alleged omission madeliarrce upon and in conformity with written infortiwa furnished
(x) to the Company by the Dealer Manager or ({heCompany or the Dealer Manager by or on beliahyg Dealer
specifically for use in the preparation of the Régition Statement or any such post-effective ammemd thereto, any
such Blue Sky Application or any such Preliminargdpectus or the Prospectus, and, further, the G@oynwill not be
liable in any such case if it is determined thathsDealer or the Dealer Manager was at fault imeation with the Los:
expense or action. Notwithstanding the foregoihg,Gompany shall not indemnify or hold harmles$nalemnified
Person for any Losses or expenses arising fronuioofoan alleged violation of federal or state s#ims laws by such
party unless one or more of the following condis@re met: (a) there has been a successful adjidiam the merits of
each count involving alleged securities law vialas as to the particular Indemnified Person, (khstlaims have been
dismissed with prejudice on the merits by a cotidampetent jurisdiction as to the particular Indgefied Person and
(c) a court of competent jurisdiction approves teament of the claims against a particular InddiadiPerson and finds
that indemnification of the settlement and thetsalacosts should be made, and the court considéhégequest for
indemnification has been advised of the positiothefSEC and of the published position of any satairities
regulatory authority in which securities of the Gmany were offered or sold as to indemnificationvimations of



6.2

6.4

securities laws

The Dealer Manager will indemnify and hold harmlges Company, each director of the Company (incgdiny persc
named in the Registration Statement, with his conges about to become a director), each otheppewho has signed
the Registration Statement and each person, ifhg,controls the Company within the meaning oftacl5 of the
Securities Act (each‘@€ompany Indemnitee” ), from and against any Losses to which any of the @ Indemnitee
may become subject, under the Securities Act aratise, insofar as such Losses (or actions in ptgpereof) arise out
of or are based upon (a) any untrue statementwdtarial fact contained (i) in the Registrationt&taent (including the
Prospectus as a part thereof) or any post-effeativendment thereto or (ii) any Blue Sky Application(b) the
omission to state in the Registration Statemerlydfing the Prospectus as a part thereof) or asy-gifective
amendment thereto or in any Blue Sky Applicatianaterial fact required to be stated therein or sse@g to make the
statements therein not misleading, or (c) any enstatement or alleged untrue statement of a ahfadt contained in
any Preliminary Prospectus, if used prior to thie&fve Date, or in the Prospectus or the omistiostate therein a
material fact required to be stated therein or s&aey in order to make the statements thereingtight of the
circumstances under which they were made not nusigain the case of each of clauses (a)-(c) teettient, but only to
the extent, that such untrue statement or omissamsmade in reliance upon and in conformity withitten information
furnished to the Company by or on behalf of thelBelslanager specifically for use with referencette Dealer
Manager in the preparation of the Registratione®t&int or an such post-effective amendments thereiay such Blue
Sky Application or any such Preliminary Prospeduthe Prospectus, or (d) any unauthorized usalegsnaterials or
use of unauthorized verbal representations conugithie Shares by the Dealer Manager. The Dealealytrwill
reimburse the aforesaid parties for any legal beoexpenses reasonably incurred by them in coiomewith
investigating or defending such Loss, expense tiwracThis indemnity agreement will be in additimnany liability that
the Dealer Manager may otherwise he

Each Dealer severally will indemnify and hold hagsd the Company, the Dealer Manager, each ofdivectors
(including any person named in the Registrationeatant, with his consent, as about to become atdine each other
person who has signed the Registration Statemeh¢ach person, if any, who controls the Companythedealer
Manager within the meaning of Section 15 of theusities Act (each, &8Dealer Indemnified Person”) from and
against any Losses to which a Dealer Indemnifieddemay become subject, under the Securities Aatherwise,
insofar as such Losses (or actions in respectdReseise out of or are based upon (a) any untratement or alleged
untrue statement of a material fact containech(the Registration Statement (including the Progseas a part thereof)
or any post-effective amendment thereto or (idmy Blue Sky Application, or (b) the omission degked omission to
state in the Registration Statement (includingRhespectus as a part thereof) or any post-effeativendment thereto or
in any Blue Sky Application a material fact reqdite be stated therein or necessary to make thenstats therein not
misleading, or (c) any untrue statement or allag®due statement of a material fact contained inRmeliminary
Prospectus, if used prior to the Effective Dateindhe Prospectus or the omission or alleged doige state therein a
material fact required to be stated therein or s&&ey in order to make the statements thereimdright of the
circumstances under which they were made, not audgig, in the case of each of clauses e the extent, but only
the extent, that such untrue statement or allegédi@ statement or omission or alleged omissionmade in reliance
upon and in conformity with written information fiished to the Company or the Dealer Manager byndrehalf of suc
Dealer specifically for use with reference to siiaaler in the preparation of the Registration Ste&tet or any such post-
effective amendments thereto or any such Blue Sigliéation or any such Preliminary Prospectusdyrafy
unauthorized use of sales materials or use of twaatd verbal representations concerning the SHayesuch Dealer or
Dealer’s representatives or agents in violatioSeétion VIl of the Participating Broker-Dealer Agraent or otherwise.
Each such Dealer will reimburse each Dealer IndéethPerson for any legal or other expenses reddpivecurred by
them in connection with investigating or defendamy such Loss, expense or action. This indemnitgeagent will be ii
addition to any liability that such Dealer may athise have

