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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 July 15, 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.)
16427 N. Scottsdale Road, Suite 440, 85254
Scottsdale, Arizon
(Address of principal executive office (Zip Code)
Registrar’s telephone number, including area cc 48(-99¢€-3478

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 pursuantde R4d-2(b) under the Exchange Act (17 CFR 240G2(x))
Pre-commencement communications pursuaniule 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 July 15, 2009, HTA Greenville, LLC (the "Comp&nya subsidiary of Grubb & Ellis Healthcare REIT¢., entered into a Purchase and
Sale Agreement (the "Purchase Agreement") with @r#le Hospital System and certain of its affiliat€¢ GHS") for the acquisition of 16
medical office buildings in the Greenville, SouthrGlina area. The portfolio consists of approxirtya85,000 rentable square feet, of which
83% will be leased by GHS at closing. The purchmaa for the portfolio is $161,630,000.

The acquisition of such property is subject to mbar of conditions including our receipt of satittay due diligence information and
satisfaction of other conditions contained in tiiedRase Agreement, including the execution of gasés with GHS. Upon execution of the
Purchase Agreement, the Company paid a $5,0008006ve deposit which will be applied as a credith® purchase price at closing. If no
notice of termination of the Purchase Agreemeghien to GHS prior to the expiration of the duagdihce period on August 14, 2009, this
deposit will be non-refundable except in limiteccaimstances. The purchase agreement contemplateb#ing to occur 21 days after the
expiration of the due diligence period, provided dompany has the right to extend such period kgdditional 15 days upon the payment of
a $750,000 extension fee, which payment, if angll&fe applied towards the purchase price at ofpsin

This description of the material terms of the PasghAgreement is qualified in its entirety by therts of the Purchase Agreement filed as
Exhibit 10.1 to this Current Report on Form 8-K,ighhis incorporated herein by reference.

Item 7.01 Regulation FD Disclosure.

On July 15, 2009, we issued a press release animguoiar potential acquisition of the Greenville Igdal Portfolio, located in the Greenville,
South Carolina area. A copy of the press releab&hnis hereby incorporated into this filing in é@atirety, is attached to this Current Report
on Form 8-K as Exhibit 99.1.

The information furnished under this Item 7.01leétCurrent Report on Form 8-K, including Exhib&.9, shall not be deemed to be "filed"
for the purposes of Section 18 of the Securitiesharge Act of 1934, as amended, or otherwise sttgjebe liabilities of that section.

Iltem 9.01 Financial Statements and Exhibits.

(d) Exhibits.
10.1 Purchase and Sale Agreement dated July 19, B@Gnd between Greenville Hospital System and GFeenville, LLC.
99.1 Grubb & Ellis Healthcare REIT, Inc. Press Reks dated July 15, 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

July 15, 2009 By: /s/ Scott D. Peters

Name: Scott D. Peters
Title: Chief Executive Officer & President
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AGREEMENT OF SALE AND PURCHASE

GREENVILLE HOSPITAL SYSTEM,
a political subdivision organized under the law$otith Carolina,

GREENVILLE HEALTH CORPORATION, INC.

a South Carolina corporation,
and

GHC HEALTH RESOURCES, INC.,
a South Carolina corporation

(collectively, SELLER)
&

HTA — GREENVILLE, LLC,
a Delaware limited liability company

(BUYER)
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AGREEMENT OF SALE AND PURCHASE

THIS AGREEMENT OF SALE AND PURCHASE (thisAgreement”) is made this 15th day of July 2009,
betweenGreenville Hospital System(* GHS "), a political subdivision organized under the taof South Carolina,
Greenville Health Corporation (* GHC "), a South Carolina corporation a@®HC Health Resources, Inc(* GHR
"), a South Carolina corporation, all having anradd at 701 Grove Road, Greenville, SC 29605 (@uolgy the “
Seller”), andHTA — Greenville, LLC , a Delaware limited liability company, having aideess at 16427 N.
Scottsdale Road, Suite 440, Scottsdale, Arizon®8%2Buyer ”). This Agreement is to be effective as of the dai&
Agreement has been executed and delivered by shpdaty to sign, as evidenced by the dates netkietoespective
signatures of Seller and Buyer on the executiore(g®f this Agreement (tt* Effective Date”). Seller and Buye




are each individually referred to herein & Party ,” and collectively as th* Parties.” Except as expressly ¢
forth herein, all references to Seller shall bengleg to refer to each of GHS, GHC and GHR indiviuas well as to
all of them collectively.

WHEREAS, GHS is the owner of all of the “Propertiéss hereinafter defined) other than the Propgikisown
as Maxwell Pointe, Mills Avenue and Cleveland St(ed Properties, other than the three excludethis clause, the “
GHS Properties”).

WHEREAS, GHC is the owner of the Property knowmaswell Pointe as more particularly identified ¢ret
attached Exhibit AL2 (the “GHC Property ).

WHEREAS, GHR is the owner of the Properties knowmlls Avenue and Cleveland Street as more pdeaitt
identified on the attached Exhibit 26 and Exhibit A16 respectively (the GHR Properties’ ).

WHEREAS, Seller desires to sell, and Buyer deswgsurchase, the Properties, as more particulatljosth
herein.

NOW THEREFORE, in consideration of the covenant$ amovisions contained herein, and other good and
valuable consideration, the receipt and sufficiesicywhich are hereby acknowledged, the Partieseagseollows:

1. Agreement to Sell and Purchase Seller agrees to sell, assign, convey, trandfdiver and lease to
Buyer, and Buyer agrees to purchase and leaseSail@r, subject to the terms and conditions of Agseement, the
following:

(a) Fee PropertiesPursuant to the Deeds (as hereinafter definelol¢ iexecuted as of the Closing Date by
Seller, those certain tracts or pieces of landtiled as “Fee” on the attached ExhibA” (each, a ‘Fee Property”
and collectively, the Fee Properties’);

(b) Ground Lease PropertieRursuant to the “Ground Leases” (as hereina&éned) to be executed as of
the Closing Date by Seller, as lessor, and Buyelessee, Seller will ground lease to Buyer a lealgeinterest in, to
and under those certain tracts or pieces of laantified as a “Leasehold” on the attached ExHiBit (each, a “
Ground Lease Property” and collectively, the ‘Ground Lease Properties;” the Fee Properties together with the
Ground Lease Properties shall be referred to a$sithad ”);

(c) Additional Property

(i) All of Seller’s right, title and interest, ifrg, in, to and under all privileges and easemenpsidenant
to the Land, including, without limitation, (A) adif Seller’s right, title and interest, if any,amd to all minerals, oil,
gas and other hydrocarbon substances in, on or timel&ee Properties but not the Ground Lease Riepe
(B) parking and access rights sufficient to seréaeh Property and in reasonable proximity the(&pall
development rights, air rights, water rights andewatock owned by Seller relating to the Land, @ydall easement
rights of way or other appurtenances of Seller us@bnnection with the beneficial use and enjoytéthe Land
(collectively, the “Appurtenances”);

(i) All of Seller’s right, title and interest innal to all improvements and fixtures located onltaed,
including, without limitation, all buildings andrattures presently located on the Land, all apparaquipment and
appliances used in connection with the operatioocoupancy of the Land, such as heating, air crmaity, and
lighting systems and other facilities used to pdevany utility services, refrigeration, ventilati@garbage disposal, or
other services on the Land, excluding the persprederty listed on attached ExhibB” (the “Personal Property”)
and excluding trade fixtures, equipment and pergomgerty owned by Tenants or other occupantseiiand (all of
which are collectively referred to as théfprovements” and each parcel or tract of Land, together wlid t
Appurtenances associated therewith and the Impremtsiocated thereon, are sometimes individuafrred to as
the “Real Property,” and all of the foregoing are collectively refedrto as the Real Properties”);

(i) All of Seller’s right, title and interest irtp and under all leases, subleases, licensesthad o
documents affecting in any way a right to occupy Real Properties or any portion thereof, togethtr all



associated amendments, modifications, extensiosspgplements thereto and any of the same en
into after the Effective Date in accordance wite tlrms and conditions of this Agreement prioht® €losing Date
which are listed on ExhibftC” hereto (collectively, the Leases’), with all persons or entities occupying any pamt
of the Real Properties pursuant to the Leasd@®(fants”), together with all unapplied deposits held imnection
with the Leases, including, without limitation, diéposits for security, key, cleaning, storage énak otherwise,
prepaid rent, guarantees, letters of credit andraimilar charges and credit enhancements prayiaitditional
security for the Leases (collectively, th&écurity Deposits’);

(iv) To the extent assignable, all right, title anterest in, to and under all intangible persqrabperty
now or hereafter owned by Seller and used in theeoship, use, operation, occupancy, maintenandev@opment
of the Real Properties or any portion thereof,udalg, without limitation: (a) all governmental apdblic certificates,
permits, licenses and approvals relating to theeldgment, construction, operation, use, maintenancecupancy of
the Property, including without limitation, all Bding permits, certificates of completion, certétes of occupancy for
the Property as a whole and each Tenant’s indiViagioi&, environmental permits and licenses (inahggliwithout
limitation, permits relating to the existence, @gigm or removal of underground storage tanks),sagid permits
(individually and collectively ‘Permits ), (b) copies in Seller's possession and contetdting to the Real Properties
of all as-built plans and specifications for thgohmvements (collectively, Plans”); (c) all reports in Seller’s
possession or control relating to the Real Propgrtncluding but not limited to environmental reppenvironmental
audits, soils reports, site plans, engineeringnsnd plans, landscape plans, structural calontfloor plans,
construction contracts, a current inspection reppi licensed structural pest control operataffitr reports,
demographic information (collectively,Reports ™), (d) all presently effective warranties or guaias from any
contractors, subcontractors, suppliers, manufactuservicemen or materialmen in connection withror
construction, renovation, repairs or alterationthefImprovements or any tenant improvements (ctlely, the “
Warranties "), (e) all other intangible property related to any IRgaperty; excluding, in each case, (1) any initali
property owned by Tenants or other occupants ofRaal Property; (2) all trade names, trademarksjcemarks,
building and property names and building signs usexdnnection with any Real Property and all v@oizs thereof,
including all interest Seller may have, if anythe building names at the Ground Lease Propeniésrecluding all
interest Seller may have, if any, in the buildiragres of the Properties which are specifically egldb any practice
groups or programs of GHS (th@fadenames”) and (3) other intangible property not relevamtite Properties but
necessary for the conduct of Seller’s businessegctlely, the “Intangible Property ”); and

(v) To the extent approved by Buyer pursuant tdiSeek(f) , all right, title and interest in, to and under
the “ Assigned Contracts’ (as defined below).

The Real Property, inclusive of the Appurtenanbesdto and Improvements thereon, the Personal Ryofee
Leases, the Security Deposits, the Intangible Rtpaad the Assigned Contracts are each referred tbhe
Property ,” and collectively as the Properties.” The term “Real Properties” and “ Properties ” shall be amended
to reflect the exclusion of a “Removed Propertys ¢efined in Section 3(ljelow) from the transactions contempla
by this Agreement.

(d) Excluded Liabilities

() Seller Responsibility for Excluded LiabilitieBuyer is solely purchasing assets of Seller. Mgth
herein shall be deemed to constitute any assumpfibability by Buyer, and Seller shall retain afisponsibility for
the “ Excluded Liabilities (as hereinafter defined), including, without liation, performance, payment, discharge or
other satisfaction thereof.

(i) Definition of Excluded Liabilities “ Excluded Liability " and “ Excluded Liabilities ” shall mean
any liability or obligation of Seller to any thighrty (a) that accrued prior to the Settlementy¢bgting to any
Property and/or Seller that arose from acts or simis of Seller and/or for which Seller is otheeviesponsible
occurring prior to the Settlement, whether or reatraed and whether or not disclosed (includingheut limitation,
violations of law, torts, breach of contract, enyph@nt practices and environmental, health andsaiatters);

(c) relating to Seller’s operation of acute carspitals and other healthcare facilities (includiwghout limitation,

payment of taxes payable with respect theretohgragher aspect of the operation of Seller’s bussnehether before
or after Settlement; (d) relating to any formeribass operations of Seller that have been disaoedin(e) relating to
any unpaid taxes under Treasury Regulations Settid®0:-6 (or any similar provisions of state, local oreign law);



(f) relating to any asset of Seller that was notuded as part of any Property; (g) relating to baiyility
or obligation owed by any affiliate of Seller; (f@lating to Seller's employees or any Seller empélgenefit plans;
(i) relating to the preparation, negotiation anéd@axion hereof and the consummation of the trarmactontemplated
hereby (including, without limitation, any fees a@xpenses of counsel, accountants, brokers, fiabadvisors or
other experts of Seller); (j) relating to any intkginess of, or other amount owed by, Seller (inalydwithout
limitation, any interest or penalties accrued tbhajeand (k) relating to claims made against Satlemy pending or
future legal, governmental or administrative praltieg or investigation.

(i) Acknowledgment of Intent Seller and Buyer acknowledge and agree thatthieis intent that
Seller have sole responsibility for all Excludeatilities (including, without limitation, all litigtion, arbitration or
other proceedings related thereto and all costeapdnses incurred in connection therewith), arydtlaind party
(including without limitation, any court, arbitrator other tribunal) shall construe this Agreemsmas to reflect such
intent.

(iv) Survival. The provisions of this Section 1(d) shall survBegtlement.

2. Purchase Price.

(a) The purchase price for the Property is One Hemh&ixty-One Million Six Hundred Thirty Thousand
Dollars ($161,630,000), as the same may be deatdnsthe exclusion of a Removed Property (as sostelj, the “
Purchase Price”). The Parties hereby acknowledge and agree ligaPtirchase Price shall be allocated among the
Properties in the manner set forth on the attaéhdubit “D” (the “ Allocated Purchase Pric€’). The Parties agree
that the Allocated Purchase Price has been arategl a process of arm’s length negotiations apdPdrties’ best
judgment as to the fair market value of each reaspeasset, and will consistently reflect thoseedltions on thei
respective federal, state and local tax returridicing any state, county and other local trangfesales tax
declarations or forms to be filed in connectionhwitiis transaction, which obligations shall surv8ettlement (as
defined below). The Purchase Price shall be pafdlsvs:

(i) Five Million Dollars ($5,000,000) (such sumggther with all interest earned thereon, tiizeposit
") by wire transfer or check payable to First Ansan Title Insurance Company Escrow Agent”), which Buyer
shall deliver to Escrow Agent within two (2) busssedays following the mutual execution of this Agreent. Escrow
Agent shall provide written notice to Seller ofiezeipt of the Deposit. In the event Buyer failsleliver the Deposit
to Escrow Agent in accordance with the foregoihgs Agreement shall be void and of no force orafféhe Deposit
shall be held, in a non-commingled, interest begtiederally insured account, by Escrow Agent iocadance with
this Agreement and a joint order escrow agreemmoing Seller, Buyer and Escrow Agent in the formacted hereto
as Exhibit*E” (the “ Escrow Agreement’) pending consummation of this transaction. At teenpletion of
Settlement, the Deposit shall be paid to Sellersradl be applied as a credit to the Purchase Micger's Federal
Tax I.D. Number is 27-0489421. GHS’ Federal Tax Nimber is 57-6007863. GHC’s Federal Tax |I.D. Nemb
57-0835816. GHR'’s Federal Tax I.D. Number is 574®01.

(i) Contemporaneously with the execution and d=lyof this Agreement, Buyer has paid Seller as
further consideration for Seller’'s execution antivéey of this Agreement, in cash, a bargaineddiod agreed to sum
of One Hundred Dollars ($100.00)I¢fdependent Consideration”), in addition to the Deposit and the Purchase
Price, independent of any other consideration piexvihereunder, which Independent Considerationlisdéarned by
Seller and is non refundable under any circumstance

(iif) The balance of the Purchase Price shall bd fmathe Escrow Agent prior to Settlement in chgh
wire transfer of immediately available federal farmdho shall in turn release such funds to Sellenypint written
instructions from Buyer and Seller that all corahs to such funding have been satisfied.

(b) Upon request, Escrow Holder shall promptly metilne Deposit to Buyer or Seller, as applicalie, i
accordance with the Escrow Agreement. If theredspute between Seller and Buyer regarding whethiebeposit
shall be returned to Buyer or delivered to Selsgrow Agent shall have no obligation to eithele3ar Buyer excey
to interplead the proceeds into an appropriatetaiwompetent jurisdiction.

(c) Escrow Agent may act upon any instrument oeotriting believed by Escrow Agent in good faithite



genuine and to be signed and presented by thempepson. Escrow Agent shall not be liable in catioa
with the performance by Escrow Agent of its dutieseunder, except for Escrow Agent’s own frauduteisiconduct
or gross negligence. Escrow Agent shall be undeattigation to institute or defend any action, sritegal
proceeding in connection herewith or to take amgoaction likely to involve Escrow Agent in exper(except to
interplead the Deposit as aforesaid) unless fid¢mnified to its reasonable satisfaction by Selfet Buyer.

3. Settlement and Removed Property

(a) Settlement The payment of the balance of the Purchase Rhedransfer of title to the Property, and
satisfaction of all other terms and conditionsho$ tAgreement (‘Settlement”) shall occur on the date (theClosing
Date ") which is twenty-one (21) days after expiratidrtiee “ Due Diligence Period’ (as defined below), or on such
earlier date as Buyer and Seller may mutually agrethe offices of Haynsworth Sinkler Boyd, P.A18:00 a.m. (the
“ Closing Office”) with a representative from Parker Poe Adams &Beein, LLP (“Buyer’s Local Counsel’)
and/or Cox, Castle & Nicholson, LLP Buyer’s Counsel’) present at the Closing Office, consistent witk terms,
conditions and requirements of this Agreement. foinegoing sentence notwithstanding, (i) if BuyeiSailler is unabl
to satisfy its obligations to complete the Settlatraes a result of a “Force Majeure” (as hereinafefmed), Buyer or
Seller, as applicable, shall have the right tomatihe Closing Date upon written notice to the otreety until a future
date on which completion of Buyer’s or Seller’stigghent obligations, as applicable, is reasonaldgtrable; and
(i) Buyer may, at Buyer's election, evidenced bitign notice to Seller and upon the delivery ofaalditional Seven
Hundred Fifty Thousand and No/100 Dollars ($750,00pto the Escrow Agent (theExtension Deposit’), extend
the Closing Date by fifteen (15) days. The Exten€d@posit, once made, shall be deemed part of épo§ht for all
purposes of this Agreement (including that it sballcredited against the Purchase Price). Notwaitiolshg anything to
the contrary contained in this Agreement and exaeja result of a Force Majeure, a failure of thkddsision
Condition in accordance with Section 6(k) below/an@ default by Seller, the outside date for te&l&ment shall be
September 15, 2009. For purposes of this Sectia); 3Force Majeure ” shall mean any inability of a party to
perform any obligations hereunder as a resulteedirectly or indirectly, of fire or other casuglearthquake, flood,
tornado or other act of God, civil disturbancerdgst attack or other terrorist activity, war, argzed labor dispute,
freight embargo, governmental order or other urdeeable event reasonably beyond the control giehferming

party.

(b) Removed Property

(i) Definition of Removed PropertyFor purposes of this Agreement, REémoved Property” shall be
defined as a Property that is excluded from thestations contemplated under this Agreement egthiermatically or
by Buyer’s timely election pursuant to the prowismf Section 3(cfailure of Subdivision Condition), Section 4(g)
(uncured title defect), Section 4(@ue diligence objection), Section 6(&ilure to obtain estoppel), Section 12
(damage), Section @ondemnation), or Section {%eller default).

(i) Buyers Right to Terminatelf any Property is deemed or treated as a RemBveplerty, then
(unless otherwise specifically set forth in thisrégment): (a) the Purchase Price for all Propentiesis the Removed
Property (the ‘Remaining Properties”) shall be reduced by an amount equal to the Alled Purchase Price for the
Removed Property, (b) Buyer and Seller shall eaclalble for one-half of any escrow fees or chagkxated to the
Removed Property, (c) Buyer and Seller shall préyrgptecute and deliver to Escrow Agent or the T@tlempany
such documents as the Parties, Escrow Agent dritleeCompany may reasonably require to evideneentithdrawal
of the Removed Property, (d) all instruments hgldhe Escrow Agent relating solely to such Remokeaperty shall
be returned to the Party depositing the same, geBshall, within thirty (30) days of notifying B that a Property
is being treated as a Removed Property, retuiiteatls relating to such Removed Property previodslyvered by
Seller to Buyer at Selles’written request (without representation or wagraf any kind, express or implied), (f) all
Seller’'s and Buyer’s rights, liabilities, obligati®, representations and warranties with respessi¢cbh Removed
Property shall be void and of no further force affdct, except for any indemnity obligations of d@grty with respec
to such Removed Property pursuant to the provisibtisis Agreement or as otherwise expressly staidiis
Agreement to survive termination of this Agreemaith respect to the Removed Properties, and (g)fddeller’'s and
Buyer’s rights, liabilities, obligations, representati@msl warranties with respect to the Remaining Rtigse togethe
with all of the other applicable terms of this Agneent, shall remain in full force and effect widspect to all
Remaining Properties. The provisions of this Sec8(b)(ii) shall survive Settlement and recording of the aalie
deed and/or assignment agreement or earlier tetiommnaf this Agreemen




(i) Selle’s Right to Terminat. Except as set forth in Section 11, if any Propertdeemed or treate
as a Removed Property and the Purchase Price fenadining Properties is thereby reduced to anwuarnequal to
eighty-five percent (85%) or less of the originat€hase Price for all Properties, Seller may teatarhis Agreement
by providing written notice to Buyer and (a) thedosit shall be returned to Buyer, (b) Buyer andeBashall each be
liable for one half of any escrow fees or chargesBuyer shall return all items relating to th@perty previously
delivered by Seller to Buyer (without representato warranty of any kind, express or implied) witthirty (30) day
of Seller’s written notice referenced above, anda{bof Seller’'s and Buyer’s rights, liabilitiesbligations,
representations and warranties under this Agreesteit be void and of no further force and effegept for any
indemnity obligations of any Party expressly statethis Agreement to survive termination of thigr@ement. The
provisions of this Section 3(b)(iighall survive termination of this Agreement.

