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405 Park Avenue, 14" Floor
New York, New York 10022

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on Wednesday, June 17, 2015

May 1, 2015
To the Stockholders of American Realty Capital kezdre Trust Il, Inc.:

| am pleased to invite our stockholders to the 2@tBual Meeting of Stockholders (“Annual Meetingf) American Realty
Capital Healthcare Trust Il, Inc., a Maryland caigdn (the “Company”). The Annual Meeting will beld on Wednesday,
June 17, 2015 at The Core Club, located at 66 ' Stseet, New York, NY 10022, commencing at 3:30 flocal time). At
the Annual Meeting, you will be asked to considad &ote upon (i) the election of four members & Board of Directors, (ii)
the ratification of the appointment of KPMG LLP (Ff1G”) as the Company’s independent auditor, (fi§ approval of certain
amendments to the Company’s charter and (iv) stiodr onatters as may properly come before the Aniagting and any
postponement or adjournment thereof.

Our Board of Directors has fixed the close of basgon Wednesday, April 22, 2015 as the recordfdatBe determination
of stockholders entitled to notice of and to vatéha Annual Meeting or any postponement or adjoemnt thereof. Record
holders of shares of our common stock, par valu@l$per share, at the close of business on thedelzte are entitled to
notice of and to vote at the Annual Meeting.

For further information regarding the matters to be acted upon at the Annual Meeting, | urge you to a@fully read
the accompanying proxy statement If you have questions about the proposals or dvblaé additional copies of the proxy
statement, please contact our proxy solicitor, Bo$tinancial Data Services, Inc. at 1-888-772-2337.

Regardless of whether you own a few or many shemdsvhether you plan to attend the Annual Meetingerson or not, it
is important that your shares be voted on mattersdome before the Annual Meeting. You may autteoa proxy to vote your
shares by using a toll-free telephone number othgdnternet. Instructions for using these conernservices are provided on
the enclosed proxy card and in the attached pratgrment. If you prefer, you may vote your shasesiarking your votes on
the proxy card, signing and dating it and mailingpithe postage paid return envelope providegolif sign and return your
proxy card without specifying your choices, it Wik understood that you wish to have your sharteghia accordance with the
directors’ recommendations. If we do not hear frgu after a reasonable amount of time, you mayivea@etelephone call
from our proxy solicitor, reminding you to vote yahares.

You are cordially invited to attend the Annual Megt Your vote is important.

By Order of the Board of Directors,

/sl Thomas P. D'Arcy

Thomas P. D’Arcy
Chief Executive Officer, President and Secretary
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AMERICAN REALTY CAPITAL HEALTHCARE TRUST II, INC.

405 Park Avenue, 14" Floor
New York, New York 10022

PROXY STATEMENT

The accompanying proxy card, mailed together with proxy statement (this “Proxy Statement”) and Aanual Report on
Form 10-K for the year ended December 31, 2014“@h&4 Annual Report”), is solicited by and on bilod the board of
directors (the “Board of Directors” or the “Boardfj American Realty Capital Healthcare Trust lic.lra Maryland corporation
(which we refer to in this Proxy Statement as tGerhpany”), for use at the 2015 Annual Meeting afcBholders (the “Annual
Meeting”) and at any postponement or adjournmesrieibf. References in this Proxy Statement to “Wugs,” “our” or like
terms also refer to the Company, and referencssiProxy Statement to “you” refer to the stocktesk of the Company. The
mailing address of our principal executive office405 Park Avenue, 18Floor, New York, New York 10022. This Proxy
Statement, the accompanying proxy card, Noticerofufal Meeting and our 2014 Annual Report were firatled to our

stockholders on or about Friday, May 1, 2015.

Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting To Be Held on Wednesday, Jun17, 2015

This Proxy Statement, the Notice of Annual Meetingnd our 2014 Annual Report are available at :
www.2voteproxy.com/arc.

INFORMATION ABOUT THE MEETING AND VOTING

What is the date of the Annual Meeting and where Wliit be held?

The Annual Meeting will be held on Wednesday, JLng2015, commencing at 3:30 p.m. (local time) & Tore Club,
located at 66 E. 58 Street, New York, NY 10022.

What will | be voting on at the Annual Meeting?
At the Annual Meeting, you will be asked to:

1. elect four directors for one-year terms expiiiim@016, each to serve until his or her succeissguly elected and
qualified;

2. ratify the appointment of KPMG LLP (“KPMG”) ake Company’s independent auditor for 2015;
3. vote on certain amendments to the Company’s@h@he “Charter”); and

4. consider and act on such matters as may propeme dfore the Annual Meeting and any postponemeadjournmer
thereof.

The Board of Directors does not know of any mattieas may be considered at the Annual Meeting dthean the matters
set forth above.

Who can vote at the Annual Meeting?

The record date for the determination of holdershafres of our Common Stock (as defined belowjledtio notice of and
to vote at the Annual Meeting, or any postponenoetdjournment of the Annual Meeting, is the closbusiness on April 22,
2015. As of the record date, 84,797,951 sharesioE@mmon stock, par value $0.01 per share (“Com8tork”), were issued
and outstanding and entitled to vote at the AniMting.

How many votes do | have?

Each share of Common Stock entitles the holdentwwte on each matter considered at the Annuatiieer any
postponement or adjournment thereof. The enclosed/ward shows the number of shares of CommonkStou are entitled
to vote.
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How may | vote?

You may vote in person at the Annual Meeting opbyxy. Instructions for in person voting can beaded by calling our
proxy solicitor, Boston Financial Data Services;.({Boston Financial”) at 1-888-772-2337. Stocldes may submit their
votes by proxy by mail by completing, signing, dgtiand returning their proxy card in the enclosedetope. Stockholders also
have the following two options for authorizing @xy to vote their shares:

e viathe Internet avww.2voteproxy.com/arcor
* by telephone, by calling 1-800-830-3542.

For those stockholders with Internet access, wewage you to authorize a proxy to vote your shei@she Internet, a
convenient means of authorizing a proxy that alewigdes cost savings to us. In addition, when yailh@rize a proxy to vote
your shares via the Internet or by telephone padhe Annual Meeting date, your proxy authorizati® recorded immediately
and there is no risk that postal delays will caymer vote by proxy to arrive late and, thereforet, Ibe counted. For further
instructions on authorizing a proxy to vote youar®s, see your proxy card enclosed with this P&tayement. You may also
vote your shares at the Annual Meeting. If youradtthe Annual Meeting, you may vote in person, amy proxies that you
authorized by mail or by Internet or telephone Wwélsuperseded by the vote that you cast at theadiveeting.

How will proxies be voted?

Shares represented by valid proxies will be votale@Annual Meeting in accordance with the dirtsi given. If the
enclosed proxy card is signed and returned withaytdirections given, the shares will be voted “F@Rthe election of the
nominees for director named in the proxy, (ii) th&fication of the audit committee’s appointmehk&®MG as the Company’s
independent auditor for 2015 and (iii) the appraahe proposed amendments to the Charter desldribthis Proxy
Statement.

The Board of Directors does not intend to presemd, has no information indicating that others witsent, any business at
the Annual Meeting other than as set forth in titi@chied Notice of Annual Meeting of Stockholderswéver, if other matters
requiring the vote of our stockholders come befbeeAnnual Meeting, it is the intention of the pers named in the
accompanying proxy to vote the proxies held by tletheir discretion.

How can | change my vote or revoke a proxy?

You have the unconditional right to revoke yourgrat any time prior to the voting thereof by (ibsnitting a later-dated
proxy either by telephone, via the Internet orhia imail to our proxy solicitor at the following aéds: Boston Financial Data
Services, Inc., 2000 Crown Colony Drive, Quincy, NA169; or (ii) by attending the Annual Meeting arading in person. No
written revocation of your proxy shall be effectib@wever, unless and until it is received at @omo the Annual Meeting.

What if | return my proxy but do not mark it to show how | am voting?

If your proxy card is signed and returned withqueiafying your choices, your shares will be votedecommended by the
Board of Directors.

What vote is required to approve each item?

There is no cumulative voting in the election of directors. Each director is elected by the aféitive vote of the holders
of a majority of all shares of Common Stock who present in person or by proxy at the meeting. Ehelre may be voted for
as many individuals as there are directors to éetell and for whose election the share is entitldz® voted. For purposes of
the election of directors, abstentions and brokervotes will count toward the presence of a quobutnwill have the same
effect as votes cast against each director. Theagad to ratify the appointment of KPMG as the Camyjs independent
auditor requires the affirmative vote of at leastaority of all the votes cast on the proposat. purposes of ratification of the
appointment of KPMG as the Company’s independedit@at abstentions and broker non-votes will caiomtard the presence
of a quorum but will have no effect on the propo3ale proposals to approve certain
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amendments to the Charter require the affirmatote wf stockholders entitled to cast at least aonitgjof all the votes entitled
to be cast. For purposes of the amendments tohbees, abstentions and broker non-votes will céowiard the presence of a
quorum but will have the same effect as votes agdiire proposals. A “broker non-vote” occurs whdmaker who holds
shares for the beneficial owner does not vote proposal because the broker does not have discagyizvoting authority for
that proposal and has not received instructions fitee beneficial owner of the shares.

None of the proposals, if approved, entitle stodééis to appraisal rights under Maryland law or@uenpany’s charter.

What constitutes a “quorum”?

The presence at the Annual Meeting, in personmesznted by proxy, of stockholders entitled td aateast 50% of all the
votes entitled to be cast at the Annual Meetingstiirtes a quorum. Abstentions and broker non-vai#de counted as
present for the purpose of establishing a quorum.

Will you incur expenses in soliciting proxies?

We are soliciting the proxy on behalf of the Boafdirectors, and we will pay all costs of prepgriassembling and
mailing the proxy materials. We have retained Bo$tmancial, Realty Capital Securities, LLC (ouretiacy Dealer Manager”)
and American National Stock Transfer, LLC (“ANST®) aid in the solicitation of proxies. Boston Ficat will receive a fee
of approximately $0.2 million and we expect to pay Legacy Dealer Manager and ANST an aggregateianos
approximately $0.3 million for proxy solicitatioeiwices provided for us, which includes the reinsieanent for certain costs
and out of pocket expenses incurred in connectitim their services, all of which will be paid by.i®ee “Certain Relationships
and Related Transactions — Advisor” for a desaviptof the Company’s relationship and transactioitls aur Legacy Dealer
Manager and ANST. In addition, our directors arficefs may solicit proxies by telephone or fax,heiit receiving any
additional compensation for their services. We wdljuest banks, brokers, custodians, nominees;ifides and other record
holders to forward copies of this Proxy Statememidople on whose behalf they hold shares of ComBtock and to request
authority for the exercise of proxies by the recoottlers on behalf of those people. In complianith the regulations of the
U.S. Securities and Exchange Commission (the “SE@&)will reimburse such persons for reasonableeses incurred by
them in forwarding proxy materials to the beneficaners of shares of our Common Stock.

As the date of the Annual Meeting approaches, icestackholders whose votes have not been recensdreceive a
telephone call from a representative of Boston ared. Proxies that are obtained telephonically bl recorded in accordance
with the procedures described below. The Boardioédbors believes that these procedures are reblsot@signed to ensure
that both the identity of the stockholder casting Yote and the voting instructions of the stocieohlre accurately determined.

In all cases where a telephonic proxy is solicittd,Boston Financial representative is requireaistofor each
stockholder’s full name and address, or the zipeamdcontrol number, and to confirm that the stadéter has received the
proxy materials in the mail. If the stockholderisorporation or other entity, the Boston Finaneglresentative is required to
ask for the person’s title and confirmation tha gerson is authorized to direct the voting ofghares. If the information
solicited agrees with the information provided wsBn Financial, then the Boston Financial repriedime has the
responsibility to explain the process, read thgpsal listed on the proxy card and ask for thekstoltler’s instructions on the
proposal. Although the Boston Financial represérgas permitted to answer questions about thegs®che or she is not
permitted to recommend to the stockholder how te vother than to read any recommendation set fortthis Proxy
Statement. Boston Financial will record the stod#tads instructions on the card. Within 72 houhe stockholder will be sent
a letter to confirm his or her vote and askingstaekholder to call Boston Financial immediatelig or her instructions are
not correctly reflected in the confirmation.

What does it mean if | receive more than one proxgard?

Some of your shares may be registered differemtlyetd in a different account. You should authodzgroxy to vote the
shares in each of your accounts by mail, by telaptar via the Internet. If you mail proxy cardggde sign, date and return
each proxy card to guarantee that all of your share voted. If you hold
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your shares in registered form and wish to compoe stockholder accounts in the future, you shaaldius at (212) 415-
6500. Combining accounts reduces excess printidgrailing costs, resulting in cost savings to w& tenefit you as a
stockholder.

What if | receive only one set of proxy materials Bhough there are multiple stockholders at my addres?

The SEC has adopted a rule concerning the delnfedpcuments filed by us with the SEC, includingpr statements and
annual reports. The rule allows us to send a sisgfi®f any annual report, proxy statement, praatesent combined with a
prospectus or information statement to any houskaiolvhich two or more stockholders reside if tehgre the same last name
or we reasonably believe they are members of time $amily. This procedure is referred to as “Howdeimg.” This rule
benefits both you and us. It reduces the volundupficate information received at your household helps us reduce
expenses. Each stockholder subject to Householdihgontinue to receive a separate proxy cardaiing instruction card.

We will promptly deliver, upon written or oral reggt, a separate copy of our 2014 Annual Report@nPStatement as
applicable, to a stockholder at a shared addressitch a single copy was previously delivered.dtiyreceived a single set of
disclosure documents for this year, but you woukfgr to receive your own copy, you may direct exis for separate copies
by calling us at (212) 415-6500 or by mailing auest to American Realty Capital Healthcare Trusini¢., 405 Park Avenue,
New York, New York 10022, Attention: Investor Rédats. Likewise, if your household currently receivaultiple copies of
disclosure documents and you would like to receive set, please contact us.

Whom should I call for additional information about voting by proxy or authorizing a proxy by telephore or Internet to
vote my shares?

Please call Boston Financial, our proxy soliciairl-888-772-2337.

Whom should I call with other questions?

If you have additional questions about this Protat&nent or the Annual Meeting or would like adxhial copies of this
Proxy Statement, or our 2014 Annual Report or asgudhents relating to any of our future stockholueetings, please
contact: American Realty Capital Healthcare Trugiic., 405 Park Avenue — 1Floor, New York, New York 10022,
Attention: Investor Relations, Telephone: 1-877-2622, E-mail: investorservices@americanrealtyaap,ovebsite:
www.thehealthcarereit2.com

How do | submit a stockholder proposal for next yeds annual meeting or proxy materials, and what ishe deadline for
submitting a proposal?

In order for a stockholder proposal to be propstlgmitted for presentation at our 2016 annual mgetnd included in the
proxy material for next year's annual meeting, westreceive written notice of the proposal at owgceitive offices during the
period beginning on December 3, 2015 and endiag0& p.m., Eastern Time, on January 2, 2016. Aop@sal received after
the applicable time in the previous sentence wveltbnsidered untimely. All proposals must conthminformation specified
in, and otherwise comply with, our bylaws. Propssdiould be sent via registered, certified or esppraail to: American Realty
Capital Healthcare Trust II, Inc., 405 Park Avenl#! Floor, New York, New York 10022, Attention: Thom@sD’Arcy,

Chief Executive Officer, President and Secretaoy.ddditional information, see the section in fisxy Statement captioned
“Stockholder Proposals for the 2016 Annual Meeting.

UNLESS SPECIFIED OTHERWISE, THE PROXIES WILL BE VOT ED “FOR” (I) THE ELECTION OF THE
NOMINEES TO SERVE AS DIRECTORS OF THE COMPANY UNTIL THE ANNUAL MEETING OF
STOCKHOLDERS IN 2016 AND UNTIL THEIR SUCCESSORS ARE DULY ELECTED AND QUALIFIED, (Il) THE
RATIFICATION OF THE AUDIT COMMITTEE'S APPOINTMENT O F KPMG AS THE COMPANY'S
INDEPENDENT AUDITOR FOR 2015, (lII) APPROVAL OF PRO POSED AMENDMENTS TO THE CHARTER TO
REMOVE OR REVISE CERTAIN PROVISIONS REGARDING OUR S TOCK, (IV) APPROVAL OF PROPOSED
AMENDMENTS TO THE CHARTER TO REMOVE OR REVISE CERTA IN PROVISIONS REGARDING
STOCKHOLDER VOTING RIGHTS, (V) APPROVAL OF PROPOSED AMENDMENTS TO THE CHARTER TO
REMOVE OR REVISE CERTAIN PROVISIONS
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REGARDING STOCKHOLDER INFORMATION RIGHTS, (VI) APPR OVAL OF PROPOSED AMENDMENTS TO
THE CHARTER TO REMOVE OR REVISE CERTAIN PROVISIONS REGARDING THE COMPOSITION OF OUR
BOARD OF DIRECTORS, (VII) APPROVAL OF PROPOSED AMEN DMENTS TO THE CHARTER TO REMOVE
OR REVISE CERTAIN PROVISIONS REGARDING THE CONDUCT OF OUR BOARD OF DIRECTORS, (VIII)
APPROVAL OF PROPOSED AMENDMENTS TO THE CHARTER TO R EMOVE OR REVISE CERTAIN
PROVISIONS REGARDING THE CONDUCT OF COMPANY BUSINES S, (1X) APPROVAL OF PROPOSED
AMENDMENTS TO THE CHARTER TO REVISE OR ADD PROVISIO NS RESTRICTING TRANSFER AND
OWNERSHIP OF SHARES, (X) APPROVAL OF PROPOSED AMENDMENTS TO THE CHARTER TO REMOVE
PROVISIONS STATING THAT THE GUIDELINES CONTROL INTE RPRETATION OF OUR CHARTER, (XI)
APPROVAL OF PROPOSED AMENDMENTS TO THE CHARTER TO R EMOVE OR REVISE PROVISIONS
RELATING TO OUR SPONSOR AND ADVISOR AND THEIR AFFIL IATES AND (XII) APPROVAL OF
PROPOSED AMENDMENTS REGARDING CONFORMING CHANGES AN D OTHER MINISTERIAL
MODIFICATIONS TO AND RESTATEMENT OF THE CHARTER. IN THE DISCRETION OF THE PROXY
HOLDERS, THE PROXIES WILL ALSO BE VOTED “FOR” OR “A  GAINST” SUCH OTHER MATTERS AS MAY
PROPERLY COME BEFORE THE ANNUAL MEETING. MANAGEMENT IS NOT AWARE OF ANY OTHER
MATTERS TO BE PRESENTED FOR ACTION AT THE ANNUAL ME ETING.
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PROPOSAL NO. 1 —

ELECTION OF DIRECTORS

The Board of Directors, including our independaneators, is responsible for monitoring and supgng the performance
of our day-to-day operations, including supervising advisor, American Realty Capital HealthcarAdvisors, LLC (the
“Advisor”). Directors are elected annually by otwekholders, and there is no limit on the numbetiroés a director may be
elected to office. Each director serves until tegtrannual meeting of stockholders or (if longenjilthis or her successor is
duly elected and qualifies. The charter of the Camyp(the “Charter”) and bylaws provide that the temof directors shall be
fixed by a resolution of the Board of Directorspyided, however, that from the commencement oftbmpany’s ongoing
initial public offering the number of directors dhaever be less than three nor greater than tea.nimber of directors on our
Board is currently fixed at four.

The Board of Directors has proposed the followingnimees for election as directors, each to serwa ferm ending at the
2016 annual meeting of stockholders and until hises successor is duly elected and qualifies:is¥illM. Kahane, Randolph
C. Read, Elizabeth K. Tuppeny and Dr. Robert JeHRlioh. Each nominee currently serves as a direxdttve Company.

The proxy holder named on the enclosed proxy aaehds to vote “FOR” the election of each of therfoominees. If you
do not wish your shares to be voted for any pdaicnominee, please identify the exception(s) andlsignated space provided
on the proxy card or, if you are authorizing a préxvote your shares by telephone or the Intefotw the instructions
provided when you authorize a proxy. Directors Wwél elected by the affirmative vote of the hold®ra majority of all shares
of Common Stock who are present in person or byypab the Annual Meeting, provided that a quorumrissent.

We know of no reason why any nominee will be unablserve if elected. If, at the time of the Annieting, one or
more of the nominees should become unable to senaees represented by proxies will be voted ferémaining nominees
and for any substitute nominee or nominees desgnay the Board of Directors. No proxy will be vibfer a greater number
of persons than the number of nominees describtdsriProxy Statement.

Nominees

The table set forth below lists the names and afjeach of the nominees as of the date of thisyP&tatement and the
position and office that each nominee currenthdbalith the Company:

Name Age Position

William M. Kahane 67  Director

Randolph C. Read 62 Non-Executive Chairman

Elizabeth K. Tuppeny 54  Independent Director

Dr. Robert J. Froehlich 62  Independent Directardit Committee Chair

Business Experience of Nominees

William M. Kahane

William M. Kahane has served as a director of company since March 2013 and served as executiventdra from
December 2014 until February 2015. William M. Kabavas appointed as a director and executive chaighthe Company in
December 2014. William M. Kahane served as chiefafing officer, treasurer and secretary of AmeriRaalty Capital
Global Trust, Inc. (“ARC Global”), the ARC Globadléisor and the ARC Global property manager fromabet 2014 until
February 2015 and was appointed as a director @ &ivbal in February 2015. Mr. Kahane also sengeedxacutive chairman
of the board of directors of ARC Global from Felmua015 to March 2015. Mr. Kahane has served axanutive officer of
American Realty Capital Trust V, Inc. (“ARCT V"hé ARCT V advisor and the ARCT V property manageces November
2014 and in December 2014 was appointed as chéeiutixe officer of ARCT V. Mr. Kahane was appointesia director and
as chairman of the board of directors of ARCT \February 2015. Mr. Kahane has served as a diret#dmerican Realty
Capital — Retail Centers of America, Inc. (*“ARC RGAince its formation in July 2010 and also serasdcin executive officer
of ARC RCA and
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the ARC RCA advisor from their respective formasion July 2010 and May 2010 until March 2012. Fidovember 2014 to
December 2014, Mr. Kahane served as chief operaffiger and secretary of ARC RCA and the ARC RGHiaor. Mr.
Kahane has served as the president of ARC RCArARC RCA advisor since November 2014 and wasiagabas the
chairman of the board of directors of ARC RCA ahe thief executive officer of ARC RCA and the ARCRadvisor in
December 2014. Mr. Kahane has served as chief 8xealfficer of AR Capital Acquisition Corp. (“AR@cquisition”) since
August 2014. Mr. Kahane has served as a directdnadrican Realty Capital New York City REIT, In€ARC NYCR”) since
its formation in December 2013 and was appointegkasutive chairman in December 2014. Mr. Kahane appointed as a
director and executive chairman of the board adalors of American Realty Capital Global Trustiic. (“ARC Global II”) in
December 2014 and previously served as the chifatipng officer, treasurer and secretary of ARChaldl, the ARC Global
Il advisor and the ARC Global Il property manageni October 2014 until December 2014. Mr. Kaharedeaved as a
director and executive chairman of American Re@lapital Healthcare Trust lll, Inc. (“ARC HT llI")isce December 2014.
Mr. Kahane was appointed a director of Americanlftg2apital Hospitality Trust, Inc. (“ARC HOST") iRebruary 2014 and
was appointed as executive chairman in Decembet.20d. Kahane previously served as the chief exeeufficer and
president of ARC HOST from August 2013 to Novemd@t4. Mr. Kahane has served as a director of R&atignce Trust,
Inc. (“RFT”) since November 2014 and was appoirgedhairman in December 2014. Mr. Kahane was afgabas a director
and as the chairman of the board of directors oEAcan Realty Capital — Retail Centers of Amerigdric. (“ARC RCA 11"

in December 2014 and has served as chief exealfficer of ARC RCA |l and the ARC RCA |l advisomsie November 2014.
Mr. Kahane has served as the president of ARC R@aAd the ARC RCA Il advisor since October 2014. Klahane served as
chief operating officer and secretary of ARC RCAid the ARC RCA Il advisor from October 2014 tacBmber 2014. Mr.
Kahane was appointed as a director and as the tx@chairman of the board of directors of Ameri¢ealty Capital New
York City REIT Il, Inc. (“ARC NYCR II") in Januan2015. Mr. Kahane has also served as a directoeaf Xork REIT, Inc.
(“NYRT") since its formation in October 2009 and svappointed as executive chairman in December 20d.4ahane also
previously served as president and treasurer of N¥&m its formation in October 2009 until March12) Mr. Kahane served
as a director of American Realty Capital Health¢amgst, Inc. (“ARC HT") from its formation in Auga2010 until January
2015 when ARC HT closed its merger with Ventas, Mc. Kahane previously served as an executiveeffof ARC HT, the
ARC HT advisor and the ARC HT property manager ftbwir respective formations in August 2010 untaigh 2012. He also
served as a director and executive officer of An@riRealty Capital Properties, Inc. (“ARCP”) fronred2mber 2010 until
March 2012. Additionally, Mr. Kahane served as aeceitive officer of ARCP’s former manager from Noveer 2010 until
March 2012 and served as a director of ARCP frobriraey 2013 to June 2014. Mr. Kahane served asecuéve officer of
American Realty Capital Trust, Inc. (*“ARCT"), theRET advisor and the ARCT property manager fromrtfegmation in
August 2007 until the close of ARCT’s merger withdy Income Corporation in January 2013. He adsvedd as a director of
ARCT from August 2007 until January 2013. Mr. Kabaerved as an executive officer of American Re@#pital Trust I,
Inc. (“ARCT IlI"), the ARCT lll advisor, and the ART Il property manager from their formation in ©ber 2010 until April
2012. Mr. Kahane served as a director of Philligss&n — ARC Grocery Center REIT Il, Inc. (“PECO)Iffom August 2013
until January 2015. Mr. Kahane also has been tieedsted director of Business Development Corpamaif America
(“BDCA") since its formation in May 2010 and Buss®Development Corporation of America Il (‘BDCA)IBince April
2014. Until March 2012, Mr. Kahane was also chigérmating officer of BDCA. Mr. Kahane served as iedior of RCAP from
February 2013 until December 2014, and served ia$ ekecutive officer of RCS Capital CorporatiolRCAP”) from February
2013 until September 2014. Mr. Kahane served aseatdr of Cole Real Estate Income Strategy (DBiV), Inc. (“Cole
DNAV”) from February 2014 until December 2014, swived as a director of Cole Credit Property Trast, (“CCPT”) from
February 2014 until May 2014.

Mr. Kahane has served as a member of the investooeminittee of Aetos Capital Asia Advisors, a $3idnil series of
opportunistic funds focusing on assets primarilyapan and China, since 2008. Mr. Kahane begacalégr as a real estate
lawyer practicing in the public and private sectioosn 1974 to 1979 where he worked on the developroEhotel properties in
Hawaii and California. From 1981 to 1992, Mr. Kabamorked at Morgan Stanley & Co., or Morgan Stangpecializing in
real estate, including the
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lodging sector becoming a managing director in 1989992, Mr. Kahane left Morgan Stanley to estdbh real estate
advisory and asset sales business known as Mikegtartners which continues to operate and of wilichKahane is currently
the chairman. Mr. Kahane worked very closely with Micholas S. Schorsch while a trustee at Amerkaancial Realty
Trust (*“AFRT"), from April 2003 to August 2006, dag which time Mr. Kahane served as chairman offithence committee
of AFRT’s board of trustees. Mr. Kahane served amaaging director of GF Capital Management & AdissLLC (“GF
Capital”), a New York-based merchant banking fimmere he directed the firm’s real estate investsydmim 2001 to 2003.
GF Capital offers comprehensive wealth managenermices through its subsidiary TAG Associates LaGgading multi-
client family office and portfolio management sees company with approximately $5 billion of assetder management. Mr.
Kahane also was on the board of directors of Getélevelopment Corp., a NYSE growth-oriented retdte development
company, where he served as chairman. Mr. Kahameéverd a B.A. from Occidental College, a J.D. friva University of
California, Los Angeles Law School and an MBA fr@tanford University’'s Graduate School of Busin&¥s. believe that Mr.
Kahane’s current and prior experience as a direatexecutive officer of the companies describeavatand his significant
investment banking experience in real estate makenell qualified to serve as a member of our Boafr®irectors.

Randolph C. Read

Randolph C. Read has served as an independeneofati of our Company and the non-executive chairnfahe Board of
Directors since February 2015. Mr. Read has semgegh independent director NYRT since December.2dt4Read has also
served as an independent director of BDCA and BDIG#ce December 2014. Mr. Read has been presatehthief
executive officer of Nevada Strategic Credit Invesits, LLC since 2009. From 2007 to 2009 Mr. Reades] with The
Greenspun Corporation, lastly as executive direztal president, whose companies included its whmllged subsidiary
American Nevada Realty. Mr. Read has previouslyeskas president of a variety of other companieguding International
Capital Markets Group, Inc. Mr. Read serves onbiterd of directors of Pacific Millennium Packagi@goup Corporation
(Hong Kong) and the advisory board of the Flyin@&&roup, LLC and has previously served on a nurabpublic and
private company boards. He is admitted as a GeditFiublic Accountant and has an M.B.A. in Finamoenfthe Wharton
Graduate School of the University of Pennsylvamid a B.S. from Tulane University. We believe that Read’s prior
business experience and his leadership qualitié® fmian well qualified to serve as a member of ogafl of Directors.