Promptly after receipt by an indemnified party untihés Section 6 of notice of the commencementnyfaction, such
indemnified party will, if a claim in respect thefds to be made against any indemnifying partyarrttis Section 6,
notify in writing the indemnifying party of the camencement thereof. The failure of an indemnifiedypso to notify
the indemnifying party will relieve the indemnifgmparty from any liability under this Section 6taghe particular item
for which indemnification is then being sought, bot from any other liability that it may have toyaindemnified party.
In case any such action is brought against anynimiféed party, and it notifies an indemnifying padf the
commencement thereof, the indemnifying party wélldmtitled, to the extent it may wish, jointly wilny other
indemnifying party similarly notified, to participaiin the defense thereof, with separate counseh $articipation shall
not relieve such indemnifying party of the obligatito reimburse the indemnified party for reasoaedéyal and other
expenses (subject to Section 6.5) incurred by swtdmnified party in defending itself, except foch expenses
incurred after the indemnifying party has deposftewtis sufficient to effect the settlement, witlejpdice, of the claim i
respect of which indemnity is sought. Any such imdéying party shall not be liable to any such imdgfied party on
account of any settlement of any claim or actideaéd without the consent of such indemnifyingypatny



7.

indemnified party shall not be bound to performredrain from performing any act pursuant to thengof any
settlement of any claim or action effected withthg consent of such indemnified pai

6.5 The indemnifying party shall pay all legal fees axghenses of the indemnified party in the deferfisgioh claims or
actions;provided, however, that the indemnifying party shall not be obligegptty legal expenses and fees to more than
one law firm in connection with the defense of $amtlaims arising out of the same alleged acinoissions giving rise
to such claims notwithstanding that such actiongl@ms are alleged or brought by one or more gadainst more th
one indemnified party. If such claims or actions alleged or brought against more than one indéedhjfarty, then the
indemnifying party shall only be obliged to reimberhe expenses and fees of the one law firm #mbhen selected by
a majority of the indemnified parties against whétith action is finally brought; and in the evemaority of such
indemnified parties is unable to agree on whichfiam for which expenses or fees will be reimbuisdhy the
indemnifying party, then payment shall be madéneofirst law firm of record representing an indefieai party against
the action or claim. Such law firm shall be paidiyao the extent of services performed by suchfiam and no
reimbursement shall be payable to such law firnaccount of legal services performed by anotherfiaw.

Survival of Provisions.

7.1 The respective agreements, representations andnti@s of the Company and the Dealer Manager sift ifothis
Agreement shall remain operative and in full foacel effect regardless of (a) any investigation niader on behalf of
the Dealer Manager or any Dealer or any persorrading the Dealer Manager or any Dealer or by otehalf of the
Company or any person controlling the Company, (ahdhe acceptance of any payment for the Sh

7.2 The obligations of the Company to pay the Dealendger pursuant to Section 5.1 of this Agreement,the provisions
of Section 5.2, Sections 6 through 10 and Sectl@and 17 of this Agreement shall survive the teation of this
Agreement

8. Applicable Law. This Agreement was executed and delivered in, &nhiidity, interpretation and construction st

9.

governed by, the laws of the State of Delawpreyided, however, that causes of action for violations of federastate
securities laws shall not be governed by this $ac

Counterparts. This Agreement may be executed in any number oftesparts. Each counterpart, when executed and
delivered, shall be an original contract, but allisterparts, when taken together, shall constanteand the same Agreeme

10. Successors and Amendmen

11.

12.

13

10.1This Agreement shall inure to the benefit of andeling upon the Dealer Manager and the Compadyttaeir
respective successors. Nothing in this Agreemeintésnded or shall be construed to give to anyrgpeeson any right,
remedy or claim, except as otherwise specificaliyjgled herein

10.z This Agreement may be amended by the written ageeeof the Dealer Manager and the Compi

Term.
11.1 Any party to this Agreement shall have thétrip terminate this Agreement on 60 days’ writberice.

11.z In addition to any other obligations of the Dedianager that survive the expiration or terminatdmhis Agreement,
the Dealer Manager, upon the expiration or ternonadf this Agreement, shall use its best effastsdoperate with the
Company to accomplish an orderly transfer of mamagge of the Offering to a party designated by tioen@any.