(c) Satisfaction of Subdivision Conditiolfi the Subdivision Condition is not satisfied priorthe Closing
Date with respect to any Property and provided 8®ler does not exercise its extension right@ehfin Section 6(k)
Buyer may elect, in its sole and absolute discretiioexclude and deem any Property not properigisided pursuant
to the terms of this Agreement as a Removed Prppgrproviding notice thereof to Seller on or priorthe Closing
Date.

4. Due Diligence Period; Condition of Title.

(a) Buyer shall have a period of time from June2llf)9 through August 14, 2009 (such period, asnebee
pursuant to the below, theDue Diligence Period’) to (i) conduct due diligence investigations awhlysis of the
Property and all information pertaining to the Rndp and (ii) agree to the list of Excluded Persdiraperty for the
Properties indentified on ExhiiB” as “TBD During Due Diligence Period” and (iii) agreo definitive agreements
evidencing the Estoppel Certificates defined inti®ad(e), a ground lease between Buyer and Selterach Ground
Lease Property (each, &found Lease”), a space lease between Buyer, as landlord, atidr&nd the “Endowment
Fund” (as hereinafter defined), as tenant (eackhoth shall be for the square footage and contarbisic terms and
conditions more particularly described on Exhilbit attached hereto) for each building located on tlopé&ties (i.e.,
one Space Lease for each building) (eachSpdce Leasé), “ REAs” (as hereinafter defined) for each Property, as
applicable, “Property Management Agreements” (asihafter defined) for each Property, thROFR Agreement
" (as hereinafter defined), thel'enant Improvement Agreement” (as hereinafter defined) and thé&tture
Development Agreement (as hereinafter defined) (collectively, thétimary Closing Documents. If Buyer
determines in its sole and absolute discretionitltiies not desire to acquire the Property for @agon or no reason
and notifies Seller by 8:00 p.m. Eastern StandamkTor Eastern Daylight Time (as then currentlyl@aple) on the
last day of the Due Diligence Period (as extendepplicable) of its election to terminate this rdgment, the Depo:
shall be immediately returned to Buyer, this Agreaftrthereupon shall become void and there shaiblferther
obligation or liability on any of the Parties, eptas otherwise specifically provided herein, amy& promptly shall
return to Seller, without retaining any copies #ady the Title Commitment, the Surveys, all cométhe Leases, the
Service Contracts and Seller's Materials (as ddfinelow) and shall deliver to Seller copies ofstlidies and reports
relating to the Property obtained by Buyer othantproprietary information of Buyer. Buysifailure to deliver notic
to Seller of its election to terminate this Agreetngrior to 8:00 p.m. EST/EDT on the last day @& thue Diligence
Period shall obligate Buyer to complete Settlemarter this Agreement except with respect to the Geah
Properties, if any. If Buyer shall identify a maatdefect with respect to one or more of the Prioge during the Due
Diligence Period, then Buyer shall have the righterminate this Agreement (as set forth above&xelude and deem
any such Property a Removed Property by providotgce thereof to Seller prior to the expirationtioé Due
Diligence Period. Seller agrees to cooperate arrit wmagood faith with Buyer to help ensure thatalBuyer’'s due
diligence review, as well as a final agreement watspect to all Primary Closing Documents, is catga prior to the
expiration of the Due Diligence Period.

(b) At reasonable times following reasonable no#éicd prior to the end of the Due Diligence PerBualyer,
its accountants, architects, attorneys, engineergractors and other representatives shall bedstbreasonable
access as follows (collectivelyBuyer’s Access Right$):

(i) to the Property to, at Buyer’s sole expenssp@att, measure, appraise, test and make surveys of
(including, without limitation, feasibility, enviranental, engineering and physical inspections @Rtoperty) the
Property; provided, however, that Buyer shall bigalted to obtain Seller’s prior approval for therjprmance of any
invasive or intrusive environmental testing. BUs written request to Seller therefor must be ac@omgal by ¢



summary of the proposed scope of we

(ii) to the Real Properties in order to conduct dmnnterviews, provided, however, that Buyer shatl
communicate with any Tenants under the Leasespexath Seller’s prior written consent, not to bereasonably
withheld, conditioned or delayed, and at Selleles®on, with Seller being present at the timewflscommunication.
In the event of such consent, Buyer shall not delany of the terms and conditions of this tratisado such
Tenants; and

(iii) to the records and files relating to the Pedy, and at Buyer’'s expense, to make copies df suc
records and files; provided, however, that Buyedlsieturn all copies of such records and filethi§ Agreement is
terminated or if Settlement does not occur underAlgreement (Items 4(b)(i), 4(b)(ii), and 4(b)(igollectively, the “

Inspections”).

Buyer agrees to promptly discharge any liens theat e imposed against the Properties as a resBliydr’s
Inspections and to defend, indemnify and hold $éléemless from all claims, suits, losses, cosgerses (including
without limitation court costs and reasonable aigs’ fees), liabilities, judgments and damage#idctvely, “
Claims ") incurred by any Seller as a result of any Insjpes performed by Buyer; provided, however, thay&
shall not be responsible for any Claims arisingafgny obligations and liabilities of any Sellgwgluding, without
limitation, Claims arising out of Buyer’s discovenfa pre-existing condition at any Property, imthg, without
limitation, reporting any such condition to the egriate authorities if required to do so by lawd&eller shall be
solely responsible for any Claims arising out of/Bils discovery of such pre-existing condition ay &roperty, and
for compliance with any reporting obligation thasas from such discovery. Buyer shall not intexfenreasonably
with the operation of the Property and shall canatg all of Buyer’s activities under this SectiohwSeller to
minimize possible interference with the Propertyt®operation. Buyer shall restore any area orPitoperty disturbe
in the course of Buyer’s testing to the conditiciseng prior to any tests conducted by Buyer. Prtomaking any
entry upon the Property, Buyer will deliver to 8elan insurance certificate naming Seller as thiificate holder,
evidencing a minimum of $5,000,000.00 of commerg@ieral liability insurance and naming Seller @ditional
insured thereunder. Such certificate shall staettie insurance coverage may not be canceled difistbexcept
upon thirty (30) days’ prior written notice to S&ll Buyer agrees to indemnify, defend, and holteSbabarmless from
and against any claim made against Seller as & cdsany entry upon the Property and any actigittenducted
thereon by Buyer or on behalf of Buyer except mdktent caused by the gross negligence or wittistonduct of
Seller or Excluded Liabilities. The foregoing indaifitation obligation of Buyer shall survive Settient and shall
survive any termination of this Agreement.

(c) After the end of the Due Diligence Period,edgonable times following reasonable notice and thig
express consent of Seller, Buyer’'s Access Righa#l shntinue provided that, except as otherwisevidexd herein,
Buyer shall not have the right to terminate thiseegment or exclude and deem any Property a Renfonagrbrty as a
result of the Inspections or any other informatdnained through Buyer’'s Access Rights after the @fithe Due
Diligence Period.

(d) Within ten (10) business days after the Effexate, to the extent not previously delivereBayer and
to the extent in the possession and control oBelker, Seller shall deliver to Buyer all PlansirRigs, Warranties,
Reports, copies of all leasing and brokerage ageatsna rent roll pertaining to the Real Propedig®d no earlier
than thirty (30) days prior to the Effective Datieg(“ Rent Roll ”), an aged receivables report regarding incommnfro
the Leases, all other items listed on ExHikt attached hereto and such other items or informa#tating to the
Property as are specifically requested by Buyeeailer in writing during the Due Diligence Periadthe extent such
information is in the possession or control of &eftollectively, the ‘Seller s Materials ”). Except as otherwise set
forth in this Agreement, Seller makes no repredemta as to the accuracy of the information comdim Seller’s
Materials. Buyer shall keep Seller’'s Materials afldnformation obtained by Buyer as part of itedliligence review
of the Property (‘Buyer’s Materials ") confidential and, except as may otherwise beaiireg by law, shall not share
any of the foregoing with anyone other than Buyditectors, officers, employees, outside counsmloanting firm
and other professional consultants (all of whomcattectively referred to as theRelated Parties”) who, in Buyer’s
judgment, need to know such information for evahgat possible purchase of the Property. The RitR&eties sha
be informed by Buyer of the confidential natureled Seller’'s Materials and the Buyer’'s Materiald ahall be
directed by Buyer to keep same in the strictestidence.




(e) On or before the expiration of the Due DiligerfiReriod, Buyer may deliver a written notice td&glthe
“ Contracts Notice”) identifying those service contracts, vending fmae, telecommunications and other facilities
leases, utility contracts, maintenance contracésagement contracts, leasing contracts, equipreasés$, brokerage
and leasing commission agreements and other agneewrerights specific to an individual Propertydaelated to the
construction, ownership, use, operation, occupamamtenance, repair or development of such Prggeotlectively,
the “ Service Contracts”) listed on Exhibit‘H” that Seller shall assign to Buyer and that Buyatl sissume as of the
Closing Date (such designated Service Contracttlshaollectively referred to herein as thAssigned Contracts
"); provided that the Assigned Contracts shallinotude contracts for services to be provided bySGkder any
shared services arrangements governed by the REAMIAS. All Service Contracts that are not Assig@ahtracts
(the “Terminated Contracts ") shall be terminated as of the Closing Date byeS&hereupon the Terminated
Contracts shall not be assigned to, or assumeBuber. To the extent that any Terminated Contresqsiire payment
of a penalty or premium for cancellation, Sellealsbe solely responsible for the payment of amghstancellation
fees or penalties. If Buyer fails to deliver then@acts Notice on or before the expiration of theeiligence Period,
there shall be no Terminated Contracts and Buyat aesume all of the Service Contracts listed whilkit “H” on the
Closing Date. With respect to each Assigned Cott&aller shall use best efforts to provide Buyéhw certificate ¢
insurance from each vendor thereunder at Settlenaning Buyer and Buyer’s property manager as ditiadal
insured in a form reasonably acceptable to Buyer.

(f) On or prior to July 15, 2009 (Title Delivery Date "), Seller will order (i) a title search to be pemined
with regard to the Properties, and will causela titsurance commitment (each, &itle Commitment ” and
collectively, the “Title Commitments ") to be issued with regard to each Property, togetiterthe vesting deeds a
copies of all other documents referred to in thieeTWommitments (collectively, theTitle Documents”), and (ii) an
ALTA/ACSM survey of each Real Property and eachriompment located on a Ground Lease Property tadyaped
reflecting all plottable items referenced in thdefCommitments by a surveyor or civil engineeetised in the State
of South Carolina, containing commercially reasd@abquirements and certifications in sufficientadleso as to
provide the basis for the required Title Policyhwitit boundary, encroachment or survey excepticash(ea “Survey
" and collectively, the ‘Surveys”). Should Buyer require the Survey to show anyitmithl items or certify to matters
beyond those required by ALTA/ACSM standards, th&t of obtaining such changes to the survey ofifications
shall be borne by the Buyer (except to the extech @dditional items or matters are necessarynnection with
satisfying the Subdivision Condition or in connentiwith any shared services governed by the REAAWAS, in
which case such costs shall be borne by Sellerprdefore August 14, 2009 (thelitle Objection Date "), Buyer
will give notice to Seller of the existence of ditie defect, lien, or encumbrance related to tlealfProperties which
Buyer finds unacceptable (such matters beibgfects” and each being aDefect”). If, by the Title Objection Date,
Buyer does not give notice to Seller of any Defgitisn at the time of Settlement, Buyer agreestept title to the
Real Properties subject to all matters of publeord as of the date of the Title Commitment, biject to Buyer’s
rights with respect to New Defects as provided ineve as may be related to the Subdivision Conditoany shared
services governed by the REAs or PMAs. If, by titkeObjection Date, Buyer gives notice to Sellepoe or more
Defects, Seller shall, within five (5) days afteceiving such notice, give notice to Buyer thate3elill or will not
attempt to cure such Defects to Buyer’s reasonsdiisfaction (“Seller Cure Notice”); provided , however , Seller
will specifically remove the Pre-Disapproved Exceptions’ (as hereinafter defined). If Seller elects nottwe the
Defects, Buyer shall be entitled, by giving notioeSeller within ten (10) days after Buyer's re¢apthe Seller Cure
Notice (the Title Determination Date”) to (a) terminate this Agreement and have the Dépefsirned to it, (b) treat
any affected Property as a Removed Property, argioplete Settlement and accept title to the Ptgseibject to the
uncured Defects, without an abatement of the PgecRaice. If Seller elects to cure the Defects dbtite time of
Settlement the Defects have not been cured, Bsigete option shall be either to (i) terminate #igeement and ha
the Deposit returned to it, (ii) treat any affecRrdperty as a Removed Property, or (iii) comp&aéelement and
accept title to the Property subject to the uncietécts, without an abatement of the Purchase Pxiotwithstandin
anything in this Agreement to the contrary, andunmbistanding Buyer’s failure to deliver any notiaeDefects or any
approval or consent given or deemed given by Bhgeeunder, Seller covenants with respect to eambelPly owned
or leased by it, to cause a full release, reconveyar termination of, and to remove as exceptiongle on or prior t
the Closing Date, all mortgages, deeds of trustadhdr monetary encumbrances, assessments andiébitéaness
affecting each Property (except for real estatedarot yet due or payable), and all labor, mataeeals and
mechanics’ liens affecting each Property (collesdtiythe “Pre-Disapproved Exceptions’). Notwithstanding
anything set forth in this Agreement to the contréine Deposit shall not be deemed “hard” (i.€fymdable except as
expressly set forth herein), until all rights ofy#u under this Section 4(g) and 4(h) have beesfsatiand the Title
Determination Date has passed and the Due DiligBeced has expire:




(g) If at anytime prior to Settlement, Buyer re@s\a new, updated or supplemental Title Commitnigtié
Documents or Survey and such new, updated or smgpial Title Commitment, Title Documents or Surdgscloses
one or more Defects that are nd@érmitted Exceptions” (as defined below) (in each case, Héw Defect’) and an'
New Defect is unacceptable to Buyer, Buyer mayhiwithree (3) business days after receiving sueh opdated o
supplemental Title Commitment, Title Documents on@y, as the case may be, deliver to Seller anethten
notice of Buyer’s objections with respect to anyaN@efect only and the process described in thigi@eshall apply
thereto.

(h) On the Closing Date, Seller shall convey aaddfer, or cause to be conveyed or transferrdiiyer
(i) with respect to each Fee Property, fee simgketb such Real Property by depositing a Deedié&med below)
with Buyer’s Local Counsel; and (ii) with respeatdach Ground Lease Property, (a) Seller’s rigig, dnd interest in
and to the applicable Ground Lease and leasehtcest in the applicable Ground Lease Property(Bn8eller’'s fee
interest (subject to a right of reverter for thedfd of the ground lessor) in and to all Improvetse(other than any
Improvements owned by easement holders, if angtéacon the each such Ground Lease Property bystiiegahe
Ground Lease and Deed and Bill of Sale (as herteindéfined) with Buyer’s Local Counsel. Evidendealelivery of
such fee simple title and leasehold interest diethe issuance by HPBM&J Title Agency acting asl@agent for
First American Title Insurance Company (th&itle Company ") to Buyer of (i) a 2006 ALTA Extended Leasehold
Policy of Title Insurance for the Ground Lease Prtips, (ii) a 2006 ALTA Extended Coverage Owné&ddicy of
Title Insurance for the Improvements located onGineund Lease Properties, and (iii) a 2006 ALTAdexted
Coverage Owner’s Policy of Title Insurance for Bee Properties, which shall each insure the futhamh of the
Purchase Price (based on an aggregate title poltbypro tanto endorsement), show fee title ordbadd estate, as
applicable, vested exclusively in Buyer, subjedyda such exceptions as Buyer shall have appreugsguant to
Sections 4(gand 4(h)above (the ‘Permitted Exceptions”), with the arbitration provision, the creditorggyhts
exclusion and general exceptions deleted (eacH.t#e"Policy ” and collectively, the Title Policies’) or the Title
Company’s written commitment to issue such Titléidkes. Each Title Policy shall provide full covgeagainst all
labor, mechanics’ and materialmen’s liens, andaiarguch endorsements as Buyer may reasonablyreggjue “
Endorsements”). At the time of Settlement, Seller will causeckd@roperty to be released or otherwise discharged
from any lien, securing the payment of a sum certahich Seller granted or created voluntarily.

5. Representations and Warranties

(a) Seller, to induce Buyer to enter into this Agreent and to complete the sale and purchase of the
Properties hereunder, represents, warrants anchaoigeto Buyer with respect to each Property, ederhich shall
remain true, complete and correct as of the dateofhand as of the Closing Date and shall survettl&nent for a
period of twelve (12) months as follows:

(i) GHS is a political subdivision duly formed awalidly existing under the laws of the State of
Carolina.

(i) GHC is a corporation duly formed and validbyigting under the laws of the State of Carolina.
(iif) GHR is a corporation duly formed and validyisting under the laws of the State of Carolina.

(iv) Seller has full power and authority to entetoi this Agreement, to perform this Agreement and t
consummate the transactions contemplated hereleyeXdcution, delivery and performance of this Agreet and all
documents contemplated hereby by GHS have beeraddlyalidly authorized by all necessary actioritenpart of
GHS. Prior to Settlement, the execution, delivargt performance of this Agreement and all documenitsemplated
hereby by GHC and GHR shall have been duly andllyadiuthorized by all necessary action on the pa@HC and
GHR, respectively. All required consents and apal®yincluding without limitation, corporate or
governmental/regulatory) have been duly obtainetbivaiii not result in a breach of any of the termmgpmvisions of,
or constitute a default under, any indenture ateel documents (including without limitation anycdments
evidencing indebtedness to bondholders), agreearenstrument to which Seller is a party or otheevbound. This
Agreement is a legal, valid and binding obligatadrSeller, enforceable against Seller in accordaviteits terms.

(v) At Settlement, the Endowment Fund shall be durlgl validly authorized to enter into the Space
Leases and shall have obtained all required cosisent approvals with respect thereto. The execuofitine Spac



Leases by the Endowment Fund will not result imesbh of any of the terms or provisions of
constitute a default under, any indenture or rdlaiecuments (including without limitation any docemts evidencing
or guaranteeing indebtedness to bondholders), mgrmteor instrument to which the Endowment Fundpsidy or
otherwise bound.

(vi) No actions, suits, or proceedings are pendingo Seller's knowledge, threatened at law or in
equity, by or before any court, arbitrator or gawaental department, commission, board, bureau@n@gagainst or
affecting any portion of any Property or Seller e@éhmaterially adversely affect the condition ofergtions at, or title
to any Property, or Seller’s ability to perform @ender or under any leases of space at any PrdpamyBuyer.

(vii) The execution and delivery by Seller, and fleeformance of and compliance by Seller with the
terms and provisions of this Agreement, do notgaiflict with or result in a breach of, the terrasnditions or
provisions of, or constitute a default under, S&dlerganizational documents or any other agreemeimstrument to
which Seller is a party or by which all or any pafreiny Property is bound, (b) violate any resiitt requirement,
covenant or condition to which all or any part of&roperty is bound, (c) to Sellsiknowledge, constitute a violati
of any applicable code, resolution, law, statuggutation, ordinance or rule applicable to Selleammy Property,

(d) constitute a violation of any judgment, decoe@rder applicable to Seller or specifically apable to any
Property, or (e) require the consent, waiver oraygl of any third party.

(viii) To Seller’'s knowledge, Seller is in compl@awith applicable Laws relating to its ownershig a
possession of the Properties and the operatids blisiness, including without limitation, the agn of its hospital
and related facilities.

(ix) Each Seller is the sole owner of fee simple tio the Properties owned by such Seller, sulgjelst
to such matters as are disclosed on the Title Comemi.

(x) To Seller's knowledge, there is no materiak faccircumstance which could reasonably be expecte
to, directly or indirectly, result in a materialastge in Seller’s financial condition either immedig or in the future.

(xi) No condemnation or eminent domain proceedargspending or, to Seller’s knowledge, threatened
against or involving any Property or any portioardof.

(xii) Except as set forth on the attached ExHibiton the Closing Date, there will be no outstanding
written or oral agreement made for any materialgrovements, repairs or any other work (includimighout
limitation, capital improvements) to the spacesered by the Leases, to the Property or for ofisiiek related to any
Property, which have not been fully completed aaidl for or a credit given to Buyer at Settlementhe amount
sufficient complete the work.

(xiii) There are no non-cash security deposits wépect to any Leases.

(xiv) There are no unpaid bills, claims, or liensconnection with any construction or repair of any
Property except for those that will be paid in dindinary course of business prior to the Closingela which have
been bonded over or the payment of which has oteeraeen adequately provided for to the satisfaciidBuyer.

(xv) There are no existing leases, whether oralriten, affecting the Property except as listed on
Exhibit “C” attached hereto (theLeases’). The Leases and other agreements with the Tertwlivered to Buyer
pursuant to this Agreement constitute the entire@gents with such Tenants relating to the Propkéaye not been
amended, modified or supplemented, except for anodndments, modifications and supplements deliver&aiyer,
and there are no other leases, tenancy agreereenses or other rights of occupancy or use ofgoyion of the
Property or any assignments or sublets thereuritimtiag the Property. Except as set forth on ExHiG” , each of
the Leases is valid and in compliance with all aggtille Laws (as hereinafter defined) and in fult®and effect and
no default exists under any of such Leases.

(xvi) Exhibit“H” attached hereto is a true and complete schedualk affthe Service Contracts, true,
complete and correct copies of which will have béelivered to Buyer as part of the Seller's Materidhe Service
Contracts are in full force and effect, withoutaldt by any party and without any claims made fer ight of setoff



except as expressly provided by the terms of sechi@& Contracts

(xvii) No brokerage or leasing commissions or ott@mnpensation is or will be due or payable to any
person, firm, corporation or other entity with respto or on account of the current term of anthefLeases, except
set forth in Exhibit'J" hereto, if any.

(xviii) Seller has a policy of fire and extendedretage insurance in at least the full amount of the
replacement cost of all buildings and improveméatated on the Property, if any.

(xix) No options, consent rights, rights of firsfusal, rights of first offer, contracts or othee@mptive
rights have been granted or entered into by Sethéch are still outstanding and which give any partright to
purchase any interest in any Property or any parebf.