Elizabeth K. Tuppeny

Elizabeth K. Tuppeny has served as an independieatar of our company since January 2013. Ms. Bugrhas also
served as an independent director of ARC NYCR sMaech 2014 and in December 2014, she was appoieéedindependent
director and chair of the audit committee of ARCGR. Ms. Tuppeny has also served as an indepenifentat of RFT since
January 2013. Ms. Tuppeny also served as an indepedirector of American Realty Capital Trust Iwc. (“ARCT V") from
May 2012 until the close of ARCT IV’'s merger wittREP in January 2014, after which point Ms. Tuppeag no longer
associated with ARCT IV as an independent directoraffiliated with ARCT IV in any manner. Ms. Tuppy has been the
chief executive officer and founder of Domus, Irecfull-service marketing communications agenaycsil993. Domus, Inc.’s
largest client is Merck & Co. and Ms. Tuppeny adsidlerck & Co. with respect to communications eslab their healthcare-
related real estate acquisitions. Ms. Tuppeny Bagears of experience in the branding and advedisidustries, with a focus
on Fortune 50 companies. Ms. Tuppeny also found€d [Bevelopment, LLC to pursue entertainment prgjéctpublishing,
feature film and education video games. Prior tmfting Domus, Ms. Tuppeny was executive vice pergicdousiness
development at Earle Palmer Brown from 1992 — 1888m 1984 — 1993, Ms. Tuppeny worked at Weightidwvertising,
where she became senior vice president. From 19884, Ms. Tuppeny was an account executive atMdnd&eting Group.
Ms. Tuppeny served on the board of directors ard@ive committee of the Philadelphia IndustriaVBlepment Council, or
the PIDC, for three-plus years where she helpgilaio and implement real estate transactions tHpetdo attract jobs to
Philadelphia. As a board member of the PIDC, MgpBny was responsible for evaluating and approsargmercial and
residential real estate business development apiolits for financing and tax abatement for for-grafd non-profit
companies. During her tenure on the PIDC, Ms. Tagpproved over 500 real
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estate development applications including the fagdor the Wistar Institute’s biotech and canceeeech facility, the Thomas
Jefferson University Hospital, a 1.2 million squéwet distribution center for Teva Pharmaceuti¢atiustries Ltd., the Hospital
of the University of Pennsylvania/Children’s Hogpibf Philadelphia expansion and the PhiladelplédeSHospital at Byberry.
Ms. Tuppeny has served on the boards of directodsadvisory committees for the Arthur Ashe FourmtgtiAvenue of the
Arts, Drexel Medical School, Philadelphia HospitalCabinet, Pennsylvania Commission for Women, FRaliays and the
Police Athletic League. Ms. Tuppeny was the recip@ the national Stevie Award as the nation’swapman entrepreneur in
2004 and was named as a “Top Woman in Philadephsness” in 1996, one of the “Top 50 Women in Bghrania” in 2004
and as the “Businessperson of the Year” in 200hbyGreater Philadelphia Chamber of Commerce. Mpp&ny has taught at
New York University, University of Pennsylvania amdmple University, and received her undergraddatgee from the
University of Pennsylvania, Annenberg School of @mmications. We believe that Ms. Tuppeny’s curexgerience as an
independent director of ARCT IV, ARC NYCR and REE, chief executive officer and founder of Domus, bnd in
evaluating healthcare-related real estate busio@ssopment applications, makes her well qualif@ederve on our board of
directors.

Dr. Robert J. Froehlich

Dr. Robert J. Froehlich was appointed as an indégetdirector of our Company in January 2013 ansl aygointed as
chairman of the Company’s audit committee in Decen@®14. Dr. Froehlich has also served as an indtge director of
ARC DNAYV since November 2012 and in December 20idyas appointed as lead independent director @il @mmittee
chair of ARC DNAV. Dr. Froehlich has also servedaasindependent director of RFT since January 2Dt.3-roehlich has
also served as an independent director of ARC Ao since October 2014. Dr. Froehlich has ovey@&ars of experience in
and around Wall Street. Dr. Froehlich was appoiimetuly 2009 to serve, and currently serves, as@ependent director for a
privately held company, Davidson Investment Adwsdnc. Davidson Investment Advisors, Inc. manages $1 billion in
client assets. He began his career in the pubtiosérom December 1975 to April 1978, as a budgetlyst for the City of
Dayton, Ohio, with a budget of $100 million. FronaiM1978 to February 1981, he served as the chiafial officer for
Montgomery County, Ohio’s Water & Sewer Districtivannual operating revenues of $75 million. In 881981, he was
appointed the first city manager for BeavercreghkioQas one of the youngest city managers in Ghiity an operating budget
of $5 million. Dr. Froehlich served there until Apt985, when he transitioned to the private seata senior executive with
Ernst & Whinney from May 1985 to September 1989ekethe was responsible for a national practiceghiadlucted financial
feasibility studies and financial consulting to Esempt entities. From October 1989 to January 188held several senior
executive roles at Van Kampen Merritt which, aftermerger with American Capital Corporation, beeavian Kampen
American Capital, with over $50 billion in assetsass 75 different mutual funds. Dr. Froehlich betgre as the director of
Municipal Research and left as the firm'’s firstaftinvestment strategist. In February 1997, he jbered Kemper Funds, with
$75 billion in assets among 50 different fundsthasr vice chairman. In January 2001, he was apgedinice chairman of
Scudder Investments, when Scudder Funds mergedwittper Funds. Combined, they had assets of o\@ B#lion in 129
funds. In April 2002, when Deutsche Bank acquireddgler Investments, Dr. Froehlich was named viegrotan of Deutsche
Asset Management, a role he held until Septemb@9.2@ September 2009, until his retirement in AR612, Dr. Froehlich
was a senior executive with The Hartford Mutual @#sinwhere he also served as an officer of all B$yuwith assets totaling
$84 billion. Dr. Froehlich also served on the boaftrustees of the University of Dayton from Jaryuk998 to October 2008.
While on the Board he was on the executive commiited served as chairman of the investment conenitieerseeing a $500
million endowment. From October 1989 to Februar97,%he served as a director for McCarthy, Cris&ritaffei, Inc., a
privately held economic research firm with revenak$75 million, and a wholly owned subsidiary ofx Financial
Corporation. He received his Ph.D. from Califor@i@ast University in 1979, M.A. from Central Michigan 1978, M.P.A.
from the University of Dayton in 1976 and a B.Aorfr the University of Dayton in 1975. In 2008, hesveavarded an Honorary
Doctorate of Commercial Sciences from the boardusitees of Central Michigan University. We beligkat Dr. Froehlich’'s
current experience as an independent director & ARIAV and RFT, his
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expertise in United States and global economiaailcurrencies and financial markets, public potiad politics and United
States and global demographic trends, make himauellified to serve on our Board of Directors.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOL DERS VOTE “FOR” THE ELECTION
OF EACH OF WILLIAM M. KAHANE, RANDOLPH C. READ, ELI ZABETH K. TUPPENY AND DR. ROBERT J.
FROEHLICH AS MEMBERS OF THE BOARD OF DIRECTORS TO S ERVE UNTIL THE 2016 ANNUAL
STOCKHOLDERS MEETING AND UNTIL HIS OR HER SUCCESSOR IS DULY ELECTED AND QUALIFIED.

Information About the Board of Directors and its Committees

The Board of Directors ultimately is responsiblettte management and control of our business aachtipns. We have no
employees and have retained the Advisor to managday-to-day operations. The Advisor is controlbgdAmerican Realty
Capital VII, LLC (the “Sponsor”), which is contrell by Mr. Nicholas S. Schorsch and Mr. William Mahéne, a director of
our Company.

The Board of Directors held a total of 40 meetimgduding actions by written consent during theryeraded December 31,
2014. All directors and nominees attended 100%efdtal number of meetings while they were a merobthe Board of
Directors. All of our directors at the time of tB814 annual stockholders’ meeting attended the 20ibdial stockholders’
meeting. We anticipate that all directors and naagswill attend the Annual Meeting. We encouragdiedctors and director
nominees to attend our annual meetings of stockinsld

The Board of Directors has approved and organineadit committee. The Board of Directors has apgdahe formation
of a conficts committee, and we intend to orgamiz®nflicts committee in 2015. The independentaiies currently carry out
the functions expected to be carried out by thdliotercommittee. The Company does not currentlyeha compensation
committee or nominating and corporate governanoentittee. The independent directors carry out tepaasibilities typically
associated with compensation committees and noimgnahd corporate governance committees. The aadimittee held a
total of 6 meetings, including actions taken bytter consent, during the year ended December 31. ZDur directors and
nominees who are members of the audit committeadéd 100% of all meetings while they were membetise audit
committee.

Leadership Structure of the Board of Directors

Randolph C. Read currently serves as the non-eixeattiairman of the Board and Thomas P. D’Arcy seras our chief
executive officer. As chief executive officer, MI'Arcy is responsible for the daily operations b&tCompany and
implementing our business strategy. The Board bedi¢hat its leadership structure, which sepatat€hairman and Chief
Executive Officer roles, is appropriate at thisdim light of the inherent differences betweentthe roles. This division of
authority and responsibilities also allows our €leeecutive officer to focus his time on running dlaily operations and our
chairman to focus his time on organizing the wdrthe Board and presiding over meetings of the Boahe Board of
Directors may modify this structure to best addmsscircumstances for the benefit of our stockboddvhen appropriate.

The Company’s management believes that having arityapf independent, experienced directors prowithe right
leadership structure for the Company and is begshfBCompany and its stockholders at this time.

Oversight of Risk Management

The Board of Directors has an active role in oveirsgethe management of risks applicable to the GompThe entire
Board is actively involved in overseeing risk magmgnt for the Company through its approval of edpgrty acquisitions,
incurrence and assumptions of debt, its oversifititeoCompany’s executive officers and the Advisoanaging risks
associated with the independence of the membeteddoard, and reviewing and approving all trarieastwith parties
affiliated with our Advisor or Sponsor and resolyiother conflicts of interest between the Compamny its subsidiaries, on the
one hand, and the Sponsor, any director, the Adwistheir respective affiliates, on the other hahde audit committee
oversees management of accounting, financial, keg@lregulatory risks.
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Audit Committee

The Board of Directors established an audit congmith January 2013. Our audit committee held sigtings including
action by written consent during the year endededdier 31, 2014. The charter of the audit commifieailable to any
stockholder who requests it c/o American Realtyi@hplealthcare Trust II, Inc., 405 Park Avenue MBloor, New York, NY
10022. The audit committee charter is also availapl the Company’s websitevavw.thehealthcarereit2.coby clicking on
“Investor Relations — Audit Committee Charter.” Gaudit committee consists of Mr. Read, Ms. Tuppang Dr. Froehlich,
each of whom is “independent” within the meaninghaf applicable (i) provisions set forth in the Gamy’s charter and (ii)
requirements set forth in the Securities Exchangeof 1934, as amended (the “Exchange Act”) andapfdicable SEC rules.
Dr. Froehlich is the chair of our audit committ&ae Board has determined that Dr. Froehlich isifjedlas an “audit
committee financial expert” as defined in Item 40{%) of Regulation S-K and the rules and reguieiof the SEC and is an
independent director.

The audit committee, in performing its duties, ntors:

« our financial reporting process;

< the integrity of our financial statements;

e compliance with legal and regulatory requiremgnts

« the independence and qualifications of our indépat and internal auditors, as applicable; and
« the performance of our independent and interaditars, as applicable.

The audit committee’s report on our financial staats for the year ended December 31, 2014 is siscubelow under the
heading “Audit Committee Report.”

Oversight of Compensation

The Company does not have any employees and coatfmnsf directors is set by the independent diesctin carrying
out these responsibilities, our Board may delegageor all of its responsibilities to a subcomngtte the extent consistent with
the Company'’s charter, bylaws and any other applkckaws, rules and regulations. However, the Badifdirectors does not
believe that any marked efficiencies or enhanceswepuld be achieved by the creation of a sepamt®ensation committee
at this time.

Oversight of Nominations and Corporate Governance

The Company does not have a standing nominatingammbrate governance committee. The Board belithatdbhecause of
the size and composition of the Board, it is mdfieient and cost effective for the independenediors to perform the duties
of a nominating and corporate governance commiftke.independent directors are responsible fadéitifying qualified
individuals to become directors of the Company,récommending director candidates to fill vacas@a the Board and to
stand for election by the stockholders at the ahmegting, (iii) recommending committee assignmefit3 periodically
assessing the performance of the Board and (vwéng and recommending appropriate corporate gewem policies and
procedures for the Company, including developindj Etommending a code of business conduct andsdtirithe Company’s
executive officers and senior financial officerslamnually reviewing such code.

The Board of Directors believes that diversitynsimportant attribute of the members who compriseRoard of Directors
and that the members should represent an arragobfjbounds and experiences. In making its detetinims the Board
reviews the appropriate experience, skills andadtaristics required of directors in the contexboff business. This review
includes, in the context of the perceived needb®Board at that time, issues of knowledge, erpeg, judgment and skills
relating to the understanding of the real estadastry, accounting or financial expertise. Thisieavalso includes the
candidate’s ability to attend regular Board meetiagd to devote a sufficient amount of time andrefh preparation for such
meetings. The Board also gives consideration t@therd having a diverse and appropriate mix of gemknds and skills and
each nominee’s ability to exercise independendbaight, objective perspective and mature judgraedtunderstanding of
our business operations and objectives.

11
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The Board of Directors will consider candidates naated by stockholders provided that the stockhaddémitting a
nomination has complied with procedures set fartthe Company’s bylaws. See “Stockholder Propdsalge 2016 Annual
Meeting” for additional information regarding stdakder nominations of director candidates.

Oversight of Conflicts of Interest

The Board of Directors has approved the formatiioa conflicts committee, and we intend to orgardazsonflicts committee
in 2015. The independent directors carry out timetions expected to be carried out by the conflictsimittee, including
approving material transactions and resolving otloeiflicts of interest, between the Company andutssidiaries, on the one
hand, and the Sponsor, any director, the Adviseheir respective affiliates, on the other hande Ttdependent directors are
responsible for reviewing and approving all tratisss with our Sponsor, Advisor or any partieslaffed with these entities,
all purchase or leases of properties from, or saldésases to these parties, and reviewing andany all agreements and
amendments to agreements between the Company eselfhrties.

During the year ended December 31, 2014, all ofrtbenbers of the Board of Directors reviewed ouigies and report
that they are being followed by us and are in & interests of our stockholders. Please readéd®eRelationships and
Related Transactions — Affiliated Transactions Bestctices Policy.” The independent directors need the material
transactions between the Sponsor, the Advisor lagid trespective affiliates, on the one hand, andnghe other hand, which
occurred during the year ended December 31, 20idindependent directors have determined thaualiransactions and
relationships with our Sponsor, Advisor and thespective affiliates during the year ended DecerBlheP014 were fair and
were approved in accordance with the policies egfeed in “Certain Relationships and Related Tramma below.

Director Independence

Under our organizational documents, we must haleast three but not more than ten directors. Toar® of Directors has
currently set the number of directors at four. Aangy of these directors must be “independent”eptcfor a period of up to 60
days after the death, resignation or removal dhdapendent director. An “independent directordédined under the Charter
as one who is not associated and has not beernassbwithin the last two years, directly or inditlg, with our Sponsor or
Advisor because he or she: (a) owns an interestiirsponsor, Advisor or any of their affiliates) {® employed by our
Sponsor, Advisor or any of their affiliates; (c)as officer or director of the Sponsor, Advisoramry of their affiliates; (d)
performs services, other than as a director, fpfa)ds a director for more than three REITs orged by our Sponsor or
advised by our Advisor; or (f) has any materialibess or professional relationship with our Spon8olvisor or any of their
affiliates. A business or professional relationskiponsidered material per se if the gross revetened by the director from
our Sponsor and our Advisor and affiliates excé#dof the director’s (i) annual gross revenue,\aetifrom all sources,
during either of the last two years, or (ii) netritip on a fair market value basis. An indirect tielaship includes circumstances
in which a director’s spouse, parents, childreblirsis, mothers- or fathers-in-law, sons- or daagdin-law, or brothers- or
sisters-in-law, is or has been associated withiSpamsor, Advisor, any of their affiliates or us.

The Board of Directors has considered the indeparelef each director and nominee for election disextor in
accordance with the elements of independence ghtdbove and in the listing standards of the NASDStock Market
(“NASDAQ") even though our shares are not listed\biSDAQ. Based upon information solicited from eacminee, the
Board of Directors has affirmatively determinedtthlt. Read, Ms. Tuppeny and Dr. Froehlich have ratamal relationship
with the Company (either directly or as a partsesckholder or officer of an organization that haglationship with the
Company) other than as a director of the Compandyaae “independent” within the meaning of the NASDA director
independence standards and audit committee indepeadtandards, as currently in effect. Our Boairectors has
determined that each of the three independenttdiresatisfy the elements of independence set &rtive and in listing
standards of the NASDAQ. There are no familialtieteships between any of our directors and exeeuifficers.
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Communications with the Board of Directors

The Company'’s stockholders may communicate wittBibard of Directors by sending written communicasi@ddressed
to such person or persons in care of American R€apital Healthcare Trust Il, Inc., 405 Park Aveni4™ Floor, New York,
New York 10022, Attention: Edward F. Lange, Jr.je€lrinancial Officer, Chief Operating Officer afldeasurer. Mr. Lange
will deliver all appropriate communications to tBeard of Directors no later than the next reguladiieduled meeting of the
Board of Directors. If the Board of Directors mae§ this process, the revised process will be postethe Company’s website
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COMPENSATION AND OTHER INFORMATION CONCERNING OFFIC ERS,
DIRECTORS AND CERTAIN STOCKHOLDERS

Compensation of Executive Officers

We currently have no employees. Our Advisor perfoour day-to-day management functions. Our cueratutive
officers, Messrs. Thomas P. D'Arcy, Edward F. Laniyeand W. Todd Jensen, are all employees oAtivesor and do not
receive any compensation directly from the Comdanyhe performance of their duties as executifieefs of the Company.
Additionally, Edward M. Weil, Jr., who previouslgrwved as an executive officer during the year erdstember 31, 2014, was
also an employee of the Advisor and did not recaiwe compensation directly from the Company forgegormance of his
duties as an executive officer of the Company. \&fgher compensate our executive officers, nor doeimburse either our
Advisor or our property manager, American Realtyi@d Healthcare 1l Properties, LLC (the “Propekgnager”) for any
compensation paid to individuals who also serveursexecutive officers, or the executive officef®or Advisor, our Property
Manager or their respective affiliates. As a resu#é do not have, and our Board has not considaredmpensation policy or
program for our executive officers and has notudel in this proxy statement a “Compensation Disiomsand Analysis,” a
report from our compensation committee with resp@eixecutive compensation, a non-binding stocldroédivisory vote on
compensation of executives or a non-binding stolddraadvisory vote on the frequency of the stocllBolote on executive
compensation. See “Certain Relationships and Relat@nsactions” below for a discussion of fees expenses payable to the
Advisor and its affiliates.

Directors and Executive Officers

The following table presents certain informatiorofghe date of this Proxy Statement concernindyedour directors and
executive officers serving in such capacity:

Name Age Position(s)

Thomas P. D'Arcy 55  Chief Executive OfficergBident and Secretary

Edward F. Lange, Jr. 55  Chief Financial Offig@hief Operating Officer and Treasurer
W. Todd Jensen 49  Executive Vice PresidentG@mdf Investment Officer

William M. Kahane 67  Director

Randolph C. Read 62 Non-Executive Chairman

Elizabeth K. Tuppeny 54  Independent Director

Dr. Robert J. Froehlich 62 Independent Direcdardit Committee Chair

Thomas P. D’Arcy

Thomas P. D’'Arcy has served as the chief executifieer of our Company, the Advisor and the Propdftanager since
their formation in October 2012 and as presidedtsetretary of our Company, the Advisor and thep@my Manager since
November 2014. Mr. D’Arcy has also served as chigfcutive officer of American Realty Capital Healihe Trust Ill, Inc.
(“ARC HT III"), the ARC HT Ill advisor and the AREIT IIl property manager since their formation inrA2014 and as
president and secretary of ARC HT lll, the ARC HiTaldvisor and the ARC HT Il property manager sifdovember 2014.
Mr. D’Arcy also served as the chief executive dffiof American Realty Capital Healthcare Trust, (#ARC HT”) from
March 2014 and chief executive officer of the ART &flvisor from April 2012 until January 2015 wheR® HT closed its
merger with Ventas, Inc. Mr. D’Arcy has over 28 geeaf commercial real estate experience. Mr. D’Anag served as the
chairman of the board of directors of Inland Restiife Corporation, or Inland, since April 2008 asdcan independent director
of Inland since 2005. Prior to joining our Advisty. D'Arcy served as president and chief executffecer for Grubb & Ellis
Company, or Grubb & Ellis, since November 2009.vi#es also a member of its board of directors. Rddgrubb & Ellis, he
was a principal of Bayside Realty Partners, a peivaal estate company focused on acquiring, réimagvand developing land
and income-producing real estate from 2004 to 2668m 2001 to 2003, he served as president anflekeéeutive officer of
Equity Investment Group, a private real estatestment trust, and as chairman and chief execuffieeo of Bradley Real
Estate, Inc., a NYSE-listed REIT, from 1989 to 2000. D’'Arcy is a graduate of Bates College.
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Edward F. Lange, Jr.

Edward F. Lange, Jr. has served as the chief finhafficer and chief operating officer of our Coany since March 2014,
as chief financial officer and chief operating offi of our Advisor and Property Manager since Fafy2014 and as treasurer
of the Company, our Advisor and our Property Mamaggce November 2014. Mr. Lange has served a$ fthancial officer
and chief operating officer of ARC HT llI, the ARET Il advisor and the ARC HT Il property managence their formation
in April 2014 and as treasurer of ARC HT IlI, th&®& HT Il advisor and the ARC HT Il property maragince November
2014. Mr. Lange served as chief financial officed @hief operating officer of ARC HT from March 20&nd as chief financial
officer and chief operating officer of ARC HT froRebruary 2014 until January 2015 when ARC HT cldsetherger with
Ventas, Inc. Mr. Lange has 30 years of executigddeship experience in the real estate financeleesal and healthcare
industries. Mr. Lange most recently served as tief @xecutive officer at HRC Investors Corp. dgr2013. Prior to HRC, Mr.
Lange served as chief financial officer and direafoAmericold Realty Trust from June 2011 until W2012. Mr. Lange
served as the chief financial officer, chief opergbfficer and director at BRE Properties, IN(BRE”) a New York Stock
Exchange traded REIT, from July 2000 until July @0At BRE, he was responsible for the operatioeatiership of BRE,
including community operations, all accounting dindnce functions, human resources, informatiohrnetogy and other
corporate services. Prior to this, from March 1986l June 2000, he was the chief financial offiaeHealth Care REIT, Inc.
(“HCN"), a New York Stock Exchange traded REIT.d?rio joining HCN, Mr. Lange served as senior yicesident of finance
of The Mediplex Group Inc., a publicly-owned operaand developer of skilled nursing facilities aptiabilitation hospitals,
and affiliated companies from 1992 to 1996. Hetsthhis career in investment banking with The Ad&@®up Inc., from 1984
until 1992. Mr. Lange serves as a member of theigay Board of Anyone Home, Inc. Mr. Lange servedaa independent
director of STAG Industrial, Inc. (“STAG”), a Nework Stock Exchange traded REIT, from April 201IMay 2012. He
served as an independent director of American Aseeist, Inc. (“AAT"), a New York Stock Exchangadied REIT, from
December 2010 until July 2011. He holds a Mastdusfiness Administration degree from the UniversitConnecticut and
Bachelor of Science degree in Urban Planning froenUniversity of Massachusetts.

W. Todd Jensen

W. Todd Jensen has served as executive vice présidd chief investment officer of our Company, Awvisor and the
Property Manager since their formation in Octol@t2 Mr. Jensen has also served as the executieguesident and chief
investment officer of ARC HT Ill, the ARC HT IIl aisor and the ARC HT Ill property manager sincdrtf@mation in April
2014. Mr. Jensen has also served as the executeeresident and chief investment officer of ART, khe ARC HT advisor
and the ARC HT property manager since February 28it1Jensen has almost 25 years of experiendeeifinancing and
development of commercial real estate, with moastP0 of those years focused exclusively on theldpment, leasing and
capitalization of healthcare-related real estate.Jdnsen worked for The DASCO Companies, as auttans from December
2008 to January 2009 and as senior vice presidemt January 2009 to February 2011, focusing onitnglfp grow its
healthcare-related real estate development busifieesDASCO Companies develop, finance, lease arthge medical office
buildings and outpatient facilities. During thah#&, Mr. Jensen established relationships with ltalspand health systems
representing more than $300 million in potentialelepment. From August 2003 to September 2008 Jefisen served as
senior vice president for Lauth Property Group stadted, grew and managed its Healthcare Groughate lead to become
the 8" largest healthcare developer in the United Statsrding to Modern Healthcare Magazine, with nthea $150
million in annual development volume. From 1992083, Mr. Jensen was a partner and regional viesigent of Hammes
Company, where he established the Mid-Atlantic ldodheast regional offices and sourced more thdrb $8illion in
development and project management work for ttme. fifrom 1992 to 1995, Mr. Jensen worked as assigitza president for
Citicorp Securities in its Real Estate Capital Maskgroup. Mr. Jensen received a B.A. in EconoiatsMathematics from
Kalamazoo College and an MBA from University of Rgylvania’s Wharton School.
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Compensation of Directors

The following table sets forth information regarmglicompensation of our directors during the yeaedridecember 31,

2014
Changes in
Pension Value
and
Non-Equity  Nonqualified
Incentive Plan  Deferred
Compensatior  All Other
Fees Paid  Stock Option  Compensatior Compensatior Total
in Cash  Awards Awards Earnings Compensation
Name %) (%) (%) (%) (%) (%) (%)
Nicholas S. Schorsdd ¢ —$ —$ — $ — 3 — 3 — 3 —
William M. Kahane® — — — — — — —
David Gong® 75,00 29,99 — — — — 104,99:
Elizabeth K. Tuppen${®) 47,50( 29,99 — — — — 77,49:
Robert J. Froehlick?) 55,000 29,99: — — — — 84,99:

(1) Mr. Schorsch, who was formerly the executive chaimrof the Company, received no additional compémsébr serving a
a director.

(2) Mr. Kahane received no compensation for seraim@ director.

(3) Mr. Gong, who was formerly an independent diseof the Company, earned fees in the amount 831 &DO0 for services as
a director, including fees earned for being thel iemalependent director, during the year ended Dbeeerdl, 2014. The
payment of $75,000 includes $70,500 and $4,508dorices rendered during the years ended Decerib@034 and 2013,
respectively.

(4) Ms. Tuppeny earned fees in the amount of $TBf60services as a director during the year erdlecember 31, 2014. The
$47,500 payment includes $43,000 and $4,500 feices rendered during the years ended Decemb@034, and 2013,
respectively.

(5) Dr. Froehlich earned fees in the amount of §06 for services as a director during the year émcember 31, 2014. The
$55,000 payment includes $50,500 and $4,500 feices rendered during the years ended Decemb@034, and 2013,
respectively.

We pay to each of our independent directors the described in the table below. All directors aksceive reimbursement
of reasonable out of pocket expenses incurrednnection with attendance at meetings of our Bo&idiectors. If a director

also is our employee or an employee of our advs@ny of its affiliates, we do not pay compengafiar services rendered as a
director.

Name Fees Earned or Paid in Cash ($) Restricted Shares
Independent  Additional yearly retainer of $55,000 for t Pursuant to our employee and director
Directors lead independent director and $30,000 forincentive restricted share plan adopted in

each independent director; $2,000 for all February 2013, each independent director
meetings personally attended by the receives an automatic grant of 1,333 restri
directors ($2,500 for attendance by the shares of Common Stock on the date of each
chairperson of the audit committee at eaclannual stockholders’ meeting. Each

meeting of the audit committee) and $1,500dependent director is also granted 1,333
for each meeting attended via telephone; restricted shares of Common Stock on the
$750 per transaction reviewed and voted date of initial election to the board of

upon electronically up to a maximum of directors. The restricted shares vest over a
$2,250 for three or more transactions five year period following the grant date in
reviewed and voted upon per meetifiy(® increments of 20% per annum.
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Name

Fees Earned or Paid in Cash ($)

Restricted Shares

(1) If there is a Board meeting and one or morerodtee meetings in one day, the director’s feed slwh exceed $2,500

We also pay each independent director for
each external seminar, conference, panel,
forum or other industryelated event attend:

in person and in which the independent
director actively participates, solely in his or
her capacity as an independent director of the
Company, in the following amounts:

$2,500 for each day of an external seminar,
conference, panel, forum or other industry-
related event that does not exceed four hours,
or

$5,000 for each day of an external
seminar, conference, panel, forum or
other industry-related event that exceeds
four hours.

In either of the above cases, we reimburse, to
the extent not otherwise reimbursed, an
independent director’'s reasonable expenses
associated with attendance at such external
seminar, conference, panel, forum or other
industry-related event. An independent
director cannot be paid or reimbursed for
attendance at a single external seminar,
conference, panel, forum or other industry-
related event by us and another company for
which he or she is a director.

($3,000 for the chairperson of the audit commiitékeere is a meeting of such committee).

(2) An independent director who is also an audit con@aithairperson receives an additional $500 fasqed attendance of

audit committee meetings.

Share-Based Compensation

Restricted Share Plan

In February 2013, the Board of Directors adoptedmaployee and director incentive restricted shéar fthe “RSP”). The
RSP provides for the automatic grant of 1,333 ietstit shares of Common Stock to each of the inddgardirectors, without
any further action by our Board of Directors or gteckholders, on the date of each annual stockh®ltheeting. Restricted
shares issued to independent directors will vest afive-year period following the first annivengaf the date of grant in
increments of 20% per annum. The RSP provides tisthe ability to grant awards of restricted shdeoesur directors, officers
and employees (if we ever have employees), empogkethe Advisor and its affiliates, employees wfitees that provide
services to us, directors of the Advisor or of éedithat provide services to us, certain of ourscdtants and certain consultants
to the Advisor and its affiliates or to entitiesitiprovide services to us. The total number ofeshaf Common Stock reserved
for issuance under the RSP will not exceed 5.0%uofoutstanding shares, and in any event will moeed 3,400,000 shares

(as such number may be adjusted to stock spldsk stividends, combinations of similar events).
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Restricted share awards entitle the recipientdeive shares of our Common Stock under terms tloaige for vesting over
a specified period of time or upon attainment @&-pstablished performance objectives. Such awaodédvtypically be
forfeited with respect to the unvested shares wpernermination of the recipient’s employment drestrelationship with us.
Restricted shares may not, in general, be soldhareise transferred until restrictions are remoaed the shares have vested.
Holders of restricted shares may receive cashildigions prior to the time that the restrictionstba restricted shares have
lapsed. Any distributions payable in shares of@ammon Stock shall be subject to the same restnistas the underlying

restricted shares. There were 7,198 unvested sbat&snding issued to independent directors utideRSP at December 31,
2014.
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STOCK OWNERSHIP BY DIRECTORS, OFFICERS AND CERTAIN STOCKHOLDERS

The following table sets forth information regamglithe beneficial ownership of the Company’s Comr8tack as of April
15, 2015, in each case including shares of ComnaeckSvhich may be acquired by such persons witBinl&ys, by:

e each person known by the Company to be the baakdiwner of more than 5% of its outstanding skafeCommon
Stock based solely upon the amounts and percentagégined in the public filings of such persons;

« each of the Company’s officers and directors; and

< all of the Company’s officers and directors agaup.