11.2 In addition to any other obligations of the Compd#mgt survive the expiration or termination of thigreement, the
Company, upon expiration or termination of this égment, shall pay to the Dealer Manager all conmorissand fees
to which the Dealer Manager is or becomes entitleder Section 5.1 of this Agreement at such timgénoes as such
commissions and fees become payable pursuantstégieement

Confirmation. The Company hereby agrees and assumes the duipfiont on its behalf and on behalf of Dealers amel t
Dealer Manager all orders for purchase of Sharesped by the Company. Such confirmations will chymyth the rules ¢
the SEC and the FINR/

. Suitability of Investors; Compliance with Privacy and Anti-Money Laundering Regulations.



13.1The Dealer Manager will offer Shares, and in iteeagnents with Dealers will require that the Deatdfer Shares, only
to persons who meet the financial qualificatiortsfegh in the Prospectus or in any suitabilitytéetor memorandum
sent to it by the Company and will only make offerpersons in the states in which it is advisediiting that the
Shares are qualified for sale or that such qualifo is not required. In offering Shares, the Bedanager will
comply, and in itagreements with Dealers, the Dealer Manager wijlliire that the Dealers comply, with the provisi
of all applicable rules and regulations relatingtdtability of investors, including without limiian, the provisions of
Article III.C. of the Statement of Policy RegardiRgal Estate Investment Trusts of the North Ameari8acurities
Administrators Association, Inc. (tHBIASAA Guidelines” ). In making the determinations as to suitabiléguired by
the NASAA Guidelines, the Dealer Manager may rety@presentations from (i) investment advisers atgonot
affiliated with a Dealer or (ii) banks acting asgtees or fiduciaries. With respect to the maimeeaf records required
by the NASAA Guidelines, the Company agrees thatQbaler Manager can satisfy its obligation by @ettially
requiring such information to be maintained by itheestment advisers or banks discussed in the giregesentence

13.2 The Company, the Dealer Manager and each Dealllr habide by and comply with (i) the privacyasidards and
requirements of the Gramm-Leach-Bliley Act of 149&LB Act” ), (ii) the privacy standards and requirementsnyf a
other applicable federal or state law, and (is)atvn internal privacy policies and procedureshescmay be amended
from time to time; and (y) refrain from the usedisclosure of nonpublic personal information (araa under the
GLB Act) of all customers

13.2 The Company, the Dealer Manager and each Dealeeagrcomply with the Uniting and Strengthening Aicee by
Providing Appropriate Tools Required to Interceptl @bstruct Terrorism Act of 2001 (thgSA Patriot Act” ) and
any applicable U.S. Department of Treasury regotetissued thereunder that require reasonable®ftowerify the
identity of new customers, maintain customer respathd check the names of new customers againkstioé Speciallr
Designated Nationals and Blocked Persons. In aadithe Company, the Dealer Manager, and each Dagiee to
comply with all Executive Orders and federal retjolas administered by the U.S. Department of TreaBepartmens
Office of Foreign Asset Control. Further, the Dedlanager agrees, upon receipt of an “informatexuest” issued
under Section 314 (a) of the USA Patriot Act, toyide the Financial Crimes Enforcement Network viittormation
regarding: (i) the identity of a specified indivlwor organization; (ii) account number; (iii) akntifying information
provided by the account holder; and (iv) the daig gpe of transaction. The Dealer Manager fronetimtime will
monitor account activity to identify patterns ofuswmal size or volume, geographic factors, and dgimgrgotential
signals of suspicious activity, including possibieney laundering or terrorist financing. The Compeaserves the
right to reject account applications from new cuostos who fail to provide necessary account inforomadr who
intentionally provide misleading informatio

14. Submission of Orders.

15.

14.1Those persons who purchase Shares will be instfuigtehe Dealer Manager or the Dealer to make tiescks payable
to “Grubb & Ellis Healthcare REIT, Inc.” The Dealglanager may authorize certain Dealers who havecagital,” as
defined in the applicable federal securities retyutes, of $250,000 or more to instruct their custosnto make their
checks for Shares subscribed for payable directthe Dealer. In such case, the Dealer will colteetproceeds of the
subscribers’ checks and issue a check made patgatile order of the Company for the aggregate amaofutihe
subscription proceeds or wire such funds to the gaomj. Checks received by the Dealer Manager ordbedlich
conform to the foregoing instructions shall be sraitted for deposit pursuant to one of the methdeteribed in this
Section 14

14.2 If the Dealer Manager or any Dealer receives aklieat is made payable to the Company’s formeraega@agent (the “
Escrow Agent”), the Dealer Manager or Dealer shall deposit stlegck with the Escrow Agent, provided that the
Escrow Agent issues a check made payable to thep@ayrin a like amoun