(xx) There are no violations at or by any Propeitgny applicable governmental laws, regulations,
rules, ordinances, codes, licenses, or permitsSatidr is maintaining all licenses and permitsassary to conduct its
business.

(xxi) Seller is not a “foreign person” within thesaning of Section 1445(8f the Internal Revenue Cc
of 1986, as amended (th&Cbde”).

(xxii) Except as expressly set forth in the Sefievaterials, Seller has not received any writteticeo
from any governmental or quasi-governmental authoii any violations of any applicable federaltstar local laws,
statutes, rules, regulations, ordinances, ordersquirements (collectively, Laws ") noted or issued by any
governmental authority having jurisdiction overadiecting the Property, including, without limitati, Laws relating
to “Hazardous Materials.” For purposes of this Agnent, “Hazardous Materials” are substances defined as: “toxic
substances,” “toxic materials,” “hazardous wastedzardous substances,” “pollutants,” or “contamisaas those
terms are defined in the Resource, ConservatiorRandvery Act of 1976, as amended (42 U.S.C. 8§ @04eq.), th
Comprehensive Environmental Response, Compensatidiviability Act of 1980, as amended (42 U.S.Q681 et.
seq.), the Hazardous Materials Transportation &cmended (49 U.S.C. § 1801 et. seq.), the Tabst8nces
Control Act of 1976, as amended (15 U.S.C. § 2604eg).), the Clean Air Act, as amended (42 U.8.0251 et. seq
and any other federal, state or local law, stati@inance, rule, regulation, code, order, apprgualicy and
authorization relating to health, safety or theismnment; asbestos or asbestos-containing mateleald or lead-
containing materials; oils; petroleum-derived connpds; pesticides; or polychlorinated biphenyls.@dat of any
Property has been previously used by Seller, dBelter’'s knowledge, by any other person or entdythe storage,
manufacture or disposal of Hazardous Materialsepixin compliance with Laws or as may be disclasdtie Sellers
Materials. Except as set forth in the Seller’s Mats, to Sellers knowledge, there are no underground storage tafi
any nature located on any portion of the Property.

(xxiii) To Seller's knowledge, the Seller's Matdsaonstitute all of the material documents,
information, data, reports or written materialst thi@ related to the Properties in Seller’'s possessontrol or known
to Seller and, to Seller’s knowledge, do not caonty material inaccuracies.

(xxiv) Seller has received no notice advising {laany utility required by law for the present e
operation of any Property has not been installedsascoublic property or valid easements to the daognlines of the
Real Properties, or is not connected pursuantltd parmits, or (ii) such facilities are inadequéteservice any
Property or are not in good operating condition.

(xxv) The Rent Roll is true and correct and comgléts of the Closing Date, the rent roll deliveetd
Settlement pursuant to Section 6(I)(xui)l be true, correct and complete. No Tenant stk to any rebate, free re
or other concessions, deduction or offset excepetforth in the rent roll.

(xxvi) All insurance policies maintained by Seltbat concern any of the Properties or Sedleperatior
of any of the Properties are listed on Exhilbit attached hereto.

(xxvii) To the extent applicable to Seller, Selhes complied in all material respects with the
International Money Laundering Abatement and -Terrorist Financing Act of 2001, which comprisefidlll of the



Uniting and Strengthening America by Providing Ammiate Tools Required to Intercept and Obst
Terrorism Act of 2001 (the Patriot Act ") and the regulations promulgated thereunder,thadules and regulations
administered by the U.S. Treasury Department’sc@ftif Foreign Assets Control QFAC ”), to the extent such Lay
are applicable to Seller. Seller is not includedhmList of Specially Designated Nationals anddRed Persons
maintained by the OFAC, or is a resident in, oraoiged or chartered under the laws of, (A) a jucisoh that has
been designated by the U.S. Secretary of the Tngasuler Section 31dr 3120f the Patriot Act as warranting spec
measures due to money laundering concerns or (Boeeign country that has been designated as noperative
with international anti-money laundering principtasprocedures by an intergovernmental group oamegation, such
as the Financial Action Task Force on Money Lauimgdgrof which the United States is a member ant witich
designation the United States representative tgrbp or organization continues to concur.

For the purpose of this Agreement, the phrase élteBs knowledge” shall be deemed to mean theahétnowledge
of Gregory J. Rusnak, Chief Operating Officer ol&@eon the date that Seller executes this Agredrard as of the
Closing Date, having made reasonable inquiry oestigation. Seller represents and warrants thagdsyel. Rusnak
has primary responsibility for overseeing the mamagnt and operations of the Property and is th&opanost likely
to have knowledge of the matters set forth in gpesentations and warranties.

(b) Buyer, to induce Seller to enter into this Agreent and to complete the sale and purchase éfrtperty
hereunder, represents and warrants to Sellerltedbtlowing matters are true and correct as offfiective Date:

() Neither the execution and delivery of this Agmeent, nor compliance with the terms and conditions
of this Agreement by Buyer, nor the consummatiothefpurchase, constitutes or will constitute dation or breach
of the Articles of Formation of Buyer, or of anyragment or judicial order to which Buyer is a panyo which
Buyer is subject.

(i) There are no proceedings pending or, to thet bEBuyer’s knowledge, threatened, by or against
Buyer in bankruptcy, insolvency or reorganizatiorany state or federal court.

(iif) Buyer is duly formed, validly existing and good standing under the laws of the State of Dataw
Buyer has duly authorized, executed and deliveresdAgreement.

Each of the representations and warranties of Bsgeforth above shall be deemed remade by Buyei the Closinc
Date and shall survive Settlement for twelve (1&hnths.

For the purpose of this Agreement, the phrasetidoest of Buyer’'s knowledge” and any phrase odsof similar
import shall be deemed to mean the actual knowledi@eott D. Peters, the President and Chief Exez@fficer of
Buyer without having made inquiry or investigatioeyond such individual’s actual knowledge on thie diaat Buyer
executes this Agreement and as of the Closing Date.

6. Conditions to Buyer' s Obligations. The obligation of Buyer under this Agreement toghase each
Property from Seller is subject to the satisfacabsettlement of each of the conditions set fortthis Section 6 (any
one of which may be waived in whole or in part hyyBr at or prior to Settlement) with respect toreBooperty
(collectively, “Closing Conditions”). In the event that any of the Closing Conditidva/e not been satisfied prior to
Settlement, Buyer may, in its sole and absoluterdisn, elect to terminate this Agreement and hheeDeposit
refunded to Buyer in full.

(a) All of the representations and warranties bjegset forth in this Agreement shall be true andect at
and as of Settlement in all material respects @asgh such representations and warranties were ataatel as of
Settlement, except for changes therein consentbd Buyer. Seller shall have performed, observetcamplied witl
all material covenants, agreements and conditiegsired by this Agreement to be performed on it p@or to or as
of Settlement, and all conditions to Settlementéothan those resulting from a default by Buyhgllishave occurred.

(b) There shall be no “material adverse chang¢hématters reflected in the Title Documents, dnsdle
shall not exist any encumbrance or title defeadihg the Property not described in the Title Doeats except for
the Permitted Exceptions or matters to be satigfgedf the Closing Date. For purposes of this 8ed@(b), a tnaterial
adverse chan( to a matter reflected in the Title Documents stredhn any change to a Title Document whict



Buyer's reasonable discretion, could result in a cosability to Buyer of $25,000 or more or which cdt
adversely affect Buyer’s ability to finance or slProperty subsequent to Closing.

(c) On the Closing Date, the Title Company shalubeonditionally obligated and prepared, subje¢hé&o
payment of the applicable title insurance premiunt ather related charges, to issue the Title Rdito Buyer.

(d) Except as set forth in ExhilBi€” , no Tenant shall be in default under its Leaseshatl any Tenant have
given notice that it is discontinuing operationgtsteased Property nor shall a tenant have biukruptcy or sought
any similar debtor protective measure or be thgestibf an involuntary bankruptcy.

(e) Seller shall obtain and deliver to Buyer, netdahan five (5) business days prior to the Clgfiate,
(a) estoppel certificates from all Major Tenants dafined below) as of the Closing Date or at $sligection, solely
with respect to Tenants occupying more than 5,00@u® feet in any Real Property, estoppel certéxaxecuted by
Seller, in a form to be agreed upon by the Papties to the expiration of the Due Diligence Per{edch, an “
Estoppel Certificate”) and (b) estoppel certificates from all partiesdr owners of the Property subject to, any
reciprocal construction, easement, operating oll@iragreement affecting the Property and fromdéelarant,
architectural committee and/or association, asiegiple, under any declaration of covenants, camaktior restrictions
affecting the Property in a form to be agreed uppthe Parties prior to the expiration of the Dukgence Period
dated no earlier than thirty (30) days prior to @lesing Date. Buyer shall notify Seller within ¢er(3) days before t
Closing Date of Buyer’s approval or disapproval &melbasis of such disapproval, if disapprove&uyer
disapproves of any estoppel certificate, and Sedleanable to deliver, in Buyer’s good faith bussgudgment, a
reasonably acceptable estoppel certificate pritihéaClosing Date, then Buyer shall have the rigtiteat the Proper
affected by such disapproved estoppel as a Renfenagkrty. In the event that Seller delivers to By estoppel
certificate executed by Seller for any Tenant mdRtent permitted herein, and thereafter such fitesaecutes and
delivers an Estoppel Certificate, then the Estogetificate executed by such Tenant shall replheestoppel
certificate executed by Seller which automaticathall be null and void and be superseded by thepast Certificate
delivered by such Tenant. For purposes of thisgPaph, a ‘Major Tenant ” shall be any Tenant occupying more
than 1,000 square feet in any Real Property.

() There shall be no change in the zoning classiion or the zoning ordinances or regulationscaifig the
Property from that existing as of the conclusiomhaf Due Diligence Period.

(9) As of the Closing Date, neither Seller nor gngund lessor under any Ground Lease (eaclGtind
Lessor”) shall have commenced (within the meaning of Baypkruptcy Law) a voluntary case, nor shall thexeeh
been commenced against Seller or Ground Lessavaltuntary case, nor shall Seller or any Groundshesave
consented to the appointment of a Custodian affibioall or any substantial part of its propemyy shall a court of
competent jurisdiction have entered an order oresieander any Bankruptcy Law that is for reliefiagaSeller or an
Ground Lessor in an involuntary case or appointst@ian of Seller or any Ground Lessor for alhoy substantial
part of the Property. The termBankruptcy Law ” means Title 11, U.S. Code, or any similar stateflawhe relief of
debtors. The term Custodian” means any receiver, trustee, assignee, liquidatsimmilar official under any
Bankruptcy Law.

(h) There shall not have been a downgrade in aggitorating for GHS’ outstanding bond indebtedrfess
the credit ratings in effect as of the Effectiveti®a

(i) There shall have been no material adverse aéhanthe financial condition of Seller or the “Qidited
Group” as defined in Seller’'s outstanding bond choentation.

() Seller shall have cooperated with Buyer in géaith in connection with the preparation and execuof
all documents required to close, including withimitation, if applicable, cooperation with respéactBuyer’'s
financing of the Property and any reasonable requesm Buyer’s prospective lender in connectioeréwith (e.g.,
modifications of the mortgagee protection provisiamthe Ground Leases, delivery of estoppels aMdAs, etc.).

(k) Seller shall, at its sole cost and expenseg ludtained all governmental approvals of the Susvey
recordation with the Register of Deeds Office fae@ville County, South Carolina (th&bvernmental Approvals
") and shall have taken all other steps necessamstore that each Real Property and each Improveloeated on




Ground Lease Property is subdivided in a mannesistent with the terms of this Agreement, suffititr
enable the Title Company to issue the Title Pddi@ad to the mutual reasonable satisfaction of Bagyd Seller (the “
Subdivision Condition”). From and after the Effective Date, Seller shati@od faith diligently pursue obtaining st
Governmental Approvals however if on the ClosingeD&eller has not received Governmental Approvélshvallow
for the Surveys to be recorded in the Registere#d3 Office for Greenville County, South Carolialler may upon
written notice to Buyer extend the Closing Datedoch reasonable period of time as may be necesabtain such
Governmental Approvals of the Surveys.

() Seller together with The Endowment Fund of @reenville Hospital System, Inc., has unencumbered,
unrestricted cash and cash equivalents in exce®208f,000,000.

(m) At Settlement, Seller shall deliver to Buydr@cal Counsel for the benefit of Buyer (excepthe tase
of the items in clause (xxiilhich shall be delivered directly to Buyer) dulyeexted originals of the following:

(i) With respect to the Fee Properties, one (1rigph@varranty deed in the form attached hereto as
Exhibit“L” (the “Deed”) duly executed and acknowledged by Seller angraper form for recording, conveying fee
simple absolute title to the Fee Properties to Buyee and clear of all liens, encumbrances, sgcimterests, options
and adverse claims of any kind or character, exttepPermitted Exceptions;

(i) With respect to each Fee Property, two (2ymals of a valid bill of sale for the Personal peaty, if
any, in the form attached hereto as ExHibit’ duly executed by Seller.

(iif) With respect to each Ground Lease Propenty (2) originals of the Ground Lease duly executed
and acknowledged by Seller, together with a Memduanof Ground Lease, duly executed and acknowledgddn ¢
proper form for recording;

(iv) With respect to each Ground Lease Property, (@ originals of a valid Deed and Bill of Sale fo
the Improvements located on the Ground Lease Rrepén the form to be agreed upon prior to theration of the
Due Diligence Period, duly executed and acknowlddgeSeller and in a proper form for recording;

(v) With respect to each Property, two (2) originaf a valid assignment of the Leases in the form
attached hereto as Exhibl” (the “ Assignment of Lease$), duly executed and acknowledged, pursuant taciwhi
Seller shall assign to Buyer all of Seller’s rigiitte and interest in and to the Leases and Balall assume the
obligations of Seller under the Leases;

(vi) With respect to each Property, two (2) oridinaf a valid assignment in the form attached loeast
Exhibit“O” (the “ Assignment of Intangibles”), pursuant to which Seller shall assign to Bugkof Seller’s right,
title and interest in and to the Assigned Contratemy, and Buyer shall assume the obligationSelfer under the
Assigned Contracts;

(vii) With respect to each Lease, one (1) origie#tker, in a form attached hereto as ExhiBit” duly
executed by Seller, advising each Tenant of thegéan ownership of the Property;

(viii) With respect to the Properties, two (2) ongls of the Tenant Improvement Agreement governing
Seller’'s making and financing with Buyer tenant noyements during the first five years of the Splagases in the
form agreed upon prior to the expiration of the Mikgence Period (the Tenant Improvement Agreement”);

(ix) With respect to each Property, one (1) origoetification as to Seller’'s non-foreign statuieh
complies with the provisions of Section 1445(b){2)he Code, and any revenue procedures or otlfieratly
published announcements of the Internal Revenuacgenr the U.S. Department of the Treasury in eation
therewith in the form attached hereto as ExHiQf’;

(x) To the extent deemed necessary and approjoyatee Buyer and Seller, with respect to each Fee
Property and Ground Lease Property located on pitabsampus identified on the attached Exhilit,” one
(1) original of the Agreement for Grant of RecipgbEasements and Establishment of Covenants, Gomsliand
Restrictions in the form agreed upon prior to tkeimtion of the Due Diligence Period (which incé&sg among othe



things, provisions for parking reasonably adeqtm®uyer and Seller) (tF* REAs "), duly executec
and acknowledged by Seller and in a proper formdoording, which allocates the responsibilitied aasts related to
all exterior services and utilities provided to tkeéted hospital campus;

(xi) With respect to each Fee Property, two (2yioals of the Property Management Agreement in the
form agreed upon prior to the expiration of the Mikgence Period (the Fee Property Management Agreements
") duly executed by Seller, which allocates thepmssibilities and costs related to all services atildies provided to
the Improvements located on such Fee Property;

(xii) With respect to each Ground Lease Propewy, {2) originals of the Property Management
Agreement in the form agreed upon prior to the extn of the Due Diligence Period (th&'tound Lease Property
Management Agreements and together with the Fee Property Managemenedgpents, the PMASs ) duly
executed by Seller, which allocates the resporntssiland costs related to all services and @dipprovided to the
Improvements located on such Ground Lease Property;

(xiii) Two (2) originals of the Future Developmehgreement in the form agreed upon prior to the
expiration of the Due Diligence Period (th&uture Development Agreement) duly executed by Seller, which
describes the exclusive arrangement between BuykSaller with respect to financing certain futdexelopment
projects;

(xiv) With respect to any Space Lease in whichlatee entity of GHS, rather than GHS itself, is the
tenant, a guaranty of all obligations of such tehgnGHS, in the form agreed upon prior to the eagppn of the Due
Diligence Period,

(xv) With respect to each Property in which Seldl be a Tenant from and after the Closing Dat& t
(2) originals of the Space Lease applicable tgpthréion of such Property that will be leased bylSel

(xvi) With respect to each Property, one (1) cedte, in the form required by the State in whicé t
Property is located, duly executed by Seller upagralty of perjury, certifying that such Selleelempt from the
requirement to withhold taxes in connection with fale of its respective Property, or alternativelich taxes will be
withheld and paid to the Title Company for disbunsat to the State in which the Property is locatedccordance
with laws of the State in which the Property isatea;

(xvii) With respect to each Property, a full releaseconveyance or termination of all (i) Pre-
Disapproved Exceptions not previously releasedymeeyed or terminated and (ii) Defects which Seligrees to cure
pursuant to the terms of this Agreement;

(xviii) With respect to each Property, such othecwiments and instruments, executed and properly
acknowledged (if applicable) by Seller, as Titlen@@any may reasonably require from Seller in ordasgue the Titl
Policy;

(xix) With respect to each Property, one (1) or&dimpdated Rent Roll certified by Seller as beng t
and accurate as of the Closing Date;

(xx) A certificate of tax compliance, if deemed hApgble by the Title Company;

(xxi) Any resolutions, authorizations, bylaws ohet corporate and/or partnership documents or
agreements relating to Seller as shall be reaspmetplired by Buyer, Escrow Agent and/or the T@lempany;

(xxii) With respect to the properties owned by &eWhich are commonly known as “Hillcrest MOB”
and Hillcrest Sleep Lab”, a Right of First Refusgreement (the ROFR Agreement”) pursuant to which Seller
shall provide Buyer for a period of three yearshatright of first refusal to purchase such prapsrin the event that
Seller otherwise intends to sell such properties ttord party (other than as part of a larger shkbe associated
hospital campus), subject to the agreement onttier snaterial terms of such ROFR Agreem




(xxiii) With respect to each Property and to théeex, if any, that the following consents, permr
certificates, licenses and approvals are requBetler shall have provided evidence that all Ce#tes of Need (or
evidence of exemption from the requirements for @eytificates of Need) as well as all other all gmmental or
guasi-governmental consents relating to or requwethe transfer of the Properties to Buyer hagerbobtained.

(xxiv) To the extent not previously made availatoldBuyer, originals of the following instruments (o
certified copies if originals are unavailable):

(A) the Leases; and
(B) the Assigned Contracts;

(xxv) All keys, combinations to locks, or securatydes at each Property, to the extent in Seller’s
possession or control; and

(xxvi) Seller has named Buyer as a loss payeelgr@erty insurance policies issued to Seller that
concern the Properties, including without limitati¢l) those in effect as of Settlement (includwithout limitation
Fireman’s Fund Portfolio Policy Number S 60 MXX 888029 with an inception date of October 1, 2068}

(2) those that would be applicable to claims tmatreot barred by any applicable statute of limitasi (including
without limitation Fireman’s Fund Portfolio Polidcyumber S 60 MXX 80880002 with an inception dat®atober 1,
2007). Seller has named Buyer as an additionatéalson all liability insurance policies issued @& that concern
the Properties, including without limitation: (Dose in effect as of Settlement (including withlmidtation
Continental Casualty Company Policy Number HMU 288%451-1 with an inception date of October 1, 2068y
(2) those that would be applicable to claims tmatreot barred by any applicable statute of limitasi. Evidence that
Buyer has been named as an additional insuredeoRdhcies shall be evidenced by certificates sfirance issued
with respect thereto and loss payee and additiosated endorsements reasonably acceptable to Bogker will
request that the applicable insurers endeavorawige Buyer with thirty (30) days written noticetime event that any
of Seller’s insurance policies are to be cancebed, in any event, Seller will provide Buyer withrty (30) days
written notice prior to any cancellation, non-rea¢war modification of any of Seller’s insuranceipis. Buyer shall
cooperate with the insurance company(ies) thaets#lue Policies to the extent reasonably requoeatit! Buyer
thereto as an additional insured (e.g., Buyer siwgh affidavits regarding its knowledge of any glaiapplicable
thereto). Buyer shall be responsible for the caktsyy, incurred as a result of adding Buyer asdgitional insured.
The foregoing is intended to provide Buyer withurace coverage in the event that Buyer is sulgjdctany claim
arising out of the Properties by Seller or attréilé to any act or omission of Seller, includinghaut limitation, the
Excluded Liabilities. The provisions of this paragh shall survive Settlement.

(xxvii) Seller acknowledges that it has been adVibat Buyer is a publicly registered company drad t
as a result, Buyer is required to make certainggiwith the Securities and Exchange Commissian“(8EC Filings
") that relate to the three most recent pre-actjarsfiscal years (the Audited Years™) for Seller. To assist the Buy
in preparing the SEC filings, Seller agrees tovde|iand it shall be a condition to Settlement Belter has delivered,
GHS’ audited financial statements to Buyer for the AedliYears on or prior to the Closing Date. With sxtgo GHSE
and GHR, to Buyer’s knowledge, these statementstitote all of the financial information relatedttee pre-
Settlement period that Buyer will need to be predidrom Seller in connection with its SEC Filinygith respect to
GHC, in the event that Buyer requires any furtliraricial information prior to Settlement, and Seiseunable or
unwilling to provide such financial information, Ber may treat the Property owned by GHC as a RethBveperty.
Seller agrees that if after Settlement Buyer isiregl by the Securities and Exchange Commissiqgmudeide any
additional financial information regarding any Pedy in any SEC Filings , Seller will reasonablyperate with
Buyer in connection with the preparation of sudieimation, including providing access to certaiformation at
Seller’s offices; provided, however, that in no mvehall Seller be required to provide interim aedifinancial
statements and if Seller has not prepared anyaf gems in the normal course of Seller’s busintgs= Seller shall
reasonably cooperate with Buyer regarding the icneatf such items and Buyer will reimburse Sellar $eller’s
reasonable internal and out-of-pocket costs indume&onnection with creating the same. FurthelleEagrees that if
Buyer is required by the Securities and Exchanga@ission to provide additional items related torsadditional
financial information (such as GHS generated Isttgrquestionnaires not requiring any independedit a
involvement), Seller will reasonably cooperate vBthyer to deliver such related items; provided Bayer shall be
responsible for all costs associated with the sante provisions of this paragraph shall survivél&ment.