Number of
Shares

Beneficially Percent of
Beneficial Owner®) owned Class
American Realty Capital Healthcare Il Special LiditPartnership, LL& 8,88¢ *
Thomas P. D’Arcy — —
W. Todd Jensen — _
Edward F. Lange, Jr. — _
William M. Kahane — _
Randolph C. Read 1,33:3) *
Elizabeth K. Tuppeny 2,791 *
Dr. Robert J. Froehlich 53,42¢®) *
All directors and executive officers as a group€érsons) 66,4445 *

* Less than 1%.

(1) The business address of each individual or erisitgd in the table is 405 Park Avenue,"1Bloor, New York, New York
10022.

(2) The special limited partner is controlled by sponsor, which is controlled by Nicholas S. Sebbrand William M.
Kahane.

(3) Includes 1,333 unvested restricted sharesieMr. Read which vest annually over a five-yeaniquin equal installments
beginning with the anniversary of the date of grant

(4) Includes 2,133 unvested restricted sharesiels. Tuppeny which vest annually over a five-ypariod in equal
installments beginning with the date of grant.

(5) Includes 2,133 unvested restricted sharesiheldr. Froehlich which vest annually over a fiveay@eriod in equal
installments beginning with the date of grant.

(6) Includes 8,888 shares held by American Readtpital Healthcare Il Special Limited Partnership{L See footnote 2
above.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Advisor

We entered into an advisory agreement with the gatyiwhereby the Advisor manages our day to dayatipas. In
connection with the asset management servicesged\y the Advisor, the Company causes AmericartyR€apital
Healthcare Trust Il Operating Partnership, L.Pe (fBP") to issue (subject to periodic approval bg board of directors) to the
Advisor performance-based restricted partnershits wfithe OP designated as “Class B Units,” widoh intended to be profit
interests and will vest, and no longer be subjedbtfeiture, at such time as: (a) the value of@s assets plus all
distributions made equals or exceeds the total atnafucapital contributed by investors plus a 6. @¥mulative, pretax, non-
compounded annual return thereon (the “economidl@t)r (b) any one of the following events occumcurrently with or
subsequently to the achievement of the economidlérufi) a listing of our common stock on a natibsecurities exchange; (ii)
a transaction to which the Company, or the OP | bleah party, as a result of which OP Units or@oenpany’s common stock
shall be exchanged for, or converted into, thetrighthe holders of such securities shall otheswviie entitled, to receive cash,
securities or other property or any combinatiorrébg or (iii) the termination of the advisory agreent without cause; and (c)
the Advisor pursuant to the advisory agreementasigding services to the Company immediately ptiothe occurrence of an
event of the type described in clause (b) abovigssrihe failure to provide such services is aitdble to the termination
without cause of the advisory agreement by anraffiive vote of a majority of the Company’s indepemtddirectors after the
economic hurdle has been met. Any outstanding @ddaits will be forfeited immediately if the adwisy agreement is
terminated for any reason other than a terminatiibnout cause. Any outstanding Class B Units walfbrfeited immediately if
the advisory agreement is terminated without céaysan affirmative vote of a majority of our Boarfl@irectors before the
economic hurdle has been met.

The Class B Units will be issued in an amount etmghe cost of the Company’s assets multiplied® 4B75%, divided by
the value of one share of Common Stock as of ttedi@y of such calendar quarter, which is equéhihi to $22.50 and, at
such time as the Company calculates per sharesset @alue (“NAV”), to per share NAV. When and jifpeoved by the Board
of Directors, the Class B Units are expected tisbeed to the Advisor quarterly in arrears purstauiie terms of the limited
partnership agreement of the OP. The Advisor resedistributions on the vested and unvested ClddsiB it receives in
connection with its asset management subordinatgttipation at the same rate as distributionsiveceon the Company’s
common stock.

During the year ended December 31, 2014, our BoBRdrectors approved the issuance of 103,823 (Bassits to the
Advisor in connection with this agreement. As oftBmber 31, 2014 there were 107,885 Class B Untitanding.

We also agreed to pay to the Advisor an acquisféenequal to 1.0% of the contract purchase pifigaoh property
acquired (including our pro rata share of debtlattable to such property) and 1.0% of the amodwmtiaced for a loan or other
investment (including our pro rata share of debrttattable to such investment), along with reimlaungnt of acquisition
expenses; provided, however, that in no event ghaltotal of all acquisition fees and acquisitexpenses (including any
financing coordination fee) payable in respect phadicular investment or any reinvestment exce&@odof the contract
purchase price of each property (including ournata share of debt attributable to such propenty).5% of the amount
advanced for a loan or other investment (includingpro rata share of debt attributable to suckstment). We will also
reimburse the Advisor and its affiliates, includsgbsidiaries of RCAP, up to 2.0% of gross offefingceeds for organization
and offering expenses, which may include reimbuesemto our Advisor for other organization and nffg expenses that it
incurs for due diligence fees included in detaded itemized invoices. We also will pay to the Astria financing coordination
fee equal to 0.75% of the amount available anditstanding under any debt financing or assumedttiebtve obtain and use
for the acquisition of properties and other investis. We do not reimburse our Advisor for any consaéion paid to
individuals who also serve as our executive officer the executive officers of our Advisor oraféliates.

Total acquisition fees and expense reimbursemeatsried for the year ended December 31, 2014 wa8&3nillion. Total
financing coordination fees incurred during thery@aded December 31, 2014 were
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$2.0 million. For the year ended December 31, 2@®&tincurred from our Advisor and Legacy Dealer lsiger $25.0 million
of offering costs and reimbursements.

In addition, the parent of our sponsor is partg services agreement with RCS Advisory Service€; [IRCS Advisory”),
pursuant to which RCS Advisory and its affiliateeyide us and certain other companies sponsorehebgarent of our sponsor
with services (including, without limitation, traaxgtion management, compliance, due diligence, es@rdination and
marketing services among others) on a time andresgseincurred basis or at a flat rate based olicesrperformed. The
services covered by this agreement exclude anycssrprovided in connection with a liquidation etvenotherwise outside the
ordinary course of business, which may be provigeduant to a separate agreement and fee arrangéffeeare party to a
transfer agency agreement with ANST pursuant t&wANST provides us with transfer agency servidesding broker and
shareholder servicing, transaction processing-gadrlIRS reporting and other services), and sugeiryiservices overseeing
the transfer agency services performed by a thartlygransfer agent.

The amounts received by RCS Advisory and ANST évises performed on behalf of the Company prigh&close of
our offering in November 2014 described in the pdbeg paragraph are included in the $25.0 milliboféering costs and
reimbursements incurred from our Advisor and ifgiafes described above. With respect to the peafter the close of our
offering, total transfer agent and other profesaidees incurred from RCS Advisory and ANST wereddillion for the year
ended December 31, 2014. The $0.3 million we exjgepay for proxy solicitation services providedthe Legacy Dealer
Manager and ANST is not included in the $25.0 willof offering costs and reimbursements incurrechfour Advisor and its
affiliates described above.

The Legacy Dealer Manager, RCS Advisory and ANSTvetnolly owned subsidiaries of RCAP, a public complsted on
the New York Stock Exchange which is under commamtrol with the parent of our sponsor.

Thomas P. D’'Arcy, our chief executive officer, poent and secretary, also is the chief executifieaf president and
secretary of our Advisor. Edward F. Lange, Jr.,chief financial officer, chief operating officend treasurer, also is the chief
financial officer, chief operating officer and teeaer of our Advisor. W. Todd Jensen, our executice president and chief
investment officer, also is the executive vice ftest and chief investment officer of our Advisor.

For the ownership interests of the Company’s ciraed former officers and directors in the parewhpany of our
Advisor, see “— Legacy Dealer Manager” below.

Property Manager

Pursuant to a property management agreement, weysaroperty Manager fees equal to (a) with resfpestand-alone,
single-tenant net leased properties, 1.5% of gmasnues from the properties managed, and (b)redpect to all other types
of properties, 2.5% of gross revenues from the gnttgs managed, plus market-based leasing commssajaplicable to the
geographic location of the properties managed. \a@\will reimburse the Property Manager and itdiatés for property-level
expenses that any of them pay or incur on our lhehaluding salaries, bonuses and benefits ofgpe®mployed by the
Property Manager and its affiliates except forghkries, bonuses and benefits of persons whaatse as one of our
executive officers or as an executive officer & Broperty Manager or its affiliates. Our Propétgnager or an affiliate may
subcontract the performance of its property managermnd leasing services duties to third partiespay all or a portion of its
property management fee to the third parties witlonw it contracts for these services. If we contdactctly with third parties
for such services, we will pay them customary miafies and will pay our Property Manager an ovéitsige equal to 1.0% of
the gross revenues of the property managed. Asidedabove, such oversight fee will reduce thetasanagement fee
payable to our Advisor by the amount of the ovéisfge. In no event will we pay our Property Maragieany affiliate both a
property management fee and an oversight fee w#hact to any particular property. Property manayrfees of $0.6 million
were incurred for the year ended December 31, 20dwever, the Property Manager elected to waiveé deter) such property
management fees, and the Property Manager willmrte if a portion or all of such fees will be wai/in subsequent periods
on a quarter-to-quarter basis.
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Thomas P. D’'Arcy, our chief executive officer, poent and secretary, also is the chief executifieaf president and
secretary of our Property Manager. Edward F. Ladgeour chief financial officer, chief operatinfficer and treasurer also is
the chief financial officer, chief operating officand treasurer of our Property Manager. W. Toddde, our executive vice
president and chief investment officer, is the ekige vice president and chief investment officeoor Property Manager.

For the ownership interests of the Company’s ciraed former officers and directors in the pararhpany of the Property
Manager, see “— Legacy Dealer Manager” below.

Legacy Dealer Manager

We have entered into a dealer manager agreemdnbuitLegacy Dealer Manager. We paid to our Ledaegler Manager
7% of the gross offering proceeds from our inigiablic offering, except that no selling commissiaveye paid on shares sold
under our distribution reinvestment plan. Our LggBealer Manager reallowed all of the selling cossion to participating
broker-dealers. Alternatively, a participating beoklealer was permitted to elect to receive a fpmkto 7.5% of gross
proceeds from the sale of shares by such partingpatoker-dealer, with 2.5% thereof paid at tmeetiof such sale and 1%
thereof paid on each anniversary of the closinguch sale up to and including the fifth anniversarihe closing of such sale,
in which event, a portion of the dealer managemfilebe reallowed such that the combined sellioghenission and dealer
manager fee do not exceed 10% of gross proceeals @rimary offering. Our Legacy Dealer Manager weguired to repay to
the Company any excess amounts received over FIBIR®% cap if the offering was abruptly terminatefobe reaching the
maximum amount of offering proceeds, which did ootur. Additionally, we paid to our Legacy Dealeahhger a dealer
manager fee equal to 3% of the gross offering mas®f our primary offering; we did not pay a deab@nager fee with
respect to sales under our distribution reinvestmpkm. Our Legacy Dealer Manager was permittegatiow all or part of the
dealer manager fee to participating broker-deal®using the year ended December 31, 2014, the Coynijpaurred $175.6
million from our Legacy Dealer Manager for commis®s and dealer manager fees, of which $119.9 millias paid directly to
participating broker-dealers per our Legacy Deklanager’s instruction and an additional $20.2 willivas reallowed to
participating broker-dealers.

In connection with providing strategic advisory\sees related to certain portfolio acquisition® thbompany has entered
into arrangements in which the investment bankingidn of the Legacy Dealer Manager receives asaation fee of 0.25%
of the Transaction Value for certain portfolio atsiion transactions. Pursuant to such arrangenterdate, Transaction Value
has been defined as (i) the value of the consiteragid or to be paid for all the equity secusta assets in connection with
the sale transaction or acquisition transactiodlising consideration payable with respect to cotitvie or exchangeable
securities and options, warrants or other exertéssdxurities and including dividends or otherriisttions and equity security
repurchases made in anticipation of or in connaatitth the sale transaction or acquisition trarisagt or the implied value for
all the equity securities or assets of the Comparacquisition target, as applicable, if a padi@e or purchase is undertaken,
plus(ii) the aggregate value of any debt, capital lesase preferred equity security obligations (whettmrsolidated, off-
balance sheet or otherwise) of the Company or aitiun target, as applicable, outstanding at thsinh of the sale transaction
or acquisition transactionpus (iii) the amount of any fees, expenses and prormate by the buyer(s) on behalf of the
Company or the acquisition target, as applicabtbeuRtl the Legacy Dealer Manager provide stratedidsary services related
to additional portfolio acquisition transactionise tCompany will enter into new arrangements withlthgacy Dealer Manager
on such terms as may be agreed upon between theafiies.

Effective June 1, 2013, the Company entered intagraement with the Legacy Dealer Manager to pmstidategic
advisory services and investment banking serviegsired in the ordinary course of the Company’siass, such as
performing financial analysis, evaluating publitigded comparable companies and assisting in dewngl@ portfolio
composition strategy, a capitalization structureptimize future liquidity options and structuringerations. During the year
ended December 31, 2014, the Company paid $0.&milhder this arrangement.

Nicholas S. Schorsch, formerly the executive chairraf our Board of Directors, and William M. Kahaaedirector of our
Company, together indirectly own a majority of thwing interests of the public
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parent company that owns our Legacy Dealer Man&gbvard M. Weil, Jr., formerly our president, tregs and secretary,
serves as chairman of our Legacy Dealer Manager.

The public parent company of our Legacy Dealer Nanas under common ownership with AR Capital, LEERC”) and
our Property Manager and Advisor are owned diremtlyndirectly by ARC. ARC also directly or indirthe wholly owns our
Advisor and our Property Manager. ARC is controllgdNicholas S. Schorsch, formerly our executivaicghan and William
M. Kahane, a director of our Company.

Indemnification Agreements

We have entered into an indemnification agreeméthit @ach of our directors and officers, and cerfaimer directors and
officers, providing for indemnification of such dators and officers consistent with the provisioheur charter. No amounts
have been paid by us to these individuals purswetite indemnification agreement through April 3015.

Affiliated Transaction Best Practices Policy

In March 2011, our Legacy Dealer Manager adopted faeactices guidelines related to affiliated teantions applicable to
all the issuers whose securities are sold on @tquim (which includes the Company) that requiked each such issuer adopt
guidelines that, except under limited circumstan€igsestrict such issuer from entering into ceéatment or other business
transactions with another investment program spewaisby the American Realty Capital group of comparand (ii) restrict
sponsors of investment programs from entering éotinvestment or other business transactions \uiir sponsored issuers.

Accordingly, on October 26, 2012, all of the mensbefrthe Board at that time voted to approve them@any’s affiliated
transaction best practices policy incorporatingltegacy Dealer Manager's best practices guidelipesuant to which we may
not enter into any co-investments or any otherrimss transaction with, or provide funding or madank to, directly or
indirectly, any investment program or other ensippnsored by the American Realty Capital groupoofiganies or otherwise
controlled or sponsored, or in which ownership €otitnan certain minority interests) is held, dikgot indirectly, by Nicholas
Schorsch and/or William Kahane, that is a non-tlaREIT or private investment vehicle in which owst@p interests are
offered through securities broker-dealers in aipuii private offering, except that we may enteoia joint investment with a
Delaware statutory trust (a “DST") or a group oéffiliated tenant in common owners (“TICs") in camtion with a private
retail securities offering by a DST or to TICs, yided that such investments are in the form of pasisu equity investments,
are fully and promptly disclosed to the stockhoddefrthe Company and will be fully documented amtirggparties with all the
rights, duties and obligations assumed by the gmets are normally attendant to such an equitystment, and that the
Company retains a controlling interest in the ulydleg investment, the transaction is approved leyitidependent directors of
the Board after due and documented deliberatiatyding deliberation of any conflicts of intereahd such co-investment is
deemed fair, both financially and otherwise. In ¢thse of such co-investment, the Advisor will bengited to charge fees at no
more than the rate corresponding to the Comparersgmtage co-investment and in line with the fedimarily attendant to
such transaction. At any one time, our investmesuich co-investments will not exceed 10% of tHeesaf our portfolio.

Certain Conflict Resolution Procedures

Every transaction that we enter into with our Advier its affiliates is subject to an inherent dimtfof interest. Our Board
of Directors may encounter conflicts of intereseiforcing our rights against any affiliate in #neent of a default by or
disagreement with an affiliate or in invoking powerights or options pursuant to any agreementdstvuis and our Advisor or
any of its affiliates.

In order to reduce or eliminate certain potentaifticts of interest, the Company’s charter cordaamumber of restrictions
or we have adopted policies relating to: (1) tratieas we enter into with our sponsor, our direstawur officers, our Advisor
and its affiliates, and certain of our stockhold€23 certain future offerings, and (3) allocatmfinvestment opportunities
among affiliated entities. Some of these restrictiare set forth below:

*  We will not purchase or lease properties in whiaah sponsor, our Advisor, any of our directorsy ahour officers, any
of their respective affiliates or certain of ounatholders has an interest without
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a determination by a majority of the directors/uiging a majority of the independent directors, oitterwise interested
in such transaction that such transaction is fair asonable to us and at a price to us no grématerthe cost of the
property to the seller or lessor unless there listauntial justification for any amount that exceedsh cost and such
excess amount is determined to be reasonable. éwverat will we acquire any such property at an amauexcess of
its appraised value. We will not sell or lease jrtips to our sponsor, our Advisor, any of our clioes, any of our
officers, any of their respective affiliates orteém of our stockholders unless a majority of tireators, including a
majority of the independent directors, not otheeniiterested in the transaction determines thatrémsaction is fair
and reasonable to us.

«  We will not make any loans to our sponsor, ouvi8dr, any of our directors, any of our officerayaf their respective
affiliates or certain of our stockholders, excéyttwe may make or invest in mortgage, bridge arzamine loans
involving our sponsor, our Advisor, our directoosy officers, their respective affiliates or cemtaif our stockholders if
an appraisal of the underlying property is obtaiffech an independent appraiser and the transaistiapproved as fair
and reasonable to us and on terms no less fava@mhbkethan those available from third partiesaddition, our Adviso
any of our directors, any of our officers, any lndit respective affiliates or certain of our stocklers will not make
loans to us or to joint ventures in which we ajeiat venture partner unless approved by a majaftthe directors,
including a majority of the independent directarst otherwise interested in the transaction as ¢aimpetitive and
commercially reasonable, and no less favorables tihan comparable loans between unaffiliated partie

e Our Advisor and its affiliates will be entitled teimbursement, at cost, for actual expenses indloyehem on behalf
us or joint ventures in which we are a joint veatpartner; provided, however, that our Advisor nrasnhburse us for
the amount, if any, by which our total operatingenses paid during the previous year exceeded dateg of: (i) 2%
our average invested assets for that year; ang5#) of our net income, before any additions temess for
depreciation, bad debts or other similar non-caskmes and before any gain from the sale of matsisfor that year.

- Before our Advisor may take advantage of an itmesit opportunity for its own account or recommérnd others, our
Advisor is obligated to present such opportunitysaf (a) such opportunity is compatible with aawestment
objectives and policies, (b) such opportunity iatharacter which could be taken by us, and (chave the financial
resources to take advantage of such opportunity.

« If an investment opportunity becomes availab th suitable, under all of the factors considdrgdur Advisor, for
both us and one or more other programs sponsorectlgtior indirectly by the parent of our Sponsnd dor which mor
than one of such entities has sufficient uninvefieds, then the entity that has had the longasbgef time elapse
since it was offered an investment opportunity Vit be offered such investment opportunitysithe duty of our
board of directors, including the independent does; to ensure that this method is applied fdaolys. In determining
whether or not an investment opportunity is suégbl more than one program, our Advisor, subjeagproval by our
board of directors, examines, among others, theviiolg factors:

» the anticipated cash flow of the property to bguared and the cash requirements and anticipasil fiow of each
program;

» the effect of the acquisition both on diversifioa of each program’s investments by type of propeeographic
area and tenant concentration;

» the policy of each program relating to leveragproperties;
* the income tax effects of the purchase to eaogram;
» the size of the investment; and

» the amount of funds available to each programthadength of time such funds have been availtrlévestment.
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e If a subsequent development, such as a deldeiglosing of such investment or a delay in thestrogtion of a
property, causes any such investment, in the opiofmur Board of Directors and our Advisor, torhere appropriate
for a program other than the program that commiibetiake the investment, our Advisor may deterntlira another
program sponsored directly or indirectly by theguawrof our Sponsor will make the investment. OuaiBloof Directors
has a duty to ensure that the method used by ousédfor the allocation of the acquisition of irstments by two or
more programs sponsored directly or indirectly oy parent of our Sponsor seeking to acquire sinyjifas of assets is
applied fairly to us.

«  We will not accept goods or services from our i&dv or its affiliates or enter into any other tsantion with our
Advisor or its affiliates unless a majority of alirectors, including a majority of the independeéiméctors not otherwis
interested in the transaction, approve such trdioseas fair and reasonable to us and on termsanditions not less
favorable to us than those available from unaf@ligthird parties.

In addition to the foregoing, we entered into arestment opportunity allocation agreement, or thalthcare allocation
agreement, with ARC HT Ill and us, or the ARC Funakich impacts our ability to make investment®ur target assets.
Pursuant to the healthcare allocation agreemetit,suich time as ARC HT Il has completed its prapecquisitions, ARC HT
Il is granted priority over us as to any potentiahlthcare related real estate acquisition, sppgsed healthcare property
acquisition, except as may otherwise be agreed bptween the boards of directors of the ARC FuAfter such time as ARC
HT Il has substantially completed its property @is@ions, if any ARC Fund advisor determines thia¢ or more proposed
healthcare property acquisitions is appropriatetfoARC Fund, and assuming each ARC Fund hascgifti capital to support
such proposed healthcare property acquisition, pughosed healthcare property acquisition will bespnted to our Board of
Directors and the board of directors of ARC HTftf a vote on whether to pursue such proposedhwak property
acquisition. If the board of directors of more tlmare ARC Fund approves to pursue such proposethbasd property
acquisition, then the acquisitions of such propsriill be subject to rotation among the ARC Fumiggending on whether the
ARC Funds have sufficient capital to acquire alkome of the proposed healthcare property acquisitand which ARC Fund
most recently made a property acquisition. Notwithding the foregoing, any priority to proposedItieare property
acquisitions will be lifted in cases in which a posed healthcare property acquisition would oveolycentrate us or ARC HT
Il in a particular industry, geographical regiontenant.
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AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Directors hasithed the following report on its activities thg the year ended
December 31, 2014. The report is not deemed tasbkciting material” or “filed” with the SEC or suject to the SEC’s proxy
rules or to the liabilities of Section 18 of thecGeties Exchange Act of 1934, as amended (the HErge Act”), and the report
shall not be deemed to be incorporated by refer@moeany prior or subsequent filing under the Séams Act of 1933, as
amended, or the Exchange Act except to the extantite Company specifically incorporates it byerehce into any such
filing.

To the Directors of American Realty Capital HeadttecTrust Il, Inc.:

We have reviewed and discussed with managementiéaneRealty Capital Healthcare Trust Il, Inc.’s &ed financial
statements as of and for the year ended Decembe0324.

We have discussed with the independent auditorstteers required to be discussed by StatementudiitiAg Standards
No. 16, Communication with Audit Committees, as aded, as adopted by the Public Company Accountivey€ight Board.

We have received the written disclosures and titerlrom the independent accountant required Ipjiegible requirements
of the Public Company Accounting Oversight Boamglareling the independent accountant's communicatiithsthe audit
committee concerning independence, and have disdweish the independent accountant the indeperatamtuntant's
independence.

Based on the reviews and discussions referreddeealive recommend to the Board of Directors thaffitiancial
statements referred to above be included in AmerR@alty Capital Healthcare Trust Il, Inc.’s Ann&adport on Form 10-K for
the year ended December 31, 2014.

Audit Committee
Randolph C. Read
Elizabeth K. Tuppeny
Robert J. Froehlich
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PROPOSAL NO. 2 —

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED ACCOUNTING FIRM

The audit committee of the Board of Directors helected and appointed KPMG LLP (“KPMG”) as our ipdadent
registered public accounting firm to audit our adigated financial statements for 2015. Grant ThamrLLP (“Grant
Thornton”), an independent registered public actiogrfirm, had audited our consolidated financiatesments for the period
from October 15, 2012 (date of inception) to Decen®i, 2012 and the year ended December 31, 2013aQuary 22, 2015,
Grant Thornton resigned, and on February 2, 20E5¢rgaged KPMG as our independent registered patdigunting firm to
audit our consolidated financial statements forythar ended December 31, 2014. KPMG also re-auditedonsolidated
financial statements for the period from October2@BL2 (date of inception) to December 31, 2012fanthe year ended
December 31, 2013. The resignation of Grant Thormtas not the result of any disagreements with GGranrnton and there
were no reportable events of the type describétdin 304(a)(1)(v) of Regulation S-K. KPMG reporteedtly to our audit
committee.

Although ratification by stockholders is not readrby law or by our bylaws, the audit committeadyals that submission
of its selection to stockholders is a matter ofdjoorporate governance. Even if the appointmergtifed, the audit committee,
in its discretion, may select a different indepartdegistered public accounting firm at any timéhié audit committee believes
that such a change would be in the best interest€bmpany and its stockholders. If our stockhaldier not ratify the
appointment of KPMG, the audit committee will takat fact into consideration, together with sudheotfactors it deems
relevant, in determining its next selection of ipdiedent auditors.

A representative of KPMG will attend the Annual NMeg and will have an opportunity to make a statenifehe or she
desires to do so and will be available to responabfpropriate questions.

Fees

No fees for professional services rendered by KRMEe incurred during the year ended December 314 B@cause we
did not engage KPMG until February 2015.

Audit Fees

KPMG's audit fees billed for the audits of the Canp’s financial statements for the period from ®@etol5, 2012 (date of
inception) to December 31, 2012 and years endeéibier 31, 2014 and 2013 were $1,035,000.

Audit Related Fees

There were no audit related fees billed by KPMGtfar period from October 15, 2012 (date of inceptio December 31,
2012 and years ended December 31, 2014 and 2013.

Tax Fees

There were no tax fees bhilled by KPMG for the pefimm October 15, 2012 (date of inception) to Deber 31, 2012 and
years ended December 31, 2014 and 2013.

All Other Fees

There were no other fees billed by KPMG for theiqgmbfrom October 15, 2012 (date of inception) tacBmber 31, 2012
and years ended December 31, 2014 and 2013.
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PRE-APPROVAL POLICIES AND PROCEDURES

In considering the nature of the services providgthe independent auditor, the Audit Committeeedrined that such
services are compatible with the provision of inglegient audit services. The Audit Committee disaliisese services with the
independent auditor and the Company’s managemet#tésmine that they are permitted under the ramhesregulations
concerning auditor independence promulgated byaf@ to implement the related requirements of thb&@ees-Oxley Act of
2002, as well as the American Institute of Cerdiffeublic Accountants. All services rendered by Giidrornton and KPMG
were pre-approved by the Audit Committee.

THE BOARD OF DIRECTORS RECOMMENDS THAT THE STOCKHOL DERS VOTE “FOR” THE
RATIFICATION OF THE APPOINTMENT OF KPMG AS THE COMP ANY’'S INDEPENDENT AUDITOR.
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INTRODUCTORY NOTE — PROPOSALS NO. 3 THROUGH 12

Given that we intend to file an application to listr Common Stock on a national securities exchamgeBoard of
Directors has concluded that our existing Chagemiduly restrictive and contains provisions thatreot included in the
charters of most other publicly-traded real estatestment trusts (“REITs”). Not having a “marketiarter could affect
demand for our shares, particularly from institnibinvestors. Therefore, we are proposing amentsrierour Charter that will
make it consistent with those of publicly-tradedRE& Our current Charter is different from the dbes of other publicly-
traded REITs primarily because we were requireggister our offerings with the securities admimigirs of each state in
which we offered securities, as well as with theCSKlany state securities administrators requireassthat are engaged
primarily in investing in equity interests in resdtate, or in loans secured by real estate, or, hathwhose securities are not
listed for trading on a national securities excleagdesignated for quotation on an over-the-caunt#ket, to include
provisions in their charters that derive from therth American Securities Administrators AssociatdBtatement of Policy
Regarding Real Estate Investment Trusts, as reYibedGuidelines”). The majority of the provisiotigat we seek to amend
were initially imposed by various state securiiésninistrators at the time we were formed andngisapital through a
reasonable “best efforts” offering to comply wittetGuidelines.

Many of the provisions from the Guidelines thatwere required to include in our Charter are redatda may conflict,
with provisions contained in the Maryland Generatfioration Law (the “MGCL”). We believe that, atanimum, these
provisions may create interpretive questions asdltén uncertainty, which could affect our abiltty operate our business and
advance our strategic objectives. Certain restinstimay also create impediments to our abilityateer capital. Other provisions
from the Guidelines impose conditions on our Baartimit the Board’s authority in ways not requirked the MGCL for
Maryland corporations. We believe that in the fajuhese provisions could have an adverse effeti@@ompany by
preventing us from being able to respond quicklghtanging circumstances or take advantage of n@eramities.

In Proposals Nos. 3 through 12 (the “Amended anst&Red Proposals”), as described in more detaihbele are
proposing to amend our current Charter to remowewise the provisions included from the Guidelidasdoing so, we believe
the resulting Charter will be more similar to thadgublicly-traded REITs incorporated in Marylaridapproved by our
stockholders, the Amended and Restated Proposallsilwecome effective when the Articles of Amendmeamd Restatement
of our Charter (the “Proposed Amended and Restakedter”) is filed with, and accepted for record the State Department of
Assessments and Taxation of Maryland. If approweduy stockholders, we anticipate filing the Pragib&mended and
Restated Charter on or about the time that our Com&tock is approved for listing on a national sii@s exchange. We also
intend to change the Company’s name to “Health€aust, Inc.” concurrent with listing.

The full text of the Proposed Amended and Rest@teatter is attached hereto as Exhibit A-I and reenbmarked in
Exhibit A-1l to show changes from our current ClearfThe following descriptions of the Amended arebfated Proposals
(Proposals Nos. 3 through 12) collectively sumneatie amendments our Board has approved in th@8&sdpAmended and
Restated Charter, which is wholly qualified by refece to Exhibit A-I, which you should read inétstirety. Our Board,
including all of the independent directors, hasdatned that the proposed amendments set fortieifPtoposed Amended and
Restated Charter are advisable and, thereforegmends that stockholders vote “FOR” each of Prdgdsas. 3 through 12.

Approval of each of Proposals Nos. 3 through 1&isditioned on approval of every other of Proposhds. 3 through 12.
This means for the Proposed Amended and Restat@deCio be approved and implemented, our stoclenslchust vote
“FOR” each of Proposals Nos. 3 through 12.