14.5 1t is understood and agreed that the Company reséhe right in its sole discretion to refuse tbaay of the Shares to
any person. A sale of a Share shall be deemed ¢orbeleted if and only if (i) the Company has rgeéia properly
completed and executed subscription documentsthtegerith payment of the full purchase price offeparchased
Share, from or on behalf of an investor who sa&ssthe applicable suitability standards and mininpumchase
requirements set forth in the Registration Statdrasrdetermined by the Dealer Manager in accordaitbethe
provisions of this Agreement and (ii) the Compaag hccepted such subscripti

Severability. If any portion of this Agreement shall be held ilidar inoperative, then so far as is reasonabteossible
the remainder of this Agreement shall be consideadid and operative and effect shall be givenititent manifested by the
portion held invalid or inoperativ:



16. Modification or Amendment. This Agreement may not be modified or amended edogpvritten agreement executed by
the parties heret

17. Notices.All communications hereunder, except as hereinrotise specifically provided, shall be sufficiengiven or made
if sent by hand delivery, national commercial ceuservice for next day delivery, United StateslIniiast-class, postage
prepaid, addressed or sent by facsimile Noticesdedd by hand or by commercial courier shall beai¥e at the time of
delivery. Notice deposited by mail shall be effeetd8 hours after such deposit. Notice delivereéblogimile shall be
effective at the time evidenced on the written gomdition of delivery:

If to the Company: Grubb & Ellis Healthcare REIT, Inc.

16427 N. Scottsdale Rd #440

Scottsdale, AZ 85254

Facsimile: (480) 991-0755

Attention: Scott D. Peters, Chief Executive Offi
If to the Dealer Manager: Realty Capital Securities, LLC,

Three Copley Place, Suite 3300B

Boston, MA 02116

Facsimile No.: (857) 207-3397

Attention: Louisa Quarto, Managing Direc!

18. Delay.Except as expressly provided otherwise in this Agrent, neither the failure nor any delay on the pbany party to
this Agreement to exercise any right, remedy, powearivilege under this Agreement shall operata asiver thereof, nor
shall a waiver of any right remedy, power or pagié with respect to any occurrence be construadaagver of such right,
remedy, power, or privilege with respect to anysaguent occurrenc

19. No Partnership. Nothing in this Agreement shall be construed ceripteted to constitute the Dealer Manager as in
association with or in partnership with the Compaand instead, this Agreement only shall constitiéeDealer Manager as
a broker-dealer authorized by the Company to sellta manage the sale by others of the Sharesdingado the terms set
forth in the Registration Statement, the Prospeatuhis Agreemen

20. No Third Party Beneficiaries. Except as expressly provided otherwise in this Agrent, no provision of this Agreement is
intended to be for the benefit of any person oitgnot a party to this Agreement, and no thirdtpahall be deemed to be a
beneficiary of any provision of this Agreement. fher, no third party shall, by virtue of any prdeis of this Agreement,
have a right of action or an enforceable remedynatjaither party to this Agreeme|

21. Entire Agreement. This Agreement contains the entire agreement addrstanding among the parties hereto with respect
to the subject matter hereof, and supersedesiaflgmd contemporaneous agreements, understandicdigeements and
conditions, express or implied, oral or writtenaofy nature whatsoever with respect to the subjetter hereof. The expre
terms hereof control and supersede any courserfufrpeance and/or usage of the trade inconsistetht ary of the terms
hereof. This Agreement may not be modified or anreenather than by an agreement in writi

22. Cooperation. The Dealer Manager shall use reasonable effoftdljocooperate with the Company and G&E Securites
accomplish an orderly transfer and transition efaperation and management of the services theeDlainager will
provide to the Company under this Agreement. Thal®@eVanager shall not receive any additional teestich service:

[Signatures Appear on Next Page]

If the foregoing correctly sets forth our undersliag, please indicate your acceptance thereofarsfface provided below
for that purpose, whereupon this letter and yogeptance shall constitute a binding agreement leztwie as of the date first
above written.

Very truly yours,

GRUBB & ELLIS HEALTHCARE REIT, INC.

By: /sl Scott D. Petel

Scott D. Peters
Chief Executive Office

Accepted and agreed as of the date first aboveenr



REALTY CAPITAL SECURITIES, LLC

By: /s/ Louisa Quart

Louisa Quarto
Executive Managing Directc

[Signature Page to Dealer Manager Agreement]
EXHIBIT A
GRUBB & ELLIS HEALTHCARE/REIT, INC.
Up to $2,200,000,000 in Shares of Common Stock
PARTICIPATING BROKER-DEALER AGREEMENT
Ladies and Gentlemen:

Realty Capital Securities, LLC, a Delaware limitedbility company, as the dealer managébéaler Manager” ) for
Grubb & Ellis Healthcare REIT, Inc., a Maryland poration (thé¢‘Company” ), invites you (‘Dealer” ) to participate in the
distribution of shares of common stockShares” ) of the Company subject to the following termspialized terms not
otherwise defined herein shall have the meaningf®gh in the Dealer Manager Agreement betweerCtbaler Manager and the
Company dated May 21, 2009 in the form attachedtbexs Exhibit A” (the“Dealer Manager Agreement”).