(xxviii) With respect to the Consolidated Canceedtment Center Lease, dated as of January 1,
(the “AOR Lease”) with AOR Management Company of Virginia d/b/ar€ar Centers of the Carolinas (thAOR
Tenant”) for space at the Cancer Treatment Center, GH8eaghat as a condition to Settlement, GHS wilksa
option, provide a guaranty or other “backstop”led AOR Tenant’s obligations under the AOR Leashénevent of a
termination for any reason (other than a defaulBbyer as Landlord) of the AOR Lease during th&ahterm of the
AOR Lease such that Buyer would not suffer a dirmomuof the rental value under the AOR Lease.

7. Possession Possession of the Property shall be given to Baly8ettlement, free of any leases except th
Leases and Space Leases and free of other claionsights of possession except for the Permitteckftions, by
delivery of the Deeds in the case of the Fee Ptigseby delivery of the Ground Leases in the adgbe Ground
Lease Properties and by delivery of a Deed andoBiale in the case of each Improvement locateal Gnound Lea:
Property. The Deeds shall be prepared by SellSekber’'s expense.

8. Closing Costs; Prorations.

(a) Buyers Costs With respect to each Property (unless otherwpseified), Buyer shall pay the followin
(i) Escrow Agent's fees, costs and expenses;

(i) One-half (1/2) the cost of all realty transfezcordation and documentary fees, stamps and taxe
imposed on the Deed, the conveyance of the Propadythe transactions contemplated by this Agreeémen

(iif) The cost of the Title Policies and all Endensents thereto, unless such endorsement is negéssar
cure a Defect and/or New Defect identified in Satd(g)and 4(h)above that Seller has agreed to remove (each, a “
Curative Endorsement”);

(iv) Buyer attorneys’ fees; and

(v) All other costs customarily borne by buyersedl property in the County in which the Propesty i
located.

(b) Sellets Costs With respect to each Property (unless othervwpeeified), Seller shall pay the following:

(i) One-half (1/2) the cost of all realty transfegcordation and documentary fees, stamps and taxes
imposed on the Deed, the conveyance of the Propadythe transactions contemplated by this Agreeémen

(ii) All costs incurred in connection with the pegpnent, satisfaction or reconveyance of all loans
encumbering the Property or any portion thereaduiting, without limitation, all prepayment, recayance and
recording fees, penalties or charges, and any fegalassociated therewith, and any other docus)eetfuired by the
Title Company in order to release Defects or anNw Defects that Seller has agreed to cure and hawvbeen
waived by Buyer;

(iii) All title search and examination fees and twst of any Curative Endorsements;

(iv) The cost of any Survey, including, without ltation, the cost of any new or updated surveymthe
than costs to be paid by Buyer in accordance watttiSn 4(f);

(v) Seller’s attorneys’ fees; and

(vi) All other costs customarily borne by sellefs@al property in the County in which the Propasty
located.

(c) Prorations With respect to each Property, the following khalprorated between Seller and Buyer as o
the Closing Date, with Buyer being deemed the owafi¢he Property as 12:01 a.m. on the Closing Ratewith
Buyer receiving credit for or charged with the emtlay of Settlement. Except as hereinafter exjyressvided, all



prorations shall be done on the basis of the acuwber of days in the year in which Settlemenuosanc
the actual number of days elapsed to the Closirtg Bathe actual number of days in the month inclwi8ettlement
occurs and the actual number of days elapsed mmoath to the Closing Date, as applicable:

(i) Seller shall pay, on or prior to Settlementy amd all delinquent real estate and personal ptppe
taxes and assessments with respect to the Pro@ameral real estate and personal property taxeeassessments tt
are due or accrue during the year in which Settigraecurs shall be prorated as of the Closing Dateyided,
however, that Seller shall pay on or before Settleinthe full amount of any bonds or assessmeniastghe Propert
including interest payable therewith, and includamy bonds or assessments that may be payablatedt€tosing
Date, that are a result of or relate to the contityn or operation of any Improvements or any pulstiprovements
that serve only the Property. If after Settleméete is any retroactive increase in the real csqreal property taxes or
assessments imposed on the Property: (1) if swcbase relates to the tax year in which Settlemeturred, then
such increase shall be prorated by Seller and Buyer per diem basis based on their respectivegseaf ownership
during the period to which such increase appl@sif (such increase relates to any tax year sules#do the tax year
which Settlement occurred, then such increase bbhalie obligation of Buyer, and (3) if such inGeaelates to any
tax year prior to the tax year in which Settlemaeturred, then such increase shall be the obligaticeller. The
prorations shall be based upon the most recemtyetstax bill for the Property. If the most recent bill is not for the
current tax year, then the Parties shall reprosattan sixty (60) days of the receipt of the ta¥ bor the current tax
year or any later adjustment thereto as a resultrefroactive increase in the taxes as describedea

(i) Buyer will receive a credit at Settlement fl rents collected by Seller prior to the ClosDate anc
allocable to the period from and after the Clodade based upon the actual number of days in thehmblo credit
shall be given Seller for accrued and unpaid reminy other non-current sums due from the Tenantisthese sums
are paid, and Seller shall retain the right toextilbny such rent provided Seller does not sugith &y Tenants or
terminate any Leases. Buyer shall cooperate willerSEter the Closing Date to collect any rent enthe Leases,
which have accrued as of the Closing Date; provitledever, Buyer shall not be obligated to sue Beyant, or
exercise any legal remedies under any Lease octo any expense over and above its own reguléatimn
expenses. All payments collected from the Tenafitsy the Closing Date shall first be applied te thonth in which
Settlement occurs, then to any rent due and payalideyer for the period after the Closing Date &ndlly to any
rent due to Seller for the period prior to Closibate; provided, however, notwithstanding the foregpif Seller
collects any payments from Tenants after the C¢pBiate through their own collection efforts and detindicates
that such payment is specifically for past-due am®owed to Seller, Seller may first apply suchrpasts to rent due
Seller for the period prior to the Closing Datebfgat to this subsection, if Seller receives angnpent from a Tenant
for rent due and payable for any period from arndrahe Closing Date, then Seller agrees to imnelgi@ndorse and
forward such un-cashed check or payment to Buyer.

(i) To the extent that Tenants are obligatedeionburse the landlord for common area maintenand:
other operating expenses pursuant to their Leasdlsdtively, “CAM Charge(s) "), CAM Charges shall be prorated
at Settlement and again subsequent to Settlengof,the Closing Date on a lease-by-lease basise®ith Party
being entitled to receive a portion of the CAM Qjem payable under each Lease for the CAM Lease (dsafefined
below) in which Settlement occurs, which portioalsbe equal to the actual CAM Charges incurredndusuch
Party’s period of ownership of the Property dursugh CAM Lease Year. As used herein, the te@AM Lease
Year " means the twelve (12) month period as to whichuzh CAM Charges are calculated under each LedseeT
(3) business days prior to the Closing Date, Setaitl submit to Buyer an itemization of their adtGCAM Charge
expenses through such date and the amount of CAdg€ék received by Seller as of such date, togetitiean
estimate of CAM Charges to be incurred up to, lmitimcluding, the Closing Date. In the event thell& had
received CAM Charge payments in excess of theuah€@AM Charge expenses, Buyer shall be entitle@¢eive a
credit against the Purchase Price for the exceghel event that Seller has received CAM Chargeneays less than
its actual CAM Charge expenses, to the extentttfealeases provide for a “true up” at the end ef@AM Lease
Year, Seller shall be entitled to receive any defiat only at the time Buyer has received suck tip payment from
the Tenant. Upon receipt by either Party of any CBNarge true up payment from a Tenant, the Paciving the
same shall provide to the other Party its allocahkere of the “true up” payment within thirty (3f9ys of the receipt
thereof.

To assist Buyer in preparing “true uggconciliation at the end of the CAM Lease YeatleBeshall deliver t
Buyer records of all of Sell's CAM Charge expenditures on or before f-five (45) days after the Closing Da



(iv) Except as provided for iSection 8(c)(iii), all operating expenses (including all chargeseuride
Assigned Contracts and other agreements assumigdyley) shall be prorated, and as to each servivaqgher,
operating expenses payable or paid to such sgoviséder in respect of the billing period of su@nsce provider in
which Settlement occurs (theCurrent Billing Period "), shall be prorated on a per diem basis based ugomuimbe
of days in the Current Billing Period prior to t8ésing Date and the number of days in the CurBdhihg Period
from and after the Closing Date, and assumingahaharges are incurred uniformly during the Catrgilling
Period. If actual bills for the Current Billing Ped are unavailable as of the Closing Date, thexh guworation shall be
made on an estimated basis based upon the mostlyeissued bills, subject to readjustment uporengcof actual
bills.

(v) All deposits, including, without limitation, lgbrepaid rentals, damage, and other tenant chags
security deposits (including any portion thereofchhmay be designated as prepaid rent) under Leiisesl to the
extent that such deposits are in Seller’s actuss@ssion or control and have not been otherwiseeddpy Seller to
any obligations of any Tenants under the Leasesaapdnterest earned thereon which by law or theseof the
Leases could be required to be paid or refunddaiants, shall be assigned to Buyer and eitheveateli to Buyer or,
at Buyer’s option, credited to Buyer against thecRase Price, and upon the Closing Date, Buyel abaime full
responsibility for all security deposits to be mfled to the Tenants under the Leases (to the ekiestme are
required to be refunded by the terms of such Leassapplicable). To the extent that any free rebhgtements or other
unexpired concessions under any Leases enteregdriotao the Effective Date or after the Effectidate without
Buyer’s express written approval (collectivelyAbatements”) apply to any period after the Closing Date, Buywll
be entitled to a credit against the Purchase Roicine amount of any such Abatements.

(vi) To the extent applicable, Seller shall receaveredit at Settlement for all leasing costs,udeig
tenant improvement costs and allowances, and padgasing commissions, previously paid by Setlerannection
with any Lease or modification to an existing Leaggch was entered into after the Effective Datd ahich is
approved or deemed approved by Buyer pursuaniddtireement, which approval included approvahef tenant
improvement costs in the manner set forth hereaties pro-rata share shall be equal to a fractwich has as its
numerator the number of months left in the base @rthe Lease after the Closing Date and whichalsass
denominator the number of months in the base téiimed_ease. Seller shall pay for all tenant imgoent
allowances and leasing commissions with respettted@remises leased as of the Effective Date by émants
pursuant to the Leases in effect as of the EffedDate, to the extent that such improvement all@earand leasing
commissions are unpaid as of the Closing Date.

(d) Calculation; ReprorationSeller shall prepare and deliver to Buyer norldtan three (3) business days
prior to the Closing Date an estimated closingest@nt which shall set forth all costs payable, thedprorations and
credits provided for in this Agreement and to tkeeet Seller does not timely deliver the estimatieding statement
to Buyer, Buyer shall have the right, but not thégation, to extend the Closing Date by the nunifetays that
Seller is delinquent in delivering such estimatkiog statement to Buyer. Any item which cannofibally prorated
because of the unavailability of information shmdltentatively prorated on the basis of the betst tteen available and
adjusted when the information is available in adaace with this subsection. The Parties shall gitémgood faith to
reconcile any differences or disputes regardindp ®stimated closing statement not later than opby4diness day
before the Closing Date. The estimated closingstaht as adjusted as aforesaid and approved ingviby the
Parties (which shall not be withheld if prepare@dacordance with this Agreement) shall be refetodukerein as the “
Closing Statement’. If the prorations and credits made under thes@ig Statement shall prove to be incorrect or
incomplete for any reason, then either Party di@kntitled to an adjustment to correct the samjigied, however,
that any adjustment shall be made, if at all, withinety (90) days after the Closing Date (exceith vespect to CAM
Charges, taxes and assessments, in which casadjustment shall be made within ninety (90) daysrdhe
information necessary to perform such adjustmeotines available and is provided to all Parties), ibia Party fails
to request an adjustment to the Closing Statemeatvaritten notice delivered to the other Partyhivitthe applicable
period set forth above (such notice to specifyeimsonable detail the items within the Closing $tetd that such
Party desires to adjust and the reasons for syabtatent), then the prorations and credits sehforthe Closing
Statement shall be binding and conclusive agautdt Party.

(e) Items Not Proratedwith respect to each Property, Seller and Bugeeathat (a) on the Closing Date,
the Property will not be subject to any financimgpaged by Seller; (b) none of the insurance padicelating to the
Property will be assigned to Buyer and Buyer sbaltesponsible for arranging for its own insuraas®f the Closini




Date; and (c) utilities, including telephone, etity, water and gas, shall be read on the Clo8late anc
Buyer shall be responsible for all the necessatipas needed to arrange for utilities to be tramsfito the name of
Buyer on the Closing Date, including the postingoy required deposits and the applicable Sellelt bk entitled to
recover and retain from the providers of suchtiggiany refunds or overpayments to the extentiegdge to the
period prior to the Closing Date, and any utiligpdsits which it or its predecessors may have gostecordingly,
there will be no prorations for debt service, iswe or utilities. In the event a meter readingnavailable for any
particular utility, however, such utility shall Ipeorated in the manner provided in Section 8(cxhve.

(H ReimbursementBuyer and Seller shall each reimburse the othrearfiy claim in any way arising from
the matters for which the other receives a craditloerwise assumes responsibility pursuant toSkigion 8

(9) Survival. This Section shall survive Settlement and recaydif the applicable deed and/or assignment
agreement.

9. Condemnation. Seller covenants and warrants that Seller hakeretofore received any notice of any
condemnation proceeding or other proceeding im#taere of eminent domain in connection with alaay portion of
the Property. If prior to Settlement any such pealteg is commenced or any change is made, or pedposbe made,
to a “material” portion of any Property, Seller egs to notify Buyer thereof. If the effect of suaking or proposed
taking results in a loss of access to such Promentgduces or would reduce the value of such Prppbg more than
three (3%) of the Allocated Purchase Price (asrawted by a third party appraiser mutually agrepdrubetween the
parties), then Buyer shall have the right, by givivritten notice to Seller within thirty (30) dagfter Seller gives
notice of the commencement of such proceedingsiy@B to treat any such affected Property as a RethBroperty.
Notwithstanding the foregoing, if the effect of Bueking or proposed taking results in a loss okas to suc
Property or reduces or would reduce the value o ®roperty by more than seven (7%) of the Allodd&archase
Price (as determined by a third party appraisewuallyt agreed upon between the parties) to more dtharReal
Property, Buyer shall have the right to termin&is Agreement, in which case, the full amount ef Breposit shall be
returned to Buyer. If, before the Closing Date,gaedings are commenced for the taking by exerdigeegower of
eminent domain of less than a “material” part of affected Property, or if Buyer has the righteaoninate this
Agreement or treat any such Property as a RemorameRy pursuant to the preceding sentence but Biyes not
exercise such right, then Buyer shall proceed tde®eent hereunder as if no such proceeding hadremed and
will pay Seller the full Purchase Price in accomawith this Agreement, and in such instance, sHall assign to
Buyer all of its right, title and interest in armldny compensation for such condemnation, andrSikdl not negotiat
or settle any claims for compensation prior to I8etént without Buyer’s participation and agreemeéuwt. purpose of
this Section, a “material” part of any Propertylsheean a taking that (a) results in the cancelfabtf, or rental
abatement under any Lease, (b) has the effectonédsing the square footage of the Improvemenis) seduces or
eliminates access to any affected Property.

10. Default by Buyer . In the event the sale of the Properties is nnsammated because of a default under
this Agreement on the part of Buyer following weitnotice to Buyer and seven (7) days thereaftenglwhich
period Buyer may cure the default, provided thdle$es otherwise in compliance with its obligat®hereunder,
Seller may declare this Agreement terminated, irciwhase, the Deposit shall be paid to and retaiyeSeller as
liquidated damages and each Party shall thereupaeligved of all further obligations and liabii$, except any
which survive termination. The Parties have agtbatiSeller’s actual damages, in the event theddlee Properties
is not consummated solely because of a defaultuyeB would be extremely difficult or impracticatiedetermine.
Therefore, by placing their initials below, the fReg acknowledge that the Deposit has been ageed, after
negotiation, as the Parties’ reasonable estimaBelkér's damages and as Seller’s sole and exeélusiwmedy against
Buyer, at law or in equity. The provisions of tBisction shall not limit Seller’s recourse againgy®& with respect to
Buyer’s indemnifications of Seller relating t@tiyer’s Access Rights (defined below) set forth in this Agreement.
Nothing set forth herein shall be deemed to limiy&'s right to contest any purported Buyer default emithis
Agreement.

INITIALS: Seller _ Buyer_

11. Default by Seller. If, prior to Settlement, Seller defaults in penfiitng any covenant or agreement to be
performed by Seller under this Agreement or if &dlireaches any representation or warranty madelgr in this
Agreement, following written notice to Seller arean (7) days thereafter during which period Setlay cure th




default, provided that Buyer is otherwise in coraptie with its obligations hereunder, Buyer maye{ayt tc
terminate this Agreement and have the Depositmetuto Buyer in which case Seller shall reimburages for all
expenses, for which Buyer provides Seller writtenummentation of, that have been incurred by Buyeonnection
with this Agreement and the Properties in an amaohto exceed $1,250,000.00; (b) sue for, or ettser seek as
required by applicable law, specific performancé&elier’s obligations under this Agreement; orglect, in its sole
discretion, to treat any affected Property as a ®eu Property and continue this Agreement witheespo all non-
affected Properties, in which case the provisidriSextion 3(b)(iii) shall not apply. The foregoingtwithstanding, no
right to cure by Seller shall extend the ClosingeDd@he remedies set forth herein are cumulatieram exclusive.
Seller acknowledges that the Property is uniqued, ttie failure to perform its obligations set fairtithis Agreement
will result in irreparable damage, and that spe@&rformance, in addition to any other remedieslable pursuant to
the terms of this Agreement, is appropriate anés&ary in the event Seller defaults pursuant téettmes of this
Agreement.

In the event Buyer seeks specific performance @aunisio clause (b) above, Buyer may, in its solerdison,
continue this Agreement (and proceed to Settlemeiti)respect to all non-affected Properties ardttany affected
Property under a specific performance action asrad¥ed Property pending Buyer’s action for spegécformance.
In the event Buyer proceeds as described in thregyfiing sentence, the provisions of Section 3(bXiiall not apply.

Nothing set forth in this Section 11 shall be deéraelimit any rights or remedies by Buyer in cocinan
with any claims, losses, liabilities, causes ofagtdemands or expenses which arise or of whigfjeBbhecomes
aware after Settlement, it being understood thgeBshall retain the right to avail itself of alyjints and remedies
available at law or in equity with respect therdtbis Section 11 shall survive the Settlement.

12. Risk of Loss. Seller shall bear the risk of all loss or damtagthe Property from all causes except acts
of Buyer until Settlement.

In the event that any Property is damaged or dgstrby fire or any other casualty prior to the @GigDate,
then Seller shall promptly provide Buyer with weittnotice of such casualty. If the cost of repgisnch damage, as
estimated by an architect or contractor retaingdyant to the mutual agreement of the Parties*(bast of Repairs
"), is less than three percent (3%) of the Alloda@eirchase Price for any such Property, then Sedtie shall proceed
as scheduled, all collected insurance proceedslshahid over to Buyer (or credited against thecRase Price), plus
the cash amount of any associated deductible, alher Shall assign to Buyer all right, title anderest in and to all
claims and proceeds Seller may have with respeddt pwlicies of insurance relating to the affecRrdperty at
Settlement, and any insurance proceeds collected$éttlement by Seller shall be promptly paidrdeeBuyer upon
receipt thereof. If the Cost of Repairs is gre#ttan three percent (3%) of the Allocated Purchaie For any such
Property, then Buyer may in its discretion eith@rdlect to treat any such Property as a RemowaokRy or
(b) proceed to Settlement in which event any ctél@énsurance proceeds, plus the cash amount cdssociated
deductible, shall be paid over to Buyer (or cretigainst the Purchase Price) and Seller shajragsiBuyer all right
title and interest in and to all claims and prose8dller may have with respect to all policiesnsurance relating to
the affected Property at Settlement, and any im&@r@roceeds collected after Settlement by Seili be promptly
paid over to Buyer upon receipt thereof. Notwithsliag the foregoing, if the Cost of Repairs is ¢ggeghan seven
percent (7%) of the Allocated Purchase Price foratiban one Real Property, Buyer shall have tha t@terminate
this Agreement, in which case, the full amounth&f Deposit shall be returned to Buyer. In the eteaitthe casualty
is uninsured or underinsured, Buyer may electdattany affected Property as a Removed Properessiduyer
receives a credit against the Purchase Price éqtia Cost of Repairs. The foregoing notwithstagdin the event
any casualty results in the cancellation of, otakabatement under any Lease, Buyer shall havepten to treat an
affected Property as a Removed Property withownetp the Cost of Repairs. Any notice requiredlext to treat ar
Property as a Removed Property pursuant to thisddezhall be delivered no later than thirty (3@ysd following
Buyer’s receipt of Seller’s notice of such casualtyhe Closing Date, whichever is earlier.

13. Brokerage . Seller represents and warrants to Buyer thaeSéd#alt with no broker, agent, finder or
other intermediary (collectively, aBroker ") in connection with this sale and purchase. Buyeragents and warral
to Seller that Buyer has not entered into any agese or incurred any obligation to pay any brokeragmmission
with respect to the transactions contemplated lyeiyer and Seller shall each reimburse the dtireainy claim in
any way arising from the representations madeigSkction 13. The foregoing reimbursement oblayetiof Seller
and Buyer shall survive Settleme




14. Operation of Property Prior to Settlement. Prior to Settlement, with respect to each Prgp&eller
covenants that:

(a) Between the time period commencing on the Effe®ate and ending on the earlier of Settlement o
termination of this Agreement, Seller will not caywnor agree to convey any interest in any Progergnyone other
than Buyer.