Although the proposed amendments may remove cestadtholder voting provisions and stockholder t$glas discussed
in more detail below, we are of the view that theppsed amendments will provide us with greatedlfiéty in implementing
our overall business plan and exploring potentiaitsgic opportunities, if and when these oppotiesibecome available.

In the following summaries of the proposed amendsanour Charter that we are asking stockholdeepprove, article
and section references are to the articles antasatf our current Charter unless otherwise noted.
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PROPOSAL NO. 3 —

APPROVAL OF PROPOSED AMENDMENTS TO THE CHARTER TO R EMOVE OR REVISE
CERTAIN PROVISIONS REGARDING OUR STOCK

As described above under “Introductory Note,” ouirent Charter includes provisions that are redofjda may conflict,
with the MGCL and provisions that are inconsist&ith the charters of most publicly-traded REITsthis Proposal No. 3, we
are proposing to remove or revise those provisibasrelate to the terms and rights of our classekseries of stock, including
our Common Stock, and to offerings of our stockaalmore particularly described below:

1.

Section 5.2. Stock — Common Shares — Descripti@md Section 5.3. Stock — Preferred Shareslf adopted, this
proposal would delete the second half of the lestence (after the semi-colon) under Section $.2(id the second half
of the sentence (after the semi-colon) under Se&i8. These provisions limit the voting rightstthwy be accorded to
shares sold in a private offering. We believe thatBoard of Directors, in accordance with the déaid of conduct
imposed on each director by the MGCL, should haeeflexibility to respond to trends in the equigpdal markets by
determining what terms and rights of a new classedies of stock, including voting rights, wouldibehe best interest
of the Company at the time of issuance. Deletimgéhprovisions may increase the possible dilufifexiof potential
future issuance(s) of stock in private offerings.

Section 5.7. Stock — No Issuance of Share Ceitdtes. If adopted, this proposal would delete this isecentirely.
This section provides that unless otherwise pravideethe Board, the Company shall not issue stectficates.

Section 5.2(iii). Stock — Common Shares — Disbrition Rights . If adopted, this proposal would (i) recognizes t
Board’s power to authorize distributions to be paidecurities of the Company to holders and @lete the last
sentence of this section, which prohibits distiidos in kind. Although we have no present interpay any distribution
in kind, including in securities of the Companyetth could be circumstances in the future wheregdsinmay be in the
best interests of the Company and its stockholders,we believe the Board, constrained by the stahaf conduct
imposed on each director by the MGCL, should haeeauthority to do so in the exercise of its bussnjedgment.

Section 5.1. Stock — Authorized Shares and Semi12.1. Limitation of Stockholder Liability . If adopted, this
proposal would delete the statement in Sectiorifatlall shares shall be fully paid and nonassésseliren issued and
Section 12.1 that all shares issued to stockhokleall be nonassessable. We believe that our Boandjstent with the
standard of conduct imposed on each director bydB€L, should have the flexibility to respond terds in the equity
capital markets by, for example, determining tsatiing a new class or series of assessable stacfrimate offering is
advisable. Under the MGCL, if we were to issue ssable stock in the future, which we currently hawelans to do,
that assessable stock would be of a different dassries than our currently outstanding CommariSand that
issuance would not affect the rights of our cursgotkholders.

Section 5.2(ii). Stock — Common Shares — Desctiipn . If adopted, this proposal would revise Sectid(i to
clarify that, except as otherwise specified in@erter, each share of Common Stock shall entidenhblder thereof to
one vote.

The summary above is wholly qualified by the cortgplext of the Proposed Amended and Restated Chattech is
attached hereto as Exhibit A-l and incorporateceineby reference. The text of the Proposed AmeraedRestated Charter has
been marked in Exhibit A-Il to reflect all the paged amendments from the current Charter.
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APPROVAL OF THIS PROPOSAL AT THE ANNUAL MEETING WIL REQUIRE THE AFFIRMATIVE VOTE OF
THE STOCKHOLDERS ENTITLED TO CAST A MAJORITY OF ALOTHE VOTES ENTITLED TO BE CAST, WHICH
MEANS THAT AN ABSTENTION OR FAILURE TO VOTE WILL HA/E THE EFFECT OF A VOTE “AGAINST” THIS
PROPOSAL.

IN ADDITION, APPROVAL OF EACH OF PROPOSALS NOS. HHROUGH 12, INCLUDING THIS PROPOSAL, IS
CONDITIONED ON APPROVAL OF EACH OTHER OF PROPOSAN®S. 3 THROUGH 12. THIS MEANS THAT AN
ABSTENTION, FAILURE TO VOTE OR VOTE “AGAINST” THISPROPOSAL WILL HAVE THE EFFECT OF A VOTE
“AGAINST” ALL THE OTHER PROPOSED AMENDMENTS TO OURHARTER.

RECOMMENDATION OF THE BOARD: The Board, including all of the independent dioes, has found the
amendment and restatement of the Charter propagbdiProposal No. 3 to be advisable, and thegetbe Board
recommends that you votédFOR ” Proposal No. 3.

PROPOSAL NO. 4 —

APPROVAL OF PROPOSED AMENDMENTS TO THE CHARTER TO R EMOVE OR REVISE CERTAIN
PROVISIONS REGARDING STOCKHOLDER VOTING RIGHTS

As described above under “Introductory Note,” oumrent Charter includes provisions that are redofjda may conflict,
with the MGCL and provisions that are inconsist&ith the charters of most publicly-traded REITsthis Proposal No. 4, we
are proposing to remove or revise those provisibasrelate to stockholder voting rights, all asrenparticularly described
below:

1. Section 11.1. Stockholders — Meetings of Stockders . If adopted, this proposal would delete thisisecentirely.
This section (i) sets forth certain requirementgarding annual and special meetings of stockhaldechiding the
location of meetings, the time for holding annu&etings and the notice for meetings; (ii) provitest our secretary
must call a special meeting upon written requestadkholders holding at least 10% of the outstagpdhares of
Common Stock entitled to vote at the meeting aiidpfiovides that the Board may not take certaitioas without the
approval of holders of a majority of the share€ofmmon Stock. The Company believes that these guraematters
are better addressed in (and duplicative of promsialready in) the Company’s bylaws. However, bsedahe Board of
Directors has the exclusive power to amend thevigjl# could could amend the bylaws to increasetineshold
required for calling a special meeting of stockleotdfrom 10% to a majority (the customary percemfag a publicly-
traded Maryland corporation) without a stockholdete. This section also provides that the quorunafmeeting of
stockholders is at least 50% of the votes entitbeloe cast at such meeting on any matter. If ttopgsal is adopted, the
a quorum for the annual meeting will be determiimeaccordance with the applicable provisions of M@CL and as s¢
forth in our bylaws. Currently under the MGCL, anaeting of stockholders the presence, in persday proxy, of
stockholders entitled to cast a majority of all fikes entitled to be cast at the meeting wouldstiate a quorum. The
Board of Directors could amend the bylaws to mithes provision of the MGCL. With respect to iteiii)( this section
is redundant of the MGCL, which already sets fdindn matters on which stockholders are entitledote v

2. Section 11.2. Stockholders — Voting Rights of @&tkholders and Section 7.6. — Stockholder Concurrexw
Required . If adopted, this proposal would delete theséi@es entirely. Section 11.2 sets forth the typiesatters on
which stockholders are entitled to vote and Sestitih2 and 7.6 provide that the Board may not tak&in actions
without the approval of holders of a majority oétshares of Common Stock (similar to Section 15é&ytions 11.2 and
7.6 are redundant of the MGCL, which already setthfthe matters on which stockholders are entitbeebte, and, to
the extent Section 11.2 purports to give stockhaltlee power to amend the charter or dissolve tragany without
action by the Board, conflicts with the MGCL, whigguires that charter amendments and dissolugaeblared
advisable by the Board. These amendments clatfyttte MGCL governs the instances in which the Boanst obtain
approval from stockholders.
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3. Section 11.3. Stockholders — Extraordinary Actins. If adopted, this proposal would provide that ¢éixésting
provision requiring a majority vote for approvalaf extraordinary actions under the MGCL doesapgily to director
removal (which, as further discussed below, wilshbibject to a two-thirds rather than a majorityevitquirement under
the Proposed Amended and Restated Charter) arattec amendments relating to director removaltaedsote
required to amend the director removal provision.

4. Article XIll. Amendments . If adopted, this proposal would revise thisctito clarify, consistent with the MGCL, tt
any amendment to the Charter shall be valid onilyisf declared advisable by the Board, in additmieing approved |
the stockholders when required by the MGCL. Thielarwould also be revised to specify that revisido certain
limited provisions of the Charter relating to di@cremoval and the vote required to amend thectireemoval
provision will require the affirmative vote of stdwlders entitled to cast at least two-thirds d¥ates entitled to be cast
on the matter (see also the revision of Sectio8 alhove).

The summary above is wholly qualified by the cortgplext of the Proposed Amended and Restated Chattech is
attached hereto as Exhibit A-1 and incorporateeineby reference. The text of the Proposed AmeraedRestated Charter has
been marked in Exhibit A-Il to reflect all the paged amendments from the current Charter.

APPROVAL OF THIS PROPOSAL AT THE ANNUAL MEETING WIL REQUIRE THE AFFIRMATIVE VOTE OF
THE STOCKHOLDERS ENTITLED TO CAST A MAJORITY OF ALOTHE VOTES ENTITLED TO BE CAST, WHICH
MEANS THAT AN ABSTENTION OR FAILURE TO VOTE WILL HA/E THE EFFECT OF A VOTE “AGAINST” THIS
PROPOSAL.

IN ADDITION, APPROVAL OF EACH OF PROPOSALS NOS. HHROUGH 12, INCLUDING THIS PROPOSAL, IS
CONDITIONED ON APPROVAL OF EACH OTHER OF PROPOSAN®S. 3 THROUGH 12. THIS MEANS THAT AN
ABSTENTION, FAILURE TO VOTE OR VOTE “AGAINST” THISPROPOSAL WILL HAVE THE EFFECT OF A VOTE
“AGAINST” ALL THE OTHER PROPOSED AMENDMENTS TO OURHARTER.

RECOMMENDATION OF THE BOARD: The Board, including all of the independent dioes, has found the
amendment and restatement of the Charter propagédiProposal No. 4 to be advisable, and thesetbe Board
recommends that you votdFOR " Proposal No. 4.

PROPOSAL NO. 5 —

APPROVAL OF PROPOSED AMENDMENTS TO THE CHARTER TO R EMOVE OR REVISE CERTAIN
PROVISIONS REGARDING STOCKHOLDER INFORMATION RIGHTS

As described above under “Introductory Note,” ourrent Charter includes provisions that are redohda may conflict,
with the MGCL and provisions that are inconsist&ith the charters of most publicly-traded REITsthis Proposal No. 5, we
are proposing to remove or revise those provisibasrelate to stockholder information rights,adlmore particularly
described below:

1. Section 11.5. Stockholders — Right of Inspecticand Section 11.6. Stockholders — Access to Stockdier List . If
adopted, this proposal would delete these secéntigely. The MGCL contains provisions that woutthtinue to gover,
the access that stockholders would have to our$anl records and the rights of a stockholderdpdnt our list of
stockholders. Importantly, the MGCL sets limitswho may inspect or review a corporation’s books iubrds or
stockholder list. If Sections 11.5 and 11.6 areedel, the rights of stockholders to inspect and/ agptain corporate
documents, including the ability to obtain a lisstockholders, will be limited to the rights prdeid for under the
MGCL, which are more restrictive than those incldiite our current Charter. Although our Board betiethat these
deletions will, among other things, increase thenany’s ability to protect the privacy of its stbckders, they may
make it more difficult for a third party such apa@tential acquirer to contact stockholders, andetioee the removal of
these provisions may make predatory and activistines against the Company more difficult by ieasing the
threshold at which stockholders may access infdonaelated to our other stockholders. The propatethges may al
make it more difficult for our stockholders to gain
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access to corporate documents or to communicakeeaith other to influence management, which casddlt in
different policies, actions or Board compositioaribwhat may have resulted under the current Charter

2. Section 11.7. Stockholders — Reportsl|f adopted, this proposal would delete thisiseceéntirely. This section sets
forth requirements regarding the type of informatio be included in the Company’s Annual Repoxtluding a report
from the independent directors that the policiaéadpéollowed by the Company are in the best inteogshe stockholde
and the basis for this determination. The Compaiigtbes that substantially all of the requiremesgtisforth in this
section are similarly required by various provisiari the federal securities laws and complied Wwittthe Company in
its various filings under the Exchange Act, exdéptrequirement to distribute an Annual Report lith following
information specified by the Guidelines: the ratfdhe cost of raising capital during the periodhe capital raised, the
total operating expenses of the Company statecpbascantage of average invested assets and asemfzaye of net
income, and a report from the independent diredt@sthe policies being followed by the Compang iarthe best
interests of our stockholders and the basis foh sietermination. As a public reporting company, beer, we will still
continue to be subject to the rules and regulatwomulgated by the SEC related to Annual Repagsyell as the
general provisions of the MGCL requiring us to @mepan annual statement of affairs. Thus, we expemintinue
distributing an Annual Report to our stockholderthwdisclosure of the information required undes thles and
regulations of the SEC and the MGCL.

The summary above is wholly qualified by the cortgplext of the Proposed Amended and Restated Chattech is
attached hereto as Exhibit A-l and incorporateeineby reference. The text of the Proposed AmeraedRestated Charter has
been marked in Exhibit A-Il to reflect all the paged amendments from the current Charter.

APPROVAL OF THIS PROPOSAL AT THE ANNUAL MEETING WIL REQUIRE THE AFFIRMATIVE VOTE OF
THE STOCKHOLDERS ENTITLED TO CAST A MAJORITY OF ALOTHE VOTES ENTITLED TO BE CAST, WHICH
MEANS THAT AN ABSTENTION OR FAILURE TO VOTE WILL HA/E THE EFFECT OF A VOTE “AGAINST” THIS
PROPOSAL.

IN ADDITION, APPROVAL OF EACH OF PROPOSALS NOS. HHROUGH 12, INCLUDING THIS PROPOSAL, IS
CONDITIONED ON APPROVAL OF EACH OTHER OF PROPOSAN®S. 3 THROUGH 12. THIS MEANS THAT AN
ABSTENTION, FAILURE TO VOTE OR VOTE “AGAINST” THISPROPOSAL WILL HAVE THE EFFECT OF A VOTE
“AGAINST” ALL THE OTHER PROPOSED AMENDMENTS TO OURHARTER.

RECOMMENDATION OF THE BOARD : The Board, including all of the independent dioes, has found the
amendment and restatement of the Charter propagédsiProposal No. 5 to be advisable, and thegetbe Board
recommends that you vote “FOR” Proposal No. 5.

PROPOSAL NO. 6 —

APPROVAL OF PROPOSED AMENDMENTS TO THE CHARTER TO R EMOVE OR REVISE CERTAIN
PROVISIONS REGARDING THE COMPOSITION OF OUR BOARD O F DIRECTORS

As described above under “Introductory Note,” ourrent Charter includes provisions that are redohda may conflict,
with the MGCL and provisions that are inconsist&ith the charters of most publicly-traded REITsthis Proposal No. 6, we
are proposing to remove or revise those provisibasrelate to the qualifications, number, electimmoval and service of our
directors as more particularly described below:

1. Section 6.1. Board of Directors — Number of Diretors . Under Section 6.1, our Board of Directors muest b
comprised of not less than three nor more thawlitexctors and a majority of the Board must be casegl of
“independent directors.” If adopted, this proposalild delete these requirements, which are motectge than the
requirements of the MGCL. As amended and rest&ection 6.1 would also specify that, except as beagrovided by
the Board in setting the terms of any class oesesf preferred stock, any vacancies on the Boarylle filled only by
the
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remaining directors in office (even if they do ionstitute a quorum), instead of a majority of sheckholders. The
proposal would also delete the requirement that mlependent directors shall nominate replacenfentgacancies
among the independent director positions.

2. Section 6.2. Board of Directors — Experience If adopted, this proposal would delete this isecentirely. Under
Section 6.2, all of our directors must have attifa®e years of “relevant experience,” at leagt ohour independent
directors must have three years of “relevant retdte experiencednd at least one of our independent directors ineis
“financial expert with at least three years of velat finance experienceThe Guidelines do not describe what constit
“relevant experience,” and we believe these requérets may be potentially ambiguous and difficulapply to a
particular nominee or nominees. Further, a perstmeeting these standards may nevertheless aidtpantant
element to our Board. If adopted, this proposal laielete these requirements. We believe the Baaddour
stockholders, in consideration of the many charesties that may make a nominee a valuable addttarur Board,
should have discretion in determining persons tadreinated to serve on our board. In addition,Bbard will remain
subject to the SEC’s proxy rules that require thard to disclose in the Company’s proxy statemestréason each
independent director was nominated.

3. Section 6.3. Board of Directors — Committees If adopted, this proposal would delete thisis@centirely. Section 6
requires that the majority of the members of eamhroittee of our Board must be independent direcadsthat the
audit committee must be composed solely of independirectors. We believe that this provision, vieould require
even ad hoc committees (such as a pricing comriibdlee comprised of a majority of independentates, is unduly
restrictive and that the Board should have theretam to determine committee membership on a bgsease basis. In
addition, the Listed Company Manual of the NYSE #m@&NASDAQ Stock Market Rules already dictate tisa¢d
companies like us must have a majority of indepandiectors. The Listed Company Manual of the NYe8id the
NASDAQ Stock Market Rules also dictate that theiawdmpensation and nominating and corporate gmarese
committees of listed companies like us be compres#itely of independent directors.

4. Section 6.4. Board of Directors — Term If adopted, this proposal would delete this isecéntirely. This section
provides that (i) each director shall hold offioe éne year, until the next annual meeting of stotders, and until his «
her successor is elected and qualifies; and @i directors may be elected to an unlimited nunalbsuccessive terms.
We believe this provision is redundant with the MGgiven that we do not have a classified board. ésride MGCL,
each director on an unclassified board also witititwme to hold office until the next annual meetofgstockholders and
until his or her successor is elected and qualifies

5. Section 6.6. Board of Directors — Resignation,dtnoval or Death. If adopted, this proposal would make certain
revisions to this section, including: (i) technichlanges to the resignation procedures, (ii) chatmesmoval
procedures, including specifying that the affirmatiote of stockholders entitled to cast at leastthirds of the votes
entitled to be cast generally in the election oédiors (instead of the current majority) will becessary to remove a
director, and (iii) defining “cause” for the purmssof the removal procedures.

The summary above is wholly qualified by the cortgplext of the Proposed Amended and Restated Chattech is
attached hereto as Exhibit A-l and incorporateceineby reference. The text of the Proposed AmeraedRestated Charter has
been marked in Exhibit A-Il to reflect all the paged amendments from the current Charter.

APPROVAL OF THIS PROPOSAL AT THE ANNUAL MEETING WIL REQUIRE THE AFFIRMATIVE VOTE OF
THE STOCKHOLDERS ENTITLED TO CAST A MAJORITY OF ALTHE VOTES ENTITLED TO BE CAST, WHICH
MEANS THAT AN ABSTENTION OR FAILURE TO VOTE WILL HA/E THE EFFECT OF A VOTE “AGAINST” THIS
PROPOSAL.
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IN ADDITION, APPROVAL OF EACH OF PROPOSALS NOS. HHROUGH 12, INCLUDING THIS PROPOSAL, IS
CONDITIONED ON APPROVAL OF EACH OTHER OF PROPOSAN®S. 3 THROUGH 12. THIS MEANS THAT AN
ABSTENTION, FAILURE TO VOTE OR VOTE “AGAINST” THISPROPOSAL WILL HAVE THE EFFECT OF A VOTE
“AGAINST” ALL THE OTHER PROPOSED AMENDMENTS TO OURHARTER.

RECOMMENDATION OF THE BOARD: The Board, including all of the independent dioes, has found the
amendment and restatement of the Charter propagbdiProposal No. 6 to be advisable, and thegetbe Board
recommends that you votédFOR ” Proposal No. 6.

PROPOSAL NO. 7 —

APPROVAL OF PROPOSED AMENDMENTS TO THE CHARTER TO R EMOVE OR REVISE CERTAIN
PROVISIONS REGARDING THE CONDUCT OF OUR BOARD OF DI RECTORS

As described above under “Introductory Note,” ouimrent Charter includes provisions that are redafjda may conflict,
with the MGCL and provisions that are inconsist&ith the charters of most publicly-traded REITsthis Proposal No. 7, we
are proposing to remove or revise those provisibasrelate to the qualifications, number, electi@moval and service of our
directors as more particularly described below:

1. Section 6.5. Board of Directors — Fiduciary Obtiations. If adopted, this proposal would delete this jsimn
entirely. Section 6.5 states that the Companysatiirs serve in a fiduciary capacity to the Compamy that the
directors also have a fiduciary duty to the stodttbus, including a specific fiduciary duty to suyiee the relationship ¢
the Company with the Advisor. Our directors aredtelthe standard of conduct imposed under the MG@lich
requires a director to perform his or her dutiegand faith, in a manner he or she reasonably\mdito be in our best
interests and with the care that an ordinarily pnigerson in a like position would use under simiircumstances. We
believe the vague language originally includechie €harter from the Guidelines that appears ini@eét5 may create
ambiguity as to the standard required of our dimectDeleting this section would clarify that ouredtors are held fully
to the standard imposed by the MGCL.

2. Section 7.2. Powers of the Board of Directors -Authorization by Board of Stock Issuance If adopted, this
proposal would delete the last clause of the seetender this section, which provides that a mbjai the independent
directors that have no interest in the transadiescribed in Section 7.2 must approve any offeoingreferred stock ar
shall have access to the Company’s or independemsel.

3. Section 7.7. Powers of the Board of Directors ~Yote of Majority of Independent Directors . If adopted, this
proposal would delete the requirement (which isemestrictive than Maryland law requires) thatitigependent
directors approve certain specified matters.

The summary above is wholly qualified by the cortgplext of the Proposed Amended and Restated Chattech is
attached hereto as Exhibit A-l and incorporateceinebby reference. The text of the Proposed AmeraedRestated Charter has
been marked in Exhibit A-Il to reflect all the paged amendments from the current Charter.

APPROVAL OF THIS PROPOSAL AT THE ANNUAL MEETING WIL REQUIRE THE AFFIRMATIVE VOTE OF
THE STOCKHOLDERS ENTITLED TO CAST A MAJORITY OF ALTHE VOTES ENTITLED TO BE CAST, WHICH
MEANS THAT AN ABSTENTION OR FAILURE TO VOTE WILL HA/E THE EFFECT OF A VOTE “AGAINST” THIS
PROPOSAL.

IN ADDITION, APPROVAL OF EACH OF PROPOSALS NOS. HHROUGH 12, INCLUDING THIS PROPOSAL, IS
CONDITIONED ON APPROVAL OF EACH OTHER OF PROPOSAN®S. 3 THROUGH 12. THIS MEANS THAT AN
ABSTENTION, FAILURE TO VOTE OR VOTE “AGAINST” THISPROPOSAL WILL HAVE THE EFFECT OF A VOTE
“AGAINST” ALL THE OTHER PROPOSED AMENDMENTS TO OURHARTER.
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RECOMMENDATION OF THE BOARD: The Board, including all of the independent dioes, has found the
amendment and restatement of the Charter propagbdiProposal No. 7 to be advisable, and thegetbe Board
recommends that you vote “FOR” Proposal No. 7.

PROPOSAL NO. 8 —

APPROVAL OF PROPOSED AMENDMENTS TO THE CHARTER TO R EMOVE OR REVISE CERTAIN
PROVISIONS REGARDING THE CONDUCT OF COMPANY BUSINES S

As described above under “Introductory Note,” ouimrent Charter includes provisions that are redafjda may conflict,
with the MGCL and provisions that are inconsist&ith the charters of most publicly-traded REITsthis Proposal No. 8, we
are proposing to remove or revise those provisibaslimit or regulate how the Company operatestaedprocess by which it
engages in transactions, all as more particulascdbed below:

1. Section 5.14. Stock — Repurchase of Sharedf adopted, this proposal would delete this jsimn entirely. The
Company’s Share Repurchase Program will termimatedediately if the Company’s shares are listed natenal
securities exchange. The Company believes thaptbigision will be unnecessary once the Company&ses are listed
on a national securities exchange. In additionreshgpurchase programs such as these are notltypiesubject of
charter provisions.

2. Section 5.15. Stock — Distribution Reinvestmemlans. If adopted, this proposal would delete this gmn entirely
Distribution reinvestment plans such as these aréypically the subject of charter provisions.

3. Article XIV. Roll Up Transactions . If adopted, this proposal would delete thiscégtentirely. This article imposes
procedural protections relating to transactionwlinch our stockholders must exchange their shamesecurities of
another entity (a “roll-up transaction”). Since tivae that the Guidelines were promulgated, fedeealrities laws have
been amended to accord stockholders similar righaisroll-up transaction to those that are accotwethe current
Charter. Although deleting this article may reduaeetain rights of stockholders, we believe thatkimlders will
continue to have similar rights to approve or gastite in a roll-up transaction, but this deletioay also increase our
flexibility to enter into a roll-up transaction thaur Board determines to be in our best interedtthat is approved by
our stockholders.

4. Article XV. Duration . If adopted, this proposal would delete thiscdetentirely. This article requires, subject to
stockholder approval and unless postponed, thelkitjon of the Company if the Board of Directors mot pursued a
Liquidity Event (as defined in the Charter) by #ieth anniversary of the termination of the Compaiitial public
offering. Given that the Company intends to listshares on a national securities exchange (wsititiuded under the
definition of Liquidity Event in the Charter), thigction will no longer be relevant.

The summary above is wholly qualified by the cortgplext of the Proposed Amended and Restated Chattech is
attached hereto as Exhibit A-l and incorporateceineby reference. The text of the Proposed AmeraedRestated Charter has
been marked in Exhibit A-Il to reflect all the paged amendments from the current Charter.

APPROVAL OF THIS PROPOSAL AT THE ANNUAL MEETING WIL REQUIRE THE AFFIRMATIVE VOTE OF
THE STOCKHOLDERS ENTITLED TO CAST A MAJORITY OF ALTHE VOTES ENTITLED TO BE CAST, WHICH
MEANS THAT AN ABSTENTION OR FAILURE TO VOTE WILL HA/E THE EFFECT OF A VOTE “AGAINST” THIS
PROPOSAL.

IN ADDITION, APPROVAL OF EACH OF PROPOSALS NOS. HROUGH 12, INCLUDING THIS PROPOSAL, IS
CONDITIONED ON APPROVAL OF EACH OTHER OF PROPOSAN®S. 3 THROUGH 12. THIS MEANS THAT AN
ABSTENTION, FAILURE TO VOTE OR VOTE “AGAINST” THISPROPOSAL WILL HAVE THE EFFECT OF A VOTE
“AGAINST” ALL THE OTHER PROPOSED AMENDMENTS TO OURHARTER.
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RECOMMENDATION OF THE BOARD: The Board, including all of the independent dioes, has found the
amendment and restatement of the Charter propagbdiProposal No. 8 to be advisable, and thegetbe Board
recommends that you vote “FOR” Proposal No. 8.

PROPOSAL NO. 9 —

APPROVAL OF PROPOSED AMENDMENTS TO THE CHARTER TO R EVISE OR ADD PROVISIONS
RESTRICTING TRANSFER AND OWNERSHIP OF SHARES

As described above under “Introductory Note,” ouimrent Charter includes provisions that are redafjda may conflict,
with the MGCL and provisions that are inconsistgith the charters of most publicly-traded REITsohder to maintain the
Company’s tax-preferred REIT qualification undez thternal Revenue Code of 1986, as amended (@wat”), (i) any five
individuals, as defined under the Code, may not 6@# or more of the shares of the Company’s stack(&) the Company
must have at least 100 stockholders, during sgekcferiods of time. In addition, the Code imposegations on stock
ownership by the Company, and its affiliates, & @ompany’s tenants. To help assure that the Coynpaets these
requirements and thereby preserve the value dEtmpany’s REIT qualification for all our stockhotddamong other
purposes), the Charter has included ownershiprangfer restrictions for the Company’s stock siteetime we were formed
and first raised capital. Although we believe thatviolation of the aforementioned stock ownerdimptations for REITs under
the Code has occurred under the current Chartealseebelieve the proposed amendments to the ohipeaad transfer
restrictions for our stock accord with practiceatthave evolved in the charters of REITs similathe Company and will help
to further mitigate any risk to the Company’s REjdalification. Under the current Charter, the gahewnership limit is set as
9.8% in value of the aggregate of our outstandiogksand 9.8% (in value or in number of sharesciviwer is more restrictive)
of any class or series of our stock, and we arg@ragiosing to amend that general limit at this titdewever, if adopted, this
proposal would (i) amend the definition of “Aggrég&hare Ownership Limit” to clarify, as alreadpyided in Section 5.9(ii)
(h) of the Charter, that the Board may change #real ownership limit from 9.8%, and (ii) maketa@r other clarifying edits
to the definitions and provisions of Section 5.9&f Charter.

The summary above is wholly qualified by the cortgplext of the Proposed Amended and Restated Chattech is
attached hereto as Exhibit A-l and incorporateeineby reference. The text of the Proposed AmeraedRestated Charter has
been marked in Exhibit A-Il to reflect all the paged amendments from the current Charter.

APPROVAL OF THIS PROPOSAL AT THE ANNUAL MEETING WIL REQUIRE THE AFFIRMATIVE VOTE OF
THE STOCKHOLDERS ENTITLED TO CAST A MAJORITY OF ALTHE VOTES ENTITLED TO BE CAST, WHICH
MEANS THAT AN ABSTENTION OR FAILURE TO VOTE WILL HA/E THE EFFECT OF A VOTE “AGAINST” THIS
PROPOSAL.

IN ADDITION, APPROVAL OF EACH OF PROPOSALS NOS. HHROUGH 12, INCLUDING THIS PROPOSAL, IS
CONDITIONED ON APPROVAL OF EACH OTHER OF PROPOSAN®S. 3 THROUGH 12. THIS MEANS THAT AN
ABSTENTION, FAILURE TO VOTE OR VOTE “AGAINST” THISPROPOSAL WILL HAVE THE EFFECT OF A VOTE
“AGAINST” ALL THE OTHER PROPOSED AMENDMENTS TO OURHARTER.