I. Dealer Manager Agreement

By Dealer’s acceptance of this Agreement, Dealirbgicome one of the Dealers referred to in thel@ddanager
Agreement and will be entitled and subject to #rens and conditions of the Dealer Manager Agreenirecitiding, but not
limited to, Section 6.3 of the Dealer Manager Agneat wherein the Dealers severally agree to indgnamid hold harmless the
Dealer Indemnified Persons.

Dealer hereby agrees to use its best efforts taheeBhares for cash on the terms and condititatedsin the Prospectus.
Nothing in this Agreement shall be deemed or comstto make Dealer an employee, agent, represaentatpartner of th
Dealer Manager or of the Company, and Dealer isanttorized to act for the Dealer Manager or then@any or to make any
representations on their behalf except as set fortie Prospectus and such other printed infolondtirnished to Dealer by the
Dealer Manager or the Company to supplement thepeaius (Supplemental Information” ).

If this Agreement is executed before the DMA EffeetDate (as defined in the Dealer Manager Agregméris Agreemer
will become effective on the DMA Effective Date athe Dealer Manager will notify Dealer in writing the DMA Effective
Date. If Dealer is currently a party to a partitipg dealer agreement relating to the distributtbthe Shares, nothing herein
shall be deemed to modify or affect such particgigptiealer agreement prior to the DMA Effective ®at

Il. Submission of Orders

Dealer hereby agrees to solicit, as an indepermeritactor and not as the agent of the Dealer Mamaigof the Company
(or their affiliates), persons acceptable to thenfany to purchase the Shares pursuant to the fuifimtragreement in the form
attached to the Prospectus and in accordance ldttetms of the Prospectus. Dealer hereby agredigently make inquiries ¢
required by this Agreement, as set forth in thespeatus, and as required by all applicable lavalgfrospective investors in
order to ascertain whether a purchase of the Simsestable for each such investor.

Those persons who purchase Shares will be instristéhe Dealer to make their checks payable tabGr& Ellis
Healthcare REIT, Inc.Checks received by the Dealer which conform toftihegoing instructions shall be transmitted for okt
pursuant to one of the following methods:

1. Where, pursuant to the Deateiternal supervisory procedures, internal sugeryireview is conducted at the se
location at which subscription documents and checkgeceived from subscribers, checks will besimgtted by the end of the
next business day following receipt by Dealer fepasit to the Company.

2. Where, pursuant to the Deis internal supervisory procedures, final interngdesvisory review is conducted a



different location, checks will be transmitted I tend of the next business day following recejpbbaler to the
office of the Dealer conducting such final intereapervisory review (th&-inal Review Office” ). The Final Review Office wil
in turn by the end of the next business day foltayieceipt by the Final Review Office, transmitlsatiecks for deposit to the
Company.

3. If the Dealer receives a check that is madelgayta the Company’s former escrow agent (tlstrow Agent”),

the Dealer shall deposit such check with the Esekgent, provided that the Escrow Agent issues @kcheade payable to the
Company in a like amount.

1. Pricing

Except as described in the Prospectus, set fodntiole IV or with respect to volume discountsdescribed below, Dealer
agrees to sell the Shares for a per Share cashasitllows:

Distribution Channel Primary Shares DRP Shares
Dealers $10.0( $9.5(C

The Shares shall be sold at reduced prices asvi&illo

Shares purchased by a purchase Price per share
1—50,000 $10.0¢
50,001— 100,00C $ 9.9C
100,001— 200,00C $ 9.8C
200,001— 500,000 $ 9.7C
500,001— 750,000 $ 9.6C
750,001— 1,000,00C $ 9.5C
1,000,001— and ug $ 9.4C

The discounts noted in the above table will be iaplpbn a transaction-by-transaction basis andgrogressive fashion. All
commissions will be paid based on a $10.00 peresisate price without regarding to any discountsetan volume. By way of
example, an investment transaction of $1,250,00@ldvpay 7.00% commission on the first $500,0008@5,000), which would
purchase 50,000 shares, and then 6.00% on th&#8%t000 (or $30,000), which would purchase 50&res, and then 5.00%
on the amount remaining $255,000 (or $12,750), ivkiould purchase 26,020 shares ($255,000 divide®PB0 per share).