(b) Seller shall operate, manage and maintain thpepty in its present condition, reasonable wedrtaar
excepted.

(c) Seller will maintain a policy of fire and exti#d coverage insurance in at least the full amoftitite
replacement cost of all buildings and improveméatated on the Property, if any.

(d) Seller shall not sell, assign, or convey agytiititle, or interest whatsoever in or to thepgemy, or creat
or permit to attach any lien, security interesgegaent, encumbrance, charge, or condition affethiedg’roperty (othe
than the Permitted Exceptions).

(e) Other than the projects currently underwayea$asth in Exhibit*R” (the“Current Improvement
Projects” ), Seller shall not undertake, or cause to be uaklen, any new improvements to the Property not
contemplated by this Agreement without the prioitten consent of Buyer.

(f) Seller shall not initiate, consent to, appraveotherwise take any action with respect to zomingny
other governmental rules or regulations currenplyliaable to all or any part of the Property, ottlean such action as
is necessary to maintain the Property in compliamite such rules and regulations applicable taakny part of the
Property.

(g) Seller shall fully and timely comply with allaterial obligations to be performed by it underaases,
Service Contracts, Ground Leases, Permits, Repbds;anties, licenses, approvals and Laws, reguiatand orders
applicable to the Property and the operation oeBslbusiness including without limitation its lpisls.

(h) Seller shall take all commercially reasonalbdgs necessary to maintain its financial condiéisrof the
Effective Date.

(i) Seller shall fully cooperate and act in gooihfén negotiating and executing all documents nexguto be
executed and delivered prior to Settlement in sunofanner as to achieve the mutual objectives dP#rées,
including, without limitation, any provisions Buydeems reasonably necessary to ensure that Buy@&btain pre or
post Settlement financing secured by some or ahh@Properties or financing under any applicabéelit facility.
Seller will, whenever and as often as it shalldsspnably requested to do so by Buyer, executapadkdge and
deliver, or cause to be executed, acknowledgedlaliaered any and all such further conveyancesgasgnts,
approvals, consents and any and all other docunf@nthanges, modifications or amendments to exjsliocuments
including without limitation SNDAs and estoppeladado any and all other acts as may be necessagrpout the
intent and purpose of this Agreement. This subpapy(h) shall survive the Settlement.

() Seller shall use diligent efforts to obtain #stoppel certificates required under this Agredroarthe
form provided by Buyer.

(k) Seller shall terminate the Terminated Contracts

() Seller shall comply with all material obligatis of landlord under the Leases and all other ageeés and
contractual arrangements affecting the Propertykigh Seller is bound.

(m) Seller shall notify Buyer of Seller’s receigtamy notice from any party alleging that Sellemislefault
of its obligations under any of the Leases or agyrit or agreement affecting the Property, or aoifipn or portions
thereof.



(n) Seller shall, at its sole cost and expense &ksteps necessary to obtain the Governmentatdals
and to ensure that the Subdivision Condition isBatl with respect to each Property. Seller agteeecute all
reasonable and customary documents and petitigu#ree to obtain the Governmental Approvals atrasrgo
Settlement.

(o) Seller shall use its best efforts to ensurétti@ Closing Conditions are satisfied on or betbeeClosing
Date.

(p) Except with the prior written consent of Buyahich consent shall not be unreasonably withheld o
delayed (and which shall be deemed granted inuaetédBuyer fails to approve or disapprove sameiwitive
(5) business days after receipt thereof), othar teases, no contract for or on behalf of or afifecthe Property shall
be negotiated or entered into which cannot be teatad by Seller prior to Settlement without chaagest, penalty or
premium.

(q) With respect to New Leases and any Lease Mzaditin (as such terms are defined below):
(i) Seller shall notify Buyer of any new leases &by portion of the Property lew Leas¢’), as well a:

any amendments, extensions, terminations, or as&igts or subleases to which Seller consents, mgl&ti any of the
Leases (‘Lease Modification™).

(ii) Prior to the expiration of the Due Diligenceridd, Seller shall not enter into any New Leages o
Lease Modifications without the written consenBoifyer, not to be unreasonably withheld or delayed.

(i) From and after the expiration of the Due Dénce Period, Seller shall not enter into any Nease
nor any Lease Modification without the written censof Buyer, which consent may be granted or velthin Buyers
sole discretion.

(iv) For purposes of Sections 14(p)@nd 14(p)(ii)above, if Seller submits a proposed New Lease or
Lease Modification to Buyer for its approval, Buyall have three (3) business days from the date meceipt of
such proposed New Lease or Lease Modification aotgor deny its approval by notice to Seller. lfyBudenies
approval, Buyer shall state in the notice its gasufor denial. If Buyer does not deliver a notigeSeller within such
three (3) business day period, Buyer shall be ddeambave approved the New Lease or Lease Modiicats
submitted. If Buyer denies approval of any propdsed Lease or Lease Modification pursuant to gets in this
Section 14(p) and Seller nevertheless enters into such NeweLeakease Modification, Buyer may treat the Prof
to which the New Lease or Lease Modification islajaple as a Removed Property or terminate thissAgrent, in
which case Buyer shall be entitled to a full refuidhe Deposit.

(v) At the time of Settlement, with regard to angviNLease or Lease Modification approved or deemec
approved by Buyer, in addition to the PurchaseeRBuiyer shall pay to Seller the brokerage commissand tenant
improvement costs incurred by Seller in conneciuith such approved New Lease or Lease Modificasind shall be
responsible for paying any such commissions ants ¢bat are outstanding as of Settlement. Any casion due as a
result of an extension, renewal or expansion coneigrafter Settlement shall be Buyer’s respongibili

15. Notice. All notices, requests and other communicatiordeuthis Agreement shall be in writing and
shall be delivered (i) in person, (ii) by registta certified mail, return receipt requested) @y recognized overnig
delivery service providing positive tracking ofrite (for example, Federal Express), or (iv) by fiextle provided a
copy is sent concurrently by one of the methodsnilesd in (i), (ii) or (iii) above, addressed aidws or at such othe
address of which Seller or Buyer shall have givetice as herein provided:

If intended for Seller If intended for Buyer

Greenville Hospital Systel 16427 N. Scottsdale Rd., Ste. ¢
701 Grove Road Scottsdale, AZ 85254
Greenville, SC 29605 Attn: Scott Peters

Attn: Joseph J. Blake, Jr., Esq., VP Phone: (480) 998-3478

Legal Affairs and General Counsel
Fax: (864) 45-6400



With copy to: With copy to:

Haynsworth Sinkler Boyd, P./ Cox, Castle & Nicholson LLI

75 Beattie Place, 11th Floor 2049 Century Park East, Suite 2800
Greenville, SC 29601 Los Angeles, CA 90067

Attn: Anne S. Ellefson, Esquire Attn: John F. Nicholson

Fax: 864-240-3300 Phone: (310) 284-2240

Fax: (310) 310 27-7889

All such notices, requests and other communicatstiadl be deemed to have been sufficiently giveralo
purposes hereof only upon receipt by the Partyitorwsuch notice is sent. Notices by the Parties lmeayiven on
their behalf by their respective attorneys.

16. Non-Disclosure. Neither Party shall make public disclosure wehpect to this transaction before
Settlement except:

(a) as may be required by law, including withoutitation disclosure required under Freedom of Imfation
Act (“ FOIA ) request, securities laws, or by the Securitie$ Bxchange Commission, or by the rules of anykstoc
exchange, or in connection with any filing or réxgition;

(b) to such attorneys, accountants, present oppotise sources of financing, partners, directoffg;ers,
employees and representatives of either Party sudf Party’s advisors who need to know such in&bion for the
purpose of evaluating and consummating the traimsgdhcluding the financing of the transactiongdan

(c) as may be required of Seller as a politicabstibion subject to FOIA;

(d) Buyer may issue one (1) press release“@hess Release” upon full execution of this Agreement by all
parties announcing the transactions proposed h@yatmot including any financial information spgcio the terms
of this Agreement or the Ground Leases or Spacedspgrovided that the Press Release may be ravieygeller ir
writing prior to its release, and Buyer shall restue the Press Release without incorporation ¢dr&eteasonable
comments thereto; or

(e) as may be permitted specifically by the terfnthis Agreement.

17. “As Is” Sale and Release

(a) Buyer hereby represents and warrants to Sbkrexcept with respect to the covenants, reptasens
and warranties of Seller expressly set forth is fkgreement or in any document executed in conmetierewith (the
“ Seller Representations), Buyer has not entered into this Agreement bagsah any representation, warranty,
statement or expression of opinion by Seller or@@ngon or entity acting or allegedly acting fooarbehalf of Seller
with respect to Seller, the Property or the “Caindiof the Property”ds hereinafter defined). Buyer acknowledges
agrees that, except for the Seller Representatibad$?roperty shall be sold and conveyed (and &eddyy Buyer at
Settlement) AS IS, WHERE IS, WITH ALL DEFECTS ANDITHOUT ANY WRITTEN OR ORAL
REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS ORRLIED OR ARISING BY OPERATION
OF LAW. EXCEPT FOR THE SELLER REPRESENTATIONS, SHHR MAKES NO REPRESENTATION,
WARRANTY OR COVENANT, EXPRESS, IMPLIED OR STATUTORYOF ANY KIND WHATSOEVER WITH
RESPECT TO THE PROPERTY, INCLUDING, WITHOUT LIMITADN, REPRESENTATION, WARRANTY Ol
COVENANT AS TO TITLE, SURVEY CONDITIONS, USE OF THEROPERTY FOR BUYER'S INTENDED
USE, THE CONDITION OF THE PROPERTY, PAST OR PRESEMSE, DEVELOPMENT, INVESTMENT
POTENTIAL, TAX RAMIFICATIONS OR CONSEQUENCES, COMRANCE WITH LAW, PRESENT OR
FUTURE ZONING, THE PRESENCE OR ABSENCE OF HAZARDOSSBSTANCES, THE AVAILABILITY
OF UTILITIES, ACCESS TO PUBLIC ROAD, HABITABILITY MERCHANTABILITY, FITNESS OR
SUITABILITY FOR ANY PURPOSE, OR ANY OTHER MATTER WIH RESPECT TO THE PROPERTY
(collectively, the “Condition of the Property "), all of which are, except as otherwise expregstyided in this
Agreement, hereby expressly disclaimed by Sellecept for the Seller Representations, Buyer ackadges that
Seller has made no representation, warranty omaoueas to the Condition of the Property or conmaléaof the
Property with any federal, state, municipal or I&tatutes, laws, rules, regulations or ordinamecelsiding, without




limitation, those pertaining to construction, bunlgland health codes, land use, zoning, hazarddstance:
or toxic wastes or substances, pollutants, contami#) or other environmental matters. Buyer sleaibnfirm the
aforesaid acknowledgments in writing as of the dét®ettlement.

(b) Buyer further represents and warrants that Bbhgs knowledge and expertise in financial andrimss
matters that enable Buyer to evaluate the merdgiaks of the transaction contemplated by thisekgnent and that
Buyer is not in any disparate bargaining posit®uayer acknowledges and agrees that it has been,givevill be
given before the end of the Due Diligence Periatl,dpportunity to inspect and investigate each enery aspect of
the Property, either independently or through agehBuyer’s choosing, including, without, limitati the Condition
of the Property.

(c) Without limiting the above, Buyer on behalfitself and its successors and assigns waives ghtsrio
recover from, and forever releases and discha8gker, Seller’s affiliates, partners, the shardbad, directors,
officers, employees and agents of Seller, and tlespective heirs, successors, personal represestand assigns
(collectively, the “Seller Related Parties’), from any and all demands, claims, legal or adstrative proceedings,
losses, liabilities, damages, penalties, finessligudgments, costs or expenses whatsoever (ingludithout
limitation, attorneys’ fees and costs), whetheedhior indirect, known or unknown, foreseen or vedeen, that may
arise on account of or in any way be connected theghComprehensive Environmental Response, Compemsand
Liability Act of 1980, as amended (42 U.S.C. Sawi®601, et seq), the Resources Conservation and Recovery Act
of 1976 (42 U.S.C. Section 690t seq), the Clean Water Act (33 U.S.C. Section 1281 seq), the Safe Drinking
Water Act (14 U.S.C. Section 180&t seq), and the Toxic Substance Control Act (15 U.S.€xti®n 2601, et seq),
and any similar environmental state or local sestutegulations, rules or requirements. The relandavaiver set
forth in this Section 17(d¥ not intended and shall not be construed asf{fggting or impairing any rights or remed
that Buyer may have against Seller as a resultooéach of any of Seller’'s Representations or dr8etler's
obligations under this Agreement which expresslyise the Settlement, or (y) shifting to Buyer astyligation,
responsibility or liability for any liability thatloes not constitute an assumed liability of Buyer.

(d) The provisions of this Section shall surviveti@enent and the delivery of the Deed or any exjginaor
termination of this Agreement without limitation tstime.

18. Arbitration/Mediation . Should there be any controversy, dispute or chisging out of or in
connection with this Agreement (hereinafter a “digf or “disputes”)the Parties shall first attempt to settle the m
by mutual negotiations. If these negotiations arguacessful, or if it appears to either Party tiegjotiations are
stalled, at either Party’election: (i) the dispute may be submitted to iaiézh to be held in Greenville, South Carol
and (ii) in the event the Parties cannot resolwedisputes in mediation, the dispute may be resbtiieough
arbitration. The arbitration shall be (A) held ine@nville, South Carolina and (B) commenced andlgoted in
accordance with the Rules of the American ArbitratAssociation, unless the Parties agree to coratbdration
under a different set of rules.

19. Seller Obligations; Excluded Liabilities. Seller shall take such steps as are necessanstoe that
Buyer is not exposed to liability on account of &xcluded Liabilities. In the event that a clainbi®ught against
Buyer with respect to any Excluded Liability, Selall undertake immediate steps to resolve slatins and have
the primary liability and obligation of the defensieBuyer in any litigation, arbitration or othergeeeding related
thereto (the ‘Assumption”) as follows:

(a) Such defense shall be provided by counsel nedobp satisfactory to Buyer Sellers Counser’).

(b) Seller shall not be entitled to settle or coompise any claim without Buyer’s consent unless Bungs
been unconditionally released from all liabilityaonnection therewith and such settlement doesutgect Buyer to
any further risk or liability (civil or criminal).

(c) Seller shall keep Buyer apprised as to theistat such litigation, arbitration or other procieed

(d) Seller shall promptly deliver to Buyer copidsath material documents and instruments received o
delivered in connection with such litigation, arhtton or other proceedin



(e) Buyer will reasonably cooperate with Sellethia preparation of such defense, and Seller withlberse
Buyer for any reasonable expenses incurred by Bayssnnection with such cooperation.

() Buyer may, at its election and expense, engagarate counsel to participate in such defenBeyer’'s
Counsel”); provided, however that, in the event of anyfeliénce in strategy with respect to such defems#ug@ing,
without limitation, the assertion of counterclaimSgller's Counsel will, after consultation with yg&r's Counsel,
determine the actual strategy to be employed.

(9) Notwithstanding the foregoing, in the event Assumption would result in a conflict of interetsten
Buyer shall defend itself in any litigation, arlition or other proceeding related to any claim ghiwagainst Buyer
with respect to an Excluded Liability, and Sellell weimburse Buyer for any reasonable expensesried by Buyer
in connection with such defense.

(h) This Section 19 shall survive Settlement.

20. Miscellaneous.

(a) Except as otherwise specifically provided iis thgreement or any other document executed by Sall
connection with this transaction, including withdiatitation the representations and warrantiesad in Section 5
hereof, all representations and warranties cordaiméhis Agreement shall terminate at Settlement.

(b) The captions in this Agreement are insertecémvenience of reference only and in no way define
describe or limit the scope or intent of this Agnemt or any of the provisions hereof.

(c) Formal tender of an executed deed and puranasey is hereby waived.

(d) Seller shall not assign any of its right, tithéaim or interest in, to or under this Agreemé@uyer may
assign any or all of its rights and obligations emntthis Agreement to any one or more persons d@aiesntipon notice t
Seller; provided, however, that absent the expagssement of Seller, no such assignment shallselBayer from its
liabilities hereunder. Notwithstanding the foregpiBuyer may not assign this Agreement exceptReranitted
Assignee (as defined below), provided that Buyer the Permitted Assignee, as applicable, executssignment ar
assumption agreement pursuant to which the PedhAssignee expressly assumes all of Buyer’s olbigatunder
this Agreement. A Permitted Assigne€’ shall mean any entity directly or indirectly ownadcontrolled by Buyer ¢
under common control with Buyer or Buyer’s prindgpa

(e) This Agreement shall be binding upon and ghalle to the benefit of the Parties hereto and thei
respective heirs, executors, administrators, leg@esentatives, successors and, to the extenh lpenenitted, assign

() This Agreement, including the exhibits attachedleto, contains the whole agreement as to theelRres
between Seller and Buyer and there are no othmisteybligations, covenants, representations, statenor
conditions, oral or otherwise of any kind whatsaes@ncerning this sale and purchase. This Agreestedt not be
altered, amended, changed or modified except itingrexecuted by the Parties hereto. Except agwibe set forth
herein or in any other document executed by thediar obligated Party, no representation, warrazdyenant,
agreement, or condition not expressed in this Agere shall be binding upon the Parties hereto fiectzor be
effective to interpret, change, or restrict thevisimns of this Agreement. Except as expresslyasét herein, the
obligations of the Parties hereunder and all opinevisions of this Agreement shall not survive @lesing Date or
earlier termination of this Agreement.

(g) This Agreement shall be construed in accordavttethe laws of the state of South Carolina.
(h) Both Parties to this Agreement having parti@pdully and equally in the negotiation and pregpian
hereof, this Agreement shall not be more strictigstrued, or any ambiguities within this Agreenrasblved, against

either party hereto.

(i) This Agreement may be executed in counterpagsh of which shall be deemed to be an original



which together shall constitute one original Agreain

() In the event a dispute arises concerning thitfop@ance, meaning or interpretation of any pransof this
Agreement or any document executed in connectitim tivis Agreement, the prevailing Party in suctpdts shall be
awarded any and all costs and expenses incurréeeljyrevailing Party in enforcing, defending oaédishing its
rights hereunder or thereunder, including, withouitation, court costs and attorneys’ and expdth@ss fees. In
addition to the foregoing award of costs and fdes prevailing party shall also be entitled to nesrats attorneysfees
incurred in any post judgment proceedings to colbe@nforce any judgment.

(k) Time is of the essence in this Agreement asatth provision in which time is an element of perfance.
Unless otherwise specified, in computing any peabtime described herein, the day of the act e@neafter which
the designated period of time begins to run istadte included and the last day of the period sopded is to be
included, except that if such last day falls upd@esurday, Sunday, or legal holiday under the Fedaw or laws of
the States where any of the Properties are loctted,such period shall run until the end of thet dlay that is neither
a Saturday, Sunday, or legal holiday under Fedanabr the laws of the States where any of the &t@s are locate
The last day of any period of time described heseill be deemed to end at 8:00 p.m. EST/EDT.

() Until the Closing Date or the date that thisrdgment is terminated, Seller shall not enter amyp other
contracts, agreements, discussions or negotiadioogntinue any discussions or negotiations with @arty
concerning the proposed sale, lease, or transfdedProperty or which could otherwise preventeSdhom
performing its obligations hereunder.

(m) Unless the context of this Agreement otherwisarly requires, (i) references to the plural ugd the
singular, and references to the singular inclu@epthral, (ii) references to any gender includedtier genders,
(iii) the words “include,” “includes” and “includgi’ do not limit the preceding terms or words andlsbhe deemed to
be followed by the words “without limitation”, (ivhe term “or” has the inclusive meaning represgtethe phrase
“and/or”, (v) the terms “hereof”, “herein”, “heredar”, “hereto” and similar terms in this Agreemesfer to this
Agreement as a whole and not to any particularipiaw of this Agreement, (vi) the terms “day” arghys” mean and
refer to calendar day(s) and (g) the terms “yead ‘gears” mean and refer to calendar year(s). $ntgherwise set
forth herein, references in this Agreement to ifly document, instrument or agreement (including Agreement)
(A) includes and incorporates all exhibits, schedwnd other attachments thereto, (B) includedoaliments,
instruments or agreements issued or executed lacepent thereof and (C) means such documentymstit or
agreement, or replacement or predecessor theseetomanded, modified or supplemented from timene tn
accordance with its terms and in effect at anymgiume, and (ii) a particular Law (as hereinaftefiged) means such
Law as amended, modified, supplemented or succe&dettime to time and in effect at any given tinAdl Article,
Section, Exhibit and Schedule references hereitoafeticles, Sections, Exhibits and Scheduleshaf Agreement,
unless otherwise specified.

(n) With respect to the GHC Property and the GH&oPBrties, Buyer shall deliver to Seller at the séime
Seller delivers a signed copy of this Agreemeng () original of the Purchase Agreement Guaramtpe form
attached hereto as Exhibl®’ , duly executed by GHS.

[SIGNATURES NEXT PAGE]

IN WITNESS WHEREOF , intending to be legally bound, the Parties haaugsed this Agreement to be duly
executed, under seal, as of the day and yeamfriten above.

Date: July , 200 SELLER:
GREENVILLE
HOSPITAL
SYSTEM ,
a political
subdivision
organized under tr
laws of
South Carolina



By:
Name:
Title:

Date: July , 200 GREENVILLE
HEALTH
CORPORATION ,

a South Carolina
corporation

By:

Name:

Title:

Date: July , 200 GHC HEALTH
RESOURCES,
INC.,

a South Carolina
corporation

By:

Name:

Title:

Date: July , 200 BUYER:

HTA -
GREENVILLE
LLC ,

a Delaware limited
liability company
By:

Name:

Title:

Escrow Agent hereby joins in the execution of #hggeement for the purposes of acknowledging rea#ifhe Depos
and agreeing to hold such Deposit in accordande tvé terms of this Agreement.