RECOMMENDATION OF THE BOARD: The Board, including all of the independent dioes, has found the
amendment and restatement of the Charter propagédsiProposal No. 9 to be advisable, and theeetbe Board
recommends that you vote “FOR” Proposal No. 9.
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PROPOSAL NO. 10 —

APPROVAL OF PROPOSED AMENDMENTS TO THE CHARTER TO R EMOVE PROVISIONS STATING THAT
THE GUIDELINES CONTROL INTERPRETATION OF OUR CHARTE R

As described above under “Introductory Note,” ouimrent Charter includes provisions that are redaofjda may conflict,
with the MGCL and provisions that are inconsistgith the charters of most publicly-traded REITsthis Proposal No. 10, we
are proposing to delete the last clause of Se@tidrfand amend any other related provisions ofi@e@t5), which provides
that the Guidelines control interpretation of odma@er to the extent the Board determines that toeflict with any non-
mandatory provisions of the MGCL. As described ahave are proposing to remove many of the provssfoom our Charter
originally included from the Guidelines. Accordiggive believe that such provisions of Section 7duld no longer be
applicable. Moreover, we believe that Guidelinesgifrently are vague or ambiguous, and there isatersent of policy or other
basis in the Guidelines by which to clarify thosebiguities. Extensive case law exists interprepnavisions of corporate
charters under the MGCL and courts have develogpdrése in interpreting these provisions. We haljgherefore, that it is in
the interest of the Company and our stockholdeasahplicable law control interpretation of our @kg, notwithstanding
anything in the Guidelines.

The summary above is wholly qualified by the cortgplext of the Proposed Amended and Restated Chattech is
attached hereto as Exhibit A-1 and incorporateeineby reference. The text of the Proposed AmeraedRestated Charter has
been marked in Exhibit A-Il to reflect all the paged amendments from the current Charter.

APPROVAL OF THIS PROPOSAL AT THE ANNUAL MEETING WIL REQUIRE THE AFFIRMATIVE VOTE OF
THE STOCKHOLDERS ENTITLED TO CAST A MAJORITY OF ALOTHE VOTES ENTITLED TO BE CAST, WHICH
MEANS THAT AN ABSTENTION OR FAILURE TO VOTE WILL HA/E THE EFFECT OF A VOTE “AGAINST” THIS
PROPOSAL.

IN ADDITION, APPROVAL OF EACH OF PROPOSALS NOS. HHROUGH 12, INCLUDING THIS PROPOSAL, IS
CONDITIONED ON APPROVAL OF EACH OTHER OF PROPOSAN®S. 3 THROUGH 12. THIS MEANS THAT AN
ABSTENTION, FAILURE TO VOTE OR VOTE “AGAINST” THISPROPOSAL WILL HAVE THE EFFECT OF A VOTE
“AGAINST” ALL THE OTHER PROPOSED AMENDMENTS TO OURHARTER.

RECOMMENDATION OF THE BOARD: The Board, including all of the independent dioes, has found the
amendment and restatement of the Charter propagédiProposal No. 10 to be advisable, and thezetbhe Board
recommends that you vote “FOR” Proposal No. 10.

PROPOSAL NO. 11 —

APPROVAL OF PROPOSED AMENDMENTS TO THE CHARTER TO R EMOVE OR REVISE PROVISIONS
RELATING TO OUR SPONSOR AND ADVISOR AND THEIR AFFIL IATES

As described above under “Introductory Note,” ourent Charter includes provisions that are redopda may conflict,
with the MGCL and provisions that are inconsistgith the charters of most publicly-traded REITsthis Proposal No. 11, we
are proposing to amend and restate our currenté€tarremove or revise certain provisions, manwhbich were originally
included in our Charter to comply with the Guidekn

1. Article VIII. Advisor . Since its formation, the Company’s day-to-dagragions have been managed by an external
advisor (the “Advisor”), under the supervision afrdoard and pursuant to the terms and conditidesioCharter and
an advisory agreement with our Advisor. If adoptads proposal would delete Article VIII entirelrticle VIII
describes the Company’s relationship with the Adigcluding appointment, supervision, fiduciatyligations,
termination, fees (including no fees upon intezetibn), organization and offering expenses lirota, reimbursement
for expenses. The Board is required to act in atzowe with the standard of conduct imposed by tBCMin
overseeing the Company'’s affairs, including itatiehship with the Advisor. Further, the provisionsome cases
overlap with rules imposed by other regulatory
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organizations. For example, the amount of feeseapénses payable in an offering of securitiesgsileged by the
Financial Industry Regulatory Authority (“FINRA"Y.he limits imposed by FINRA are consistent with t88t8.10
regarding organization and offering expenses litiites, rendering it redundant with applicable FINRAes. Our

relationship with the Advisor will continue to bevgrned by the advisory agreement between the Coyrgrad the
Advisor

2. Article X. Conflicts of Interest. If adopted, this proposal would delete thiscéetentirely. Article X (i) governs how
certain transactions between the Company and aums®p, Advisor, directors or officers or any ofithaffiliates shall b
conducted due to the potential for conflicts oénesst; and (ii) sets forth certain conflict resmntprocedures. We
believe our Board should have the flexibility, coased by the standard of conduct imposed on daektor by the
MGCL, to decide that a transaction negotiated foby personnel we employ directly with our Spongalyisor,
directors or officers or any of their affiliatesiisthe best interest of the Company. Moreover guiaryland law, a
transaction between a company and any of its directr any other entity in which any of its dirastés a director or he
a material financial interest is voidable unlesstilansaction is approved by the affirmative vdta majority of
disinterested directors or a majority of the vatast by disinterested stockholders or is fair @aonable to the
company.

3. Section 11.4. Stockholders — Voting Limitationsn Shares Held by the Advisor, Directors and Affilates. If
adopted, this proposal would delete this provigntirely. Section 11.4 provides that votes by tliwi8or, our director
(s) or any of their affiliates will not be countada vote of our stockholders regarding removahefAdvisor, such
director(s) or any of their affiliates or any transon between the Company and any of them.

4. Section 12.2. Liability of Stockholders, Directis, Advisors and Affiliates; Transactions between £iliates and the
Company — Limitation of Director and Officer Liabil ity; Indemnification and Section 12.3. Liability of
Stockholders, Directors, Advisors and Affiliates; Tansactions between Affiliates and the Company — Banent of
Expenses We are proposing to amend these sections tadadlat the Company shall exculpate and indenmify
directors and officers to the maximum extent peediby the MGCL. Sections 12.2 and 12.3 curremitjuide
limitations on exculpation and indemnification afid advancement of expenses to, our directors ficdrs that were
originally included from the Guidelines. Under Meyd law, a corporation may include in its chaagrovision
limiting the liability of its directors and officerto the corporation and its stockholders for mat@yages, except for
liability resulting from (a) actual receipt of amproper benefit or profit in money, property onsegs or (b) active and
deliberate dishonesty established by a final judgraed which is material to the cause of actioraddition, the MGCL
generally permits a corporation to indemnify iteedtors and officers for losses, liabilities ang@xses, unless it is
established that (i) the act or omission of thedor or officer was material to the matter giviigg to the proceeding
and was either committed in bad faith or was tisailteof active and deliberate dishonesty; (ii) director or officer
actually received an improper personal benefit amay, property or services; or (iii) in the caseaafiminal proceedin
the director or officer had reasonable cause tiebelthat the act or omission was unlawful. Weeyadithese are
appropriate limits to exculpation and indemnifioatbecause they describe acts or omissions tharesemptively not
in the interests of the Company and for which, ¢fane, it is not appropriate that the Company wdagdr the risk. We
are proposing to delete the additional limitationposed in Sections 12.2 and 12.3 of the curremtr@h

We believe exculpation and indemnification to theximum extent permitted by the MGCL is appropria¢eause the
Company can only act through its directors ancteffi. Hence, when they act in their capacity a=cttirs and officers,
our directors and officers are acting for and ohabieof the Company and not for their own accotreover, in the
absence of exculpation and indemnification, we wdé shifting the risks from those actions ontoditectors and
officers while internalizing the benefits from theiihe market for talented and experienced nomiteestand for
election as director and executives to serve asenff is competitive. Although we have not yet emtered difficulty in
attracting qualified director nominees or officdtss possible that
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in the future the best candidates will be attrattgdther firms that do not have exculpation ardémnification
limitations as onerous as those that were originatluded in the current Charter from the Guidesin

In connection with the aforementioned revisionsetmove limitations on exculpation and indemnifioatdf directors
and officers originally included from the Guidelmeve are also proposing to remove the limitatmm&dvancements to
directors and officers for legal and other experasabcosts. We believe these changes are appmpriabnnection with
the proposed removal of limitations on exculpatma indemnification of directors as described abdwebe most
effective, and to make our Charter consistent withcharters of many publicly-traded REITs, weddithat the ability
to advance expenses under the Charter should fotleWwIGCL as do the proposed exculpation and indésation
provisions discussed above. Otherwise, the linoitetion advancement of expenses in the current&hmagy diminish
a director’s or officer’s financial ability to dafd against claims and losses for which the Compaany ultimately be
financially responsible under the proposed amendsterthe indemnification provisions of the Charténder the
MGCL, a director or officer who seeks advancemémixpenses must undertake to repay any amount adgay the
Company if it is ultimately determined that theetitor's or officer’s action or omission did not rm#®e standards for
indemnification.

The summary above is wholly qualified by the cortgplext of the Proposed Amended and Restated Chattech is
attached hereto as Exhibit A-l and incorporateeineby reference. The text of the Proposed AmeraedRestated Charter has
been marked in Exhibit A-Il to reflect all the paged amendments from the current Charter.

APPROVAL OF THIS PROPOSAL AT THE ANNUAL MEETING WIL REQUIRE THE AFFIRMATIVE VOTE OF
THE STOCKHOLDERS ENTITLED TO CAST A MAJORITY OF ALOTHE VOTES ENTITLED TO BE CAST, WHICH
MEANS THAT AN ABSTENTION OR FAILURE TO VOTE WILL HA/E THE EFFECT OF A VOTE “AGAINST” THIS
PROPOSAL.

IN ADDITION, APPROVAL OF EACH OF PROPOSALS NOS. HHROUGH 12, INCLUDING THIS PROPOSAL, IS
CONDITIONED ON APPROVAL OF EACH OTHER OF PROPOSAN®S. 3 THROUGH 12. THIS MEANS THAT AN
ABSTENTION, FAILURE TO VOTE OR VOTE “AGAINST” THISPROPOSAL WILL HAVE THE EFFECT OF A VOTE
“AGAINST” ALL THE OTHER PROPOSED AMENDMENTS TO OURHARTER.

RECOMMENDATION OF THE BOARD: The Board, including all of the independent dioes, has found the
amendment and restatement of the Charter propagédiProposal No. 11 to be advisable, and thezetbe Board
recommends that you vote “FOR” Proposal No. 11.

PROPOSAL NO. 12 —

APPROVAL OF PROPOSED AMENDMENTS REGARDING CONFORMIN G CHANGES AND OTHER
MINISTERIAL MODIFICATIONS TO AND RESTATEMENT OF THE CHARTER

In addition to the proposed amendments to the €hpérticularly described in Proposals No. 3 thioig above, we are
proposing in this Proposal No. 12 to amend the €h#&o integrate all of the amendments to the @ngmtoposed in Proposals
No. 3 through 11, to update and delete (as apm)riefined terms, to conform cross-referencessantion titles, to make
other immaterial typographical and drafting chantpesughout the Charter, and to restate the Chaxtieicorporate all the
amendments approved in Proposals No. 3 throughohty avith all previously approved amendments aridlas
supplementary in the form attached hereto as EixAibi A vote for Proposal No. 12 will not count as/ote for Proposals No.
3 through 11. We believe that none of these min&dtamendments would materially affect the rightgpreferences of our
stockholders (except as they reflect Proposals3Nbrough 11 above). We believe that these amengnaewl the restatement
are advisable in order to simplify reference to@marter for our stockholders, directors, officensiployees, agents and
advisors. In addition to the foregoing, in this pweal No. 12, we are also proposing to amend astdtesour current Charter to
remove the following provisions, which by their egps terms are no longer applicable for a listedpzamy.
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1. 11.8. Stockholders — Tender Offers and 5.9(ii)((— Non-Compliant Tender Offers. If adopted, this proposal
would delete these sections entirely. These sexBenforth certain requirements governing tenfferofor shares of
Common Stock, including the rights and obligatiohthe Company, as well as the person making theeteoffer and
stockholders patrticipating in the tender offer. §dsections, however, do not apply to any shar€oofmon Stock that
are listed. Therefore, given that we intend todista national securities exchange, the Compangvasl that these
sections are no longer necessary.

2. Section 5.8. Stock — Suitability of Stockholders If adopted, this proposal would delete this isecentirely. Because
we intend to list on a national securities exchastmckholders will be able to sell their shared achieve liquidity
much more readily, eliminating the concern regagdimether a stockholder had the financial capdoityold its shares
indefinitely.

3. Article IX. Investment Objectives and Limitations. If adopted, this proposal would delete thiscigtentirely. Sectio
9.1 tasks the independent directors with revievirgginvestment policies of the Company. Sectiona®@ 9.3 outlines a
number of restrictions on the type of assets irctvitine Company may invest or establishes conditonthe
investments until the Common Stock is listed. Beeawe intend to list on a national securities ergeathis article is
unnecessary and largely no longer applicable.

The summary above is wholly qualified by the cortgplext of the Proposed Amended and Restated Chattech is
attached hereto as Exhibit A-l and incorporateeineby reference. The text of the Proposed AmeraedRestated Charter has
been marked in Exhibit A-Il to reflect all the paged amendments from the current Charter.

APPROVAL OF THIS PROPOSAL AT THE ANNUAL MEETING WIL REQUIRE THE AFFIRMATIVE VOTE OF
THE STOCKHOLDERS ENTITLED TO CAST A MAJORITY OF ALOTHE VOTES ENTITLED TO BE CAST, WHICH
MEANS THAT AN ABSTENTION OR FAILURE TO VOTE WILL HA/E THE EFFECT OF A VOTE “AGAINST” THIS
PROPOSAL.

IN ADDITION, APPROVAL OF EACH OF PROPOSALS NOS. HHROUGH 12, INCLUDING THIS PROPOSAL, IS
CONDITIONED ON APPROVAL OF EACH OTHER OF PROPOSAN®S. 3 THROUGH 12. THIS MEANS THAT AN
ABSTENTION, FAILURE TO VOTE OR VOTE “AGAINST” THISPROPOSAL WILL HAVE THE EFFECT OF A VOTE
“AGAINST” ALL THE OTHER PROPOSED AMENDMENTS TO OURHARTER.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomis officers and directors and persons who beiadfy own more
than 10% of the Common Stock of the Company taiffiifgal reports of ownership of such securitiesl aeports of changes in
ownership of such securities with the SEC. Sucltef$, directors and 10% stockholders of the Compae also required by
SEC regulations to furnish the Company with copieall Section 16(a) forms they file. Based soletythe Company’s review

of the copies of such forms received by it withpexs to the year ended December 31, 2014, all tepare filed on a timely
basis.
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CODE OF ETHICS

The Board of Directors adopted a Code of Ethicsatiffe as of March 7, 2013 (the “Code of Ethicg/hich is applicable to
the directors, officers and employees of the Com@and its subsidiaries and affiliates. The CodE&thics covers topics

including, but not limited to, conflicts of intetesonfidentiality of information, full and fair dtlosure, reporting of violations
and compliance with laws and regulations.

The Code of Ethics is available on the Company’bsite atvww.thehealthcarereit2.coby clicking on “Investor
Relations — Code of Ethics.” You may also obtatopy of the Code of Ethics by writing to our seargtat: American Realty
Capital Healthcare Trust II, Inc., 405 Park Avenlg® Floor, New York, New York 10022, Attention: ThomRsD’Arcy. A
waiver of the Code of Ethics for our chief execatofficer may be made only by the Board of Direstor the appropriate
committee of the Board of Directors and will be pply disclosed to the extent required by law. Awgaof the Code of
Ethics for all other employees may be made onlplnychief executive officer, chief operating offiaa general counsel and
shall be discussed with the Board of Directors committee of the Board of Directors as appropriate
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OTHER MATTERS PRESENTED FOR ACTION AT THE 2015 ANNU AL MEETING

Our Board of Directors does not intend to presentbnsideration at the Annual Meeting any matteeothan those
specifically set forth in the Notice of Annual Mgt of Stockholders. If any other matter is propgnesented for consideration
at the meeting, the persons named in the proxywaitt thereon pursuant to the discretionary authaonferred by the proxy.
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STOCKHOLDER PROPOSALS FOR THE 2016 ANNUAL MEETING

Stockholder Proposals in the Proxy Statement

Rule 14a-8 under the Exchange Act addresses whempany must include a stockholder’s proposalsmpibxy statement
and identify the proposal in its form of proxy whitse Company holds an annual or special meetirggookholders. Under
Rule 14a-8, in order for a stockholder proposdleaonsidered for inclusion in the proxy statensarat proxy card relating to
our 2016 annual meeting of stockholders, the pralpmsist be received at our principal executiveceffino later than January
2, 2016. Any proposal received after the applicéibte in the previous sentence will be consideneiiimely.

Stockholder Proposals and Nominations for Directordo Be Presented at Meetings

For any proposal that is not submitted for inclasio our proxy material for the Annual Meeting lsitnstead sought to be
presented directly at that meeting, Rule 14a-4(c)en the Exchange Act permits our management tciseediscretionary
voting authority under proxies it solicits unless receive timely notice of the proposal in accoogawith the procedures set
forth in our bylaws. Under our bylaws, for a stoalder proposal to be properly submitted for presgon at our 2016 annual
meeting of stockholders, our secretary must reogiviben notice of the proposal at our principaéeutive offices during the
period beginning on December 3, 2015 and endiag0& p.m., Eastern Time, on January 2, 2016. Aopgsal received after
the applicable time in the previous sentence velcbnsidered untimely. Additionally, a stockholgenposal must contain
information specified in our bylaws.

All nominations must also comply with the Compangfsrter. All proposals should be sent via regéstecertified or
express mail to our secretary at our principal akee offices at: American Realty Capital Healtreearust Il, Inc., 405 Park
Avenue, 14"Floor, New York, NY 10022, Attention: Thomas P. Do (telephone: (212) 415-6500).

By Order of the Board of Directors,

/sl Thomas P. D'Arcy

Thomas P. D’Arcy
Chief Executive Officer, President and Secretary
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Your Vote is Important!

Astprieas Reary Carrman
A HT Hiavueass Piky r:, iy Vote by Internet
ey Please go to the electronic voting site at
PO BOX 55909, BOSTON, MA 02205-5909 www. 2voteproxy.com/farc, Follow the on-line instructions. |f

you vate by internet, you do not have to return your proxy card.

Vote by Telephone
Please call us toll free at 1-800-830-3542, and follow the
instructions provided. If you vote by telephane, you do not
have to return your proxy card.
Vote by Mail
Complete, sign and date your proxy card and return it prompily.

Please ensure the address below shows through the window
of the enclosed postage paid return envelope.

PROXY TABULATOR
PO BOX 55909
BOSTOMN, MA 02205-9100

[>)

American Realty Capital Healthcare Trust Il, Inc.
Annual Meeting of Stockholders
June 17, 2015 at 3:30 PM
This proxy is solicited by the Board of Directors

The undersigning hereby appoints Thomas P. D'Arcy and Jason Emala, or one of them, and each of them, with full power of substitution, to act as
attorneys and proxies for the undersigned to attend the Annual Meeting of Stockholders of American Realty Capital Healthcare Trust I, inc. (the
"Company”) to be held at The Core Club, located at 66 E. 55" Street, New York, NY 10022, at 3:30 p.m. (local time) on Wednesday, June 17, 2015, and
any postponements or adjournments thereof, to cast an behalf of the undersigned all votes that the undersigned is entitled to cast at the Annual
Meeting and otherwise to represent the undersigned at the Annual Meeting with all powers possessed by the undersigned if personally present at
the Annual Meeting. The undersigned acknowledges receipt from the Company prior to the execution of the proxy a Motice of Annual Meeting of
Steckholders and a Proxy Statement, the terms of which are incorporated herein by reference, and revokes any proxy heretofore given with respect
to the Annual Meeting.

THE VOTES ENTITLED TO BE CAST BY THE UNDERSIGNED WILL BE CAST AS INSTRUCTED HEREIM. IF THIS PROXY IS EXECUTED BUT NO INSTRUCTION IS
GIVEN, THE WOTES ENTITLED TO BE CAST BY THE UNDERSIGMED WILL BE CAST "FOR" THE PROPOSALS. The votes entitled to be cast by the
undersigned will be cast in the discretion of the proxy holder on any other matter, including a motion to postpone or adjourn the Annual Meeting to
another time and/or place for the purpese of soliciting additional proxies that may properly come before the Annual Meeting or any postponements
or adjournments thereof. At the present time, the Board of Directors knows of no other business to be presented at the Annual Meeting.

Please sign exactly as your namels) appear(s) hereon. When signing as

5 : ; Stock Owner signature Date
attorney, executor, adminjstrater, or other fiduciary, please give full ttle
as such. Joint owners should each sign persopally, All holders must sign,
If a corporation ar partnership, please sign in full corporate or partnership Co-Owner signature Date

namae, by authorized officer.

ARG17 - HTII - V4




TABLE OF CONTENTS

YOUR VOTE IS IMPORTANT!

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Notice & Proxy Statement, Annual Report is/ are available at:

www.2voteproxy.com/arc

Please mark box{es) as shown in this example. Izl

The Board of Directors recommends you vote FOR the following:

1.

Election of Directors

la. William M. Kahane
1b. Randelph C. Read
1c. Elizabeth K. Tuppeny

1d, Dr, Robert ). Froehlich

The Board of Directors recommends you vote FOR the following proposals:

100

11.

12.

Ratification of the appointment of KPMG LLP as the Company’s Independent Auditor for 2015

Approval of Proposed Amendments to the Charter to Remove or Revise Certain Provisions
Regarding the Company’s Stock

Approval of Proposed Amendments to the Charter to Remove or Revise Certain Provisions
Regarding Stockholder Voting Rights

Approval of Proposed Amendments to the Charter to Remove or Revise Certain Provisions
Regarding Stockholder Infarmation Rights

Approval of Proposed Amendments to the Charter to Remove or Revise Certain Provisions
Regarding the Composition of the Company’s Board of Directors

Approval of Proposed Amendments to the Charter to Remove or Revise Certain Provisions
Regarding the Conduct of the Company’s Board of Directors

Approval of Proposed Amendments to the Charter to Remove or Revise Certain Provisions
Regarding the Conduct of Company Business

Approval of Proposed Amendments to the Charter to Revise or Add Provisions Restricting
Transfer and Ownership of Shares

Approval of Proposed Amendments to the Charter to Remove Prowvisions Stating that the
Guidelines Control Interpretation of the Company’s Charter

Approval of Proposed Amendments to the Charter to Remove or Revise Provisions Relating to
the Company's Sponsor and Advisor and their Affiliates

Approval of Proposed Amendments Regarding Conforming Changes and Other Ministerial
Modifications to and Restatement of the Charter

NOTE: Other business may properly come before the meeting or any adjournment thereof.

FOR

oood

=)
=

O O O0O0O0O0OO0OO0Oo0Ooo

YOUR VOTE IS IMPORTANT! PLEASE SIGN, DATE, AND RETURN YOUR PROXY CARD TODAY.

AGAINST ABSTAIN

o 0O

OO0
OO0

AGAINST ABSTAIN

O O 000000000
O O0OO0O0O0O0O0O000O0
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EXHIBIT A -1

FORM OF
ARTICLES OF
AMENDMENT AND RESTATEMENT
FOR
HEALTHCARE TRUST, INC.
a Maryland Corporation
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HEALTHCARE TRUST, INC.
ARTICLES OF AMENDMENT AND RESTATEMENT

FIRST: Healthcare Trust, Inc., a Maryland corporatidre(Company” ), desires to amend and restate its charter asratyr
in effect and as hereinafter amended.

SECOND: The following provisions are all the provisiorfstioe charter currently in effect and as hereinadteended:
ARTICLE I.
NAME

The name of the Company is Healthcare Trust, IndaBas may be practicable, the business of tmepaay shall be
conducted and transacted under that name. Unaemeitances in which the Board determines thatgkeofithe name
“Healthcare Trust, Inc.” is not practicable, it mase any other designation or name for the Company.

ARTICLE II.
PURPOSES AND POWERS

The purposes for which the Company is formed aentgage in any lawful act or activity (includingitiwout limitation or
obligation, qualifying and engaging in businesga asal estate investment trust under Sectionsi@dtigh 860, or any
successor sections, of the Internal Revenue Codl888, as amended (th€ode” )), for which corporations may be organized
under the MGCL and the general laws of the Statdarfyland as now or hereafter in force.

ARTICLE III.
RESIDENT AGENT AND PRINCIPAL OFFICE

The name and address of the resident agent foceeasf/process of the Company in the State of Marglare The
Corporation Trust Incorporated, 351 West CamdeaestBaltimore, Maryland 21202. The address ofGbmpany’s principal
office in the State of Maryland is c/o The Corp@atTrust Incorporated, 351 West Camden StreetjrBaie, Maryland 21202.
The Company may have such other offices and plaidessiness within or outside the State of Marylasdhe Board may
from time to time determine.

ARTICLE IV.
DEFINITIONS
As used in the Charter, the following terms shaildnthe following meanings unless the context otfser requires:
“BOARD” means the Board of Directors of the Company
“BYLAWS” means the Bylaws of the Company, as amehfilem time to time.
“CHARTER” means the charter of the Company, as atedrirom time to time.
“CODE" shall have the meaning as provided in Aditilherein.
“COMMON SHARES” shall have the meaning as provide&ection 5.1 herein.
“COMPANY” shall have the meaning as provided iniélg | herein.
“DIRECTOR” means a member of the Board of Directoirthe Company that manages the Company.

“DISTRIBUTIONS” means any distributions (as suchtds defined in Section 2-301 of the MGCL) pursuianSection
5.2(iii) hereof, by the Company to owners of Shameduding distributions that may constitute auratof capital for federal
income tax purposes.

“MGCL” means the Maryland General Corporation Las,in effect from time to time.

“PERSON" means an individual, corporation, parthgrsestate, trust (including a trust qualified an&ections 401(a) or
501(c)(17) of the Code), a portion of a trust pererdly set aside for or to be used exclusivelttierpurposes described in
Section 642(c) of the Code, association, privatmf@tion within
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the meaning of Section 509(a) of the Code, jointlsicompany or other legal entity and also inclual@soup as that term is
used for purposes of Section 13(d)(3) of the S&earExchange Act of 1934, as amended, and a goowhich an Excepted
Holder Limit (as defined in Section 5.9(i) hereafplies.

“PREFERRED SHARES" shall have the meaning as pexvid Section 5.1 herein.

“REIT” means a corporation, trust, association thieo legal entity (other than a real estate syrigiocathat is engaged
primarily in investing in equity interests in Rézdtate (including fee ownership and leasehold é@sts) or in loans secured by
Real Estate or both, as defined pursuant to thd REdvisions of the Code.

“REIT PROVISIONS OF THE CODE" means Sections 85®tigh 860 of the Code and any successor or otlergions
of the Code relating to real estate investmentdr(iscluding provisions as to the attribution @freership of beneficial interests
therein) and the regulations promulgated thereunder

“SECURITIES” means any of the following issued bg Company, as the context requires: Shares, &ey stock, shares
or other evidences of equity or beneficial or otinéerests, voting trust certificates, bonds, déness, notes or other evidences
of indebtedness, secured or unsecured, conversibbmrdinated or otherwise, or in general any umnsémts commonly known
as “securities” or any certificates of interestrgs or participations in, temporary or interimtifieates for, receipts for,
guarantees of, or warrants, options or rights tissribe to, purchase or acquire, any of the foragoi

“SHARES” means shares of stock of the Company gfdass or series, including Common Shares or RegféShares.

“STOCKHOLDERS” means the holders of record of tiai®s as maintained in the books and records dEdinepany or
its transfer agent.

ARTICLE V.
STOCK

SECTION 5.1 AUTHORIZED SHARES. The total numbeiStfares that the Company shall have authoritysteeiss
350,000,000 Shares, of which (i) 300,000,000 dfallesignated as common stock, $0.01 par valughaee (théCommon
Shares”); and (ii) 50,000,000 shall be designated as predestock, $0.01 par value per share {feferred Shares” ). The
aggregate par value of all authorized Shares hapangalue is $3,500,000. If Shares of one clas<kassified or reclassified
into Shares of another class pursuant to Sect@fii)sor Section 5.3 of this Article V, the numbefrauthorized Shares of the
former class shall be automatically decreased lameshimber of authorized Shares of the latter dlhall be automatically
increased, in each case by the number of Sharelassified or reclassified, as the case may b#éhadahe aggregate number of
Shares of all classes that the Company has authorissue shall not be more than the total nurob&hares set forth in the
first sentence of this Section 5.1. The Board, whthapproval of a majority of the entire Board arithout any action by the
Stockholders, may amend the Charter from timente tio increase or decrease the aggregate numBé&iaoés or the number of
any class or series that the Company has authorigsue.

SECTION 5.2 COMMON SHARES.

(i) COMMON SHARES SUBJECT TO TERMS OF PREFERRED S#£S. The Common Shares shall be subject to
the express terms of any series of Preferred Shares

(i) DESCRIPTION. Subject to Section 5.7 hereofl @xcept as may otherwise be specified in the €nhagich
Common Share shall entitle the holder thereof ®wute. The Board may classify or reclassify angsued Common
Shares from time to time into one or more classeenes of Shares.

(iif) DISTRIBUTION RIGHTS. The Board from time tiime may authorize the Company to declare and pay t
Stockholders such dividends or other Distributiomsash or other assets of the Company or in S&esirincluding Shares
of one class payable to holders of Shares of anethss, or from any other source as the Boartsidiscretion shall
determine. The Board shall endeavor to authorigelthmpany to declare and pay such dividends ared Biistributions as
shall be necessary for the Company to qualify BEEA under the REIT Provisions of the Code unléssBoard has
determined, in its sole discretion, that qualificatas a REIT is not in the best interests of tben@any;
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provided, however, Stockholders shall have no rigleny dividend or other Distribution unless amdillauthorized by the
Board and declared by the Company. The exerciieegbowers and rights of the Board pursuant togbégion shall be
subject to the provisions of any class or serieShares at the time outstanding. The receipt byPamgon in whose name
any Shares are registered on the records of thep@wyror by his or her duly authorized agent shalhlsufficient discharge
for all dividends or other Distributions payabledmliverable in respect of such Shares and froricdlility to see to the
application thereof.