For the purposes of such volume discounts, the “purchase”’ includes:

* an individual, his or her spouse and their ckitdander the age of 21 who purchase the shardéssfdner or their own
accounts

* a corporation, partnership, association, jointktcompany, trust fund or any organized groupevépns, whether
incorporated or no

* an employees’ trust, pension, profit sharingtheoemployee benefit plan qualified under the falimcome tax laws;
and

all commingled trust funds maintained by a givenlba
Dealers’ Commissions

Except for discounts described in or as otherwiseiged in the “Plan of Distribution” section ofaliProspectus, Dealer’s
selling commission applicable to the total publifedng price of Shares sold in the primary offeyiny Dealer which it is
authorized to sell hereunder is as follows:

Distribution Channel Primary Shares
Dealers 7.0(%

No selling commissions will be paid, and the peargtcash price shall be reduced to $9.30, in cdimmewith Shares sold
in the primary offering in the event that the ineshas engaged the services of a registered imesstadvisor or other financial
advisor, paid on a fi-for-service basis by the invest



No selling commissions will be paid, and the pear@icash price shall be reduced to $9.30, in cdiomewith Shares sold
to (i) retirement plans of Dealer, (ii) Dealer ia individual capacity, (iii) IRAs and qualifiedais of Dealer’s registered
representatives or (iv) any one of Dealer’s registagepresentatives in their individual capacities.

No selling commissions, marketing support feesusr diligence expense reimbursement will be paitbimection with
Shares sold under the DRP.

Except as otherwise provided herein, all expensagied by Dealer in the performance of Dealerligaltions hereunder,
including, but not limited to, expenses relatetht Offering and any attorneys’ fees, shall be ealBr's sole cost and expense,
and the foregoing shall apply notwithstanding thet that the Offering is not consummated for arasoa.

The preceding commissions (for the Dealer distidsuchannel) shall be adjusted for sales undevoheme discount
program discussed above as follows:

Shares purchased by a purchase Commission Rate
1—50,000 7.0(%
50,001— 100,00C 6.0(%
100,001— 200,00C 5.0(%
200,001— 500,000 4.0(%
500,001— 750,000 3.0(%
750,001— 1,000,00C 2.0(%
1,000,003— and ug 1.0(%

The above selling commissions shall be based ogrttes proceeds of Shares sold by such Dealercegp#d and
confirmed by the Company, which commission willgzed by the Dealer Manager. For these purposesgla Hf Shares” shall
occur if and only if a transaction has closed waithecurities purchaser pursuant to all applicatféxing and subscription
documents and the Company has thereafter distdiiheecommission to the Dealer Manager in conneatith such transactio
The Dealer affirms that the Dealer Manager’s ligpfior commissions payable is limited solely t@ fproceeds of commissions
receivable associated therewith, and the Deal@blyaraives any and all rights to receive paymemoofimissions due until su
time as the Dealer Manager is in receipt of thermigsion from the Company. In addition, as set fimtthe Prospectus, the
Dealer Manager may, in its sole discretion, realioportion of the marketing support fee earnecherptroceeds raised by a
Dealer for sales of Shares in the primary offeahgp to 1.5% of such proceeds. This reallowancaldvbe in the form of a
marketing fee and may also include a reimbursemiecgrtain of a Dealer’s distribution-related costsch as the costs and
expenses of attending educational conferences spmhby the Dealer Manager and direct attendarestfee Company may p
for employees of the Dealer Manager or its affffato attend a seminar sponsored by a Dealer. €aleDManager may also
reimburse bona fide due diligence expenses of éeDaaan amount up to 0.5% of the gross offeringcpeds attributable to st
Dealer.

The parties hereby agree that the foregoing coniomiss not in excess of the usual and customaiyibligors’ or sellers’
commission received in the sale of securities sind the Shares, that Dealer’s interest in therof§ is limited to such
commission from the Dealer Manager and Dealer'simgity referred to in Section 6 of the Dealer Marajgreement, and that
the Company is not liable or responsible for threatipayment of such commission to the Dealer.

V. Payment

Payments of selling commissions or any reallowarf@portion of the marketing support fee will bade by the Dealer
Manager to Dealer within 30 days of the receipthi®/Dealer Manager of the gross commission payniesitsthe Company.
Dealer acknowledges that if the Company pays setlommissions to the Dealer Manager, Company isved of any obligatic
for selling commissions to Dealer. The Company m&hy on and use the preceding acknowledgment afemsle against any
claim by Dealer for selling commissions Companys@yDealer Manager but that Dealer Manager failemnit to Dealer.