Date: July , 200 FIRST AMERICAN TITLE INSURANCE COMPANY
By:
Name:
Title:
EXHIBIT “A”

PROPERTY ADDRESSES AND LEGAL DESCRIPTIONS

Type of Property  Building Name Campus Address Legal Description
Leaseholc Memorial Medical Greenville 890 West Faris Roe See Exhibit ~1
Office Building Memorial Greenville, South Carolina
Medical
Campus
Leaseholc Cancer Treatmer  Greenville 900 West Faris Roe See Exhibit -2
Center Memorial Greenville, South Carolina
Medical
Campus
Fee Center for Family  Greenville 877 West Faris Road See Exhibit A-3
Medicine Memorial Greenville, South Carolina
Medical
Campus

Fee Life Center Greenville 875 West Faris Road Bdwbit A-4



Memorial Greenville, South Carolin
Medical
Campus
Leaseholc Information Service Greenville 525 Grove Roa See Exhibit /5
Memorial Greenville, South Carolina
Building Medical
Campus
Leaseholc Patewood A Patewooc 200 A Patewood Driv See Exhibit /~6
Medical Greenville, South Carolina
Campus
Leaseholc Patewood E Patewooc 200 B Patewood Driv See Exhibit ~7
Medical Greenville, South Carolina
Campus
Leaseholc Patewood ( Patewooc 200 C Patewood Driv See Exhibit /8
Medical Greenville, South Carolina
Campus
Leasehold Patewood Patewood 255 Enterprise Boulevard See Exhibit A-9
Administration Medical Greenville, South Carolina
Campus
Leasehold Greer MOB A Greer Medical 315 Medical Parkway See Exhibit A-10
Campus Greer, South Carolin
Leaseholc Greer MOB B Greer Medica 325 Medical Parkwa See Exhibit ~11
Campus Greer, South Carolin
Fee Maxwell Pointe Off-Campus 3909/3907/3917/3911 Sou See Exhibit 12
Highway 14
Greenville, South Carolin
Fee Center for Healtt  Off-Campus 1020 Grove Roa See Exhibit ~13
(CHOS) Greenville, South Carolin
Fee Travele’s Resi Off-Campus 9 McElhaney Roa See Exhibit /14
Family Travelers Rest, South Carolina
Practice
Fee Mills Avenue Off-Campus 9 Mills Avenue See Exhibit ~15
Greenville, South Carolin
Fee Cleveland St. MOE  Off-Campus 2-A Cleveland Cour See Exhibit ~16
Greenville, South Carolin
LEGAL DESCRIPTIONS
EXHIBIT A-1
MEMORIAL MEDICAL OFFICE BUILDING
Parcel 1

All that certain piece, parcel or tract of landuaite, lying and being near the intersection of VWeasts Road and Gro
Road in the County of Greenville, State of Southoiaa, being shown as “Building Footprint MemorMDB”
containing 23,290 square feet as shown on pladesht*ALTA/ACSM Land Title Survey for The GreenlalHospital
System Building Footprint for Memorial MOB” preparby Freeland & Associates, Inc., dated June 59 2@wing
no. 61876 and to be recorded in the Office of tegi&er of Deeds for Greenville County.

Parcel 2
The building situate on the land described in Rar@bove being shown and designated on said pldtlamorial
MOB".

EXHIBIT A-2
CANCER TREATMENT CENTER



Parcel 1

All that certain piece, parcel or tract of landuaite, lying and being near the intersection of VWeasts Road and Gro
Road in the County of Greenville, State of Southoiaa, being shown as “Building Footprint Canceedtment
Center” containing 19,205 square feet as shownatreptitled, “ALTA/ACSM Land Title Survey for Th&reenville
Hospital System Cancer Treatment Center” prepaydéréeland & Associates, Inc., dated June 5, 2068ying no.
61877 and to be recorded in the Office of the Regisf Deeds for Greenville County.

Parcel 2
The building situate on the land described in Rar@bove being shown and designated on said pla€ancer
Treatment Center”.

EXHIBIT A-3
CENTER FOR FAMILY MEDICINE

All that certain piece, parcel or tract of landiaite, lying and being in the City of Greenville,udty of Greenville,
State of South Carolina, containing 5.982 acresemoless, and being shown as “Center For Famégikine” on
plat of survey entitled “ALTA/ACSM Land Title Surydor The Greenville Hospital System Life Cented&enter
for Family Medicine” prepared by Freeland & Assdes Inc., dated June 4, 2009, revised June 1@, 2DAwing no.
61878 and to be recorded in the Office of the Regisf Deeds for Greenville County.

EXHIBIT A-4
LIFE CENTER

All that certain piece, parcel or tract of landuaite, lying and being in the City of Greenville,udty of Greenville,
State of South Carolina, containing 7.031 acresemoless, and being shown as “Life Center Traatplat of survey
entitled, “ALTA/ACSM Land Title Survey for The Graeille Hospital System Life Center and Center fanly
Medicine” prepared by Freeland & Associates, Idated June 4, 2009, revised June 16, 2009, dravan§1878 and
to be recorded in the Office of the Register of @emr Greenville County.

EXHIBIT A-5
INFORMATION SERVICES BUILDING

Parcel 1

All that certain piece, parcel or tract of landuaite, lying and being near the intersection of WWasts Road and Gro
Road in the County of Greenville, State of Southoiaa, being shown as “Building Footprint Inforrtat Services”

containing 18,829 square feet as shown on pladesht*ALTA/ACSM Land Title Survey for The GreenlalHospital
System Information Services” prepared by Freelandis&ociates, Inc., dated June 5, 2009, drawingh880 and to
be recorded in the Office of the Register of Dded<sreenville County.

Parcel 2
The building situate on the land described in Rar@bove being shown and designated on said pldhformation
Services”.

EXHIBIT A-6
PATEWOOD A

Parcel 1

All that certain piece, parcel or tract of landuaite, lying and being near the intersection of Watel Drive and
Pelham Road in the County of Greenville, StateaftB Carolina, being shown as “Building Footpriatévood
MOB ‘A’ “containing 20,411 square feet as shownpbat entitled, “ALTA/ACSM Land Title Survey for The
Greenville Hospital System Patewood MOB ‘Apfepared by Freeland & Associates, Inc., dated 3ug809, revise
June 16, 2009, drawing no. 61881 and to be recardiée: Office of the Register of Deeds for GredavCounty.

Parcel 2
The building situate on the land described in Rar@bove being shown and designated on said pld®aewood
MOB ‘A’ “.



EXHIBIT A -7
PATEWOOD B

Parcel 1

All that certain piece, parcel or tract of landuaite, lying and being near the intersection of Watel Drive and
Pelham Road in the County of Greenville, StatemftB Carolina, being shown as “Building Footpriatéwood
MOB ‘B’ “containing 30,078 square feet as shownptat entitled, “ALTA/ACSM Land Title Survey for The
Greenville Hospital System Patewood MOB ‘B’ * prepdi by Freeland & Associates, Inc., dated Jun®392
drawing no. 61882 and to be recorded in the Officihe Register of Deeds for Greenville County.

Parcel 2
The building situate on the land described in Rar@bove being shown and designated on said pld&aewood
MOB ‘B’ “.

EXHIBIT A-8
PATEWOOD C

Parcel 1

All that certain piece, parcel or tract of landuaite, lying and being near the intersection of Watel Drive and
Pelham Road in the County of Greenville, StatemftB Carolina, being shown as “Building Footpriatéwood
MOB ‘C’ “containing 30,065 square feet as showrptat entitled, “ALTA/ACSM Land Title Survey for The
Greenville Hospital System Patewood MOB ‘C’ “ preggh by Freeland & Associates, Inc., dated Jun®392
drawing no. drawing no. 61883 and to be recorddterOffice of the Register of Deeds for Greenviligunty.

Parcel 2

The building situate on the land described in Rar@bove being shown and designated on said pld&aewood
MOB ‘C" “.

EXHIBIT A-9
PATEWOOD ADMINISTRATION

Parcel 1

All that certain piece, parcel or tract of landuaite, lying and being near the intersection of Watel Drive and
Pelham Road in the County of Greenville, StatemftB Carolina, being shown as “Building Footpriatéwood
Service Center” containing 62,194 square feet as/ston plat entitled, “ALTA/ACSM Land Title Survdgr The
Greenville Hospital System Patewood Service Cemsgpared by Freeland & Associates, Inc., datee 3,112009,
drawing no. 61884 and to be recorded in the Officihe Register of Deeds for Greenville County.

Parcel 2

The building situate on the land described in Rar@bove being shown and designated on said pld&aewood
Service Center”.

EXHIBIT A-10
GREER MOB A

Parcel 1

All that certain piece, parcel or tract of landuaie, lying and being near Buncombe Road in thenGoaf Greenville,
State of South Carolina, being shown as “Buildilngtiprint Greer MOB ‘A’ (315)” containing 14,892 sape feet as
shown on plat entitled, “ALTA/ACSM Land Title Suryéor The Greenville Hospital System Greer MOB ‘A’
prepared by Freeland & Associates, Inc., dated 3u@809, drawing no. 61885 and to be recordebderCffice of the
Register of Deeds for Greenville Cour



Parcel 2
The building situate on the land described in Rar@bove being shown and designated on said pldeeeer MOB
KA! H.

EXHIBIT A-11
GREER MOB B

Parcel 1

All that certain piece, parcel or tract of landuaite, lying and being near Buncombe Road in thenGoaf Greenville,
State of South Carolina, being shown as “Buildimgtprint Greer MOB ‘B’ (325)” containing 14,897 saye feet as
shown on plat entitled, “ALTA/ACSM Land Title Suryéor The Greenville Hospital System Greer MOB ‘B’
prepared by Freeland & Associates, Inc., dated 3u@809, drawing no. 61886 and to be recordebderCffice of the
Register of Deeds for Greenville County.

Parcel 2
The building situate on the land described in Rar@bove being shown and designated on said pldbeeer MOB
‘Bl H.

EXHIBIT A-12
MAXWELL POINTE

All that certain piece, parcel or tract of landuaite, lying and being in the County of Greenvitate of South
Carolina, containing 5.058 acres, more or lesshas/n on plat of survey entitled, “ALTA/ACSM Landtl€ Survey
for The Greenville Hospital System Maxwell Poinpepared by Freeland & Associates, Inc., dated 2u2609,
drawing no. 61889 and to be recorded in the Officihe Register of Deeds for Greenville County.

EXHIBIT A-13
CENTER FOR HEALTH (CHOS)

All that certain piece, parcel or tract of landuaite, lying and being in the County of GreenviBéate of South
Carolina, containing 1.082 acres, more or lesshas/n and designated on plat of survey entitled, TAVACSM
Land Title Survey for The Greenville Hospital Syst€enter for Health” prepared by Freeland & Assesalnc.,
dated June 3, 2009, drawing no. 61890 and to lweded in the Office of the Register of Deeds foe&hville County

EXHIBIT A-14
TRAVELER’S REST FAMILY PRACTICE

All that certain piece, parcel or tract of landiaite, lying and being on the southeastern sideaIvaney Road, in tt
County of Greenville, State of South Carolina, eimihg 5.506 acres, more or less, as shown oropRirvey entitlec
“ALTA/ACSM Land Title Survey For The Greenville Hoal System, Travelers Rest Family Practice” prefgdy
Freeland & Associates, Inc., dated June 2, 20G8yidg no. 61891 and to be recorded in the OfficthefRegister of
Deeds for Greenville County.

EXHIBIT A-15
MILLS AVENUE

All that certain piece, parcel or lot of land sieidying and being on the southern side of MilieeAue (US Hwy 29
Business), containing 0.647 acres as shown oropkirvey entitled, “ALTA/ACSM Land Title Survey Fd he
Greenville Hospital System (Christie Group), pregphby Freeland & Associates, Inc., dated June @ 2@rawing no
61892 and to be recorded in the Office of the Regisf Deeds for Greenville County.

EXHIBIT A-16
CLEVELAND ST. MOB

All that certain piece, parcel or lot of land sieidying and being in the City and County of Gnal@, State of Soultl



Carolina, containing 0.468 acres as shown on plativey entitled* ALTA/ACSM Land Title Survey of Lot !
Professional Park on Cleveland Street for The GaiilerHospital System (Cleveland Street)” prepabgd-reeland &
Associates, Inc., dated June 2, 2009, drawing b898 and to be recorded in the Office of the Regist Deeds for
Greenville County.

EXHIBIT “B”

EXCLUDED PERSONAL PROPERTY

[SUBJECT TO ONGOING BUYER REVIEW AND SUBJECT TO AME NDMENT BY THE PARTIES
DURING THE DUE
DILIGENCE PERIOD]

Property Excluded Personal Property

Memorial Medical Office Building All furniture, including but no
limited to, all furnishings, ranges,
refrigerators, awnings, shades,
screens, blinds, lamps, carpeting,
artwork, office equipment and other
furnishings and all, lighting,
cooking, laundry, refrigerating,
telephone systems, televisions and
television systems, audio systems,
and computer systen

Cancer Treatment Cent TBD DURING DUE DILIGENCE PERIOL
Center for Family Medicin TBD DURING DUE DILIGENCE PERIOL
Life Center TBD DURING DUE DILIGENCE PERIOL
Information Services Buildin All furniture, including but no

limited to, all furnishings, ranges,
refrigerators, awnings, shades,
screens, blinds, lamps, carpeting,
artwork, office equipment and other
furnishings and all, lighting,
cooking, laundry, refrigerating,
telephone systems, televisions and
television systems, audio systems,
and computer systen

Patewood A All furniture, including but no
limited to, all furnishings, ranges,
refrigerators, awnings, shades,
screens, blinds, lamps, carpeting,
artwork, office equipment and other
furnishings and all, lighting,
cooking, laundry, refrigerating,
telephone systems, televisions and
television systems, audio systems,
and computer systen

Patewood E TBD DURING DUE DILIGENCE PERIOL
Patewood ( TBD DURING DUE DILIGENCE PERIOLC
Patewood Administratio All furniture, including but no

limited to, all furnishings, ranges,
refrigerators, awnings, shades,
screens, blinds, lamps, carpeting,
artwork, office equipment and other
furnishings and all, lighting,



cooking, laundry, refrigeratin
telephone systems, televisions and
television systems, audio systems,
and computer systen

Greer MOB A 31¢ TBD DURING DUE DILIGENCE PERIOL
Greer MOB B 32¢ TBD DURING DUE DILIGENCE PERIOLC
Maxwell Pointe All furniture, including but no

limited to, all furnishings, ranges,
refrigerators, awnings, shades,
screens, blinds, lamps, carpeting,
artwork, office equipment and other
furnishings and all, lighting,
cooking, laundry, refrigerating,
telephone systems, televisions and
television systems, audio systems,
and computer systen

Center for Health (CHOS TBD DURING DUE DILIGENCE PERIOLC

Travele’s Rest Family Practic All furniture, including but no
limited to, all furnishings, ranges,
refrigerators, awnings, shades,
screens, blinds, lamps, carpeting,
artwork, office equipment and other
furnishings and all, lighting,
cooking, laundry, refrigerating,
telephone systems, televisions and
television systems, audio systems,
and computer systen

Mills Avenue All furniture, including but no
limited to, all furnishings, ranges,
refrigerators, awnings, shades,
screens, blinds, lamps, carpeting,
artwork, office equipment and other
furnishings and all, lighting,
cooking, laundry, refrigerating,
telephone systems, televisions and
television systems, audio systems,
and computer systen

Cleveland St. MOE All furniture, including but no
limited to, all furnishings, ranges,
refrigerators, awnings, shades,
screens, blinds, lamps, carpeting,
artwork, office equipment and other
furnishings and all, lighting,
cooking, laundry, refrigerating,
telephone systems, televisions and
television systems, audio systems,
and computer systen

EXHIBIT “C”
LEASES

[TO BE CONFIRMED AND REVISED DURING DUE DILIGENCE P_ERIOD]

Property Name Tenant Square Footage Lease Term




Cancer Treatmer AOR Managemer 31,839
Center Company of Virginia
d/b/a Cancer
Centers of the
Carolinas
Cancer Treatmer S.C. Dept of Healtl 128
Center and Environmental
Control
Center for Family Carolina Cardiolog 18,285
Medicine Consultants, P.A
Patewood A Greenville 7,669
Endoscopy Center,
Inc.
Patewood A Mediquip, Inc. 18C
Patewood A Carolina Cornea ar 10,419
Laser Cente
Patewood A Gastroenterolog 18,912
Associates P/
Patewood A Greenville E.N.T. 14,064
Associates, P.A
Patewood ( Greenville Pivata 14,840
Therapy _
Greer MOB A 31¢ Proaxis Therapy, LL( 3,52¢
Greer MOB A 31t Carolina Cardiolog 9,903
Consultants, P/
Greer MOB B 32¢ Internal Medicine 9,709
of Greer, PA
Center for Health Greenville Pivatal 5,000

(CHOS)

Therapy, LLC

The Parties shall mutually agree to adjustments tthe allocation based on alterations to square footge in the

EXHIBIT “D”

ALLOCATED PURCHASE PRICE

Space Leases or lease terms under the Space Leasestherwise.

Property

01/01/09 to 09/30/1

12/01/01 to 06/30/0

11/01/07 to 10/31/1

08/20/07 to 08/19/1

03/14/08 to 03/13/1

02/26/06 to 02/26/1

10/08/07 to 10/07/1

04/01/06 to 03/31/11

11/06/07 to 05/31/1

07/01/08 to 06/31/1

07/14/08 to 07/13/1

08/01/08 to 07/31/1

06/01/05 to 05/31/13

Memorial Medical Office Building
Cancer Treatment Cent
Center for Family Medicin

Life Center

Information Services Buildin

Patewood A
Patewood E
Patewood (

Patewood Administratio

Greer MOB A 31¢
Greer MOB B 32t
Maxwell Pointe

Center for Health (CHOS
Travele’s Rest Family Practic

Mills Avenue

Cleveland St. MOE

Purchase Price pel
Property

$ 18,950,00
$ 20,680,00
$ 6,760,00
$ 11,350,00
$ 10,100,00
$ 11,870,00
$ 18,850,00
$ 23,410,00
$ 20,410,00
$ 4,260,00
$ 4,160,00
$ 5,475,00
$ 2,000,00
$ 1,585,00
$ 1,120,00
$ 650,00(



$161,630,00
EXHIBIT “E”

ESCROW AGREEMENT

TO BE ATTACHED

EXHIBIT “F"

SPACE LEASES

At Settlement, Seller shall lease from Buyer s dbe following Properties for space of not lésmtthe square
footage set forth below for each such Propertyyanmsto the Space Leases. Each Space Lease valilenan annual
rental escalation of two percent (2%).

Each Space Lease will also include a provision {Agif, on the date of any annual rental escatafibe “Rent
Escalation Date”), the theneurrent credit rating for GHS by any two (2) or maf the three (3) credit rating agenc

is below: (i) A3 in the case of Moody’s; (ii) A- thhe case of Standard & Poor’s; or (iii) A in these of Fitch, then the
rental escalation for that year will be three pet¢8%) rather than two percent (2%) (Ré€nt Escalation

Adjustment ") and (B) following any Rent Escalation Adjustmetiite annual rental escalation under the Spaceskeas
shall continue to be 3% per year for all yearslwoich time as, on a Rent Escalation Date, thatarsthgs for GHS

by all three (3) credit rating agencies are (Qraabove (I) Al in the case of Moody’s; (II) A+tine case of

Standard & Poor’s; and (Ill) A+ in the case of Ritat which time the annual rent escalation shralmn and one half
percent (2.5%) and (y) at or above (I) Aa3 in tasecof Moody’s; (Il) AA- in the case of StandardP&or’s; and

(111 AA- in the case of Fitch, at which time tharaual rent escalation shall return to two perc2ft)

Additionally, the Endowment Fund of the Greenvilespital System, Inc. shall at all times be a cbgaoi of all
Space Lease obligations of Seller (other than paywigigations which have been accelerated, althdhg foregoing
shall not limit any right to accelerate any obligas and enforce the same as permitted in suche3peases) in its
capacity as tenant under the Space Leases (aastly space lease obligations under future spases between
Buyer and Seller). Notwithstanding the foregoirtngg &nnual rental escalation (if any and in whateweounts) during
any extension periods under the Space Leasestshatireed upon by Buyer and Seller as part ofdahective
determination of “fair market value” rent which #Hze applicable to such extension periods, praathe effectiveness
of any such extensions.

If, at any time after the annual rent escalatioingeseased (either to two and one half percen€f &r to three percent
(3%), the credit ratings are subsequently downgtani¢he manner described herein, the provisionhisfsection
shall apply to any and all such future downgrades.

The parties acknowledge and agree that if (i) gttene that the Space Leases are in effect, omeooe of the credit
rating agencies referenced herein cease to exgberde credit ratings for the purposes refererteaein, or (ii) the
credit rating system or underlying criteria usedétermine credit ratings by the credit rating ageschanges, the
Parties shall cooperate in good faith to replaegptiovisions set forth herein with comparable pimris that provide
Buyer and Seller with rights substantially similaithe rights set forth herein.

Property Name Square Footage of Selles  Term (years)
Lease
Memorial Medical Office Building 92,29: 15
Cancer Treatment Cent 73,46¢ 15
Center for Family Medicin 21,50: _ 10
Life Center 61,52/ 15
Information Services Buildin 59,51¢ 15
Patewood £ 55,65! _ 15

Patewood E 48,43 15




Patewood ( 94,76, 15

Patewood Administratio 121,31¢ _ 15
Greer MOB A 31t 11,51( 15
Greer MOB B 32¢ 14,50¢ _15
Maxwell Pointe 29,32¢ _ 15
Center for Health (CHOS 7,10(C 10
Travele’s Rest Family Practic 7,80( 15
Mills Avenue 1,772 10
Cleveland St. MOE 4,40¢ _ 10
EXHIBIT “G”

SELLER’S MATERIALS

For each Property, Seller shall provide, to the exint available to Seller, the following to Buyer:
1. Corporate-level financial statements for Seller for the year2005, 2006, 2007, 2008, and part-year 2009
2. Personal Property Inventory

3. Service Contracts

4. Property Tax Bills

5. Phase | Environmental Reports

6. Phase Il Environmental Reports

7. Engineering/Property Condition Reports

8. Appraisal on Hillcrest Sleep Lab

9. Site/Floor/Building Plans

10. Certificate of Occupancy

11. Original Property Photos;

12. REA (Declarations) (if any)

13. Property Insurance Certificates

14. Evidence of Flood Plain Insurance

15. Schedule of Litigation

16. Roof/Parking Information

17. Building Permits and Warranties

18. Easement and Parking Agreement

19. Life Safety/ADA Compliance Reports



20. Tenant Leases (including all amendments, exhibitsna correspondence
EXHIBIT “H”

SERVICE CONTRACTS

BUYER AND SELLER TO AGREE UPON DURING DUE DILIGENCE
EXHIBIT “I”

COMPLETION OBLIGATIONS

SELLER TO PROVIDE DURING DUE DILIGENCE

Building/Location Lease/Documer Description of Work Responsible Partt  Completion Estimated
Obligation (i.e., Completion
total cost required __ Date
to complete the
work)

EXHIBIT “J”

COMMISSIONS AND OTHER COMPENSATION

NONE
EXHIBIT “K”
INSURANCE
1. Fireman’s Fund Portfolio Policy Number S 60 MX2B8960029 with an inception date of October 1, 2008
2. Continental Casualty Company Policy Number HMI924544511 with an inception date of October 1, 2008);
3. Fireman’s Fund Portfolio Policy Number S 60 M8R880002 with an inception date of October 1, 2007
EXHIBIT “L”
DEED
STATE OF SOUTH CAROLINA)
) TITLE TO REAL ESTATE
COUNTY OF GREENVILLE )(Special Warranty)

KNOW ALL MEN BY THESE PRESENTS, tha&@REENVILLE HOSPITAL SYSTEM , a political
subdivision organized under the laws of South Qaaql* Grantor”) in the State aforesaid, for and in consideratbn
the sum of [$ ] and other good and valuable consideration towdsand paid at and before the sealing of these
Presents bH"TA GREENVILLE, LLC , a Delaware limited liability company (“ Grant8ein the State aforesaid,
the receipt whereof is hereby acknowledged, hastggdabargained, sold and released, and by thesems does
grant, bargain, sell, and release unto the saidt&easubject to the Permitted Exceptions set famtExhibit “B”

attached hereto, the following described propehg {( Property’), to-wit:

SEE EXHIBIT“A” ATTACHED HERETO



AND INCORPORATED HEREIN BY REFERENCE FOR LEGAL DERIPTION

Property tax map number(:
Address of Grante : 16427 N. Scottsdale Road, Suite ¢

Scottsdale, Arizona 85254

This is the same property conveyed to the Grarjtby(s by deed dated and recorded on , in Deed
Book  ,atPage .

TOGETHER WITH, all and singular, the rights, mensydrereditaments and appurtenances to the Property
belonging or in any way incident or appertainingluding but not limited to, all improvements ofyamature located
on the Property and all easements and rights-ofapg@yrtenant thereto.

TO HAVE AND TO HOLD, subject to the Permitted Extieps set forth on Exhibit “B” attached hereto, atid
singular, the said Property before mentioned uméostid Grantee, its successors and assigns, foreve

AND, subject to the Permitted Exceptions set fenhExhibit “B” attached hereto, Grantor hereby Isif@grantor
and Grantor’s successors and assigns to warrarfoeeer defend, all and singular, the propertyobeimentioned
unto the said Grantee, its successors and assigaisist itself and its successors and assignsjioigithe same or any
part thereof.

WITNESS our Hands and Seals this day of  2009.

Book , at Page .

SIGNED, SEALED AND GREENVILLE HOSPITAL SYSTEM , a
DELIVERED political subdivision organized under the
IN THE PRESENCE OF: laws of South Carolina
Witness #1 By:
Witness #2 Name:
Title:
STATE OF )
COUNTY OF ) SS
)

This instrument was acknowledged before me thisday of , 2009, byGreenville Hospital System, a
political subdivision organized under the laws otith Carolina, by ,its .

_ (SEAL)
Notary Public for__
My commission expires:

EXHIBIT “A”
Legal Description

EXHIBIT “B”
Permitted Exceptions

STATE OF SOUTH CAROLINA ) AFFIDAVIT Date of Transfer of Title
COUNTY OF__ ) __,2009

PERSONALLY appeared before me the undersigned, vetirag duly sworn, deposes and says:

1. | have read the information on this Affidavit andriderstand such informatic



2. The property is being transferred Gyeenville Hospital System {or other appropriate Sher} a political subdivision organized under the
laws of South Carolina (Grantor) HTA — GREENVILLE, LLC, a Delaware limited liability company (Grantee)___, 2009.

3. The DEED is (check one of the followin
€)) X subject to the deed recording fee as a transferdiosideration paid or to be paid in money or m&eprth.

(b) subject to the deed recording fee as a transferdsgt a corporation, a partnership, or other eatity a stockholder, partner, or
owner of the entity, or is a transfer to a trusaswdistribution to a trust beneficiary.

(c)__EXEMPT from the deed recording fee because (exemftand explanation required): N/A
(If exempt, please skip items 4-6, and go to iteaf this affidavit).
4. Check one of the following if either item 3(a) term 3(b) above has been check
€)) X The fee is computed on the consideration paid betpaid in money or money’s worth in the amourt of .
(b) __ The fee is computed on the fair market value ofréadty which is $SN/A.
(c) ___ The fee is computed on the fair market value ofr&adty as established for property tax purposeistwis $N/A.

5. Check YES __ or NO—X to the following: A lien or encumbrance existedtba land, tenement, or realty before the trangidr a
remained on the land, tenement, or realty aftetrresfer. If “YES”, the amount of the outstandimgjance of this lien or encumbrance is
SN/A.

6. The DEED Recording Fee is computed as follc

(@) The amount listed in item 4 above: $.00

(b) The amount listed in item 5 above (no amouat@lzero): $0.00

(c) Subtract Line 6(b) from Line 6(a) and placetbsult. $ .00
7. As required by Code Section-24-70, | state that | am a responsible person whoomasected with the transaction Grantor
8. lunderstand that a person required to furnishaffidavit who willfully furnishes a false or frautent affidavit is guilty of a misdemeanor

and, upon conviction, must be fined not more thaa thousand dollars or imprisoned not more thanyeae, or both
GRANTOR:

Greenville Hospital System {or other appropriate Sker} , a political subdivision organized under the laws
of South Carolina

By:

Name:_
Title:

Sworn to before me this _day of 2009

__ (SEAL)
Notary Public for the State of South Carol
My Commission Expires:

EXHIBIT “M”

BILL OF SALE




KNOW ALL MEN BY THESE PRESENTS , that Greenville Hospital System, a political siwiglon organizec
under the laws of South Carolina (“Seller”), forogloand valuable consideration paid to Seller by H3kenville,
LLC , a Delaware limited liability company (“Buyer”), threceipt and sufficiency of which are hereby ackiealged,
does hereby grant, bargain, sell, convey, traresidrdeliver unto Buyer all the personal propertyieavby Seller
currently located on or about the property descritae Exhibit A except for those items specificakcluded and
listed on Exhibit B (the “Personal Property”).

TO HAVE AND TO HOLD the Personal Property unto Buyer, its successarassigns forever.

The Personal Property is sold to BuyekS IS ,” with all faults, and “WHERE IS . Effective as of the date of
this Bill of Sale, Seller shall have no obligatimninsure or protect the Personal Property, anceBhgreby releases
Seller, its affiliated corporations and companied their employees and agents of and from all toskamage to the
Personal Property occurring after the date ofBilisof Sale.

EXCEPT AS SPECIFICALLY PROVIDED IN THIS BILL OF SAL E, SELLER DISCLAIMS ALL
OTHER EXPRESS WARRANTIES AND IMPLIED WARRANTIES (IN CLUDING WITHOUT LIMITATION
IMPLIED WARRANTIES OF MERCHANTABILITY OR OF FITNESS FOR A PARTICULAR PURPOSE)
WITH RESPECT TO THE EQUIPMENT.

IN WITNESS WHEREOF , this Bill of Sale is executed effective as of the day of _ , 2009.
Greenville Hospital System, a political subdivisior
organized under the laws of South Caro
By:
Name:
Title:

EXHIBIT A TO BILL OF SALE
EXHIBIT “N”

ASSIGNMENT OF LEASES

THIS ASSIGNMENT AND ASSUMPTION OF LEASES (this “Assignment”) is made this day of |
2009, by GREENVILLE HOSPITAL SYSTEM, a political sdivision organized under the laws of South Caeolin
(“Assignor”), in favor of ___, LLC, a Delaware limited liability company (“Assige”).

Assignor and HTA-Greenville, LLC, a Delaware lindtkability company (“HTA”), Assignee’s predecessof
interest, have entered into that certain AgreeraeBiale and Purchase dated, 2009 (the “Agreement”), pursuant to
which HTA agreed to purchase the real propertyiammtovements described in the Leases (defined heline
“Property”) from Assignor and Assignor agreed tth ge Property to HTA, on the terms and conditienatained
therein. All of HTA’s acquisition rights and oblityans under the Agreement were subsequently assignend
assumed by, Assignee.

For valuable consideration, the receipt and s@ficy of which are hereby acknowledged, Assignoelher
conveys, transfers and assigns to Assignee alksighor’s right, title and interest in, to and unttese certain leases
by and between Assignor and the tenants listedxtibE “A” attached hereto and made a part hereof by refe(éme
“Leases”), covering the property described on Exl g attached hereto and made a part hereof igremce
(hereinafter the “Property”), together with any aldrights, title, estates and interests of Assign and to any
guaranties of Leases.

Assignor hereby agrees to defend and reimburserBayany claims or costs arising out of or resigtfrom any
breach or default by Assignor under the terms efiLtbases arising prior to the date hereof. Setlen@vledges and
agrees that any such claims or costs constituteltifed Liabilities” as defined in the Agreementgahl provisions
relating to such Excluded Liabilities in the Agresmhare incorporated herein by referer



Assignee accepts the foregoing assignment and assamna shall pay, perform and discharge, as and dine,
all of the agreements and obligations of Assignmatas the Leases and agrees, on and subsequeatdatéhnoted
above, to be bound by all of the terms and conultiof the Leases.

Assignee and HTA shall indemnify, protect, defend hold Assignor harmless from and against anyadind
claims, demands, liabilities, losses, costs, damagexpenses (including, without limitation, re@aiole attorneys’
fees and costs) arising out of or resulting from lareach or default by Assignee of any and all eesliobligations or
agreements under the terms of the Leases and skigment, arising on or after the date noted above

In the event of any dispute between Assignor argighee arising out of the obligations of the partiader this
Assignment or concerning the meaning or interpiatatf any provision contained herein, the losiagty shall pay
the prevailing party’s costs and expenses of sigpute, including, without limitation, reasonabt&aneys’ fees and
Ccosts.

The provisions of this Assignment shall be bindipgn, and shall inure to the benefit of, the susaesand
assigns of Assignor and Assignee, respectivelyl| shevive the “Settlement” under and as defineth@ Agreement,
and shall be governed by the law of the State attsGarolina.

This Assignment may be executed in any number ohtparts, each of which shall be deemed an aligout
all of which when taken together shall constitute and the same instrument. The signature and atédgement
pages of any counterpart may be detached therefiitmout impairing the legal effect of the signatisjeand
acknowledgement(s) thereon, provided such signatuleacknowledgement pages are attached to arumtheterpart
identical thereto except having additional signatmd acknowledgement pages executed and acknagd&ygother
parties to this Assignment.

IN WITNESS WHEREOF, Assignor, Assignee and HTA hamased their duly authorized representatives to
execute this Assignment as of the date first alvavigen.

Assignor: Assignee
Greenville Hospital System, a __,LLC,
political subdivision organized
under the laws of South Carolina
By: a Delaware
Name: limited liability
Title: company
By:
Name:_
Title:
HTA -
GREENVILLE
LLC, a Delawar:
limited
liability company

By:
Name:
Title:
Exhibit A to Assignment of Lease
List of Leases

[TO BE ADDED]

Exhibit B to Assignment of Lease



List of Properties
[TO BE ADDED]
EXHIBIT “O”

ASSIGNMENT OF INTANGIBLES

THIS ASSIGNMENT AND ASSUMPTION OF INTANGIBLES (thi$Assignment”) dated as of , 2009 is
between GREENVILLE HOSPITAL SYSTEM, a political siibision organized under the laws of South Carolina
(“Assignor”) and____, a Delaware limited liability company (“Assignee”)

Assignor has entered into certain service contrabish affect the Property (as defined below), \lrservice
contracts are described in Schedudtached hereto (the “Contracts”).

Assignor and HTA-Greenville, LLC, a Delaware lindtkability company (“HTA”), Assignee’s predecessof
interest, have entered into that certain AgreeraeBiale and Purchase dated, 2009 (the “Agreement”), pursuant to
which HTA agreed to purchase the real propertyiammovements described therein (the “Property”pfrAssignor
and Assignor agreed to sell the Property to HTAthenterms and conditions contained therein. AHOA's
acquisition rights and obligations under the Agreatwere subsequently assigned to, and assumddsbignee.

Pursuant to the Agreement, Assignor desires tgasts interest in the Contracts, as well as thergvies,
Permits, Plans, Trade names, Reports and Intan@iblgerty (each as defined in the Agreement”) éotively,
including the Contracts, the “Assigned Interestsijl to the Assignee, and Assignee desires to atteepssignment
thereof, on the terms and conditions set forthwelo

ACCORDINGLY, the parties hereto agree as follows:

As of the date on which the Property is conveyedldsignee pursuant to the Agreement (the “Conveyanc
Date”), Assignor hereby assigns to Assignee allisofight, title and interest in and to the Assidreterests.

Assignor hereby agrees to defend and reimburserBayany claims or costs originating prior to tienveyance
Date and arising out of Assignor’s obligations unithe Assigned Interests. Seller acknowledges gneka that any
such claims or costs constitute “Excluded Lial@kti as defined in the Agreement, and all provisi@hating to such
Excluded Liabilities in the Agreement are incorgedaherein by reference.

As of the Conveyance Date, Assignee hereby assalineisAssignor’s obligations under the Assignetkhests
and agrees to indemnify Assignor against and haighor harmless from any and all Claims origirgatn or
subsequent to the Conveyance Date and arisingf ol d\ssignee’s obligations under the Assignedrigts.

In the event of any dispute between Assignor arglghee arising out of the obligations of the partiader this
Assignment or concerning the meaning or interpiatatf any provision contained herein, the losiagty shall pay
the prevailing party’s costs and expenses of sigpute, including, without limitation, reasonabt&aneys’ fees and
costs.

This Assignment shall be binding on and inure lbnefit of the parties hereto and their respecuccessors
and assigns.

This Assignment may be executed in any number ohtsparts, each of which shall be deemed an @ligiut
all of which taken together shall constitute ond #re same instrument.

Assignor and Assignee have executed this Agreeaseof the day and year first written above.

Assignor: Assignee
Greenville Hospital System, a ,LLC ,



political subdivision organize
under the laws of South Carolina
By: a Delaware
Name: limited liability
Title: company
By:
Name:_
Title:
HTA -
GREENVILLE
LLC, a Delawar:
limited
liability company

By:
Name:
Title:
SCHEDULE |
to

Assignment of Contracts
(List of Contracts)
EXHIBIT “P”

TENANT NOTIFICATION LETTER

~,2009

HAND DELIVERED

TO: All Tenants at| ] (the*Propert’)

RE: Notification Regarding Change of Ownershig

This letter is to notify you, as a Tenant of thegarty, that the Property has been sold by [] (* Seller”) to
[ ] (“ Buyer ). As of the date hereof, your Lease has beemasdiby Seller to Buyer. From the date of thislett
any and all unpaid rent as well as all future renany other amounts due under the terms of yease, shall be
directed as follows:

As part of the sale, the refundable tenant depakasy, actually held by Seller with respectite Property have
been transferred to, and Selgdbligations with respect to such deposits haea lassumed by, Buyer as of the da
this letter. Any and all payments of rent (or otkems due under your Lease) hereafter paid to arty pther than
Buyer shall not relieve you of the obligation ofkirey said payment to Buyer.

SELLER:




Name:
Title:

EXHIBIT “Q”

TRANSFEROR'S CERTIFICATION OF NON -FOREIGN STATUS

Section 144%f the Internal Revenue Code of 1986, as amentied' @ode”), provides that a transferee of a
U.S. real property interest must withhold tax & thansferor is a foreign person. For U.S. tax pseg (including
Section 1445, the owner of a disregarded entity that has latlalto a U.S. real property interest under Ideal, and
not the disregarded entity itself, is treated asttnsferor of the property. To inform [ , a ] (* Transferee”),
that withholding of tax, will not be required uptire transfer of a U.S. real property interest tariferee by [ ] (*
Transferor ”), the undersigned hereby certifies pursuant i® Thansferor’s Certification of Non-Foreign Staftiss “
Certification ") the following on behalf of Transferor:

(a) Transferor is not a foreign corporation, foreigmtparship, foreign trust, foreign estate or forejganson (a:
those terms are defined in the Code and the IndtardRegulations promulgated thereund

(b) Transferor is not a disregarded entity as defindddome Tax Regulation § 1.14-2(b)(2)(iii);
(c) Transfero’'s United States employer or tax (social securdghtification numberi__ ; and
(d) Transferao’s office address | .

Transferor understands that this Certification hayisclosed to the Internal Revenue Service bysfeaee and
that any false statement contained herein coulglibéshed by fine, imprisonment, or both.

Transferor understands that Transferee is relymthis Certification in determining whether withdwoig is
required upon said transfer.

Transferor hereby agrees to indemnify, defend adl the Transferee harmless from and against adyaln
obligations, liabilities, claims, losses, actiooayses of action, rights, demands, damages, cutsxpenses of every
kind, nature or character whatsoever (includingheaut limitation, reasonable attorneys’ fees anarcoosts) incurred
by the Transferee as a result of: (i) the Transfefailure to pay U.S. Federal income tax whicé ffransferor is
required to pay under applicable U.S. law; ordny false or misleading statement contained herein.

All entities constituting Transferor hereunder sbal jointly and severally liable for the faithfpkrformance of
the terms and conditions hereof to be performedirapsferor.

Under penalty of perjury | declare that | have eied this Certification and, to the best of my kihedge and
belief, it is true and correct and complete, afdther declare that | have the authority to sigs tlocument on behalf
of Transferor.

Date: ,200

[
a__|]
By:

Name:
Title:

EXHIBIT “R”

CURRENT IMPROVEMENT PROJECTS




SELLER TO PROVIDE DURING DUE DILIGENCE

EXHIBIT “S”

PURCHASE AGREEMENT GUARANTY

THIS PURCHASE AGREEMENT GUARANTY (this “ Guaranty ") is given this___day of __, 2009, by
GREENVILLE HOSPITAL SYSTEM , a political subdivision organized under the la#&outh Carolina (GHS ”
or “ Guarantor "), to HTA — GREENVILLE, LLC , a Delaware limited liability company Buyer "), with respect
to the following recitals:

RECITALS

A. Greenville Health Corporation Greenville Health ), a South Carolina not-for-profit corporation aG#C
Health Resources, Inc. GHC "), a South Carolina corporation (each a#ffiliated Seller ” and collectively, the “
Affiliated Sellers "), together with GHS, in its capacity as a se#led Buyer have entered into that certain Agreemen
of Sale and Purchase dated, 2009 (the ‘Purchase Agreement).

B. Affiliated Sellers are the owner and sellertwé properties conveyed under the Purchase Agredisieot on
Schedule 1 attached hereto (eachGuaranteed Property” and collectively, the ‘Guaranteed Properties”).
Terms used and not otherwise defined in this Gursmall have the meanings given thereto in thelrage
Agreement. This is the Guaranty contemplated byPilmehase Agreement.

B. Guarantor, as the direct or indirect parent fifliated Sellers, is deriving substantial consatesn from the
sale of the Properties to Buyer, and is executimydelivering this Guaranty to induce Buyer to acgjthe Properties.
This Guaranty is a material portion of the consatien to be received by the Buyer pursuant to tnetse
Agreement. But for this Guaranty, Buyer would navé entered into the Purchase Agreement or acqtheed
Properties.

AGREEMENT

NOW , THEREFORE , for and in consideration of the foregoing Resit@hich are incorporated herein by this
reference), the mutual covenants and agreementaiced in this Guaranty, and other good and vakiabl
consideration, the receipt and adequacy of whitteisby acknowledged by the Guarantor, Guaranteblyeagrees
follows:

1. Guarantor absolutely, unconditionally and irreatoly guarantees and promises to perform, pay anidlie,
without deduction, setoff or counterclaim, for aamd all duties, obligations and liabilities of t#iliated Sellers
(collectively, the “Guaranteed Obligations”), no matter how arising, in any way related taaasing out of the
Purchase Agreement or any other agreements enigoealy Buyer and any Affiliated Seller in connectitherewith
(each, a ‘Purchase Document and collectively, the ‘Purchase Documents). If an Affiliated Seller shall at any
time default in the punctual payment, performarnrcelservance of any of the Guaranteed ObligatiGusrantor sha
also pay to Buyer all reasonable and necessargantal damages and expenses incurred by Buyediasca and
proximate result of such Affiliated Seller’s faituto pay, keep, perform or observe such Guararidddations,
which expenses shall include reasonable attorrfegs’and interest on all sums due and owing Buyee&son of
such Affiliated Seller’s failure to pay same, a thaximum rate allowed by law.

2. This Guaranty is, and is intended to be, anlabsainconditional, irrevocable and continuing iguy which
shall not be affected by any act or thing whatsoexeept as herein provided, and which shall bepeddent of and
in addition to any other guaranty, endorsemenbdateral held by Buyer.

3. Buyer may from time to time enforce this Guayaagainst Guarantor without being required firsptoceed or
exhaust its remedies against the Affiliated Seligrany other person or resorting to any other medmbtaining
payment or performanc



4. To the fullest extent permitted by law, Guaramereby waives any and all suretyship and anyadirather
rights or defenses arising by reason of any laateel to enforcement by Buyer of the Guaranteedgatiins. Withou
limiting the foregoing, Guarantor agrees that uhi# Guaranteed Obligations are paid and perfoiméd|, Guaranto
shall not be released by or because of: (i) anpretvent which might otherwise discharge, redticgt or modify the
Guaranteed Obligations; (ii) any waiver, extensioodification, forbearance, delay or other actmission of Buyer,
or its failure to proceed promptly or otherwiseagainst Guarantor; (iii) any action, omission acgmstance which
might increase the likelihood that Guarantor maygdléed upon to perform under this Guaranty or Wwhraght affect
the rights or remedies of any Guarantor as ag8inger or Affiliated Sellers; or (iv) any dealingsaurring at any tim
between Guarantor and Buyer, relating to the tretmsacontemplated herein or otherwise, includinghout
limitation, any change, amendment, modificatiosapplement to, or waiver or release of any prowsiof, the
Purchase Document or any other pertinent docunreagreement. Guarantor authorizes Buyer, withotitep
demand or its consent, and without affecting ability hereunder, from time to time to: (a) commise, extend or
otherwise change the terms of any of the Guarar@®idations, (b) take and hold security for thgmpant of the
Guaranteed Obligations, and exchange, enforce eyvand release any such security; and (c) apply security and
direct the order or manner of sale thereof as Birnyes reasonable discretion may determine in otdeatisfy the
Guaranteed Obligations. Guarantor waives any t@hequire the marshalling of assets of Affiliatellers, or any
other entity or other person primarily or secongdiable with respect to any of the Guaranteedigdtions. Guarant
is informed of, and agrees that it will continuekesep itself informed of, the financial conditiohAffiliated Sellers
and of all other circumstances which a diligentimgwould reveal and which bear upon the risk afipayment or
nonperformance of the Guaranteed Obligations. EurtBuarantor hereby waives notice of any changenament,
supplement, waiver or release, and further agresGuarantor’s duties, obligations and liabilitreseunder shall be
unconditional and shall not be subject to any dedesetoff or counterclaim whatsoever, or any adlceromission or
circumstance whatsoever which might constitutegaller equitable discharge of a surety or guarantor

5. The liability of Guarantor hereunder shall inway be affected by: (a) the release or dischafgay Affiliated
Seller in any creditor’s, receivership, bankrupdcyother proceeding; (b) the impairment, limitatmmmodification of
the liability of any Affiliated Seller or the estabf any Affiliated Seller in bankruptcy, or of argmedy for the
enforcement of any Affiliated Seller’s liability der any Purchase Document resulting from the ojperaf any
present or future provision of any bankruptcy @oirency code, or any amendments thereto, or staaste or from
the decision of any court (and no stay in any sagtlon shall affect, stay or release Guarantor filoenGuaranteed
Obligations); (c) the rejection or disaffirmanceamly Purchase Document in any such proceedingthéd)ssignmen
encumbrance or transfer of any Purchase Documeanyw(ffiliated Seller; (e) any right or defensatimay arise by
reason of the incapacity, lack of authority, deatkisability of any Affiliated Seller or any othperson; (f) any right
or defense arising by reason of the absence, impat;, modification, limitation, destruction or catsn (in
bankruptcy, by an election of remedies, or othez)vid the liability of any Affiliated Seller or theubrogation,
reimbursement, indemnification or contribution tiglof Guarantor; (g) the cessation from any caus&tsoever of th
liability of any Affiliated Seller other than thelf and complete payment, performance and obseevahall of such
Affiliated Seller’s duties, obligations and lialtidis under any Purchase Document; (h) the exebgi®uyer of any of
its rights or remedies under any Purchase Docuordny law.

6. Guarantor unconditionally waives any defensiiaéoenforcement of this Guaranty based upon amytstar
rule of law which provides that the obligation af@rety must be neither larger in amount nor in @tiwgr aspects
more burdensome than that of a principal.

7. Guarantor unconditionally waives any defensthéoenforcement of this Guaranty based on thedack
authority of the officers, directors, partners geats acting or purporting to act on behalf of Buygguarantor or any
principal of Buyer or Guarantor or any defect ia tbrmation of Buyer, Guarantor or any principaBaiyer or
Guarantor as a legal entity.

8. Should Buyer be obligated by any bankruptcytbeolaw to repay or refund to a Affiliated Seller,any
trustee, receiver or other representative of aiaféd Seller, any amounts previously paid by séffliiated Seller to
Buyer pursuant to the terms and conditions of amglfase Document, this Guaranty shall apply anetinstated witl
respect to any such repayments and refunds. Goarsimll not commence, or join with any other parso
commencing, any bankruptcy, reorganization or veaty proceeding against an Affiliated Seller. Bhégations of
Guarantor under this Guaranty shall not be altdmedted or affected by any proceeding, voluntarynvoluntary,
involving the bankruptcy, insolvency, receivershigorganization, liquidation or arrangement of adffliated Seller,



or by any defense which such Affiliated Seller naye by reason of any order, decree or decisi@mpfcourt o
administrative body resulting from any such procegd

9. All monies or other property of Guarantor at &énye in Buyer’'s possession may be held by Buyesegsirity
for any and all Guaranteed Obligations no mattev bowhen arising, whether absolute or contingehigther due or
to become due. The Guaranteed Obligations shalbb@abnsidered fully paid, performed and dischargddss and
until all payments to Buyer are no longer subjeany right on the part of any person whomsoewetuding, withour
limitation, an Affiliated Seller, as a debtor-ings@ssion, and/or any trustee or receiver in babdyufp set aside such
payments or seek to recoup the amount of such pagh@ any part thereof. If any such paymentsupds are set
aside after the making thereof, in whole or in partsettled without litigation, to the extent aich settlement, all of
which shall be within Buyer’s reasonable discretiGuarantor shall be liable for the full amount Buys required to
repay plus out-of-pocket costs, interest, reas@natbbrneys’ fees and any and all out-of-pockeeagps which Buyer
paid or incurred in connection therewith.

10. Until all of the Affiliated Sellers’ duties, bbations and liabilities under all Purchase Docuateare satisfied
in full Guarantor (a) shall have no right of subatign against any Affiliated Seller by reason of @ayments or acts
of performance by Guarantor under this Guarantg;(@h subordinates any liability or indebtednesafiliated
Sellers now or hereafter owed to or held by Guaraiat the duties, obligations and liabilities offilated Sellers
under, arising out of or related to the PurchaseuDwnts.

11. All rights and remedies afforded to Buyer bgs@n of this Guaranty or by law are separate antiative
and the exercise or waiver of one shall not in\&ay limit or prejudice the exercise of any otheclsught or remedy.
Guarantors performance of a portion, but not all, of the améeed Obligations shall in no way limit, affecipdify or
abridge Guarantor’s liability for that portion dfet Guaranteed Obligations which is not performedh®\t in any
way limiting the generality of the foregoing, iretkvent that Buyer is awarded a judgment in anybsaught to
enforce Guarantor’s covenant to perform a portiothe Guaranteed Obligations, such judgment shaibi way be
deemed to release Guarantor from its covenantrforpe any portion of the Guaranteed Obligationsalis not the
subject of such suit.

12. Guarantor hereby expressly waives notice aé@atemice of this Guaranty by Buyer. Guarantor hevediyes
and agrees not to assert or take advantage ofightyor defense based on the absence of any presentments,
demands, notices and protests of each and evedy kin

13. Each party comprising Guarantor agrees, uniggswise required by law or a specific agreemetihé
contrary, all payments received by Buyer from Adiiéd Seller, or any other party other than suchr&ator, with
respect to the Guaranteed Obligations, shall beegppy Buyer in such manner and order as Buyeiregsn its sole
discretion. In that regard, each party comprisingi@ntor hereby waives any and all rights it hanay have under
applicable law which provides that if guarantotligble upon only a portion of an obligation ane thrincipal
provides partial satisfaction of the obligatiorg thrincipal may designate the portion of the ohiayato be satisfied”.
All payments received by Buyer from Guarantor shallapplied by Buyer to the obligations of Guaratduyer, in
such manner and order as Buyer desires in itsdésdeetion.

14. Guarantor warrants and represents:

(a) Guarantor has the capacity and authority teranto this Guaranty and consummate the transactio
herein provided and nothing prohibits or restrtbes right or ability of Guarantor to enter into,pErform its
obligations under, this Guaranty.

(b) Neither this Guaranty nor any agreement, docuroeinstrument executed or to be executed in
connection with the same, nor anything providedricontemplated by this Guaranty or any such adigeeement,
document or instrument, does now or shall hereafesgich, invalidate, cancel, make inoperative tarfare with, or
result in the acceleration or maturity of, any agnent, document, instrument, right or interesgafhg or relating to
Guarantor.

(c) Guarantor is related and/or affiliated with ifdited Sellers, has personal knowledge of, is fiami
with Affiliated Seller¢ business affairs and books and records and wattzatt#ffiliated Sellers are in sout



financial condition as of the date of this Guara
(d) Guarantor has received copies of and is familigh the Purchase Documents.

15. This Guaranty shall remain in full force antéef until all of the Guaranteed Obligations untier Purchase
Documents have been satisfied in full and are ngdo subject to disgorgement under any applicdbte sr federal
creditor rights or bankruptcy laws. No delay on piaet of Buyer in exercising any options, powersights, or the
partial or single exercise thereof, shall constitatvaiver thereof.

16. Miscellaneous.

(a) Notices. Any notice, consent or approval required or peedito be given under this Guaranty s
be in writing and shall be deemed to have beemgiy®n (i) hand delivery or facsimile transmissipi,one busines
day after being deposited with Federal Expressotrer reliable overnight courier service for ngay delivery, or
(ii) the date of receipt or refusal of deliverydéposited in the United States mail, registereckaified mail, postage
prepaid, return receipt required, and addressé¢allas/s:

If intended for Guarantor or Affiliated Sellel If intended for Buyer

Greenville Hospital Systel 16427 N. Scottsdale Rd., Ste. ¢
701 Grove Road Scottsdale, AZ 85254
Greenville, SC 29605 Attn: Scott Peters

Attn: Joseph J. Blake, Jr., Esq., VP Legal Phone: (480) 998-3478

Affairs and General Counsel
Fax: (864) 45-6400

With copy to: With copy to:

Haynsworth Sinkler Boyd, P.A. Cox, Castle & Nicholson LLP

75 Beattie Place, 11th Floor 2049 Century Park East, Suite 2800
Greenville, SC 29601 Los Angeles, CA 90067

Attn: Anne S. Ellefson, Esquire Attn: John F. Nicholson

Fax: 864-240-3300 Phone: (310) 284-2240

Fax: (310) 310 27-7889
or such other address as either party may from tiimtene specify in writing to the other.
(b) Successors and AssignsThis Guaranty may be assigned in whole or paBinyer, either voluntarily ¢

by operation of law, but it may not be assigned3marantor. This Guaranty shall be binding upon,iance to the
benefit of, the parties hereto and their respediweessors, heirs, administrators and permittgigraees.

(c) No Third Party Beneficiary . This Guaranty is solely for the benefit of Buged is not intended to nor
shall it be deemed to be for the benefit of angdtbiarty, including Affiliated Sellers.

(d) Amendments. Except as otherwise provided herein, this Gugranrgty be amended or modified only by
a written instrument executed by Buyer.

(e) Governing Law . This Guaranty shall be governed by and constim@dcordance with the internal laws
of the State of South Carolina without referencehoice of law principles which might indicate tlla¢ law of some
other jurisdiction should apply.

(N Interpretation . The headings contained in this Guaranty aredfarence purposes only and shall not in
any way affect the meaning or interpretation herédienever the context hereof shall so requiresihgular shall
include the plural, the male gender shall incldgefemale gender and the neuter, and vice versa.Giraranty shall
not be construed against either Buyer or Guardnibshall be construed as a whole, in accordantteitsifair
meaning, and as if prepared by Buyer and Guarauituty.

(g) Merger of Prior Guaranties . This Guaranty constitutes the entire agreememiden the parties and
supersedes all prior agreement and understandetg®én the parties relating to the subject matezdf.




(h) Enforcement. In the event a dispute arises concerning thepagnce, meaning or interpretation of i
provision of this Guaranty or any document execinezbnnection with this Guaranty, the prevailirggty in such
dispute shall be awarded any and all costs andns®gancurred by the prevailing party in enforcidefending or
establishing its rights hereunder or thereundetuding, without limitation, court costs and atteys and expert
witness fees. In addition to the foregoing awardaxts and fees, the prevailing party shall alsertigled to recover
its attorneys’ fees incurred in any post judgmentpedings to collect or enforce any judgment. Phiwision is
separate and several and shall survive the mefdbiscGuaranty or any such other document intojadgment on
this Guaranty or such document.

(i) Severability . If any provision of this Guaranty, or the applioa thereof to any person, place, or
circumstance, shall be held by a court of compgteigdiction to be invalid, unenforceable or vadike remainder of
this Guaranty and such provisions as applied tergiersons, places and circumstances shall remé&iti force and
effect.

() No Waiver . No delay or failure on the part of Buyer in exgirgg any right, power or privilege under t
Guaranty or under any other instrument or docurgemn in connection with or pursuant to this Guayahall impair
any such right, power or privilege or be constras@ waiver of any default or any acquiescenceitneXo single or
partial exercise of any such right, power or page shall preclude the further exercise of sudtt,rgower or
privilege. No waiver shall be valid against Buyatass made in writing and executed by Buyer, aed tinly to the
extent expressly specified therein.

(k) Legal Representation. Each party has been represented by legal coumsehnection with the
negotiation of the transactions herein contemplatetithe drafting and negotiation of this GuaraBch party and |
counsel have had an opportunity to review and sstggeisions to the language of this Guaranty. Adicagly, no
provision of this Guaranty shall be construed foagainst or interpreted to the benefit or disatkg® of any party by
reason of any party having or being deemed to Bavetured or drafted such provision.

() Signer's Warranty . Each individual executing this Guaranty on bebé&Hn entity hereby represents
warrants to the other party or parties to this @orthat (i) such individual has been duly anddialauthorized to
execute and deliver this Guaranty and any andilairalocuments contemplated by this Guaranty oalbehsuch
entity; and (ii) this Guaranty and all documente@xed by such individual on behalf of such ergitysuant to this
Guaranty are and will be duly authorized, execuaied delivered by such entity and are and will lgallevalid and
binding obligations of such entity.

(m) Representation by Attorney. GUARANTOR ACKNOWLEDGES THAT GUARANTOR HAS BEEI
AFFORDED THE OPPORTUNITY TO READ THIS DOCUMENT CAREEILLY AND TO REVIEW IT WITH AN
ATTORNEY OF GUARANTOR'’S CHOICE BEFORE SIGNING IT..GARANTOR ACKNOWLEDGES HAVING
READ AND UNDERSTOOD THE MEANING AND EFFECT OF THIBOCUMENT BEFORE SIGNING IT.

(n) Counterparts . This Guaranty may be executed in any number oh@vparts each of which shall be
deemed an original and all of which shall constitome and the same Guaranty with the same effeicahparties ha
signed the same signature page. It shall not bessacy that the signatures of, or on behalf of) @acty, or that the
signatures of all persons required to bind anyypagipear on a single counterpart, but it shalilfécient that the
signature of, or on behalf of, each party, appeasre or more of the counterparts. Any signatugeps this
Guaranty may be detached from any counterparti®Gharanty or such other document and reattachadyt other
counterpart of this Guaranty or such other docunustttical in form hereto or thereto but havingaelted to it one or
more additional signature pages. This Guaranty bealeemed executed and delivered upon each sigpédelivery
of executed signature pages of this Guaranty, wsigghature pages may be delivered by facsimile thighsame effe
as delivery of the originals.

(o) Waiver of Trial by Jury . GUARANTOR HEREBY WAIVES THE RIGHT TO A TRIAL BY URY
IN ANY ACTION OR PROCEEDING BASED UPON, OR RELATEDO, THE SUBJECT MATTER OF THIS
GUARANTY. THIS WAIVER IS KNOWINGLY, INTENTIONALLY, AND VOLUNTARILY MADE BY
GUARANTOR, AND GUARANTOR ACKNOWLEDGES THAT BUYER H& NOT MADE ANY
REPRESENTATIONS OF FACT TO INDUCE THIS WAIVER OF TA. BY JURY OR IN ANY WAY TO
MODIFY OR NULLIFY ITS EFFECT. GUARANTOR FURTHER ACKOWLEDGES THAT GUARANTOR HAS




BEEN REPRESENTED (OR HAS HAD THE OPPORTUNITY TO BEEPRESENTED) IN THE
SIGNING OF THIS GUARANTY BY INDEPENDENT LEGAL COUNBL, SELECTED BY GUARANTOR, AND
THAT GUARANTOR HAS HAD THE OPPORTUNITY TO DISCUSSHIS WAIVER WITH COUNSEL.
FURTHER, EXCEPT AS PROHIBITED BY LAW, GUARANTOR WMES ANY RIGHT IT MAY HAVE TO
CLAIM OR RECOVER, IN ANY SUIT, ACTION OR PRECEDINBROUGHT BY GUARANTOR ON OR WITH
RESPECT TO THIS GUARANTY, ANY SPECIAL, EXEMPLARY,BNITIVE, CONSEQUENTIAL OR OTHER
DAMAGES OTHER THAN, OR IN ADDITION TO, ACTUAL DAMAGCES.

[Signature on next page]

IN WITNESS WHEREOF , the Guarantor has executed this Guaranty undéasef the date first above
written.

GREENVILLE HOSPITAL SYSTEM
a political subdivision organized under the laws$ofith Carolina

By:
Name:
Title:
SCHEDULE 1
LIST OF PROPERTY
Maxwell Pointe 3909/3907/3917/3911 Sou
Highway 14
Greenville, South Carolin
Mills Avenue 9 Mills Avenue
Greenville, South Carolin
Cleveland St. MOE 2-A Cleveland Cour

Greenville, South Carolin
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Grubb & Ellis Healthcare REIT Signs Agreement to Puchase 16 Building Medical
Office
Portfolio

Scottsdale, Arizona (July 15, 2009prubb & Ellis Healthcare REIT, Inc. (to be renankéghlthcare Trust of Americ
Inc.) (the “REIT"), a self-managed non-traded resthte investment trust announced the executiarpafchase and
sale agreement (the “Agreement”) to acquire a 1liog portfolio from Greenville Hospital SystemGHS”) based
in Greenville, South Carolina. The transaction imes approximately 855,000 square feet of mediffadleoand relate
space. The approximate purchase price is $161,830®HS is one of the largest healthcare servioaaqers in
South Carolina and has approximately 70% of thekataghare in its primary service area. Approxima@€% of the
portfolio’s square footage is located on or adjateriour of GHS’s five hospital campuses, and GiliBcontinue to
occupy approximately 83% of the portfolio undeoad-term lease arrangement. The acquisition optndolio is
contingent upon the satisfaction of a number oddmns contained in the Agreement. GHS holds aA™Aredit
rating from Fitch Ratings, a leading global ratisggncy.

“This acquisition is a significant step in the exemuof our investment philosophy, which is to fesan market drive
transactions and strategic relationships with gffoospital providers and major healthcare syst&esare proud to
enter into a strategic partnership with GHS,” ssadbtt D. Peters, chief executive officer and presidf the REIT.
“This major transaction is part of a strategic laagn relationship. It provides us with high qualerforming assets,
and in addition provides us with the opportunitydevelop and/or acquire additional medical buildiag Greenville
expands its first class health system. With owrgirbalance sheet, this is exactly the type of dppdy we seek in
this economic environment”

“This transaction includes the critical elementst thve are looking for in a healthcare portfolidgted Mark D.
Engstrom, Executive Vice President — Acquisitidfifie quality brand built by this hospital providartheir
marketplace, the essential nature of these penfigrmiedical office assets to our growth strategy siblid financial
performance of GHS and the market driven econotnictire of the transaction, each played a keyirotur pursuit
of this portfolio. Our company continues to demeoeist that we can execute and deploy our cash waracguality
assets as they become available in this challengarget place. We are in a unique position, withsitong balance
sheet, to be able to deploy our capital on acgomstinvolving high quality performing assets, witigh quality
providers like GHS.”

This transaction is consistent with the REIT’s istveent strategy, which is to purchase quality prisggethat generate
stable long-term growth in operating cash flow &y pegular cash distributions.

About Grubb & Ellis Healthcare REIT, Inc.

Grubb & Ellis Healthcare REIT, Inc. (to be renantéehlthcare Trust of America, Inc.) is a self-marthgriblicly registered, non-traded real
estate investment trust. The REIT has made 45 gpbgrally diverse acquisitions valued at approxahae$l billion based on purchase price,
which includes 138 buildings and one real estdttead asset, as of May 31, 2009. The REIT's pddfitals approximately 5.5 million
square feet, and includes 119 medical office bagdj four hospitals, 12 skilled nursing and asditéng facilities and three other office
buildings located in 19 states, including: Arizo@alifornia, Colorado, Florida, Georgia, Indiantinbis, Kansas, Minnesota, Missouri, New
Hampshire, Ohio, Oklahoma, Pennsylvania, Tenne3se@s, Utah, Virginia and Wiscons



FORWARD -LOOKING LANGUAGE

This press release contains certain forward-looktatements with respect to the growth and value@REIT’s portfolio, the REIT’s ability
to acquire other properties in the Greenville maritee value that sale/leaseback transactions gedw the REIT, and the value that the GHS
portfolio adds to the REIT. Forward-looking staterseare statements that are not descriptions tdrigal facts and include statements
regarding management’s intentions, beliefs, expects, plans or predictions of the future, withire tmeaning of Section 27A of the
Securities Act of 1933, as amended, and Sectiona21lie Securities Exchange Act of 1934, as amenBedause such statements include
risks, uncertainties and contingencies, actualltesuay differ materially from those expressedmplied by such forwardeoking statement:
These risks, uncertainties and contingencies imglbdt are not limited to, the following: the acsjtion of the GHS portfolio may not be
completed if the conditions to closing are notsad; the strength and financial condition of eaxtividual property; the strength and
financial condition of the tenant; uncertaintielatiag to the local economy of the Greenville, $oGarolina area; uncertainties relating to
changes in general economic and real estate conslitincertainties regarding changes in the heatthiadustry; the uncertainties relating to
the implementation of our real estate investmeaatedyy; and other risk factors as outlined in thepanys prospectus, as amended from t
to time, and as detailed from time to time in oeriqdic reports, as filed with the Securities axdétfange Commissiol