(iv) RIGHTS UPON LIQUIDATION. In the event of anyoluntary or involuntary liquidation, dissolutiom winding
up, or any distribution of the assets of the Corgp#te aggregate assets available for distributidmolders of the Common
Shares shall be determined in accordance with calgé law. Each holder of Common Shares of a pdaticlass shall be
entitled to receive, ratably with each other holdle€ommon Shares of such class, that portion ol sggregate assets
available for distribution as the number of outdiag Common Shares of such class held by such hb&tes to the total
number of outstanding Common Shares of such dessdutstanding.

(v) VOTING RIGHTS. Except as may be provided ottise in the Charter, and subject to the expresssef any
class or series of Preferred Shares, the holddled€ommon Shares shall have the exclusive rgghibte on all matters (as
to which a common Stockholder shall be entitleddte pursuant to applicable law) at all meetingthefStockholders.

SECTION 5.3 PREFERRED SHARES. The Board may dlassiy unissued Preferred Shares and reclassify any
previously classified but unissued Preferred Shafesy series from time to time, into one or melasses or series of Shares.

SECTION 5.4 CLASSIFIED OR RECLASSIFIED SHARES. d?rio issuance of classified or reclassified Shafesy
class or series, the Board by resolution shalll€Bignate that class or series to distinguistoinfall other classes and series of
Shares; (i) specify the number of Shares to bluded in the class or series; (iii) set or charsgdject to the provisions of
Section 5.7 and subject to the express terms otkasg or series of shares outstanding at the theggreferences, conversion
or other rights, voting powers, restrictions, liatibns as to dividends or other Distributions, digations and terms and
conditions of redemption for each class or seaest (iv) cause the Company to file articles supgletary with the State
Department of Assessments and Taxation of Marylang.of the terms of any class or series of Shaet®r changed pursuant
to clause (iii) of this Section 5.4 may be madeeteient upon facts or events ascertainable outsal€harter (including
determinations by the Board or other facts or everithin the control of the Company) and may vanoag holders thereof,
provided that the manner in which such facts, essenwariations shall operate upon the terms off sless or series of Shares
is clearly and expressly set forth in the artidapplementary or other Charter document.

SECTION 5.5 STOCKHOLDERS’' CONSENT IN LIEU OF MEET@®N Any action required or permitted to be taken at
any meeting of the Stockholders may be taken withaneeting by consent, in writing or by electromamsmission, in any
manner and by the vote permitted by the MGCL andasth in the Bylaws.

SECTION 5.6 CHARTER AND BYLAWS. The rights of &tockholders and the terms of all Shares are sutjehe
provisions of the Charter and the Bylaws. The Badral have the exclusive power to adopt, alteepeal any provision of the
Bylaws and to make new Bylaws.

SECTION 5.7 RESTRICTIONS ON OWNERSHIP AND TRANSFER.
(i) DEFINITIONS. For purposes of this Section e following terms shall have the following mezgs:

“AGGREGATE SHARE OWNERSHIP LIMIT” means 9.8% in & of the aggregate of the outstanding shares of
Capital Stock and 9.8% (in value or in number afrels, whichever is more restrictive) of any classasies of shares of
Capital Stock, or such other percentage determtigettie Board in accordance with Section 5.7(ii}{ajeof.
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“BENEFICIAL OWNERSHIP” means ownership of Capitdab8k by a Person, whether the interest in the @aSibck
is held directly or indirectly (including by a nongie), and shall include interests that would batéekas owned through the
application of Section 544 of the Code, as modifigdection 856(h)(1)(B) of the Code. The termsri&cial Owner,”
“Beneficially Owns” and “Beneficially Owned” shatlave the correlative meanings.

“BUSINESS DAY” means any day, other than a Satumiagunday, that is neither a legal holiday noag dn which
banking institutions in New York City are authorizer required by law, regulation or executive ortteclose.

“CAPITAL STOCK" means all classes or series of &o€the Company, including, without limitation, @mon Shares
and Preferred Shares.

“CHARITABLE BENEFICIARY” means one or more beneficies of the Trust as determined pursuant to Seétio
(iii)(f), provided that each such organization mistdescribed in Section 501(c)(3) of the Codeamdributions to each
such organization must be eligible for deductiodameach of Sections 170(b)(1)(A), 2055 and 252h@®iCode.

“CONSTRUCTIVE OWNERSHIP” means ownership of CapBabck by a Person, whether the interest in that&lap
Stock is held directly or indirectly (including laynominee), and shall include interests that wbeldreated as owned
through the application of Section 318(a) of thel€as modified by Section 856(d)(5) of the Codee Terms
“Constructive Owner,” “Constructively Owns,” “Comsttively Owning” and “Constructively Owned” shalave the
correlative meanings.

“EXCEPTED HOLDER” means a Stockholder for whom aww&pted Holder Limit is created by the Board puntia
Section 5.7(ii)(g).

“EXCEPTED HOLDER LIMIT” means, provided that thefedted Excepted Holder agrees to comply with the
requirements established by the Board pursuanettich 5.7(ii)(g), and subject to adjustment pursda Section 5.7(ii)(h),
the percentage limit established by the Board mnsto Section 5.7(ii)(Q).

“MARKET PRICE” on any date means, with respectny alass or series of outstanding shares of Capitaik, the
Closing Price for such Capital Stock on such dalte “Closing Price” on any date shall mean the das¢ price for such
Capital Stock, regular way, or, in case no such ttes place on such day, the average of thengldéil and asked prices,
regular way, for such Capital Stock, in either caseeported on the principal national securitiehange on which such
Capital Stock is listed or admitted to tradingibsuch Capital Stock is not listed or admittedrading on any national
securities exchange, the last quoted price oudh<Capital Stock is not quoted by any such orgsditr, the average of the
closing bid and asked prices as furnished by aegeibnal market maker making a market in such @lapibck selected by
the Board or, in the event that no trading pricaviailable for such Capital Stock, the fair manatie of the Capital Stock,
as determined by the Board.

“PROHIBITED OWNER” means, with respect to any putpd Transfer, any Person who, but for the prowisiof
Section 5.7(ii)(a), would Beneficially Own or Consttively Own shares of Capital Stock in violatiohSection 5.7(ii)(a),
and if appropriate in the context, shall also maay Person who would have been the record ownttreashares that the
Prohibited Owner would have so owned.

“RESTRICTION TERMINATION DATE” means the first dayn which the Board determines pursuant to Sectién 7
hereof that it is no longer in the best intere$thhe Company to attempt to, or continue to, qyads$ a REIT or that
compliance with the restrictions and limitationsBeneficial Ownership, Constructive Ownership amdriEfers of Capital
Stock set forth herein is no longer required ineorfdr the Company to qualify as a REIT.

“TRANSFER” means any issuance, sale, transfer, @agsignment, devise or other disposition, as aslny other event
that causes any Person to acquire Beneficial Owipos Constructive Ownership of Capital Stockfwe tight to vote or
receive dividends on Capital Stock, or any agreénuetake any such actions or cause any such evealtsding (a) the
granting or exercise of any option (or any disposibf any option), (b) any disposition of any seties or rights
convertible into or
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exchangeable for Capital Stock or any interestapital Stock or any exercise of any such conversioexchange right and
(c) Transfers of interests in other entities tlesuift in changes in Beneficial Ownership or Corcdive Ownership of
Capital Stock; in each case, whether voluntanneoluntary, whether owned of record, Constructiv@lyned or
Beneficially Owned and whether by operation of lmwotherwise. The terms “Transferring” and “Tramegd” shall have
the correlative meanings.

“TRUST” means any trust provided for in Section(bi){a).

“TRUSTEE” means the Person unaffiliated with thex@any and a Prohibited Owner, that is appointethby
Company to serve as trustee of the Trust.

(i) SHARES.
(@) OWNERSHIP LIMITATIONS. Prior to the Restrictidlermination Date, but subject to Section 5.8:
(I) BASIC RESTRICTIONS.

(A) (1) Except as set forth in any articles suppatary creating any class or series of shares pit@&tock, no
Person, other than an Excepted Holder, shall Beiaélfi Own or Constructively Own shares of Cap@abck in
excess of the Aggregate Share Ownership Limit 2ha¢ Excepted Holder shall Beneficially Own or
Constructively Own shares of Capital Stock in exaafsthe Excepted Holder Limit for such Exceptedddo.

(B) No Person shall Beneficially Own or ConstruetivOwn shares of Capital Stock to the extent shah
Beneficial or Constructive Ownership of Shares waglsult in the Company being “closely held” wittire
meaning of Section 856(h) of the Code (without rdga whether the ownership interest is held dutimglast
half of a taxable year), or otherwise failing taatify as a REIT (including, but not limited to, Befitial
Ownership or Constructive Ownership that would tesuthe Company owning (actually or Constructigedn
interest in a tenant that is described in Secta®(®)(2)(B) of the Code if the income derived bg tbompany
from such tenant would cause the Company to fasbtesfy any of the gross income requirements ofiGe 856
(c) of the Code).

(C) Any Transfer of shares of Capital Stock thiagfiective, would result in the Capital Stock bgeimeneficially
owned by fewer than 100 Persons (as determined tinel@rinciples of Section 856(a)(5) of the Cosledll be
void ab initio, and the intended transferee shajugre no rights in such shares of Capital Stock.

(IN TRANSFER IN TRUST. If any Transfer of shamesCapital Stock occurs which, if effective, wouksult in
any Person Beneficially Owning or Constructively mg shares of Capital Stock in violation of Seet7(ii)(a)

(N(A) or (B),

(A) then that number of shares of Capital StockBkaeficial Ownership or Constructive Ownershipubiich
otherwise would cause such Person to violate Seétif(ii)(a)(1)(A) or (B) (rounded up to the nedaradole
share) shall be automatically transferred to atlfarshe benefit of a Charitable Beneficiary, @sdibed in
Section 5.7(iii), effective as of the close of mesis on the Business Day prior to the date of $ughsfer, and
such Person shall acquire no rights in such shares;

(B) if the transfer to the Trust described in cka@&) of this sentence would not be effective foy aeason to
prevent the violation of Section 5.7(ii)(a)(I)(A) (B) then the Transfer of that number of share€apital Stock
that otherwise would cause any Person to violat#i&@e5.7(ii)(a)(1)(A) or (B) shall be void ab imnit, and the
intended transferee shall acquire no rights in sinzres.

(1) To the extent that, upon a transfer of shase€apital Stock pursuant to Section 5.7(ii)(3)(d violation of any
provision of this Section 5.7 would nonethelesstatinuing (for example, where the ownership ofrehaf Capital
Stock by a single Trust
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would violate the 100 stockholder requirement aggtile to REITS), then shares of Capital Stock dimlransferred
to the number of Trusts, each having a distincs@® and one or more Charitable Beneficiariesatreatistinct from
those of each other Trust, such that there is iofdtion of any provisions of this Section 5.7.

(b) REMEDIES FOR BREACH. If the Board shall at @imge determine that a Transfer or other eventtélesn place
that results in a violation of Section 5.7(ii)(a)tbat a Person intends to acquire or has attemptadquire Beneficial
Ownership or Constructive Ownership of any shafeSapital Stock in violation of Section 5.7(ii)(yhether or not
such violation is intended), the Board shall takehsaction as it deems advisable to refuse to effext to or to prevent
such Transfer or other event, including, withontitation, causing the Company to redeem shareassirgf to give effect
to such Transfer on the books of the Company ditinig proceedings to enjoin such Transfer oeotivent; provided,
however, that any Transfer or attempted Transf@tloer event in violation of Section 5.7(ii)(a) Blrutomatically
result in the transfer to the Trust described abawmd, where applicable, such Transfer (or otheng\wshall be void ab
initio as provided above irrespective of any actjonnon-action) by the Board.

(c) NOTICE OF RESTRICTED TRANSFER. Any Person vauguires or attempts or intends to acquire Berafici
Ownership or Constructive Ownership of shares gfit@hStock that will or may violate Section 5.J(@&)(1)(A) or (B)

or any Person who would have owned shares of G&iitak that resulted in a transfer to the Trugspant to the
provisions of Section 5.7(ii)(a)(ll), in either egshall immediately give written notice to the Gmany of such event, or
in the case of such a proposed or attempted traosagive at least 15 days prior written noticette Company, and
shall provide to the Company such other informatiethe Company may request in order to deterrhimeffect, if

any, of such Transfer on the Company’s statusREIa.

(d) OWNERS REQUIRED TO PROVIDE INFORMATION. Prity the Restriction Termination Date:

(I) every owner of more than five percent (or simher percentage as required by the Code or thastUrg
Regulations promulgated thereunder) of the outstanshares of Capital Stock, within 30 days afterénd of each
taxable year, shall give written notice to the Campstating the name and address of such ownenutinder of
shares of Capital Stock Beneficially Owned and scdption of the manner in which such shares ale. li&ach such
owner shall provide to the Company such additiomfarmation as the Company may request in ordeietermine
the effect, if any, of such Beneficial Ownershiptba Company’s status as a REIT and to ensure ¢anggl with
the Aggregate Share Ownership Limit; and

(1) each Person who is a Beneficial Owner or Cartdive Owner of Capital Stock and each Persorlyiing the
stockholder of record) who is holding Capital Stéeka Beneficial Owner or a Constructive Ownerlispeovide to
the Company such information as the Company mayeasdgn order to determine the Company’s statissREIT
and to comply with requirements of any taxing attji@r governmental authority or to determine saompliance.

(e) REMEDIES NOT LIMITED. Subject to Section 7.drhof, nothing contained in this Section 5.7(ii¢ball limit the
authority of the Board to take such other actioit deems necessary or advisable to protect thep@ognand the
interests of the Stockholders in preserving the gamy’s status as a REIT.

(f) AMBIGUITY. In the case of an ambiguity in ttaplication of any of the provisions of this Sent®7(ii), Section
5.7(iii), or any definition contained in Sectior¥§), the Board shall have the power to determirgeapplication of the
provisions of this Section 5.7(ii) or Section 5iij @r any such definition with respect to any aiion based on the facts
known to it. In the event Section 5.7(ii) or (ii§quires an action by the Board and the Chartky tiaiprovide specific
guidance with respect to such action, the Board bhge the power to determine the action to betaso long as such
action is not contrary to the provisions of Section. Absent a decision to the
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contrary by the Board (which the Board may makisiisole and absolute discretion), if a Person didalve (but for the
remedies set forth in Section 5.7(ii)(b)) acquiBmheficial Ownership or Constructive Ownership ldires of Capital
Stock in violation of Section 5.7(ii)(a), such redies (as applicable) shall apply first to the shareCapital Stock
which, but for such remedies, would have been Beiadly Owned or Constructively Owned (but not adty owned)

by such Person, pro rata among the Persons whallgabwn such shares of Capital Stock based upemetlative
number of the shares held by each such Person.

(g) EXCEPTIONS.

(I) Subject to Section 5.7(ii)(a)(1)(B), the Boaid,its sole discretion, may (prospectively or oettively) exempt a
Person from the Aggregate Share Ownership Limitraagl establish or increase an Excepted Holder Lfonisuch
Person if:

(A) the Board obtains such representations andrteddegs from such Person as are reasonably negdssa
ascertain that no individual's Beneficial OwnersbipConstructive Ownership of such shares of Chfiiack
will violate Section 5.7(ii)(a)(1)(B); such Persdoes not and represents that it will not, actualiy or
Constructively Own an interest in a tenant of tleenpany (or a tenant of any entity owned or corgblby the
Company) that would cause the Company to actualty or Constructively Own more than a 9.9% inte(ast
set forth in Section 856(d)(2)(B) of the Code) urtls tenant and the Board obtains such represemsadiod
undertakings from such Person as are reasonabdssay to ascertain this fact (for this purpogepant from
whom the Company (or an entity owned or controigdhe Company) derives (and is expected to coatiou
derive) a sufficiently small amount of revenue stledt, in the opinion of the Board, rent from stiehant would
not adversely affect the Company’s ability to giyadis a REIT, shall not be treated as a tenarft@fompany);
and

(B) such Person agrees that any violation or attechpiolation of such representations or undergsifor other
action which is contrary to the restrictions conéal in Section 5.7(ii)(a) through Section 5.7(i)ill result in
such shares of Capital Stock being automaticalan$ferred to a Trust in accordance with SectioGigA)(ll)
and Section 5.7(iii).

(1) Prior to granting any exception pursuant tet®m 5.7(ii)(g)(l), the Board may require a rulifgm the Internal
Revenue Service, or an opinion of counsel, in eithse in form and substance satisfactory to trerdBim its sole
discretion, as it may deem necessary or advisaliedier to determine or ensure the Company’s stdusREIT.
Notwithstanding the receipt of any ruling or opimjche Board may impose such conditions or regiristas it
deems appropriate in connection with granting sateption.

(1) Subject to Section 5.7(ii)(a)(1)(B), an undaiter which participates in an Offering or a ptiegplacement of
shares of Capital Stock (or Securities convertifile or exchangeable for shares of Capital Stocky Beneficially
Own or Constructively Own shares of Capital StamkSecurities convertible into or exchangeablesfares of
Capital Stock) in excess of the Aggregate Shareddstip Limit but only to the extent necessary wlitate such
Offering or private placement.

(IV) The Board may only reduce the Excepted Holderit for an Excepted Holder: (1) with the writtennsent of
such Excepted Holder at any time, or (2) pursuatiié terms and conditions of the agreements addrtakings
entered into with such Excepted Holder in connectiith the establishment of the Excepted Holderit for that
Excepted Holder. No Excepted Holder Limit shallrbduced to a percentage that is less than the ggtge&Share
Ownership Limit.

(h) INCREASE OR DECREASE IN AGGREGATE SHARE OWNERBH.IMIT. Subject to Section 5.7(ii)(a)(1)(B),
the Board may from time to time increase the Aggteghare Ownership Limit for one or more Persowlsdecrease
the Aggregate Share Ownership Limit for all other
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Persons; provided, however, that the decreasedefygtg Share Ownership Limit will not be effectioe &ny Person
whose percentage ownership of Capital Stock ix@ess of such decreased Aggregate Share Ownershifpuntil such
time as such Person’s percentage of Capital Stgeéls or falls below the decreased Aggregate Shanmeership Limit,
but any further acquisition of Capital Stock in egs of such percentage ownership of Capital Stakevin violation
of the Aggregate Share Ownership Limit and, prodifiether, that the new Aggregate Share Ownershiptlwould
not allow five or fewer Persons to Beneficially OanConstructively Own more than 49.9% in valuéhaf outstanding
shares of Capital Stock.

(i) NOTICE TO STOCKHOLDERS UPON ISSUANCE OR TRANSRE Upon issuance or Transfer of shares of
Capital Stock prior to the Restriction Terminatidate, the Company shall provide the recipient aitotice containing
information about the shares of Capital Stock paseldl or otherwise Transferred, in lieu of issuarf@share
certificate, in a form substantially similar to tfedlowing:

The securities of Healthcare Trust, Inc. (tBempany” ) are subject to restrictions on Beneficial Owngrsind
Constructive Ownership and Transfer for the purpas®ng others, of the Company’s maintenance etdfsis as a real estate
investment trust under the Internal Revenue Cod®86, as amended (th€ode” ). Subject to certain further restrictions and
except as expressly provided in the Charter, (iPason may Beneficially Own or Constructively Osirares of Capital Stock
in excess of 9.8% in value of the aggregate obtltetanding shares of Capital Stock or 9.8% (im&ar in number of shares of
Capital Stock, whichever is more restrictive) oy atass or series of shares of Capital Stock urdask Person is an Excepted
Holder (in which case the Excepted Holder Limitlsha applicable); (i) no Person may Beneficidlyvn or Constructively
Own shares of Capital Stock that would result e@ompany being “closely held” under Section 856fthe Code or
otherwise cause the Company to fail to qualify &E4T; and (iii) any Transfer of shares of CapBabck that, if effective,
would result in the Capital Stock being benefigiaivned by fewer than 100 Persons (as determinddrithe principles of
Section 856(a)(5) of the Code) shall be void atidrand the intended transferee shall acquire glutsiin such shares. Any
Person who Beneficially Owns or Constructively Owengttempts to Beneficially Own or Constructiv€lywn shares of Capital
Stock which causes or will cause a Person to Beiadlfi Own or Constructively Own shares of Cap@abck in excess or in
violation of the above limitations must immediatglye written notice (or, in the case of an attezdpransaction, give at least
15 days prior written notice) to the Company. Iy &fi the restrictions on Transfer or ownershipetsfarth in (i) and (ii) above
are violated, the shares of Capital Stock in exoe#s violation of the above limitations will bei@mmatically transferred to a
Trustee of a Trust for the benefit of one or moha@able Beneficiaries. In addition, the Compargymedeem shares of
Capital Stock upon the terms and conditions spetifiy the Board in its sole discretion if the Bodedermines that ownership
or a Transfer or other event may violate the restms described in (i) and (ii) above. Furthermangon the occurrence of
certain events, attempted Transfers in violatiothefrestrictions described above may be void o il capitalized terms in
this notice have the meanings defined in the Chaatethe same may be amended from time to timepw of which, including
the restrictions on Transfer and ownership, wilflmaished to each holder of Capital Stock on ratjaed without charge.
Requests for such a copy may be directed to theefaeyg of the Company at its principal office.

(i) TRANSFER OF SHARES IN TRUST.

(@) OWNERSHIP IN TRUST. Upon any purported Transfieother event described in Section 5.7(ii)(3)ithat would
result in a transfer of shares of Capital Stocl #rust, such shares shall be transferred to thstde as trustee of a
Trust for the exclusive benefit of one or more Gtahte Beneficiaries. Such transfer to the Trustesl be effective as
of the close of business on the Business Day poitine purported Transfer or other event that tesuolthe transfer to
the Trust pursuant to Section 5.7(ii)(a)(ll). TheuStee shall be appointed by the Company and kaallPerson
unaffiliated with the Company and any Prohibitedr@w Each Charitable Beneficiary shall be desighhtethe
Company as provided in Section 5.7 (iii)(f).

(b) STATUS OF SHARES HELD BY THE TRUSTEE. Sharé€apital Stock held by the Trustee shall be issarsdl
outstanding shares of Capital Stock. The Prohibk@acher shall have no
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rights in the shares held by the Trustee. The Bitad Owner shall not benefit economically from @nghip of any
shares held in trust by the Trustee, shall havegids to dividends or other Distributions and shak possess any rights
to vote or other rights attributable to the shédmelsl in the Trust.

(c) DIVIDEND AND VOTING RIGHTS. The Trustee shdlhve all voting rights and rights to dividends trey
Distributions with respect to shares of Capitalctbeld in the Trust, which rights shall be exexdior the exclusive
benefit of the Charitable Beneficiary. Any divideodother Distribution paid prior to the discovdry the Company that
the shares have been transferred to the Trustdebshzaid by the recipient of such dividend orestBistribution to the
Trustee upon demand and any dividend or otheribigton authorized but unpaid shall be paid whee ttuthe Trustee.
Any dividend or other Distribution so paid to theu$tee shall be held in trust for the Charitablediary. The
Prohibited Owner shall have no voting rights wiglspect to shares held in the Trust and, subjediatyland law,
effective as of the date that the shares have toansferred to the Trustee, the Trustee shall tavauthority (at the
Trustee’s sole discretion) (i) to rescind as vaig gote cast by a Prohibited Owner prior to theadry by the
Company that the shares have been transferre@ fbrtistee and (i) to recast such vote in accorelavith the desires of
the Trustee acting for the benefit of the Charid®éneficiary; provided, however, that if the Compaas already taken
irreversible corporate action, then the Trusted stad have the authority to rescind and recashsugte.
Notwithstanding the provisions of this Section wuftil the Company has received notification theres have been
transferred into a Trust, the Company shall betledtio rely on its stock transfer and other stad#tr records for
purposes of preparing lists of Stockholders emtitievote at meetings, determining the validity anthority of proxies
and otherwise conducting votes of Stockholders.

(d) SALE OF SHARES BY TRUSTEE. Within 20 days eteiving notice from the Company that shares ofit@hp
Stock have been transferred to the Trust, the &eusthall sell the shares held in the Trust to agmerdesignated by the
Trustee, whose ownership of the shares will noatgothe ownership limitations set forth in Sectto#(ii)(a)(l) or (11).
Upon such sale, the interest of the Charitable Beiney in the shares sold shall terminate andThestee shall
distribute the net proceeds of the sale to theiBiteld Owner and to the Charitable Beneficiary esvjgled in this
Section 5.7(iii)(d). The Prohibited Owner shallede the lesser of (1) the price paid by the PritdnibOwner for the
shares or, if the Prohibited Owner did not giveuedior the shares in connection with the eventioguse shares to be
held in the Trust €.9., in the case of a gift, devise or other such tatisn), the Market Price of the shares on the day
of the event causing the shares to be held in thstBnd (2) the price per share received by thist€e from the sale or
other disposition of the shares held in the Triilbe Trustee may reduce the amount payable to thtalited Owner by
the amount of dividends and other Distributionsahhtiave been paid to the Prohibited Owner and\aes dy the
Prohibited Owner to the Trustee pursuant to Sed&iafiii)(c). Any net sales proceeds in exceshefamount payable
to the Prohibited Owner shall be immediately paithie Charitable Beneficiary. If, prior to the disery by the
Company that shares of Capital Stock have beesfaard to the Trustee, such shares are sold bgtabited Owner,
then (i) such shares shall be deemed to have lnd@iois behalf of the Trust and (ii) to the extdmdttthe Prohibited
Owner received an amount for such shares that dgdbe amount that such Prohibited Owner was edtith receive
pursuant to this Section 5.7, such excess shadhizkto the Trustee upon demand.

(e) PURCHASE RIGHT IN STOCK TRANSFERRED TO THE TRUEE. Shares of Capital Stock transferred to the
Trustee shall be deemed to have been offered @tsdhe Company, or its designee, at a priceshare equal to the
lesser of (i) the price per share in the transadtiat resulted in such transfer to the Trustifothe case of a devise or
gift, the Market Price at the time of such devisgift) and (ii) the Market Price on the date then@pany, or its
designee, accepts such offer. The Company may egtiecamount payable to the Prohibited Owner byatheunt of
dividends and other Distributions which have beaid po the Prohibited Owner and are owed by théiBited Owner

to the Trustee pursuant to Section 5.7(iii)(c). TQwmmpany may pay the
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amount of such reduction to the Trustee for theebieaf the Charitable Beneficiary. The Companylshave the right

to accept such offer until the Trustee has soldstares held in the Trust pursuant to Sectionif(dji Upon such a sale
to the Company, the interest of the Charitable Beiagy in the shares sold shall terminate andTthestee shall
distribute the net proceeds of the sale to theiBited Owner.

(f) DESIGNATION OF CHARITABLE BENEFICIARIES. By witten notice to the Trustee, the Company shall
designate one or more nonprofit organizations tthbeCharitable Beneficiary of the interest in Triast such that (i) the
shares of Capital Stock held in the Trust wouldwiolate the restrictions set forth in Section B){&)(I) or (1) in the
hands of such Charitable Beneficiary and (ii) eswwth organization must be described in Sectiond)(®)(of the Code
and contributions to each such organization mustigéle for deduction under each of Sections by@((A), 2055 and
2522 of the Code.

SECTION 5.8 SETTLEMENTS. Nothing in Section 5. aklpreclude the settlement of any transactionredtato
through the facilities of any national securitieslgange or automated inter-dealer quotation systdm fact that the settlement
of any transaction occurs shall not negate theeffeany provision of Sections 5.7, and any transf such a transaction shall
be subject to all of the provisions and limitatices forth in Section 5.7.

SECTION 5.9 SEVERABILITY. If any provision of Ségh 5.7 or any application of any such provisiodétermined to
be void, invalid or unenforceable by any court hgvurisdiction over the issue, the validity andcgoeability of the remaining
provisions of Section 5.7 shall not be affected aigtr applications of such provision shall be etffd only to the extent
necessary to comply with the determination of stmirt.

SECTION 5.10 ENFORCEMENT. The Company is authatigpecifically to seek equitable relief, includimgunctive
relief, to enforce the provisions of Section 5.7.

SECTION 5.11 NON-WAIVER. No delay or failure oretpart of the Company or the Board in exercisingraght
hereunder shall operate as a waiver of any rigthe@Company or the Board, as the case may bepetacthe extent
specifically waived in writing.

SECTION 5.12 PREEMPTIVE AND APPRAISAL RIGHTS. Exiteas may be provided by the Board in setting ¢nens
of classified or reclassified Shares pursuant wi&e 5.4 or as may otherwise be provided by cah@mpproved by the Board,
no holder of Shares shall, as such holder, haveeegmptive right to purchase or subscribe foradgitional Shares or any
other Security of the Company which it may issueadl. Holders of Shares shall not be entitledxereise any rights of an
objecting stockholder provided for under Title 8p8tle 2 of the MGCL or any successor statute sstbe Board, upon the
affirmative vote of a majority of the Board, sha#itermine that such rights apply, with respeciltoraany classes or series of
Shares, to one or more transactions occurring eféeedate of such determination in connection wittich holders of such
Shares would otherwise be entitled to exercise sgtits.

ARTICLE VI.
BOARD OF DIRECTORS

SECTION 6.1 NUMBER OF DIRECTORS. The number ofdators shall be four, which number may be increased
decreased from time to time pursuant to the Byldwsshall never be less than the minimum requiethe MGCL. The
Company elects, except as may be provided by tlzedBia setting the terms of any class or serid@referred Shares, that any
and all vacancies on the Board, other than thaadtiieg from the unexpired term of another Directoay be filled only by the
affirmative vote of a majority of the remaining Bators in office, even if the remaining Directotsribt constitute a quorum,
and any Director elected to fill a vacancy shafl/edor the remainder of the full term of the di@ship in which such vacancy
occurred. No reduction in the number of Directdrallscause the removal of any Director from offfrér to the expiration of
his term. For the purposes of voting for Direct@ach Share may be voted for as many individualkexs are Directors to be
elected and for whose election the Share is etititlde voted. Cumulative voting for Directors isiibited.
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The names of the Directors who shall serve on ther@until the next annual meeting of the Stockbddand until their
successors are duly elected and qualify, are:

William M. Kahane
Randolph C. Read
Elizabeth K. Tuppeny
Dr. Robert J. Froehlich

or such other Directors as appointed in accordariitethe Charter.

SECTION 6.2 RESIGNATION, REMOVAL OR DEATH. Any Dactor may resign by delivering notice to the Board,
effective upon receipt by the Board of such noticepon any future date specified in the noticehj&eat to the rights of holders
of one or more classes or series of Preferred Shang Director or the entire Board may be remdveah office at any time,
but only for cause, and then only by the affirmatimte of Stockholders entitled to cast at leasttiwirds of the votes entitled
to be cast generally in the election of Directéiar the purpose of this paragraph, “cause” shalmeiith respect to any
particular Director, conviction of a felony or adil judgment of a court of competent jurisdictiamiding that such director
caused demonstrable, material harm to the Companydh bad faith or active and deliberate dishgnest

ARTICLE VII.
POWERS OF THE BOARD OF DIRECTORS

SECTION 7.1 GENERAL. The business and affairshef €ompany shall be managed under the directitimeoBoard. In
accordance with the policies on investments andldng set forth in this Article VII and Article IXereof, the Board shall
monitor the administrative procedures, investmgmtrations and performance of the Company and thvsAdto assure that
such policies are carried out. The Board may talyea&tion that, in its sole judgment and discretismecessary or desirable to
conduct the business of the Company. The Chartdr st construed with a presumption in favor of ghant of power and
authority to the Board. Any construction of the @baaor determination made by the Board conceritsxgowers and authority
hereunder shall be conclusive. The enumeratiordafidition of particular powers of the Board inchdlin this Article VII
shall in no way be limited or restricted by refezero or inference from the terms of this or arheotprovision of the Charter or
construed or deemed by inference or otherwise ymaemner to exclude or limit the powers conferrpdruthe Board under the
general laws of the State of Maryland as now oe&ger in force.

SECTION 7.2 AUTHORIZATION BY BOARD OF STOCK ISSUANE The Board may authorize the issuance from time
to time of Shares of any class or series, whetberar hereafter authorized, or securities or rigluisvertible into Shares of any
class or series, whether now or hereafter authayripe such consideration as the Board may deerisable (including as
compensation for the Independent Directors or witlomnsideration in the case of a stock split oclsdividend), subject to
such restrictions or limitations, if any, as mayseéforth in the Charter or the Bylaws.

SECTION 7.3 FINANCINGS. The Board shall have tlogvpr and authority to cause the Company to bormpunany
other manner, raise money for the purposes antetetms it determines, which terms may (i) incladilencing the same by
issuance of Securities of the Company and (i) lsueh provisions as the Board may determine (egaoquire such Securities;
(b) to enter into other contracts or obligationsbehalf of the Company; (c) to guarantee, indemoifact as surety with respect
to payment or performance of obligations of anysBey (d) to mortgage, pledge, assign, grant sgdutiérests in or otherwise
encumber the Company’s assets to secure any sechitis of the Company, contracts or obligatiansl(iding guarantees,
indemnifications and suretyships); and (e) to remaadify, release, compromise, extend, consolidatancel, in whole or in
part, any obligation to or of the Company or pgpate in any reorganization of obligors to the Camy

SECTION 7.4 REIT QUALIFICATION. The Board shallaigs reasonable best efforts to take such actierase necessary
or appropriate to preserve the status of the Cognpara REIT; provided, however, if the Board deiags that it is no longer
in the best interests of the Company to continueetqualified as a REIT, the Board may revoke bentise terminate the
Company’s REIT election pursuant to Section 856(g)
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of the Code. The Board also may determine that siamge with any restriction or limitation on stoolwnership and transfers
set forth in Section 5.7 hereof is no longer reegiifor REIT qualification.

SECTION 7.5 DETERMINATIONS BY BOARD. The determiian as to any of the following matters, made by or
pursuant to the direction of the Board, shall balfand conclusive and shall be binding upon thea@amy and every
Stockholder: the amount of the net income of then@any for any period and the amount of assetsyatiaue legally available
for the payment of dividends, redemption of Sharethe payment of other Distributions on Shares;amount of paid-in
surplus, net assets, other surplus, annual or ottsdr flow, funds from operations, adjusted or Hiedifunds from operations
(and any variation thereof), net profit, net asgeesxcess of capital, undivided profits or excefprofits over losses on sales of
assets; the amount, purpose, time of creatione@ser or decrease, alteration or cancellation ofesgrves or charges and the
propriety thereof (whether or not any obligationiability for which such reserves or charges shalle been created shall have
been paid or discharged); any interpretation avlté®n of any ambiguity with respect to any praeisof the Charter
(including the terms, preferences, conversion bewtights, voting powers or rights, restrictiolimjtations as to dividends or
other Distributions, qualifications or terms or ddions of redemption of any class or series ofr8&gor the Bylaws; the fair
value, or any sale, bid or asked price to be agphiedetermining the fair value, of any asset owaeteld by the Company or
any Shares; the number of Shares of any clasedftimpany; any matter relating to the acquisitiarigding and disposition of
any assets by the Company; any interpretationeofétms and conditions of one or more of the agestsnwith any Person; or
any other matter relating to the business andraftdithe Company or required or permitted by atiie law, the Charter or
Bylaws or otherwise to be determined by the Boprdyided, however, that any determination by thafas to any of the
preceding matters shall not render invalid or inpgroany action taken or omitted prior to such debeation and no Director
shall be liable for making or failing to make swchetermination.

ARTICLE VIII.
EXTRAORDINARY ACTIONS

Except as specifically provided in Section 6.2 béfeclating to removal of Directors) and in thetlaentence of Article X,
notwithstanding any provision of law permittingrequiring any action to be taken or approved byatffienative vote of the
holders of Shares entitled to cast a greater nuwibastes, any such action shall be effective aalithif declared advisable by
the Board and taken or approved by the affirmatite of holders of Shares entitled to cast a migjoffi all the votes entitled to
be cast on the matter.

ARTICLE IX.
LIABILITY OF STOCKHOLDERS, DIRECTORS AND OFFICERS

SECTION 9.1 LIMITATION OF STOCKHOLDER LIABILITY. N Stockholder shall be liable for any debt, claim,
demand, judgment or obligation of any kind of, agaor with respect to the Company by reason afdaiStockholder, nor
shall any Stockholder be subject to any persoahllity whatsoever, in tort, contract or otherwiteany Person in connection
with the Company’s assets or the affairs of the @amy by reason of being a Stockholder.

SECTION 9.2 LIMITATION OF DIRECTOR AND OFFICER LIARITY; INDEMNIFICATION.

(a) To the maximum extent that Maryland law in effeom time to time permits limitation of the lidity of directors
and officers of a corporation, no present or foridector or officer of the Company shall be liabdethe Company or the
Stockholders for money damages. Neither the amentdnuoe repeal of this Section 9.2(a), nor the aidopdr amendment
of any other provision of the Charter or Bylawsadnsistent with this Section 9.2(a), shall applptaffect in any respect
the applicability of the preceding sentence witpet to any act or failure to act which occurredrgo such amendment,
repeal or adoption.

(b) The Company shall have the power, to the mamirentent permitted by Maryland law in effect fromé to time, to
obligate itself to indemnify, and to pay or reimgeireasonable expenses in advance of final digposit a proceeding to
(i) any individual who is a present or former Dicor officer of the Company or (ii) any individuaho, while a Director
or officer of the Company and at the request ofGbenpany, serves or has served as a directoregffi@rtner, member,
manager or trustee of
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another corporation, real estate investment tpastnership, limited liability company, joint veméy trust or employee
benefit plan or any other enterprise from and agjany claim or liability to which such person nt@come subject or
which such person may incur by reason of his orskerice in that capacity. The Company shall haeepower, with the
approval of the Board, to provide such indemnifmatind advancement of expenses to a person whedsampredecessor
of the Company in any of the capacities describg@ ior (ii) above and to any employee or agerthefCompany or a
predecessor of the Company.

SECTION 9.3 EXPRESS EXCULPATORY CLAUSES IN INSTRUMES. Neither the Stockholders nor the Directors,
officers, employees or agents of the Company $leallable under any written instrument creatinghligation of the
Company by reason of their being Stockholders, dines, officers, employees or agents of the Compang all Persons shall
look solely to the Company'’s assets for the payméany claim under or for the performance of tihatrument. The omission
of the foregoing exculpatory language from anyrinsient shall not affect the validity or enforceabibf such instrument and
shall not render any Stockholder, Director, offi@mnployee or agent of the Company liable thereutwdany third party, nor
shall the Directors or any officer, employee orrags the Company be liable to anyone as a reggtich omission.

ARTICLE X.
AMENDMENTS

The Company reserves the right from time to timmake any amendment to the Charter, now or hereaftborized by
law, including any amendment altering the termeamtract rights, as expressly set forth in the @naof any outstanding
Shares. All rights and powers conferred by the @ham Stockholders, Directors and officers arenga subject to this
reservation. Except as otherwise provided in thé sentence and except for those amendments pednittbe made without
Stockholder approval under Maryland law or by sfiegirovision in the Charter, any amendment toGherter shall be valid
only if declared advisable by the Board and appidwethe affirmative vote of Stockholders entitteccast a majority of all the
votes entitled to be cast on the matter. Howewer,aanendment to the second sentence of Sectidmededf or to this sentence
of the Charter shall be valid only if declared a@tile by the Board and approved by the affirmatote of Stockholders
entitled to cast at least two-thirds of all votesitted to be cast on the matter.

THIRD: The amendment and restatement of the chartezraghabove set forth have been duly advised btsd of
Directors of the Company and approved by the stoldldrs of the Company as required by law.

FOURTH: The current address of the principal office & @ompany is as set forth in Article Il of the égoing amendment
and restatement of the charter.

FIFTH: The name and address of the Company’s curreidergsagent are as set forth in Article 1l of fleeegoing
amendment and restatement of the charter.

SIXTH: The number of directors of the Company and theetof the directors currently in office are asfegh in Section
6.1 of Article VI of the foregoing amendment andte¢ement of the charter.

SEVENTH: The undersigned acknowledges these Articles oédment and Restatement to be the corporate #uo of
Company and, as to all matters or facts requirdzbteerified under oath, the undersigned acknovesdiat, to the best of his
or her knowledge, information and belief, thesetaratand facts are true in all material respeatistaat this statement is made
under the penalties for perjury.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Healthcare Trust, Inc. has eduhese Articles of Amendment and Restatemeng tdned in
its name and on its behalf by its [ ], and a#teédy its Secretary, on this[ ] day of [ 2015.

ATTEST: COMPANY

(SEAL)
Name: Name:
Title: Secretary Title:
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A . . A—-HEALTHCARE TRUSTH-, INC.
ARTICLES OF AMENDMENT AND RESTATEMENT

FIRST: ftelealthcare Trust, Inc., a Maryland corporation (ti€ompany” ), desires to amend and
restate its charter as currently in effect andeasihafter amended.

SECOND: The following provisions are all the provisiorfstioe charter currently in effect and as hereinadteended:

ARTICLE I.
NAME

The name of the Company#Asn itelealthcare Trust-, Inc. So far as may be practicable, the businkss o
the Company shall be conducted and transacted timalemame. Under circumstances in which the Bdatdrmines that the
use of the name#As fielealthcare Trugt-, Inc.” is not practicable, it may use any othesigeation or
name for the Company.

ARTICLE II.
PURPOSES AND POWERS

The purposes for which the Company is formed aentgage in any lawful act or activity (includingitiwout limitation or
obligation, qualifying and engaging in businesga asal estate investment trust under Sectionsi@dtigh 860, or any
successor sections, of the Internal Revenue Codl888, as amended (th€ode” )), for which corporations may be organized
under the MGCL and the general laws of the Statdarfyland as now or hereafter in force.

ARTICLE IlI.
RESIDENT AGENT AND PRINCIPAL OFFICE

The name and address of the resident agent faiceasi/process of the Company in the State of Margis-ESE+tawryers

treetpotrating-Serviee-Company;7St—+ard The Corporation Trust Incorporated, 351 Wesh@mStreet Stite—1+660,
Baltimore, Maryland 21202. The address of the Camgjzaprincipal office in the State of Maryland i ESE+anyers

treerpotrating-Serviee-Company, 7 StPatt-StregiteS666:The Corporation Trust Incorporated, 351 West Canfleset,

Baltimore, Maryland 21202. The Company may havé sither offices and places of business within dside the State of
Maryland as the Board may from time to time deteemi

ARTICLE IV.
DEFINITIONS

As used in the Charter, the following terms shaildnthe following meanings unless the context otfser requires:
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“BOARD” means the Board of Directors of the Company
“BYLAWS” means the Bylaws of the Company, as amehfilem time to time.
“CHARTER” means the charter of the Company, as atedrirom time to time.

“CODE" shall have the meaning as provided in Agitllherein.

“COMMON SHARES?” shall have the meaning as provide&ection 5.1 herein.
“COMPANY"” shall have the meaning as provided iniélg | herein.
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“DIRECTOR” means a member of the Board of Directmirthe Company that manages the Company.

“DISTRIBUTIONS” means any distributiors-money-erotherpropertfas such term is defined in Sectioi3@1 of the

MGCL) pursuant to Section 5.2(iii) hereof, by the Compamgwners of Shares, including distributions timaty constitute a
return of capital for federal income tax purposes.
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“PERSON" means an individual, corporation, parthgrsestate, trust (including a trust qualified an&ections 401(a) or
501(c)(17) of the Codeg portion of a trust permanently set aside for doeéaised exclusively for the purposes described in
Section 642(c) of the Code, association, privateé@mtion within the meaning of Section 509(a) & @ode, joint stock
company or other legal entity and also includesoag as that term is used for purposes of Sectgd)(3) of theSecurities
Exchange Acbf 1934, as amendednd a group to which an Excepted Holder Limit (efrabd in Section 5.9(i) hereof) applies.

SO AN O '
\ -

DA Y N L 2P ha oo
o7 q

“REIT” means a corporation, trust, association thieo legal entity (other than a real estate syridichthat is engaged
primarily in investing in equity interests in Ré&zdtate (including fee ownership and leasehold @sts) or in loans secured by
Real Estate or both, as defined pursuant to thd REdvisions of the Code.

“REIT PROVISIONS OF THE CODE” means Sections 85®tigh 860 of the Code and any successor or otleigions
of the Code relating to real estate investmentdr(iscluding provisions as to the attribution @freership of beneficial interests
therein) and the regulations promulgated thereunder
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“SECURITIES” means any of the following issued bg Company, as the context requires: Shares, &ey stock, shares
or other evidences of equity or beneficial or ofinéerests, voting trust certificates, bonds, déess, notes or other evidences
of indebtedness, secured or unsecured, conversibbmrdinated or otherwise, or in general any imsants commonly known
as “securities” or any certificates of interestargs or participations in, temporary or interimtifieates for, receipts for,
guarantees of, or warrants, options or rights fiseribe to, purchase or acquire, any of the foragoi
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“STOCKHOLDERS” means the holders of record of sheres-efsteeBharesas maintained in the books and records of the
Company or its transfer agent.
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ARTICLE V.
STOCK

SECTION 5.1 AUTHORIZED SHARES. The total numbese&resefsteeBhareshat the Company shall have authority
to issue is 350,000,088 aresShares of which (i) 300,000,000 shall be designatedaamon stock, $0.01 par value per share
(the“*Common Shares”); and (i) 50, OOO 000 shall be deS|gnated as predestock, $0.01 par value per share (fPreferred
Shares”). he aggregate par value of all authorizeeres—of
ﬁeﬁShareshavmg par vaIue is $3 500, OOOsIﬁa#eeSharesnf one%l%classe%eekare classified or reclassified int&ares
Shareof another classfsteekpursuant to Section 5.2(ii) or Section 5.3 of trticle V, the number of authorizeshares
Shareof the former class shall be automatically decré@s®l the number @futhorizedShares of the latter class shall be
automatically increased, in each case by the nuwftmraresSharesso classified or reclassified, as the case magdthat the
aggregate number efaresSharesf all classes that the Company has authoritysoeesshall not be more than the total number
of sharesSharesset forth in the first sentence of this Section 54e Board, with the approval of a majority of #hire Board
and without any action by the Stockholders, mayradrtee Charter from time to time to increase orease the aggregate
number oshkares-ofstecBhareor the number ofhares-oefstecBhareof any class or series that the Company has atghori
to issue.

SECTION 5.2 COMMON SHARES.

(i) COMMON SHARES SUBJECT TO TERMS OF PREFERRED $*ZS. The Common Shares shall be subject to
the express terms of any series of Preferred Shares

(i) DESCRIPTION. Subject to Sectidno-ofthisArtiete~5.7 hereofind except as may otherwise be specified in the
eharterCharter, each Common Share shall entltle the holder tlieoeonetdvrotepershareonattmatterstponwhich

vote. The Board may classify or reclassify any unissued

Common Shares from tlme to tlrﬁemto one{-})-or more cIasses or ser|essmﬁe+epfevrded—heweveﬁhat—the—vetmg—mghts

(iif) DISTRIBUTION RIGHTS. The Board from time tiime may authorize the Company to declare and pay t
Stockholders such dividends or other Distributionsash or other assets of the Compani &ecurities, including Shares

of one class payable to holders of Shares of anethss, ofrom any other source as the Board in its discnesioall
determine. The Board shall endeavor to authorigelthmpany to declare and pay such dividends ared Biistributions as
shall be necessary for the Company to qualify BEHA underthe REIT Provisions athe Code unless the Board has

determined, in its sole discretion, that qualificatas a REIT is not in the best interests of tbenBany; provided, however,
Stockholders shall have no right to any dividendttier Distribution unless and until authorizedthg Board and declared
by the Company. The exercise of the powers andsighthe Board pursuant to this section shalldigext to the provisions
of any class or series of Shares at the time aditg. The receipt by any Person in whose nameSéiayes are registered
on the records of the Company or by his or her dulyrorized agent shall be a sufficient dischaogell dividends or other
Dlstrlbutlons payable or dellverable in respeci;mEh Shares and from aII Ilablllty to see to thpllaatlon thereof

(iv) RIGHTS UPON LIQUIDATION. In the event of anyoluntary or involuntary liquidation, dissolutiom winding
up, or any distribution of the assets of the Congpéine aggregate assets available for distributidmolders of the Common
Shares shall be determined in accordance with calpé law.
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Each holder of Common Shares of a particular cdaadl be entitled to receive, ratably with eacheotiolder of Common
Shares of such class, that portion of such aggeeasstets available for distribution as the numbeutstanding Common

Shares of such class held by such holder beahettmtal number of outstanding Common Shares df slass then
outstanding.

(v) VOTING RIGHTS. Except as may be provided ottise in the Charter, and subject to the expresssef any
class orseries of Preferred Shares, the holders of the GomBhares shall have the exclusive right to votalbmatters (as
to which a common Stockholder shall be entitleddte pursuant to applicable law) at all meetingthefStockholders.

SECTION 5.3 PREFERRED SHARES. The Board may dlassiy unissued Preferred Shares and reclassify any

SECTION 5.4 CLASSIFIED OR RECLASSIFIED SHARES. d?rio issuance of classified or reclassifigghres-of-stock
Shareof any class or series, the Board by resolutiofi:gfiledesignate that class or series to distisgut from all other classes
and series ofkaresShares (ii) specify the number afharesSharego be included in the class or series; (iii) setlange,
subject to the provisions of SectiBt95.7 andsubject tathe express terms of any class or series of slatetanding at the
time, the preferences, conversion or other rigliing powers, restrictions, limitations as to diends or other Distributions,
qualifications and terms and conditions of redempfor each class or seriesshares and (iv) cause the Company to file
articles supplementary with the State Departmertssiessments and Taxation of Maryland. Any of émt of any class or
series ofsharesSharesset or changed pursuant to clause (iii) of thisiBrd.4 may be made dependent upon facts or events
ascertainable outside the Charter (including deteations by the Board or other facts or events iwithe control of the
Company) and may vary among holders thereof, pealitiat the manner in which such facts, eventaoations shall operate

upon the terms of such class or serieskafresSharess clearly and expressly set forth in the artidepplementary or other
eharterCharterdocument.

SECTION 5.5 STOCKHOLDERS’' CONSENT IN LIEU OF MEETGN Any action required or permitted to be taken at
any meeting of the Stockholders may be taken withaneeting by consent, in writing or by electramamsmission, in any
mannerand by the votpermitted by the MGCL and set forth in the Bylaws.

SECTION 5.6 CHARTER AND BYLAWS. The rights of &éttockholders and the terms of giflares-efstoeBharesare
subject to the provisions of the Charter and thiaByg. The Board shall have the exclusive power to aduf#r or repeal any
provision of the Bylaws and to make new Bylaws.
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(i) DEFINITIONS. For purposes of this Sectig®;5.7, the following terms shall have the following meagsn

“AGGREGATE SHARE OWNERSHIP LIMIT” meansetore-that9.8% in value of the aggregate of the outstanding
shares otapitat-steekCapital Stockandrotterethai®9.8% (in value or in number of shares, whichevenase restrictive)
of any class or series of sharesafitat-stoekCapital Stock, or such other percentage deterntiydtie Board in
accordance with Section 5.7(ii)(h) hereof
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“BENEFICIAL OWNERSHIP” means ownership &hkare<Capital Stockhy a Person, whether the interest in the Capital
Stock is held directly or indirectly (including laynominee), and shall include interests that wbeldreated as owned
through the application of Section 544 of the Cademodified by Section 856(h)(1)(B) of the Codke Terms “Beneficial
Owner,” “Beneficially Owns” and “Beneficially Ownédhall have the correlative meanings.

“BUSINESS DAY” means any day, other than a Satumiagunday, that is neither a legal holiday noag dn which
banking institutions in New York City are authouizer required by law, regulation or executive orteclose.

“CAPITAL STOCK" means all classes or series of &o€the Company, including, without limitation, @mon Shares
and Preferred Shares.

“CHARITABLE BENEFICIARY” means oné+yor more beneficiaries of the Trust as determinedymnt to Section
5-95.7(iii)(f), provided that each such organization miistdescribed in Section 501(c)(3) of the Codeamdributions to
each such organization must be eligible for dedaatinder each of Sections 170(b)(1)(A), 2055 arzP2% the Code.

“CONSTRUCTIVE OWNERSHIP” means ownership of CapBabck by a Person, whether the interest in thet&lap
Stock is held directly or indirectly (including laynominee), and shall include interests that wbeldreated as owned
through the application of Section 318(a) of thel€as modified by Section 856(d)(5) of the Codee Terms
“Constructive Owner,” “Constructively Owns,” “Comsttively Owning” and “Constructively Owned” shalave the
correlative meanings.

“EXCEPTED HOLDER” means a Stockholder for whom awwé&pted Holder Limit is created-the-Charter-oby the
Board pursuant to Sectién95.7 (ii)(g).

“EXCEPTED HOLDER LIMIT” means, provided that thefedted Excepted Holder agrees to comply with the
requirements established by the Board pursuane¢tidh5-95.7 (ii)(g), and subject to adjustment pursuant to Bec9
5.7(iiy(h), the percentage limit established by theaBbpursuant to Sectién95.7 (ii)(g).

“MARKET PRICE” on any date means, with respectny alass or series of outstanding shares of Capitaik, the
Closing Price for such Capital Stock on such dale “Closing Price” on any date shall mean the da#t price for such
Capital Stock, regular way, or, in case no such ttes place on such day, the average of thengldéil and asked prices,
regular way, for such Capital Stock, in either caseeported on the principal national securitiehange on which such
Capital Stock igtstedlisted or admitted to trading or, if such Capital Stockdg+istedtlisted or admitted to trading on any
national securities exchange, the last quoted pricé# such Capital Stock is not quoted by anyhsarmanization, the
average of the closing bid and asked prices asshed by a professional market maker making a niamkguch Capital
Stock selected by the Board or, in the event tbdtading price is available for such Capital Stdble fair market value of
the Capital Stock, as determineeseet-faithby the Board.

“PROHIBITED OWNER” means, with respect to any putpd Transfer, any Person who, but for the prowisiof
Section5-9-5.7 (ii)(a), would Beneficially Own or Constructivelyvih shares of Capital Stogk violation of Section 5.7(ii)
(a), and if appropriate in the context, shall also maay Person who would have been the record owrteeshares that
the Prohibited Owner would have so owned.

“RESTRICTION TERMINATION DATE” means the first dagfterthe-Commencementof-thetnitatPubtie-Sfiegon
which the€emparyBoarddetermines pursuant to Section feteofthat it is no longer in the best interests of tloenpany

to attempt to, or continue to, qualify as a REITthat compliance with the restrictions and limibat on Beneficial
Ownership, Constructive Ownership and TransfeiSkafre<Capital Stockset forth herein is no longer required in order for
the Company to qualify as a REIT.

“TRANSFER” means any issuance, sale, transfer, @$ignment, devise or other disposition, as asliny other event
that causes any Person to acquire Beneficial Owipos Constructive Ownership of Capital Stockfwe tight to vote or
receive dividends on Capital Stock, or any agreeémen
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to take any such actions or cause any such evealsding (a) the granting or exercise of any optfor any disposition of
any option), (b) any disposition of any securitesights convertible into or exchangeable for Gatock or any interest
in Capital Stock or any exercise of any such cosiearor exchange right and (c) Transfers of intsresother entities that
result in changes in Beneficial Ownership or Carcdtve Ownership of Capital Stock; in each casestivér voluntary or
involuntary, whether owned of record, Construciv@wned or Beneficially Owned and whether by ogerabf law or
otherwise. The terms “Transferring” and “Transfdfrehall have the correlative meanings.

“TRUST” means any trust provided for in Sect®®5.7 (iii)(a).

“TRUSTEE" means the Person unaffiliated with thex@any and a Prohibited Owner, that is appointethby
Company to serve as trustee of the Trust.

(i) SHARES.

(I) BASIC RESTRICTIONS.

(A) (1) Except as set forth in any articles suppdabary creating any class or series of shares pit&ta
Stock, no Person, other than an Excepted Holdah, Beneficially Own or Constructively Own shard<Capital
Stock in excess of the Aggregate Share Ownershijitland (2) no Excepted Holder shall Beneficiallyw®or
Constructively Own shares of Capital Stock in exaafsthe Excepted Holder Limit for such Exceptedddo.

(B) No Person shall Beneficially Own or ConstruetivOwn shares of Capital Stock to the extent shah
Beneficial or Constructive Ownership of Shares waelsult in the Company being “closely held” wittire
meaning of Section 856(h) of the Code (without rdda whether the ownership interest is held dutireglast
half of a taxable year), or otherwise failing taatify as a REIT (including, but not limited to, Beficial
Ownership or Constructive Ownership that would tesuthe Companywning (actuallyewsiaeor
Constructivelyowiaer) an interest in a tenant that is described in Se@i6(d)(2)(B) of the Code if the income
derived by the Company from such tenant would c#lus€ompany to fail to satisfy any of the grosime
requirements of Section 856(c) of the Code).

(C) Any Transfer of shares of Capital Stock thiagffective, would result in the Capital Stock bgin
Benefictatty-Swnetbeneficially ownecy fewer than 100 Persons (as determined underiheiples of Section
856(a)(5) of the Code) shall be void ab initio, déinel intended transferee shall acquire no rightsaioh shares of
Capital Stock.

(I TRANSFER IN TRUST. If any Transfer of sharefsCapital Stock occurs which, if effective, woubssult in
any Person Beneficially Owning or Constructively mg shares of Capital Stock in violation of Sext9-5.7 (ii)

(@)()(A) or (B),

(A) then that number of shares of Capital StockBkaeficial Ownership or Constructive Ownership of
which otherwise would cause such Person to vi@aietion5-9-5.7 (ii)(a)(1)(A) or (B) (roundedup to the nearest
whole share) shall be automaticattyerisferredransferredo a Trust for the benefit of a Charitable Benetigi
as described in Sectidn9-5.7 (iii), effective as of the close of business on Business Day prior to the date of
such Transfer, and such Person shall acquire hesrig such shares; or

(B) if the Fransfettransferto the Trust described in clause (A) of thisctior-5-9fi){a){Hsentencavould not
be effective for any reason to prevent the violatid Sectior5-95.7 (ii)(a)(1)(A) or (B) then the Transfer of that
number of shares of Capital
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Stock that otherwise would cause any Person tatadbectiors=95.7 (ii)(a)(1)(A) or (B) shall be void ab initio,
and the intended transferee shall acquire no righdsich shares.

(1IN To the extent that, upon a transfer of shaye€apital Stock pursuant to Section 5.7(ii)(3)(H violation of
any provision of this Section 5.7 would nonethelesgontinuing (for example, where the ownershiphares of
Capital Stock by a single Trust would violate tl9¥ ktockholder requirement applicable to REITsntehares of
Capital Stock shall be transferred to the numbérraéts, each having a distinct Trustee and omeare Charitable
Beneficiaries that are distinct from those of eatter Trust, such that there is not violation of anovisions of this
Section 5.7.

(b) REMEDIES FOR BREACH. If the Boars shall at any time determine
trgeed-faiththat a Transfer or other event has taken placemlsalts ina V|olat|on of Sectian95.7 (ii)(a) or that a
Person intends to acquire or has attempted to scBeineficial Ownership or Constructive OwnersHipuy shares of
Capital Stock in violation of Sectidr9-5.7 (ii)(a) (whether or not such violation is intendetile Boardb+ea—committee
thereofshall take such action as it deems advisable tseeto give effect to or to prevent such Transfartber event,
including, without limitation, causing the Compatmyredeem shares, refusing to give effect to suelnsfer on the
books of the Company or instituting proceedingsrtin such Transfer or other event; provided, h@xethat any
Transfer or attempted Transfer or other eventafation of Sectios-95.7 (ii)(a) shall automatically result in the
Fransfettransferto the Trust described above, and, where applicahleh Transfer (or other event) shall be void ab
initio as provided above irrespective of any actjonnon-action) by the Boamisa—commmittee-thereof

(c) NOTICE OF RESTRICTED TRANSFER. Any Person véuguires or attempts or intends to acquire Berafici
Ownership or Constructive Ownership of shares gfitahStock that will or may violate Secti@&n9-5.7 (ii)(a)(1)(A) or
(B) or any Person who would have owned shares pft@léStock that resulted inransfeitransferto the Trust
pursuant to the provisions of Secti®®5.7 (ii)(a)(ll), in either case, shall immediately giwgitten notice to the
Company of such event, or in the case of such pgsexd or attempted transaction, give at least §5 plaor written
notice to the Company, and shall provide to the @amy such other information as the Company mayestja order to
determine the effect, if any, of such Transferlom©€ompany’s status as a REIT.

(d) OWNERS REQUIRED TO PROVIDE INFORMATION Frefrthe-Commencementofthetaitiat-Pdblic
OfferingandpriePriorto the Restriction Termination Date:

(I) every owner of more than five percéftoy(or such lower percentage as required by the Cotleeolreasury
Regulations promulgated thereunder) of the outétanshares of Capital Stock, within 30 days afier énd of each
taxable year, shall give written notice to the Camypstating the name and address of such ownenuiinéer of
shares of Capital Stock Beneficially Owned and scdption of the manner in which such shares ale. liach such
owner shall provide to the Company such additiemfarmation as the Company may request in ordefetermine
the effect, if any, of such Beneficial Ownershiptba Company’s status as a REIT and to ensure ¢anggl with
the Aggregate Share Ownership Limit; and

(I1) each Person who is a Beneficial Ownee@onstructive Owner of Capital Stock and each Pefsmtuding
the stockholder of record) who is holding Capitadck for a Beneficial Owner or a Constructive Owskall
provide to the Company such information as the Camgpnay requestirgood-faitirin order to determine the
Company'’s status as a REIT and to comply with nepénts of any taxing authority or governmentahatity or to
determine such compliance.

(e) REMEDIES NOT LIMITED. Subject to Sectiéh4;7.4 hereofnothing contained in this Secti@8-5.7 (ii)(e)
shall limit the authority of the Board to take swather action as it deems necessary or advisalgmtect the Company
and the interests éfs—stoekhotadershe Stockholderg preserving the Company'’s status as a REIT.
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(H AMBIGUITY. In the case of an ambiguity in ttagplication of any of the provisions of this Sent©95.7 (ii),
Section5-9-5.7 (iii), or any definition contained in Secti@95.7 (i), the Board shall have the power to determiree th
application of the provisions of this Secti®®5.7 (ii) or Section5:5-5.7 (iii) or any such definition with respect to any
situation based on the facts known to it. In therg\5ectiors=9-5.7 (ii) or (iii) requires an action by the Board are t
Charter fails to provide specific guidance withpest to such action, the Board shall have the péavdetermine the
action to be taken so long as such action is notrany to the provisions of Sectié&rS-5.7. Absent a decision to the
contrary by the Board (which the Board may makisiisole and absolute discretion), if a Person didalve (but for the
remedies set forth in Secti@a-5.7 (ii)(b)) acquired Beneficial Ownership or ConstiuetOwnership of shares of
Capital Stock in violation of Sectidr9-5.7 (ii)(a), such remedies (as applicable) shall afiips to the shares of Capital
Stock which, but for such remedies, would have ti&emeficially Owned or Constructively Owned (but actually
owned) by such Person, pro rata among the Persbosetually own such shares of Capital Stock bage the
relative number of the shares held by each suctoRer

(g) EXCEPTIONS.

(I) Subject to Sectiof=935.7 (ii)(a)(1)(B), the Board, in its sole discretionam(prospectively or retroactively)
exempt a Person from the Aggregate Share Ownekahip and may establish or increase an Exceptedléfalimit
for such Person if:

(A) the Board obtains such representations andrnteidags from such Person as are reasonably neydssa
ascertain that no individual's Beneficial OwnersbipConstructive Ownership of such shares of Chfiack
will violate Section5-95.7 (ii)(a)(l) +(B) ;_such Persodoes not andepresents that tteesrotanttrdertakes
thatitwill not, actually own or Constructively Own anénést in a tenant of the Company (or a tenant pf an
entity owned or controlled by the Company) that ldatause the Company to actually own or Constrabtiv
Own more than &89.9% interest (as set forth in Section 856(d)(2)(B}haf Code) in such tenant and the
Board obtains such representations and undertakiogssuch Person as are reasonably necessargddain
this fact (for this purpose, a tenant from whom@wmpany (or an entity owned or controlled by tlmmpany)
derives (and is expected to continue to deriva)fiicgently small amount of revenue such that,hie bpinion of
the Board, rent from such tenant would not advgratfect the Company’s ability to qualify as a REshall not
be treated as a tenant of the Company); and

(B) f€ysuch Person agrees that any violation or attemptdgtion of such representations or undertakings
(or other action which is contrary to the restdos contained in Sectién95.7 (ii)(a) through Sectio®-95.7 (ii)
(f)) will result in such shares of Capital Stockrtgeautomatically Transferred to a Trust in accaawith
Section5-95.7 (ii)(A)(Il) and Section5-95.7 (iii).

() Prior to granting any exception pursuant tet®m 5-9-5.7 (ii)(g)(1), the Board may require a ruling from the
Internal Revenue Service, or an opinion of couneedjther case in form and substance satisfattotliye Board in
its sole discretion, as it may deem necessaryisable in order to determine or ensure the Compasigtus as a
REIT. Notwithstanding the receipt of any rulingaginion, the Board may impose such conditions stri@ions as
it deems appropriate in connection with grantinghsexception.

(111) Subject to Sectio®m-935.7 (ii)(a)(1)(B), an underwriter which participatesam Offering or a private
placement of shares of Capital Stock (or Securdds/ertible into or exchangeable for shares ofi@aftock) may
Beneficially Own or Constructively Own shares ofpfal Stock (or Securities convertible into or eangeable for
shares of Capital Stock) in excess of the Aggre§asre Ownership Limit but only to the extent neeeg to
facilitate such Offering or private placement.
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(IV) The Board may only reduce the Excepted Holderit for an Excepted Holder: (1) with the writteonsent
of such Excepted Holder at any time, or (2) purst@athe terms and conditions of the agreementsuadértakings
entered into with such Excepted Holder in connectiith the establishment of the Excepted Holderit.for that
Excepted Holder. No Excepted Holder Limit shallrbduced to a percentage that is less than the ggtgesShare
Ownership Limit.

(h) INCREASE OR DECREASE IN AGGREGATE SHARE OWNERIBH.IMIT. Subject to Sectiof-55.7 (ii)
(a)((B), the Board may from time to time incredise Aggregate Share Ownership Limit for gfseor more Persons
and decrease the Aggregate Share Ownership Limélifother Persons; provided, however, that treaksed
Aggregate Share Ownership Limit will not be effegetfor any Person whose percentage ownership atal&tock is in
excess of such decreased Aggregate Share Owneistitpuntil such time as such Person’s percentdg@apital Stock
equals or falls below the decreased Aggregate Shareership Limit, but any further acquisition of i@l Stock in
excess of such percentage ownership of CapitakStdkbe in violation of the Aggregate Share Owstap Limit and,
provided further, that the new Aggregate Share @ship Limit would not allow five or fewer PersorsBeneficially
Own or Constructively Own more than 49.9% in vadfi¢he outstanding shares of Capital Stock.

(i) NOTICE TO STOCKHOLDERS UPON ISSUANCE OR TRANSIRE Upon issuance or Transfer of shares of
Capital Stock prior to the Restriction Terminatidate, the Company shall provide the recipient aitotice containing
information about the shares of Capital Stock paseldl or otherwise Transferred, in lieu of issuarf@share
certificate, in a form substantially similar to tfutlowing:

The securities ofkmericarReatty-Capitdfiealthcare Trust, Inc. (the"Company” ) are subject to restrictions on
BeneficialOwnershipand Constructive Ownership and Transfer for thgppse, among others, of the Company’s maintenance
of its status as a real estate investment trustuthe Internal Revenue Code of 1986, as amenbetidbde” ). Subject to
certain further restrictions and except as expygaslvided in theeempanyschatteiCharter, (i) no Person may Beneficially
Own or Constructively Own shares of Capital Stock iness of 9.8%fthein value of thestataggregate of theutstanding
shares of Capital Stock or 9.8% (in value or in haenof sharesf Capital Stock whichever is more restrictive) of any class or
series of shares of Capital Stock unless such Réssan Excepted Holder (in which case the Excepi@der Limit shall be
applicable); (ii) no Person may Beneficialdwn or Constructively Own shares of Capital Stock thatld result in the
Company being “closely held” under Section 856(hthe Code or otherwise cause the Company todajllify as a REIT;
and (iii) any Transfer of shares of Capital Stdutt if effective, would result in the Capital Stdeeing beneficially owned by
fewer than 100 Persons (as determined under theipies of Section 856(a)(5) of the Code) shalibiel ab initio and the
intended transferee shall acquire no rights in singres. Any Person who Beneficialwnsor Constructively Owns or
attempts to Beneficiall@wn or Constructively Own shares of Capital Stock widelises or will cause a Person to Beneficially
Ownor Constructively Own shares of Capital Stock iness or in violation of the above limitations mimsinediately give
written notice (or, in the case of an attempteddaation, give at least 15 days prior written rejtio the Company. If any of
the restrictions ofransferTransferor ownership as set forth in (i) and (ii) above @dated, the shares of Capital Stock in
excess or in violation afterthe abovdimitations will be automatically transferred tdeustee of a Trust for the benefit of one
4ror more Charitable Beneficiaries. In addition, @@mpany may redeem sham<Capital Stockupon the terms and
conditions specified by the Board in its sole dision if the Board determines that ownership oran$fer or other event may
violate the restrictions described in (i) and &ijove. Furthermore, upon the occurrence of ceetamts, attempted Transfers in
violation of the restrictions described above maybid ab initio. All capitalized terms in this it® have the meanings defined
in the€ompanys—chartelCharter, as the same may be amended from time to timepy af which, including the restrictions on
trafsferTransferand ownership, will be furnished to each holde€apital Stock on request and without charge. Regudes
such a copy may be directed to the Secretary o€tirapany at its principal office.
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(iii) TRANSFER OF SHARES IN TRUST.

(a) OWNERSHIP IN TRUST. Upon any purported Transfieother event described in Secti®f-5.7 (ii)(a)(ll) that
would result in aFrarsfertransferof shares of Capital Stock to a Trust, such shetnal beFransferredransferredo
the Trustee as trustee of a Trust for the excluserefit of oné4-or more Charitable Beneficiaries. SuBkrsfer
transferto the Trustee shall be effective as of the clddmusiness on the Business Day prior to the puegofiransfer or
other event that results in thearsfertransfer to the Trust pursuant to Sectio®5.7 (ii)(a)(Il). The Trustee shall be
appointed by the Company and shall be a Persoffiliatafi with the Company and any Prohibited Owrteach
Charitable Beneficiary shall be designated by thenGany as provided in Secti&e8-5.7 (iii)(f).

(b) STATUS OF SHARES HELD BY THE TRUSTEE. Sharé£apital Stock held by the Trustee shall be issued
and outstanding shares of Capital Stock. The Piteli®wner shall have no rights in the shares tretetstby the
Trustee. The Prohibited Owner shall not benefiheooically from ownership of any shares held inttusthe Trustee,
shall have no rights to dividends or other Disttitnis and shall not possess any rights to votdtmraights attributable
to the shares held in the Trust.

(c) DIVIDEND AND VOTING RIGHTS. The Trustee shdlave all voting rights and rights to dividends trey
Distributions with respect to shares of CapitalcBtbeld in the Trust, which rights shall be exexdifor the exclusive
benefit of the Charitable Beneficiary. Any divideodother Distribution paid prior to the discovdyy the Company that
the shares have beeérmarsferretransferredo the Trustee shall be paid by the recipient ahadividend or other
Distribution to the Trustee upon demand and aniddivd or other Distribution authorized but unpdidlsbe paid when
due to the Trustee. Any dividend or other Distribatso paid to the Trustee shall be held in trostlie Charitable
Beneficiary. The Prohibited Owner shall have ndangtights with respect to shares held in the Tamst, subject to
Maryland law, effective as of the date that thersbhave beefransterredransferredo the Trustee, the Trustee shall
have the authority (at the Trustee’s sole discn@t{p) to rescind as void any vote cast by a PridéibOwner prior to the
discovery by the Company that the shares have Besrsferrettransferredo the Trustee and (ii) to recast such vote in
accordance with the desires of the Trustee actinthk benefit of the Charitable Beneficiary; paed, however, that if
the Company has already taken irreversible corpaetion, then the Trustee shall not have the aitytto rescind and
recast such vote. Notwithstanding the provisionthisf Sectior5-975.7, until the Company has received notification that
shares have beéransferretiransferrednto a Trust, the Company shall be entitled to wlyits stockFransfettransfer
and other stockholder records for purposes of piegdists of Stockholders entitled to vote at niregs$, determining the
validity and authority of proxies and otherwise dooting votes of Stockholders.
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(d) SALE OF SHARES BY TRUSTEE. Within 20 days eteiving notice from the Company that shares ofit@ap
Stock have beewfransferreciransferredo the Trust, the Trustee shall sell the shared inethe Trust to &ersen
person, designated by the Trustee, whose ownership agtihees will not violate the ownership limitaticget forth in
Section5-9-5.7 (ii)(a)(l) or (Il). Upon such sale, the interesttbé Charitable Beneficiary in the shares soldishal
terminate and the Trustee shall distribute theopneteeds of the sale to the Prohibited Owner anke@haritable
Beneficiary as provided in this Secti®-5.7 (iii)(d). The Prohibited Owner shall receive theder of (1) the price paid
by the Prohibited Owner for the shares or, if thehibited Owner did not give value for the sharesannection with
the event causing the shares to be held in the Teug., in the case of a gift, devise or other such tatisn), the
Market Price of the shares on the day of the evausing the shares to be held in the Trust anth@price per share
received by the Trustee from the sale or otheradision of the shares held in the Trust. The Tristay reduce the
amount payable to the Prohibited Owner by the amofidividends and other Distributions which haweeb paid to the
Prohibited Owner and are owed by the Prohibited &wm the Trustee pursuant to Secte®5.7 (iii))(c). Any net sales
proceeds in excess of the amount payable to thali?ed Owner shall be immediately paid to the @hbte
Beneficiary. If, prior to the discovery by the Coamy that shares of Capital Stock have beemsferredransferredo
the Trustee, such shares are sold by a Prohibitate) then (i) such shares shall be deemed to Ibeee sold on behalf
of the Trust and (ii) to the extent that the Prdthkih Owner received an amount for such sharesstteeds the amount
that such Prohibited Owner was entitled to recpiwesuant to this Sectidi9;5.7,such excess shall be paid to the
Trustee upon demand.

(e) PURCHASE RIGHT IN STOCK TRANSFERRED TO THE TRTEE. Shares of Capital Stogkansferred
transferredo the Trustee shall be deemed to have been offereshle to the Company, or its designee, at@eger
share equal to the lesser of (i) the price pereshmathe transaction that resulted in stehrsfettransferto the Trust (or,
in the case of a devise or gift, the Market Prictha time of such devise or gift) and (ii) the Metr Price on the date the
Company, or its designee, accepts such offer. Tdmpany may reduce the amount payable to the Ptetikiwner by
the amount of dividends and other Distributionschhtiave been paid to the Prohibited Owner and\aea dy the
Prohibited Owner to the Trustee pursuant to Seéi8h.7 (iii)(c). The Company may pay the amount of suatuaion
to the Trustee for the benefit of the Charitable&iary. The Company shall have the right to @tseich offer until
the Trustee has sold the shares held in the Tarstipnt to Sectiof-9-5.7 (iii)(d). Upon such a sale to the Company, the
interest of the Charitable Beneficiary in the sbaeld shall terminate and the Trustee shall distei the net proceeds of
the sale to the Prohibited Owner.

() DESIGNATION OF CHARITABLE BENEFICIARIES. By witten notice to the Trustee, the Company shall
designate onés-or more nonprofit organizations to be the Charaa®éneficiary of the interest in the Trust such {Ha
the shares of Capital Stock held in the Trust wadtviolate the restrictions set forth in Sectie®&5.7 (ii)(a)(l) or (II)
in the hands of such Charitable Beneficiary arjde@ich such organization must be described in &eb01(c)(3) of the
Code and contributions to each such organizatiost iloe eligible for deduction under each of Sectibi3(b)(1)(A),
2055 and 2522 of the Code.

SECTION51685.8 SETTLEMENTS. Nothing in Sectiof-95.7 shall preclude the settlement of any transactidgared
into through the facilities of any national sedestexchange or automated inter-dealer quotatistesy The fact that the
settlement of any transaction occurs shall not teethee effect of any provision of Sectidi8:;5.7,and any transfer in such a
transaction shall be subject to all of the provisiand limitations set forth in Sectiérb-5.7.

SECTION5215.9SEVERABILITY. If any provision of Sectiof-95.7 or any application of any such provision is
determined to be void, invalid or unenforceableahy court having jurisdiction over the issue, thédity and enforceability of
the remaining provisions of Sectiét8-5.7 shall not be affected and other applications ohquovision shall be affected only
to the extent necessary to comply with the deteation of such court.
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SECTION5A25.10ENFORCEMENT. The Company is authorized specificadl seek equitable relief, including
injunctive relief, to enforce the provisions of 8en5:9-5.7.

SECTION5SA35.11NON-WAIVER. No delay or failure on the part of t®mpany or the Board in exercising any right
hereunder shall operate as a waiver of any rigthe@Company or the Board, as the case may bepetacthe extent
specifically waived in writing.

SECTION 4

RIGHTS Except as may be prowded by the Boarsbhtlng the terms of cIassmed or reclassifiéaresof-Capitat-Stock
Sharegpursuant to Section 5.4 or as may otherwise beigedvby contract approved by the Board, no holdespitat-Stoek
Sharesshall, as such holder, have any preemptive rigputchase or subscribe for any additiostedresof-Capitat-Stock
Sharesor any other Security of the Company which it meguie or sell. Holders efaresofCapitat-StotEhareshall not be
entitled to exercise any rights of an objectingkhwmlder provided for under Title 3, Subtitle 2tbé MGCL or any successor
statute unless the Board, upon the affirmative wbt@ majority of the Board, shall determine thattsrights apply, with respect
to all or any classes or seriesstdekShares to oneft-or more transactions occurring after the date ohsletermination in
connection with which holders of susharesSharesvould otherwise be entitled to exercise such rights

ARTICLE VL.
BOARD OF DIRECTORS

SECTION 6.1 NUMBER OF DIRECTORS. The number ofdgtorsefthe-Compamghall bethreefour , which number
may be mcreased or decreased from time to tlrmiualmt to the Bylawsﬁev-rded—heweveﬁhat—the—ﬁtma-beﬁet—Bﬁeeﬂmuc

requwed by the MGCL. The Company eIecExcept as may be provided by the Board in settirgerms of any class or series
of Preferred Shares, that any and all vacancigk@Board, other than those resulting from the pited term of another
Director, may be filled only by the affirmative wobf a majority of thé&teckhotdergemaining Directors in office, even if the
remaining Directors do not constitute a quoruamd any Dlrector elected to fill a vacancy skalive for the remalnder of the
full term of the dlrectorshlp in which such vacamxc;curred N

shall cause the removal of any Dlrector from officer to the expiration of his term For the pusps of voting for Directors,
each Share may be voted for as many individuatkezs are Directors to be elected and for whosgietethe Share is entitled
to be voted. Cumulative voting for Directors is Ipitwted.

The names of the Directors who shall serve on tbmmﬂ&untll théﬁ‘s-t—nextannual meetlng of the Stockholders and untll
their successors are duly elected and quatfyb z :
ofthe-Stoekholdersare:

William M. Kahane
Randolph C. Read
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Nieketas-S—Sehoetsch
Elizabeth K. Tuppeny
Dr. Robert J. Froehlich

or such other Directors as appointed in accordaittethisthe Charter.

t-&ke—e#eet—mmedmfeiﬁrpeﬁﬂ&fectwe u;:_)orrecelpt by the Board fsuch’ra-teﬁwnenotme or upon any future date

specified in theestgratior—Amnotice. Subject to the rights of holders of onenare classes or series of Preferred Shares, any
Director or the entire Board may be removed froﬁcefmth—e%wrt-heufat any time, but only fou:auseand then onlyy the
affirmative vote oftteh S vBteckholders

entitled to cast at least t\Atblrds of the votes entltled to be caeherally in the electlon (m‘rreetefs—s-ubjeet—te—t-he—ﬁgh-ts—e-f—any
Preferret-SharestoetecterremovestehBireflnectors. For the purpose of this paragrdausé shall mean, with respect

to any particular Director, conviction of a feloaya final judgment of a court of competent jurgdidin holding that such

director caused demonstrable, material harm t&€th@pany through bad faith or active and delibedétbonesty

ARTICLE VII.
POWERS OF THE BOARD OF DIRECTORS

SECTION 7.1 GENERAL. The business and affairshefCompany shall be managed under the directitimeoBoard. In
accordance with the policies on investments andlagng set forth in this Article VII and Article IXereof, the Board shall
monitor the administrative procedures, investmgmtrations and performance of the Company and thésAdto assure that
such policies are carried out. The Board may talyeagtion that, in its sole judgment and discretiemecessary or desirable to
conduct the business of the Company. The Chartdr st construed with a presumption in favor of gihant of power and
authority to the Board. Any construction of the @aaor determination made—gooet-faithby the Board concerning its powers
and authority hereunder shall be conclusive. Tharemation and definition of particular powers o Board included in this
Article VIl shall in no way be limited or restricdeby reference to or inference from the terms ©f ¢ any other provision of
the Charter or construed or deemed by inferenc¢harwise in any manner to exclude or limit the poswconferred upon the
Board under the general laws of the State of Maykas now or hereafter in force.

SECTION 7.2 AUTHORIZATION BY BOARD OF STOCK ISSUANE The Board may authorize the issuance from time
to time ofsharesofstoeBhareof any class or series, whether now or hereaftdraaized, or securities or rights convertible
into sharesof-steeBharef any class or series, whether now or hereaftdragized, for such consideration as the Board may
deem advisable (including as compensation for
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the Independent Directors or without consideratiotihe case of a stock split or stock dividendhjsat to such restrictions or
limitations, if any, as may be set forth in the Etbaor the Bylaws-provided-that the-issuance-of Preferred-Sharelbish

SECTION 7.3 FINANCINGS. The Board shall have tlogvpr and authority toause the Company bmrrow or, in any

other manner, raise money for the purposes aneotetms it determines, which terms may (i) inclesiglencing the same by
issuance of Securities of the Company and (ii) lsaah provisions as the Board may determine (e9doquire such Securities;
(b) to enter into other contracts or obligationsbehalf of the Company; (c) to guarantee, indemoifact as surety with respect
to payment or performance of obligations of anysBerare(d) to mortgage, pledge, assign, grant securigr@sts in or
otherwise encumber the Company’s assets to senyreugh Securities of the Company, contracts dgatibns (including
guarantees, indemnifications and suretyships)(anw renew, modify, release, compromise, extend, @aiete or cancel, in
whole or in part, any obligation to or of the Compar participate in any reorganization of obligtwthe Company.

SECTION 7.4 REIT QUALIFICATION. y 1
TheBoard shall use its reasonable best efforts to stak:b act|ons as are necessary or appropnatessmme the status of the
Company as a REITarovided,however, if the Board determines that it is no lemig the best interests of the Company to
continue to be qualified as a REIT, the Board nepoke or otherwise terminate the Company’s REI€t&la pursuant to
Section 856(g) of the Code. The Board also mayraete that compliance with any restriction or liatibn on stock ownership
and transfers set forth in Sectib®-of-Artiete~+5.7 hereofs no longer required for REIT qualification.

SECTION 7.5 DETERMINATIONS BY BOARD. The determiian as to any of the following matters, mageseoet-faith
by or pursuant to the direction of the Boashsistert-withthe-Charteshall be final and conclusive and shall be bigdipon
the Company and every Stockholder: the amounteofit income of the Company for any period andatheunt of assets at
any time legally available for the payment of demdls, redemption afraresSharesor the payment of other Distributions on
sharesShares the amount of paid-in surplus, net assets, athgrlus, annual or other cash flow, funds from apens,
adjusted or modified funds from operatigaad any variation thereofnet profit, net assets in excess of capital, viddd
profits or excess of profits over losses on safessets; the amount, purpose, time of creatiamease or decrease, alteration or
cancellation of any reserves or charges and therigty thereof (whether or not any obligation aiility for which such
reserves or charges shall have been created shvallldeen paid or discharged); any interpretatiam resolution of any
ambiguity with respect to any provision of the Gbafincludingthe terms, preferences, conversion or other riglot$ng
powers or rights, restrictions, limitations as teidends or other Distributions, qualificationsterms or conditions of
redemption of any class or seriessefekShares) or the Bylawshe fair value, or any sale, bid or asked pricbe applied in

determining the fair value, of any asset ownedeid by the Company or amsraresofstocBhares the number ofharesof
steekSharef any class of the Company any matter relatln'gtmach|5|t|on holdlng and d|sp05|t|0n of anyeis by the

Gtitgetiresany interpretation of the terms and condltlonsmﬂ or more of the aqreements with any Persmnany other matter
relating to the business and affairs of the Compmamequired or permitted by applicable law, thea@ér or Bylaws or
otherwise to be determined by the Board; provitheayever, that any determination by the Board amtoof the preceding
matters shall not render invalid or improper antyoexctaken or om|tted prior to such determlnatmnl ao Director shall be
liable for mak|ng or falllng to make such a deteratlon' v
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ARTICLE VIII.
ABHSSREXTRAORDINARY ACTIONS
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Except as specifically provided in Section 6.2 béfeclating to removal of Directors) and in thetlaentence of Article X,
notwithstanding any provision of law permittingrequiring any action to be taken or approved byatffienative vote of the
holders of Shares entitled to cast a greater numibestes, any such action shall be effective aalithif declared advisable by
the Board and taken or approved by the affirmainte of holders of Shares entitled to cast a mizjoifiall the votes entitled to
be cast on the matter.

ARTICLE XH-1X .
LIABILITY OF STOCKHOLDERS DIRECTOR A

SECTION+229.1LIMITATION OF STOCKHOLDER LIABILITY. No Stockholde shall be liable for any debt, claim,
demand, judgment or obligation of any kind of, agaor with respect to the Company by reason afdgaiStockholder, nor
shall any Stockholder be subject to any persoahllity whatsoever, in tort, contract or otherwiseany Person in connection
with the Company’s assets or the affairs of the Gamy by reason of being a Stockhold&t-Sharestsstette-Steckhotders
sheattbenorassessable.

SECTION+2-29.2LIMITATION OF DIRECTOR AND OFFICER LIABILITY; INDEMNIFICATION.
(a) Stbjecttothetimitations—setforthurda the maximum extent thMaryland lawetiparagraph{eor{ebetow,

fAe-in effect from time to time permits limitation dié liability of directors and officers of a corptios, no present or

formerDirector or officer of the Company shall be liabdethe Company dis-the Stockholders for money damages.
Neither the amendment nor repeal of this Sect®#9.2 (a), nor the adoption or amendment of any othevipian of the
Charter or Bylaws inconsistent with this Sectiéh29.2 (a), shall apply to or affect in any respect thpligpbility of the
preceding sentence with respect to any act orréatlu act which occurred prior to such amendmeqteal or adoption.

(b) SﬂbTeet—te—Hae—Hmrtaﬁeﬁs—set—fofHﬁ—unf%e Companv shaII have the power to the maX|mulrem>perm|tted by

to pay or reimburse reasonable expenses in advarfmbﬂlsposmon of a proceedlng to (|) any indlual Who isa present
or former Director or officer of the Compagayc-y
efhisor-herservicetrthateapacioy,(ii) any |nd|V|duaI Who Wh|le a D|rector or oﬁlce)f the Company and at the request
of the Company, serves or has served as a diredfimer, partner, member, manager or trustee otfsar corporation, real
estate investment trust partnersh|p limited Ilabcompany 10|nt venture trusbr employee benefit plan @nyother
enterprisetit-y ; from and against any claim or liability to
WhICh such person may become sub|ect or which pacton mav incuby reason of his or her serV|Ce in that capagity

ﬂae—@em-pa-ny—mayThe Companv shaII have the powenth the approval of the Boaﬁi—any—d-uI-y—authef&ed—eemmﬁtee

thereof, to provide such indemnification argtvaree-foadvancement afxpenses to a person who served a predecessor of
the Company in any of the capacmes descnbed ior ((ii) above and to any employee or agent ef(ﬂompany ora
predecessor of the Compafs y b6

amenrdment-of-the
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INSTRUMENTS Neither the Stockholders nor the Dioes, offlcers employees or agents of the Comziiayl be liable
under any written instrument creating an obligattbthe Company by reason of their being Stockhsld@irectors, officers,
employees or agents of the Company, and all Pesgwiklook solely to the Company’s assets forgagment of any claim
under or for the performance of that instrumente ®mission of the foregoing exculpatory languagenfany instrument shall
not affect the validity or enforceability of suatstrument and shall not render any Stockholdeedar, officer, employee or
agent of the Company liable thereunder to any théndy, nor shall the Directors or any officer, dayge or agent of the
Company be liable to anyone as a result of suclssion.
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ARTICLE XX .
AMENDMENTS

The Company reserves the right from time to timmake any amendmentite-the Charter, now or hereafter authorized by
law, including any amendment altering the termeamtract rights, as expressly set forth in the @naof any outstanding
shares-efsteciSharesAll rights and powers conferred by the Charter tockholders, Directors and officers are granted
subject to this reservation. Excépt-as otherwise provided in the next sentence ando¢faethoseamendments permitted to

be made without Stockholder approval under Marylamdor by specific provision ithisthe Charter, any amendment to the
Charter shaII be valid only declared advisable by the Board amproved by the afflrmanve vote Stockholders entltled to

hereof or to thrs sentence of the Charter shailldbiel onlv if declared advrsable by the Board apdraved by the affrrmatlve
vote of Stockholders entitled to cast at least-thiods of all votes entitled to be cast on the pratt
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THIRD: The amendment and restatement of the chartezragiabove set forth have been duly advised btsd of
Directors of the Company and approved by the stoicldrs of the Company as required by law.

FOURTH: The current address of the principal office & @ompany is as set forth in Article Il of the égoing amendment
and restatement of the charter.

FIFTH: The name and address of the Company’s curreidiergsagent are as set forth in Article Il of floeegoing
amendment and restatement of the charter.

SIXTH: The number of directors of the Company and thmeeasaof the directors currently in office are asfggh in Section
6.1 of Article VI of the foregoing amendment andtedement of the charter.

these Articles of Amendment and Restatement tdndaemrporate act of the Company and, as to allarsatir facts required to
be verified under oath, the undersigrgttetExecttive-Sfficeacknowledges that, to the best of tiherknowledge,

information and belief, these matters and factdrarein all material respects and that this stat@ns made under the penalties
for perjury.

[SIGNATURES ON FOLLOWING PAGE]
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aused these Articles of Amendment and
cts , and attested by its

IN WITNESS WHEREOFA §
Restatement to be signed in its name and on italbep

Secretary, on thig+>[ ] day ofMareh—2043[ ], 2015.
ATTEST: COMPANY

(SEAL)
Name Name:
By: By:
Name: Edward M. Weil, J Name: Nicholas S. Schors
TitleEhatrmanof-theBoard-ofBireetors

Title: Title: Secretary
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