VI. Covenants of Dealer

Prior to participating in the Offering, Dealer whlave reasonable grounds to believe, based omiatn made available
Dealer by the Dealer Manager and/or the Compamutiir the Prospectus, that all material facts aegaately and accurately
disclosed in the Prospectus and provide a basisvimiuating an investment in the Company and tree3h

Dealer agrees not to rely upon the efforts of tealBr Manager, which is affiliated with the Compaimydetermining
whether the Company has adequately and accurasslpsed all material facts upon which to providesais for evaluating tr



Company to the extent required by federal or dtates or the FINRA. Dealer further agrees to condisabwn investigation
to make that determination independent of the &ffof the Dealer Manager.

Dealer agrees to retain in its records and makiad@ to the Dealer Manager and to the Companafperiod of at least
six (6) years following the termination of the Qffey, information establishing that each investdiovpurchases the Shares
solicited by Dealer is within the permitted clagsnwvestors under the requirements of the jurisadictn which such purchaser i
resident and the suitability standards set fortth@éProspectus and the subscription agreement.

Dealer agrees that, prior to accepting a subsorigtr the Shares, it will inform the prospectimeéstor of all pertinent
facts relating to the illiquidity and lack of matkeility of the Shares, as appropriate, duringtéme of the investment.

Dealer hereby undertakes and agrees to complyalitbligations applicable to Dealer under all apgdble laws, rules and
regulations, including those set forth by the FINRAsoliciting persons to acquire the Shares, &falrther agrees to comply
with any applicable requirements of the Securifies the Exchange Act, other applicable federalsiées laws, applicable state
securities laws, the rules and regulations prontaththereunder and the rules of the FINRA andaitiqular, Dealer agrees that
it will not give any information or make any repeesations other than those contained in the Praspend in any supplemental
sales literature furnished to Dealer by the Delslanager for use in making such solicitations.

VII. Right to Reject Orders or Cancel Sales

All orders, whether initial or additional, are setjjto acceptance by and shall only become eftecipon confirmation by
the Company, which reserves the right to reject@gr. Orders not accompanied by a Subscriptigna&@ure Page and the
required check in payment for the Shares may leeteyjl. Issuance and delivery of the Shares withbde only after actual
receipt of payment therefor. If any check is nadpgon presentment, or if the Company is not ima@aeceipt of clearinghouse
funds or cash, certified or cashier’'s check orgbeivalent in payment for the Shares within 15 dafysale, the Company
reserves the right to cancel the sale without rotit the event an order is rejected, canceledsmimded for any reason, the
Dealer agrees to return to the Dealer Manager amnassion theretofore paid with respect to sucleord

VIII. Prospectus and Supplemental Information

Dealer is not authorized or permitted to give, ailtinot give, any information or make any represgion concerning the
Shares except as set forth in the Prospectus anfiupplemental Information. The Dealer Manager suipply Dealer with
reasonable quantities of the Prospectus, as walhpSupplemental Information, for delivery to istas, and Dealer will delivt
a copy of the Prospectus as required by the SexuAct, the Exchange Act, and the Rules and Réguka The Dealer agrees
that it will not send or give any Supplemental imfiation to an investor unless it has previousiyt semgiven a Prospectus to that
investor or has simultaneously sent or given apgaosis with such Supplemental Information. Deadgees that it will not show
or give to any investor or prospective Investoregroduce any material or writing that is suppliedt by the Dealer Manager
and marked “dealer only” or otherwise bearing &tebdenoting that it is not to be used in conneatitth the sale of Shares to
members of the public. Dealer agrees that it vatl se in connection with the offer or sale of ®saany material or writing that
relates to another company supplied to it by then@any or the Dealer Manager bearing a legend tatdssthat such material
may not be used in connection with the offer oe sdlany securities of the Company. Dealer furdggees that it will not use in
connection with the offer or sale of Shares anyemals or writings that have not been previouslgraped by the Dealer
Manager. Each Dealer agrees, if the Dealer Mansgegquests, to furnish a copy of any revised ialiry Prospectus to each
person to whom it has furnished a copy of any eviPreliminary Prospectus, and further agreedtthaél itself mail or
otherwise deliver all preliminary and final Prospeses required for compliance with the provisiohRole 15¢2-8 under the
Securities Exchange Act of 1934. Regardless ofatraination of this Agreement, Dealer will deliveeProspectus in transactic
in the Shares for a period of 90 days from theatiffe date of the Registration Statement or sunlyéo period as may be
required by the Exchange Act or the Exchange Ade&Rand Regulations thereunder.

IX. License and Association Membership

Dealer’'s acceptance of this Agreement constitutepeesentation to the Company and the Dealer Marthgt Dealer is a
broker-dealer properly registered with the SECy @uithorized to sell Shares under federal and seaterities laws and
regulations and in all states where it offers dissghares, and that it is a member in good standirihe FINRA. This Agreeme
shall automatically terminate if the Dealer ceasdse a member in good standing of such associdbiealer agrees to notify the
Dealer Manager immediately if Dealer ceases to imember in good standing.

X. Anti-Money Laundering Compliance Programs

Deale’s acceptance of this Agreement constitutes a reptation to the Company and the Dealer Managefbater ha:



established and implemented amibney laundering compliance programs in accordaiiteNASD Rule 3011, Section 3
of the Money Laundering Abatement Act and Sectib®3.19, 103.35, and 103.122 of the regulations®l.S. Treasury
Department, and is in compliance with all Execut@ers and Federal Regulations administered biJt8e Treasury
Department’s Office of Foreign Assets Control. Rert Dealer agrees, upon receipt of an “informatemuest” issued under
Section 314 (a) of the USA Patriot Act to provitle Financial Crimes Enforcement Network with infation regarding: (i) the
identity of a specified individual or organizatigii) account number; (iii) all identifying infornti@n provided by the account
holder; and (4) the date and type of transactidie Dealer Manager from time to time will monitocaant activity to identify
patterns of unusual size or volume, geographiofactind any other potential signals of suspicamiivity, including possible
money laundering or terrorist financing. The Compand the Dealer Manager reserve the right to rejecount applications
from new customers who fail to provide necessagpant information or who intentionally provide naading information.

XI. Limitation of Offer

Dealer will offer Shares only to persons who maetftnancial qualifications set forth in the Prosjos or in any suitability
letter or memorandum sent to it by the Companyhemealer Manager and will only make offers to pessin the states in whi
it is advised in writing that the Shares are qigdiffor sale or that such qualification is not riegd. In offering Shares, Dealer
will comply with the provisions of the Rules of F&ractice set forth in the FINRA Manual, as welladl other applicable rules
and regulations relating to suitability of investoincluding without limitation, the provisions Afticle 111.C. of the Statement of
Policy Regarding Real Estate Investment Trusth®forth American Securities Administrators Asstioig Inc.

XIl. Termination

Dealer will suspend or terminate its offer and sdl8hares upon the request of the Company or daddd Manager at any
time and will resume its offer and sale of Sham®tnder upon subsequent request of the Compahg &ealer Manager. Any
party may terminate this Agreement by written natiSuch termination shall be effective 48 hoursrafie mailing of such
notice. This Agreement and the exhibits heretdlaeeentire agreement of the parties and superdepiécs agreements, if any,
relating to the subject matter hereof between Hrégs hereto.

This Agreement may be amended at any time by tleD®&anager by written notice to Dealer, and armghsamendment
shall be deemed accepted by Dealer upon placimgdar for sale of Shares after he has received sotibe.

XIll. Privacy Laws
The Dealer Manager and Dealer (each referred fwithdilly in this section as “party”) agree as twlls:

A. Each party agrees to abide by and comply wjtth@¢ privacy standards and requirements of then@rd_eachBliley Act
of 1999 (“GLB Act” ), (ii) the privacy standards and requirementsnyf ather applicable federal or state law, and if&)own
internal privacy policies and procedures, each ag Ioe amended from time to time.

B. Each party agrees to refrain from the use arloisire of nonpublic personal information (as dediminder the GLB Act)
of all customers.

XIV. Notice

All notices or other communications required ompitied hereunder shall be in writing and shall berded given or
delivered: (i) when delivered personally or by enencial messenger; (ii) one business day follovdagosit with a recognized
overnight courier service, provided such deposiueg prior to the deadline imposed by such serfiacevernight delivery;

(i) when transmitted, if sent by facsimile copyrpvided confirmation of receipt is received bydenand such notice is sent by
an additional method provided hereunder, in eask afove provided such communication is addresstuttintended recipient
thereof as set forth below:

If to the Dealer Manager: Realty Capital Securities, LLC,
Three Copley Place, Suite 3300B
Boston, MA 02116
Facsimile No.: (857) 207-3397
Attention: Louisa Quarto, Managing Direct

If to Dealer, to the address or facsimile numbet atdress specified by Dealer on the signature pagso.



X. Attorney’s Fees and Applicable Lav

In any action to enforce the provisions of this égment or to secure damages for its breach, tivaifing party shall
recover its costs and reasonable attorney’s fads.Agreement shall be construed under the lavikeoState of Delaware and
shall take effect when signed by Dealer and cosiggeed by the Dealer Manager.

We have read the foregoing Agreement and we hexebgpt and agree to the terms and conditions ghttfterein.
Company:
Attention:
Address:
City, State and Zip Code:
Telephone No.:

Facsimile No.:
E-mail Address:

AGREED TO AND ACCEPTED BY THE DEALER:
By:
Signature
Printed Name:
Title:
AGREED TO AND ACCEPTED BY THE DEALER MANAGER:
REALTY CAPITAL SECURITIES, LLC

By:



