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Part I. Financial Information
Universal Health Realty Income Trust

Condensed Consolidated Statements of Income
For the Three and Nine Months Ended September 30, 2011 and 2010

(amounts in thousands, except per share amounts)
(unaudited)

 

  

Three Months
Ended  September 30,   

Nine Months
Ended  September 30,  

  2011   2010   2011   2010  
Revenues:     

Base rental - UHS facilities   $3,266      $3,298      $9,788      $9,882    
Base rental - Non-related parties   2,676      2,332      6,727      7,515    
Bonus rental - UHS facilities   1,013      1,024      3,217      3,141    
Tenant reimbursements and other - Non-related parties   421      492      1,059      1,651    
Tenant reimbursements and other- UHS facilities   18      25      45      99    

  7,394      7,171      20,836      22,288    

Expenses:     
Depreciation and amortization   1,799      1,599      4,841      4,778    
Advisory fees to UHS   525      474      1,476      1,377    
Other operating expenses   1,424      1,488      3,674      4,274    
Transaction costs   455      0      590      0    

  4,203      3,561      10,581      10,429    
Income before equity in income of unconsolidated limited liability

  companies ("LLCs") and interest expense   3,191      3,610      10,255      11,859    

Equity in income of unconsolidated LLCs   875      335      2,377      1,904    

Interest expense, net   (718)     (558)     (1,464)     (1,575)   

Net income   $3,348      $3,387      $11,168      $12,188    

Basic earnings per share   $0.26      $0.27      $0.88      $1.00    

Diluted earnings per share   $0.26      $0.27      $0.88      $1.00    

Weighted average number of shares outstanding - Basic   12,648      12,323      12,643      12,170    
Weighted average number of share equivalents   3      2      5      2    
Weighted average number of shares and equivalents outstanding - Diluted   12,651      12,325      12,648      12,172    

See accompanying notes to condensed consolidated financial statements.
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Universal Health Realty Income Trust
Condensed Consolidated Balance Sheets

(dollar amounts in thousands)
(unaudited)

 

Assets:   

September 30,
2011    

December 31,
2010  

Real Estate Investments:     

Buildings and improvements    $202,257       $180,750    
Accumulated depreciation    (79,162)      (74,683)   

   123,095       106,067    
Land    21,200       19,190    

Net Real Estate Investments    144,295       125,257    

Investments in and advances to limited liability companies ("LLCs")    82,615       80,442    

Other Assets:     
Cash and cash equivalents    787       987    
Base and bonus rent receivable from UHS    2,021       1,964    
Rent receivable - other    1,226       912    
Deferred charges, notes receivable and intangible and other assets, net    11,895       6,573    

Total Assets    $242,839       $216,135    

Liabilities:     

Line of credit borrowings    $90,400       $52,600    
Mortgage notes payable, non-recourse to us    8,279       8,399    
Loans payable of consolidated LLC, non-recourse to us    6,470       6,564    
Accrued interest    90       113    
Accrued expenses and other liabilities    2,766       2,333    
Tenant reserves, escrows, deposits and prepaid rents    763       616    

Total Liabilities    108,768       70,625    

Equity:     

Preferred shares of beneficial interest, $.01 par value; 5,000,000 shares authorized; none issued and
outstanding    0       0    

Common shares, $.01 par value; 95,000,000 shares authorized; issued and outstanding: 2011 -
12,665,269; 2010 -12,653,169    127       127    

Capital in excess of par value    213,597       213,209    
Cumulative net income    384,772       373,604    
Cumulative dividends    (464,504)      (441,527)   

  Total Universal Health Realty Income Trust Shareholders' Equity    133,992       145,413    
Non-controlling equity interest    79       97    

  Total Equity    134,071       145,510    
Total Liabilities and Equity    $242,839       $216,135    

See accompanying notes to condensed consolidated financial statements.
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Universal Health Realty Income Trust
Condensed Consolidated Statements of Cash Flows

(amounts in thousands)
(unaudited)

 
   Nine months ended September 30,  

   2011   2010  
Cash flows from operating activities:    

Net income    $11,168      $12,188    
Adjustments to reconcile net income to net cash provided by operating activities:    

Depreciation and amortization    4,841      4,778    
Restricted/stock-based compensation expense    210      261    

Changes in assets and liabilities:    
Rent receivable    (371)     112    
Accrued expenses and other liabilities    (114)     431    
Tenant reserves, escrows, deposits and prepaid rents    (1)     41    
Accrued interest    (23)     39    
Other, net    87      (209)   
  Net cash provided by operating activities    15,797      17,641    

Cash flows from investing activities:    
Investments in LLCs    (3,475)     (12,018)   
Repayments of advances made to LLCs    6,664      478    
Advances made to LLCs    (11,541)     (9,547)   
Cash distributions in excess of income from LLCs    4,066      2,582    
Cash distributions of refinancing proceeds from LLCs    2,111      2,734    
Additions to real estate investments    (172)     (801)   
Deposits on real estate assets    (834)     0    
Net cash paid for acquisition of medical office buildings    (26,505)     0    
Decrease in cash and cash equivalents due to recording of LLC on unconsolidated basis    0      (1,938)   
  Net cash used in investing activities    (29,686)     (18,510)   

Cash flows from financing activities:    
Net borrowings on line of credit    37,800      7,800    
Repayments of mortgage notes payable of consolidated LLCs    0      (191)   
Repayments of loans payable of consolidated LLCs    (94)     (118)   
Repayments of mortgage notes payable    (120)     (3,489)   
Proceeds from mortgage notes payable    0      5,250    
Financing costs paid    (1,104)     0    
Financing costs of mortgage notes payable    0      (388)   
Dividends paid          (22,977)     (22,215)   
Issuance of shares of beneficial interest, net    184      12,243    
  Net cash provided by/(used in) financing activities    13,689      (1,108)   

Decrease in cash and cash equivalents    (200)     (1,977)   
Cash and cash equivalents, beginning of period    987      3,038    
Cash and cash equivalents, end of period    $787      $1,061    

Supplemental disclosures of cash flow information:    
Interest paid    $1,297      $1,540    

Supplemental disclosures of non-cash information:    
Deconsolidation of LLC:    

Net real estate investments    $0            $12,169    
Cash and cash equivalents    0      1,938    
Other assets    0      144    
Mortgage and note payable    0      13,465    
Other liabilities    0      370    
Third-party equity interests    0      21    

Investment in LLC    $0      $395    

See accompanying notes to these consolidated financial statements.
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UNIVERSAL HEALTH REALTY INCOME TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

September 30, 2011
(unaudited)

(1) General
This Quarterly Report on Form 10-Q is for the Quarterly Period ended September 30, 2011. In this Quarterly Report, “we,” “us,” “our” and the “Trust” refer
to Universal Health Realty Income Trust.

You should carefully review all of the information contained in this Quarterly Report, and should particularly consider any risk factors that we set forth in
this Quarterly Report and in other reports or documents that we file from time to time with the Securities and Exchange Commission (the “SEC”). In this
Quarterly Report, we state our beliefs of future events and of our future financial performance. In some cases, you can identify those so-called “forward-
looking statements” by words such as “may,” “will,” “should,” “could,” “would,” “predicts,” “potential,” “continue,” “expects,” “anticipates,” “future,”
“intends,” “plans,” “believes,” “estimates,” “appears,” “projects” and similar expressions, as well as statements in future tense. You should be aware that
those statements are only our predictions. Actual events or results may differ materially. In evaluating those statements, you should specifically consider
various factors, including the risks outlined herein and in our Annual Report on Form 10-K for the year ended December 31, 2010 in Item 1A Risk Factors
and in Item 7 Management’s Discussion and Analysis of Financial Condition and Results of Operations - Forward Looking Statements . Those factors
may cause our actual results to differ materially from any of our forward-looking statements.

Our future results of operations could be unfavorably impacted by continued deterioration in general economic conditions which could result in increases in
the number of people unemployed and/or uninsured. Should that occur, it may result in decreased occupancy rates at our medical office buildings as well as a
reduction in the revenues earned by the operators of our hospital facilities which would unfavorably impact our future bonus rentals (on the Universal Health
Services, Inc. (“UHS”) hospital facilities) and may potentially have a negative impact on the future lease renewal terms and the underlying value of the
hospital properties. Additionally, the general real estate market has been unfavorably impacted by the deterioration in economic and credit market conditions
which may adversely impact the underlying value of our properties. The tightening in the credit markets and the instability in certain banking and financial
institutions over the past several years have not had a material impact on us. However, there can be no assurance that unfavorable credit market conditions
will not materially increase our cost of borrowings and/or have a material adverse impact on our ability to finance our future growth through borrowed funds.

In this Quarterly Report on Form 10-Q, the term “revenues” does not include the revenues of the unconsolidated limited liability companies (“LLCs”) in which
we have various non-controlling equity interests ranging from 33% to 99%. We currently account for our share of the income/loss from these investments by
the equity method (see Note 5). As of September 30, 2011, we had investments or commitments in thirty-two LLCs, thirty-one of which are accounted for by
the equity method and one that is currently consolidated in our financial statements.

The financial statements included herein have been prepared by us, without audit, pursuant to the rules and regulations of the SEC and reflect all normal and
recurring adjustments which, in our opinion, are necessary to fairly present results for the interim periods. Certain information and footnote disclosures
normally included in financial statements prepared in accordance with generally accepted accounting principles have been condensed or omitted pursuant to
such rules and regulations, although we believe that the accompanying disclosures are adequate to make the information presented not misleading. It is
suggested that these financial statements be read in conjunction with the financial statements, the notes thereto and accounting policies included in our Annual
Report on Form 10-K for the year ended December 31, 2010.

(2) Relationship with Universal Health Services, Inc. (“UHS”) and Related Party Transactions
Leases: We commenced operations in 1986 by purchasing the real property of certain subsidiaries from UHS and immediately leasing the properties back to
the respective subsidiaries. Most of the leases were entered into at the time we commenced operations and provided for initial terms of 13 to 15 years with up to
six additional 5-year renewal terms. The current base rentals and lease and rental terms for each facility are provided below. The base rents are paid monthly
and each lease also provides for additional or bonus rents which are computed and paid on a quarterly basis based upon a computation that compares current
quarter revenue to a corresponding quarter in the base year. The leases with subsidiaries of UHS are unconditionally guaranteed by UHS and are cross-
defaulted with one another.

The combined revenues generated from the leases on the UHS hospital facilities accounted for approximately 55% and 56% of our consolidated revenue for
the three months ended September 30, 2011 and 2010, respectively and 59% and 55% for the nine months ended September 30, 2011 and 2010, respectively.
Including 100% of the revenues generated at the unconsolidated LLCs in which we have various non-controlling equity interests ranging from 33% to 99%, the
leases on the UHS hospital facilities accounted for approximately 18% and 20% of the combined consolidated and unconsolidated revenue for the three month
periods ended September
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30, 2011 and 2010, and 19% and 20% for the nine month periods ended September 30, 2011 and 2010, respectively. In addition, twelve medical office
buildings (“MOBs”), owned by an LLC in which we hold various non-controlling equity interests, include or will include tenants which are subsidiaries of
UHS.

Pursuant to the Master Lease Document by and among us and certain subsidiaries of UHS, dated December 24, 1986 (the “Master Lease”), which governs
the leases of all hospital properties with subsidiaries of UHS, UHS has the option to renew the leases at the lease terms described below by providing notice to
us at least 90 days prior to the termination of the then current term. In addition, UHS has rights of first refusal to: (i) purchase the respective leased facilities
during and for 180 days after the lease terms at the same price, terms and conditions of any third-party offer, or; (ii) renew the lease on the respective leased
facility at the end of, and for 180 days after, the lease term at the same terms and conditions pursuant to any third-party offer. UHS also has the right to
purchase the respective leased facilities at the end of the lease terms or any renewal terms at the appraised fair market value. In addition, the Master Lease, as
amended during 2006, includes a change of control provision whereby UHS has the right, upon one month’s notice should a change of control of the Trust
occur, to purchase any or all of the four leased hospital properties listed below at their appraised fair market value.

On May 19, 2011, certain subsidiaries of UHS provided the required notice to us exercising the 5-year renewal options on the following hospital facilities
which extended the existing lease terms to December, 2016:
 

 - McAllen Medical Center
 - Wellington Regional Medical Center
 - Southwest Healthcare System - Inland Valley Campus

The table below details the existing lease terms and renewal options for each of the UHS hospital facilities, giving effect to the above-mentioned renewals:
 

Hospital Name   Type of Facility   

Annual
Minimum

Rent    End of Lease Term    

Renewal
Term

(years)  
McAllen Medical Center   Acute Care   $5,485,000     December, 2016     15(a) 
Wellington Regional Medical Center   Acute Care   $ 3,030,000     December, 2016     15(b) 
Southwest Healthcare System, Inland Valley Campus   Acute Care   $ 2,648,000     December, 2016     15(b) 
The Bridgeway   Behavioral Health  $ 930,000     December, 2014     10(c) 

 

 
(a) UHS has three 5-year renewal options at existing lease rates (through 2031).
(b) UHS has one 5-year renewal option at existing lease rates (through 2021) and two 5-year renewal options at fair market value lease rates (2022 through

2031).
(c) UHS has two 5-year renewal options at fair market value lease rates (2015 through 2024).

We are committed to invest up to a total of $8.9 million in equity and debt financing, of which $5.0 million has been funded as of September 30, 2011, in
exchange for a 95% non-controlling equity interest in an LLC (Palmdale Medical Properties) that constructed, owns, and operates the Palmdale Medical Plaza,
located in Palmdale, California, on the campus of a UHS hospital. This MOB has a triple net, 75% master lease commitment by UHS of Palmdale, Inc., a
wholly-owned subsidiary of UHS, pursuant to the terms of which the master lease for each suite will be cancelled at such time that the suite is leased to
another tenant acceptable to the LLC and UHS of Palmdale, Inc. This MOB, tenants of which will include subsidiaries of UHS, was completed and opened
during the third quarter of 2008 at which time the master lease commenced. As of September 30, 2011, the master lease threshold of 75% has not been met and
is not expected to be met in the near future. The LLC has a third-party term loan of $6.5 million, which is non-recourse to us, outstanding as of
September 30, 2011. This LLC, which is deemed to be a variable interest entity, is consolidated in our financial statements since we are the primary
beneficiary.

We are committed to invest up to $5.5 million in debt or equity of which $2.5 million has been funded as of September 30, 2011, in exchange for a 95% non-
controlling equity interest in an LLC (Banburry Medical Properties) that developed, constructed, owns and operates the Summerlin Medical Office Building
III, located in Las Vegas, Nevada, on the campus of a UHS hospital. This MOB, tenants of which will include subsidiaries of UHS, was completed and
opened during the first quarter of 2009. Summerlin Hospital Medical Center (“Summerlin Hospital”), a majority-owned subsidiary of UHS committed to lease
approximately 25% of this building pursuant to the terms of a 10-year flex lease. In addition, Summerlin Hospital committed to a 50% master lease on the
remaining 75% of the building (representing 37.5% of the building) pursuant to the terms of which the master lease for each suite was cancelled at such time
that the suite was leased to another tenant acceptable to the LLC and Summerlin Hospital. During the first quarter of 2010, the master lease threshold was met
and, as a result, this MOB is accounted for as an unconsolidated LLC under the equity method beginning on January 1, 2010. The LLC has a third-party
term loan of $12.7 million, which is non-recourse to us, outstanding as of September 30, 2011.
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We are committed to invest up to $6.4 million in equity and debt financing, of which $5.6 million has been funded as of September 30, 2011, in exchange for
a 95% non-controlling equity interest in an LLC (Sparks Medical Properties) that owns and operates the Vista Medical Terrace and The Sparks Medical
Building, located in Sparks, Nevada, on the campus of a UHS hospital. This LLC has a third-party term loan of $5.4 million, which is non-recourse to us,
outstanding as of September 30, 2011. As this LLC is not considered to be a variable interest entity, it is accounted for pursuant to the equity method.

We are committed to invest up to $8.4 million in equity and debt financing, of which $6.8 million has been funded as of September 30, 2011, in exchange for
a 95% non-controlling equity interest in an LLC that owns and operates the Centennial Hills Medical Office Building I, located in Las Vegas, Nevada, on the
campus of a UHS hospital. This MOB was completed and opened during the fourth quarter of 2007. This LLC has a third-party term loan of $11.9 million,
which is non-recourse to us, outstanding as of September 30, 2011. As this LLC is not considered to be a variable interest entity, it is accounted for under the
equity method.

We are committed to invest up to a total of $4.8 million in equity and debt financing, of which $1.2 million has been funded as of September 30, 2011, in
exchange for a 95% non-controlling equity interest in an LLC (Texoma Medical Properties) that developed, constructed, owns and operates the Texoma
Medical Plaza located in Denison, Texas, which was completed and opened during the first quarter of 2010. This MOB is located on the campus of a newly
constructed and recently opened replacement UHS acute care hospital owned and operated by Texoma Medical Center (“Texoma Hospital”), a wholly-owned
subsidiary of UHS. Texoma Hospital has committed to lease 75% of this building, pursuant to which the master lease for each suite will be cancelled at such
time that the suite is leased to another tenant acceptable to the LLC and Texoma Hospital. It is anticipated that the master lease threshold on this MOB will be
met in the near future. This MOB will have tenants that include subsidiaries of UHS. This LLC has a third-party construction loan of $13.2 million, which
is non-recourse to us, outstanding as of September 30, 2011. As this LLC is not considered to be a variable interest entity, it is accounted for pursuant to the
equity method.

We are committed to invest up to a total of $4.7 million in equity and debt financing, of which $3.7 million has been funded as of September 30, 2011, in
exchange for a 95% non-controlling equity interest in an LLC (Auburn Medical Properties) that developed, constructed, owns and operates the Auburn
Medical Office Building II, located in Auburn, Washington, on the campus of a UHS hospital. Auburn Regional Medical Center (“Auburn Hospital”), a
wholly-owned subsidiary of UHS committed to lease 75% of this building, pursuant to which the master lease for each suite was cancelled at such time that
the suite was leased to another tenant acceptable to the LLC and Auburn Hospital. The master lease threshold on this MOB has been met. This MOB, tenants
of which include subsidiaries of UHS, was completed and opened in the third quarter of 2009. This LLC has a third-party construction loan of $7.9 million,
which is non-recourse to us, outstanding as of September 30, 2011. As this LLC is not considered to be a variable interest entity, it is accounted for pursuant
to the equity method.

Advisory Agreement: UHS of Delaware, Inc. (the “Advisor”), a wholly-owned subsidiary of UHS, serves as Advisor to us under an Advisory Agreement (the
“Advisory Agreement”) dated December 24, 1986. Pursuant to the Advisory Agreement, the Advisor is obligated to present an investment program to us, to
use its best efforts to obtain investments suitable for such program (although it is not obligated to present any particular investment opportunity to us), to
provide administrative services to us and to conduct our day-to-day affairs. All transactions between us and UHS must be approved by the Trustees who are
unaffiliated with UHS (the “Independent Trustees”). In performing its services under the Advisory Agreement, the Advisor may utilize independent
professional services, including accounting, legal, tax and other services, for which the Advisor is reimbursed directly by us. The Advisory Agreement may
be terminated for any reason upon sixty days written notice by us or the Advisor. The Advisory Agreement expires on December 31 of each year; however, it is
renewable by us, subject to a determination by the Independent Trustees, that the Advisor’s performance has been satisfactory. The Advisory Agreement was
renewed for 2011 at the same terms and conditions as 2010.

The Advisory Agreement provides that the Advisor is entitled to receive an annual advisory fee equal to 0.65% of our average invested real estate assets, as
derived from our consolidated balance sheet. The average real estate assets for advisory fee calculation purposes exclude certain items from our consolidated
balance sheet such as, among other things, accumulated depreciation, cash and cash equivalents, base and bonus rent receivables, deferred charges and other
assets. The advisory fee is payable quarterly, subject to adjustment at year-end based upon our audited financial statements. In addition, the Advisor is
entitled to an annual incentive fee equal to 20% of the amount by which cash available for distribution to shareholders for each year, as defined in the
Advisory Agreement, exceeds 15% of our equity as shown on our consolidated balance sheet, determined in accordance with generally accepted accounting
principles without reduction for return of capital dividends. The Advisory Agreement defines cash available for distribution to shareholders as net cash flow
from operations less deductions for, among other things, amounts required to discharge our debt and liabilities and reserves for replacement and capital
improvements to our properties and investments. No incentive fees were paid during the first nine months of 2011 or 2010 since the incentive fee requirements
were not achieved. Advisory fees incurred and paid (or payable) to UHS amounted to $525,000 and $474,000 for the three months ended September 30, 2011
and 2010, respectively, and were based upon average invested real estate assets of $323 million and $292 million for the three-month periods ended
September 30, 2011 and 2010, respectively. Advisory fees incurred and paid (or payable) to UHS amounted to $1.5 million and
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$1.4 million for the nine months ended September 30, 2011 and 2010, respectively, and were based upon average invested real estate assets of $303 million
and $282 million for the nine-month periods ended September 30, 2011 and 2010, respectively.

Officers and Employees:  Our officers are all employees of UHS and although as of September 30, 2011 we had no salaried employees, our officers do receive
stock-based compensation from time-to-time.

Share Ownership: As of September 30, 2011 and December 31, 2010, UHS owned 6.2% of our outstanding shares of beneficial interest.

SEC reporting requirements of UHS: UHS is subject to the reporting requirements of the SEC and is required to file annual reports containing audited
financial information and quarterly reports containing unaudited financial information. Since the leases on the hospital facilities leased to wholly-owned
subsidiaries of UHS comprised approximately 55% and 56% of our consolidated revenues for the three months ended September 30, 2011 and 2010,
respectively, and 59% and 55% of our consolidated revenues for the nine months ended September 30, 2011 and 2010, respectively, and since a subsidiary
of UHS is our Advisor, you are encouraged to obtain the publicly available filings for Universal Health Services, Inc. from the SEC’s website at www.sec.gov.
These filings are the sole responsibility of UHS and are not incorporated by reference herein.

UHS Other Matters:

Southwest Healthcare System: UHS has advised us that in April, 2010, Southwest Healthcare System (“SWHCS”), which operates Rancho Springs
Medical Center (the real property of which is not owned by the Trust) and Inland Valley Regional Medical Center (the real property of which is owned by the
Trust) located in Riverside County, California, received notifications from the Centers for Medicare and Medicaid Services (“CMS”) and the California
Department of Public Health (“CDPH”) that they intended to effectuate the termination of SWHCS’s Medicare provider agreement and hospital license. In May
and September of 2010, SWHCS entered into agreements with CMS and CDPH which abated the termination actions. The agreements required SWHCS to
engage independent experts in various disciplines to analyze and develop implementation plans for SWHCS to meet the Medicare conditions of participation.
Pursuant to the agreements, CMS/CDPH would conduct a full certification survey, following the implementation of corrective measures, to determine if
SWHCS had achieved substantial compliance with the Medicare conditions of participation.

The certification survey occurred during the last week of July, 2011 and as a result of that survey, CMS requested that an additional, follow-up survey be
conducted to address specific items identified in the survey. The follow-up survey was conducted in early November, 2011. On November 4, 2011, SWHCS
received notification from CMS that, based upon the results of the November 2, 2011 survey, it has been determined that SWHCS is in compliance with the
Medicare conditions of participation for a provider of hospital services and SWHCS has been restored to the deemed status pursuant to its continued
accreditation by The Joint Commission.

Psychiatric Solutions, Inc.:  In connection with the acquisition of Psychiatric Solutions, Inc. (“PSI”) by UHS, UHS has substantially increased its level of
indebtedness which could, among other things, adversely affect its ability to raise additional capital to fund
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operations, limit its ability to react to changes in the economy or its industry and could potentially prevent it from meeting its obligations under the agreements
related to its indebtedness. If UHS experiences financial difficulties and, as a result, operations of its existing facilities suffer, or UHS otherwise fails to make
payments to us, our revenues will significantly decline.

Although we have not been and do not expect to be directly impacted by UHS’ acquisition of PSI, UHS is substantially more leveraged and we cannot assure
you that UHS will continue to satisfy its obligations to us. The failure or inability of UHS to satisfy its obligations to us could materially reduce our revenues
and net income, which could in turn reduce the amount of dividends we pay and cause our stock price to decline.

(3) Dividends
We declared and paid dividends of $7.7 million, or $.605 per share, during the third quarter of 2011 and $7.5 million, or $.605 per share, during the third
quarter of 2010. We declared and paid dividends of $23.0 million, or $1.815 per share, during the nine-month period ended September 30, 2011 and $22.2
million, or $1.81 per share, during the nine-month period ended September 30, 2010.

(4) Acquisitions and Dispositions
Nine Months Ended September 30, 2011:
In June and July, 2011, utilizing a qualified third-party intermediary in connection with planned like-kind exchange transactions pursuant to Section 1031 of
the Internal Revenue Code, we purchased the:
 

 
•  Lake Pointe Medical Arts Building—a 50,974 square foot, multi-tenant, medical office building located in Rowlett, Texas, for $12.2 million,

and;
 

 •  Forney Medical Plaza—a 50,946 square foot, multi-tenant medical office building located in Forney, Texas, for $15.0 million.

The aggregate purchase price for these MOBs was allocated to the assets acquired consisting of tangible property ($23.0 million) and identified intangible
assets ($4.2 million), based on their respective fair values at acquisition, as determined by third-party appraisals. Intangible assets include the value of the in-
place leases at the time of acquisition. The intangible assets at each MOB will be amortized over the remaining lease terms which average approximately six
years.

For these MOBs acquired during the nine months ended September 30, 2011, we recorded aggregate revenue of $827,000 and aggregate property net income of
approximately $200,000, not including transaction expenses.

In addition, as previously disclosed on October 12, 2011 on Form 8-K:
 

 

•  Ten LLCs in which we own various noncontrolling, majority ownership interests, entered into a Purchase and Sale Agreement (the “Agreement”)
with a third-party to sell all of the real property owned by each of the LLCs, together with the related leases, rents, personal property, intangible
property and accepted service contracts. As partial consideration for the transaction, the purchaser has agreed to assume certain existing third-
party mortgage debt related to these assets. The closing of the transaction is expected to occur on or before December 1, 2011 and is subject to
customary closing conditions including, but not limited to, lender consents and receipt of certain tenant and ground lease estoppels. We estimate
that the divestitures by the LLCs, as provided for pursuant to the terms of the Agreement, will generate approximately $50 million of cash
proceeds to us, net of closing costs and the minority members’ share of the proceeds.

 

 

•  We have entered into a Membership Interest Purchase Agreement (“MI Agreement”) pursuant to the terms of which we intend to purchase the
minority ownership interests held by the third-party member in eleven LLCs in which we currently hold noncontrolling, majority ownership
interests. The closing of the transaction, which is subject to certain closing and other conditions, is expected to occur on or before December 1,
2011. Should the MI Agreement be successfully completed, we will hold 100% of the ownership interest in each of the eleven LLCs. These LLCs
also agreed to enter into two-year, annually renewable, management and leasing agreements related to the properties with an affiliate of the existing
third-party entity that currently acts as managing member of the LLCs. We estimate that the purchase of the membership interests in the various
LLCs, as provided for pursuant to the MI Agreement, will require an aggregate expenditure by us of approximately $5 million, including closing
costs.

See Note 5 for the entity and property specific information related to the above-mentioned Agreement and MI Agreement.
 

 
•  We have executed purchase agreements, which are subject to certain closing and other conditions, in connection with the potential acquisition of

two additional MOBs from various other parties. Although we can provide no assurance that we will complete the acquisition of these two
properties, if completed, we anticipate finalizing the transactions at various times during the latter part of the fourth quarter of 2011.

It is intended that should all of the above-mentioned transactions be completed pursuant to terms and timing as currently contemplated, based upon various
assumptions, our funds from operations and cash available for distribution may not be materially different from those that currently exist. However, the
various transactions are complex, involve numerous third parties and are not conditioned on each other occurring at any particular date or upon the
contemplated terms. We therefore cannot predict whether we will ultimately complete any or all of the tentatively agreed upon transactions as outlined above.
Since all of the uncompleted transactions are subject to terms, conditions and other events that may be beyond our ability to control, we can provide no
assurance that our funds from operations will not be affected on a short term or long term basis, or that any or all of the tentative transactions as mentioned
above can be successfully completed. If we were to sell our ownership interests in the LLCs as mentioned above, but were not able to redeploy a substantial
portion of the proceeds into the potential acquisitions as outlined above, in the time periods contemplated, our funds from operations and cash available for
distribution could be materially unfavorably impacted. Should we be unable to defer substantially all of the expected taxable gains resulting from the potential
divestitures of our noncontrolling, majority ownership interests in ten LLCs that own the real property of certain medical office buildings and other related real
estate properties (pursuant to Section 1031 of the Internal Revenue Code) we may be required to borrow funds to make a special dividend distribution to our
shareholders or be subject to federal income and/or excise tax liabilities.

Three were no divestitures during the first nine months of 2011.



Nine Months Ended September 30, 2010:
During the first nine months of 2010, we invested $5.1 million in debt financing and equity for a 95% non-controlling ownership interest in an LLC (3811
Bell Medical Properties) that purchased the North Valley Medical Plaza, a medical office building located in Phoenix, Arizona.

There were no dispositions during the first nine months of 2010.

(5) Summarized Financial Information of Equity Affiliates
Our consolidated financial statements include the consolidated accounts of our controlled investments and those investments that meet the criteria of a variable
interest entity where we are the primary beneficiary. In accordance with the FASB’s standards and guidance relating to accounting for investments and real
estate ventures, we account for our unconsolidated investments in LLCs which we do
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not control using the equity method of accounting. The third-party members in these investments have equal voting rights with regards to issues such as, but
not limited to: (i) divestiture of property; (ii) annual budget approval, and; (iii) financing commitments. These investments, which represent 33% to 99% non-
controlling ownership interests, are recorded initially at our cost and subsequently adjusted for our net equity in the net income, cash contributions to, and
distributions from, the investments. Pursuant to certain agreements, allocations of sales proceeds and profits and losses of some of the LLC investments may
be allocated disproportionately as compared to ownership interests after specified preferred return rate thresholds have been satisfied.

At September 30, 2011, we have non-controlling equity investments or commitments in thirty-two LLCs which own medical office buildings (“MOBs”). As of
September 30, 2011, we accounted for: (i) thirty-one of these LLCs on an unconsolidated basis pursuant to the equity method since they are not variable
interest entities, and; (ii) one of these LLCs (Palmdale Medical Properties) on a consolidated basis, as discussed below, since it is considered to be variable
interest entity where we are the primary beneficiary by virtue of its master lease with a subsidiary of Universal Health Services, Inc. (“UHS”), a related party
to us.

The majority of these LLCs are joint-ventures between us and a non-related party that manages and holds minority ownership interests in the entities. Each
LLC is generally self-sustained from a cash flow perspective and generates sufficient cash flow to meet its operating cash flow requirements and service the
third-party debt (if applicable) that is non-recourse to us. Although there is typically no ongoing financial support required from us to these entities since they
are cash-flow sufficient, we may, from time to time, provide funding for certain purposes such as, but not limited to, significant capital expenditures and/or
leasehold improvements and reductions and repayments of third-party debt. Although we are not obligated to do so, if approved by us at our sole discretion,
additional cash fundings are typically advanced as equity or short to intermediate term loans.

As a result of master lease arrangements between UHS and various LLCs in which we hold majority non-controlling ownership interests, we have
consolidated or deconsolidated these LLCs as required in accordance with the FASB’s standards and guidance.

Summerlin Medical Office Building II is located in Las Vegas, Nevada on the campus of Summerlin Hospital Medical Center. In connection with this MOB,
which is owned by an LLC in which we hold a majority, non-controlling ownership interest, Summerlin Hospital Medical Center committed to a master lease
agreement for a specified portion of the space. As a result of this master lease agreement, the LLC was considered a variable interest entity. Since we were the
primary beneficiary, the financial results of this MOB were included in our financial statements on a consolidated basis prior to October 1, 2010. During the
fourth quarter of 2010, the master lease arrangement expired and, as a result, this MOB is accounted for as an unconsolidated LLC under the equity method
beginning on October 1, 2010. There was no material impact on our net income as a result of the deconsolidation of this LLC.

Palmdale Medical Properties has a master lease with a subsidiary of UHS. Additionally, UHS of Delaware, a wholly-owned subsidiary of UHS, serves as
advisor to us under the terms of an advisory agreement and manages our day-to-day affairs. All of our officers are officers or employees of UHS. As a result of
our related-party relationship with UHS and the master lease, lease assurance or lease guarantee arrangements with subsidiaries of UHS, we account for this
LLC on a consolidated basis, since the fourth quarter of 2007, since it is a variable interest entity and we are deemed to be the primary beneficiary. The master
lease threshold on this MOB has not yet been met and is not expected to be met in the near future.

The other LLCs in which we hold various non-controlling ownership interests are not variable interest entities and therefore are not subject to consolidation.

Rental income is recorded by our consolidated and unconsolidated MOBs relating to leases in excess of one year in length using the straight-line method under
which contractual rents are recognized evenly over the lease term regardless of when payments are due. The amount of rental revenue resulting from straight-
line rent adjustments is dependent on many factors, including the nature and amount of any rental concessions granted to new tenants, scheduled rent
increases under existing leases, as well as the acquisition and sales of properties that have existing in-place leases with terms in excess of one year. As a result,
the straight-line adjustments to rental revenue may vary from period-to-period.

The following tables represent summarized financial and other information related to the thirty-one LLCs which were accounted for under the equity method as
of September 30, 2011:
 
Name of LLC   Ownership Property Owned by LLC
DSMB Properties(j.)   76%  Desert Samaritan Hospital MOBs
DVMC Properties(a.)   90%  Desert Valley Medical Center
Suburban Properties   33%  Suburban Medical Plaza II
Litchvan Investments(j.)   89%  Papago Medical Park
Paseo Medical Properties II(j.)   75%  Thunderbird Paseo Medical Plaza I & II
Willetta Medical Properties(a.)(j.)   90%  Edwards Medical Plaza
Santa Fe Scottsdale(a.)   90%  Santa Fe Professional Plaza
575 Hardy Investors(a.)   90%  Centinela Medical Building Complex
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Name of LLC   Ownership Property Owned by LLC
Brunswick Associates   74%  Mid Coast Hospital MOB
Deerval Properties(d.)(j.)   90%  Deer Valley Medical Office II
PCH Medical Properties   85%  Rosenberg Children’s Medical Plaza
Gold Shadow Properties(b.)(k.)   98%  700 Shadow Lane & Goldring MOBs
Arlington Medical Properties   75%  Saint Mary’s Professional Office Building
ApaMed Properties(k.)   85%  Apache Junction Medical Plaza
Spring Valley Medical Properties(b.)(k.)   95%  Spring Valley Medical Office Building
Sierra Medical Properties(j.)   95%  Sierra San Antonio Medical Plaza
Spring Valley Medical Properties II(b.)(k.)   95%  Spring Valley Hospital Medical Office Building II
PCH Southern Properties   95%  Phoenix Children’s East Valley Care Center
Centennial Medical Properties(b.)(k.)   95%  Centennial Hills Medical Office Building I
Canyon Healthcare Properties(j.)   95%  Canyon Springs Medical Plaza
653 Town Center Investments(b.)(c.)(k.)   95%  Summerlin Hospital Medical Office Building
DesMed(b.)(k.)   99%  Desert Springs Medical Plaza
Deerval Properties II(d.)(j.)   95%  Deer Valley Medical Office Building III
Cobre Properties(j.)   95%  Cobre Valley Medical Plaza
Sparks Medical Properties(b.)   95%  Vista Medical Terrace & The Sparks Medical Building
Auburn Medical Properties II(b.)(k.)   95%  Auburn Medical Office Building II
Grayson Properties(b.)(e.)   95%  Texoma Medical Plaza
BRB/E Building One(f.)(k.)   95%  BRB Medical Office Building
Banburry Medical Properties(b.)(g.)(k.)   95%  Summerlin Hospital MOB III
3811 Bell Medical Properties(h.)   95%  North Valley Medical Plaza
653 Town Center Phase II(b.)(i.)(k.)   98%  Summerlin Hospital MOB II
 

 
(a.) The membership interests of this entity are held by a master LLC in which we hold a 90% non-controlling ownership interest.
(b.) Tenants of this medical office building include or will include subsidiaries of UHS.
(c.) The membership interests of this entity are held by a master LLC in which we hold a 95% non-controlling ownership interest.
(d.) Deerval Parking Company, LLC, which owns the real property of a parking garage located near Deer Valley Medical Office Buildings II and III, is 50%

owned by each of Deerval Properties and Deerval Properties II.
(e.) We have committed to invest up to $4.8 million in equity and debt financing, of which $1.2 million has been funded as of September 30, 2011. This

building, which is on the campus of a UHS hospital and has tenants that include subsidiaries of UHS, was completed and opened during the first
quarter of 2010. This LLC has a third-party construction loan of $13.2 million, which is non-recourse to us, outstanding as of September 30, 2011.

(f.) We have committed to invest up to $3.0 million in equity and debt financing, $2.7 million of which has been funded as of September 30, 2011, in an
LLC that owns and operates this MOB which was completed and opened during the fourth quarter of 2010. This LLC obtained a third-party
construction loan commitment of $6.2 million, which is non-recourse to us, $6.1 million of which has been borrowed as of September 30, 2011.

(g.) We have committed to invest up to $5.5 million in equity and debt financing, of which $2.5 million has been funded as of September 30, 2011. The
LLC has a third-party term loan of $12.7 million, which is non-recourse to us, outstanding as of September 30, 2011.

(h.) We have committed to invest up to $6.2 million in equity and debt financing, all of which has been funded as of September 30, 2011. This MOB was
acquired during the first quarter of 2010.

(i.) This LLC has a third-party loan of $12.6 million, which is non-recourse to us, outstanding as of September 30, 2011. This facility was accounted for
on a consolidated basis prior to October 1, 2010. During the fourth quarter of 2010, the master lease at this facility expired; therefore, this LLC is no
longer deemed to be a variable interest entity and is accounted for on an unconsolidated basis pursuant to the equity method beginning October 1, 2010.

(j.) This entity/property is included in the Purchase and Sale Agreement, as discussed in Note 4.
(k.) This entity/property is included in the Membership Interest Purchase Agreement, as discussed in Note 4.

Below are the combined statements of income (unaudited) for the LLCs accounted for under the equity method at September 30, 2011 and 2010:
 

   
Three Months Ended

September 30,    
Nine Months Ended

September 30,  
   2011    2010 (b.)    2011    2010 (b.)  
   (amounts in thousands)  
Revenues   $15,222    $13,975    $ 44,803    $ 41,040  
Operating expenses    6,882     6,436     19,986     18,171  
Depreciation and amortization    3,284     3,204     10,009     9,215  
Interest, net    4,599     4,445     13,619     12,807  
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Three Months Ended

September 30,    
Nine Months Ended

September 30,  
   2011    2010 (b.)    2011    2010 (b.)  
   (amounts in thousands)  
Net income   $   457     ($110)    $  1,189    $ 847  
Our share of net income (a.)   $  875    $ 335    $   2,377    $  1,904  

 
(a.) Our share of net income includes interest income earned by us on various advances made to LLCs of approximately $715,000 and $615,000 for the

three months ended September 30, 2011 and 2010, respectively, and $2.0 million and $1.7 million for the nine months ended September 30, 2011 and
2010, respectively.

(b.) Excludes Summerlin II MOB which was accounted for on a consolidated basis through September 30, 2010.

Below are the combined balance sheets (unaudited) for the LLCs accounted for under the equity method:
 

   
September 30,

2011    
December 31,

2010  
   (amounts in thousands)  
Net property, including CIP   $ 330,863    $   334,757  
Other assets    28,473     27,912  
Total assets   $359,336    $ 362,669  
Liabilities   $ 11,333    $ 12,852  
Loans payable, non-recourse to us    268,074     271,693  
Advances payable to us    34,911     29,082  
Equity    45,018     49,042  
Total liabilities and equity   $359,336    $ 362,669  
Our share of equity and advances to LLCs   $ 82,615    $ 80,442  

As of September 30, 2011, aggregate maturities of mortgage notes payable by the LLCs which are accounted for under the equity method and are non-recourse
to us, are as follows (amounts in thousands):
 

2011   $ 14,023  
2012    40,672  
2013    28,685  
2014    42,471  
2015    63,733  
Thereafter    78,490  
Total   $268,074  

 

Name of LLC   
Mortgage
Balance (b.)    Maturity Date  

Banbury Medical Properties(a.)    12,726     12/31/2011  
ApaMed Properties    2,659     01/01/2012  
575 Hardy Investors    9,383     02/01/2012  
Auburn Medical Properties    7,851     04/02/2012  
Gold Shadow Properties    6,373     04/10/2012  
BRB/E Building One(c.)    6,077     11/01/2012  
Sierra Medical Properties    3,885     12/31/2012  
Centennial Medical Properties    11,927     01/31/2013  
Sparks Medical Properties    5,355     02/12/2013  
Litchvan Investments    7,658     10/01/2013  
Paseo Medical Properties II    17,000     06/08/2014  
653 Town Center Investments    9,631     07/01/2014  
Grayson Properties (c.)(d.)    13,197     07/01/2014  
Brunswick Associates    8,259     01/01/2015  
Spring Valley Medical Properties    5,539     02/10/2015  
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Name of LLC   
Mortgage
Balance (b.)    Maturity Date  

DSMB Properties    24,396     09/10/2015  
Arlington Medical Properties    25,634     10/10/2015  
DVMC Properties    4,196     11/01/2015  
Willetta Medical Properties    12,783     10/10/2016  
Deerval Properties    9 ,565     09/01/2017  
Deerval Properties II    16,426     09/01/2017  
653 Town Center Phase II    12,625     10/01/2017  
Cobre Properties    2,490     11/01/2017  
Canyon Healthcare Properties    16,605     12/01/2017  
PCH Southern Properties    6,879     12/01/2017  
PCH Medical Properties    8,955     05/01/2018  

  $268,074    
 
(a.) We believe the terms of this loan are within current market underwriting criteria. At this time, we expect to refinance this loan on or before the 2011

maturity date for a three to ten year term at the then current market interest rates. In the unexpected event that we are unable to refinance this loan on
reasonable terms, we will explore other financing alternatives, including, among other things, potentially increasing our equity investment in the property
utilizing funds borrowed under our revolving credit facility.

(b.) All mortgage loans, other than construction loans, require monthly principal payments through maturity and include a balloon principal payment upon
maturity.

(c.) Construction loans.
(d.) This original construction loan automatically converted to a term loan commencing July 1, 2011 with a maturity date of July 1, 2014.

During 2008, we advanced $4.0 million to our third-party partners in a certain LLC in connection with a $4.0 million loan agreement. Interest on this non-
amortizing loan is paid to us on a quarterly basis. The interest rate on this loan is: (i) 4.25% plus LIBOR, or; (ii) if information to determine LIBOR is not
available, three hundred seventy-five basis points over the then existing borrowing cost. The loan has a stated maturity date of 2012, although it may be
prepaid without penalty. It is secured by various forms of collateral, including personal guarantees from each of the partners to the loan, as well as their
ownership interest in the LLC. The LLC on which this loan is collateralized is included in the Purchase and Sale Agreement as discussed in Note 4. Should
that transaction be completed, this loan will be repaid to us at that time. Interest on this loan agreement has been paid to us through October 31, 2011.

Pursuant to the operating agreements of the LLCs, the third-party member and the Trust, at any time, have the right to make an offer (“Offering Member”) to
the other member(s) (“Non-Offering Member”) in which it either agrees to: (i) sell the entire ownership interest of the Offering Member to the Non-Offering
Member (“Offer to Sell”) at a price as determined by the Offering Member (“Transfer Price”), or; (ii) purchase the entire ownership interest of the Non-
Offering Member (“Offer to Purchase”) at the equivalent proportionate Transfer Price. The Non-Offering Member has 60 days to either: (i) purchase the entire
ownership interest of the Offering Member at the Transfer Price, or; (ii) sell its entire ownership interest to the Offering Member at the equivalent proportionate
Transfer Price. The closing of the transfer must occur within 60 days of the acceptance by the Non-Offering Member.

(6) Recent Accounting Pronouncements
There were no new accounting pronouncements during the first nine months of 2011 that impacted, or are expected to impact us.

(7) Long-term debt
Our previous unsecured $100 million revolving credit agreement (the “Agreement”) was terminated by us on July 25, 2011 and replaced with a new revolving
credit facility. The Agreement provided for interest at our option, at the Eurodollar rate plus 0.75% to 1.125%, or the prime rate plus zero to 0.125%. A fee of
0.15% to 0.225% was payable on the unused portion of the commitment. The margins over the Eurodollar, prime rate and the commitment fee were based
upon our debt to total capital ratio as defined by the Agreement.

On July 25, 2011, we entered into a new $150 million revolving credit agreement (“Credit Agreement”). The Credit Agreement, which will mature in four
years, replaced our previous revolving credit facility which was scheduled to mature in January, 2012 and increased our borrowing capacity from $100
million to $150 million. The Credit Agreement includes a $50 million sub limit for letters of credit and a $20 million sub limit for swingline/short-term loans.
The Credit Agreement also provides an option to increase the total
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facility borrowing capacity by an additional $50 million, subject to lender agreement. Borrowings made pursuant to the Credit Agreement will bear interest, at
our option, at one, two, three, or six month LIBOR plus an applicable margin ranging from 1.75% to 2.50% or at the Base Rate plus an applicable margin
ranging from 0.75% to 1.50%. The Credit Agreement defines “Base Rate” as the greatest of: (a) the administrative agent’s prime rate, (b) the federal funds
effective rate plus 1/2 of 1%, and; (c) one month LIBOR plus 1%. A fee of 0.30% to 0.50% will be charged on the unused portion of the commitment. The
margins over LIBOR, Base Rate and the commitment fee are based upon our ratio of debt to total capital. At September 30, 2011, the applicable margin over
the LIBOR rate is 1.75%, the margin over the Base Rate is 0.75%, and the commitment fee was 0.30%.

At September 30, 2011, we had $90.4 million of outstanding borrowings and $14.9 million of letters of credit outstanding against our revolving credit
agreement. We had $44.7 million of available borrowing capacity, net of the outstanding borrowings and letters of credit outstanding as of September 30, 2011.
There are no compensating balance requirements.

Covenants relating to the Agreement require the maintenance of a minimum tangible net worth and specified financial ratios, limit our ability to incur
additional debt, limit the aggregate amount of mortgage receivables and limit our ability to increase dividends in excess of 95% of cash available for
distribution, unless additional distributions are required to comply with the applicable section of the Internal Revenue Code of 1986 and related regulations
governing real estate investment trusts. We are in compliance with all of the covenants at September 30, 2011. We also believe that we would remain in
compliance if the full amount of our commitment was borrowed.

The following table includes a summary of the required compliance ratios, giving effect to the new covenants contained in the Credit Agreement (dollar
amounts in thousands):
 

   Covenant   
September 30,

2011  
Tangible net worth   $125,000   $128,967  
Debt to total capital    < 55%   40% 
Debt service coverage ratio    > 6.00 x    31.22x  
Debt to cash flow ratio    < 3.50 x    2.70x  

We have two mortgages and one term loan, all of which are non-recourse to us, included on our consolidated balance sheet as of September 30, 2011, with a
combined outstanding carrying balance of $14.7 million and fair value of $15.5 million. Changes in market rates on our fixed rate debt impact the fair value
of debt, but have no impact on interest incurred or cash flow. The mortgages are secured by the real property of the buildings as well as property leases and
rents. The following table summarizes our outstanding mortgages and term loan at September 30, 2011 (amounts in thousands):
 

Facility Name   

Outstanding
Balance

(in thousands)   
Interest

Rate   
Maturity

Date  
Medical Center of Western Connecticut fixed rate mortgage loan(a)   $ 5,132     6.0%   2017  
Kindred Hospital-Corpus Christi fixed rate mortgage loan(a)    3,147     6.5%   2019  
Palmdale Medical Plaza term loan    6,470     5.1%   2013  
Total   $ 14,749     

 
(a) Amortized principal payments made on a monthly basis.

(8) Segment Reporting

Our primary business is investing in and leasing healthcare and human service facilities through direct ownership or through joint ventures, which aggregate
into a single reportable segment. We actively manage our portfolio of healthcare and human service facilities and may from time to time make decisions to sell
lower performing properties not meeting our long-term investment objectives. The proceeds of sales are typically reinvested in new developments or
acquisitions, which we believe will meet our planned rate of return. It is our intent that all healthcare and human service facilities will be owned or developed
for investment purposes. Our revenue and net income are generated from the operation of our investment portfolio.

Our portfolio is located throughout the United States however, we do not distinguish or group our operations on a geographical basis for purposes of allocating
resources or measuring performance. We review operating and financial data for each property on an individual basis; therefore, we define an operating
segment as our individual properties. Individual properties have been aggregated
 

14



into one reportable segment based upon their similarities with regard to both the nature and economics of the facilities, tenants and operational processes, as
well as long-term average financial performance.

Item 2.         Management’s Discussion and Analysis of Financial Condition and Results of Operations
Overview
We are a real estate investment trust (“REIT”) that commenced operations in 1986. We invest in healthcare and human service related facilities including acute
care hospitals, behavioral healthcare facilities, rehabilitation hospitals, sub-acute facilities, surgery centers, childcare centers and medical office buildings. As
of September 30, 2011, we have fifty-four real estate investments or commitments located in fifteen states consisting of:
 

 •  seven hospital facilities consisting of three acute care, one behavioral healthcare, one rehabilitation and two sub-acute;
 

 •  forty-three medical office buildings, including thirty-two owned by various LLCs, and;
 

 •  four pre-school and childcare centers.

Forward Looking Statements and Certain Risk Factors
This report contains “forward-looking statements” that reflect our current estimates, expectations and projections about our future results, performance,
prospects and opportunities. Forward-looking statements include, among other things, the information concerning our possible future results of operations,
business and growth strategies, financing plans, expectations that regulatory developments or other matters will not have a material adverse effect on our
business or financial condition, our competitive position and the effects of competition, the projected growth of the industry in which we operate, and the
benefits and synergies to be obtained from our completed and any future acquisitions, and statements of our goals and objectives, and other similar
expressions concerning matters that are not historical facts. Words such as “may,” “will,” “should,” “could,” “would,” “predicts,” “potential,” “continue,”
“expects,” “anticipates,” “future,” “intends,” “plans,” “believes,” “estimates,” “appears,” “projects” and similar expressions, as well as statements in future
tense, identify forward-looking statements.

Forward-looking statements should not be read as a guarantee of future performance or results, and will not necessarily be accurate indications of the times at,
or by which, such performance or results will be achieved. Forward-looking information is based on information available at the time and/or our good faith
belief with respect to future events, and is subject to risks and uncertainties that could cause actual performance or results to differ materially from those
expressed in the statements. Such factors include, among other things, the following:
 

 •  a substantial portion of our revenues are dependent upon one operator, Universal Health Services, Inc., (“UHS”);
 

 
•  a number of legislative initiatives have recently been passed into law that may result in major changes in the health care delivery system on a

national or state level to the operators of our facilities, including UHS. No assurances can be given that the implementation of these new laws will
not have a material adverse effect on the business, financial condition or results of operations of our operators;

 

 •  a subsidiary of UHS is our Advisor and our officers are all employees of UHS, which may create the potential for conflicts of interest;
 

 •  lost revenues from purchase option exercises and lease expirations and renewals, loan repayments and other restructuring;
 

 •  the availability and terms of capital to fund the growth of our business;
 

 
•  the outcome of known and unknown litigation, government investigations, and liabilities and other claims asserted against us or the operators of

our facilities;
 

 

•  UHS’s acquisition of Psychiatric Solutions, Inc. has required UHS to substantially increase its level of indebtedness which could, among other
things, adversely affect its ability to raise additional capital to fund operations, limit its ability to react to changes in the economy or its industry
and could potentially prevent it from meeting its obligations under the agreements related to its indebtedness. If UHS experiences financial
difficulties and, as a result, operations of its existing facilities suffer, or UHS otherwise fails to make payments to us, our revenues will
significantly decline;

 

 
•  failure of the operators of our hospital facilities to comply with governmental regulations related to the Medicare and Medicaid licensing and

certification requirements could have a material adverse impact on our future revenues and the underlying value of the property;
 

 
•  the potential unfavorable impact on our business of deterioration in national, regional and local economic and business conditions, including a

continuation or worsening of unfavorable credit and/or capital market conditions, which may
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adversely affect, on acceptable terms, our access to sources of capital which may be required to fund the future growth of our business and
refinance existing debt with near term maturities;

 

 
•  further deterioration in general economic conditions which could result in increases in the number of people unemployed and/or insured and likely

increase the number of individuals without health insurance; as a result, the operators of our facilities may experience decreases in patient volumes
which could result in decreased occupancy rates at our medical office buildings;

 

 
•  a worsening of the economic and employment conditions in the United States could materially affect the business of our operators, including UHS

which may unfavorably impact our future bonus rentals (on the UHS hospital facilities) and may potentially have a negative impact on the future
lease renewal terms and the underlying value of the hospital properties;

 

 

•  our majority ownership interests in various LLCs in which we hold non-controlling equity interests. In addition, pursuant to the operating
agreements of most of the LLCs (consisting of substantially all of the LLCs that own MOBs in Arizona, Nevada and California), the third-party
member and the Trust, at any time, have the right to make an offer (“Offering Member”) to the other member(s) (“Non-Offering Member”) in
which it either agrees to: (i) sell the entire ownership interest of the Offering Member to the Non-Offering Member (“Offer to Sell”) at a price as
determined by the Offering Member (“Transfer Price”), or; (ii) purchase the entire ownership interest of the Non-Offering Member (“Offer to
Purchase”) at the equivalent proportionate Transfer Price. The Non-Offering Member has 60 days to either: (i) purchase the entire ownership
interest of the Offering Member at the Transfer Price, or; (ii) sell its entire ownership interest to the Offering Member at the equivalent
proportionate Transfer Price. The closing of the transfer must occur within 60 days of the acceptance by the Non-Offering Member. We have
recently entered into two separate agreements with the third-party, managing member of thirty of our LLCs, and other parties, to purchase the
noncontrolling minority interest of certain LLCs, divest our noncontrolling, majority interests in certain LLCs. Please see Note 4 to the Condensed
Consolidated Financial Statements for additional disclosure.

 

 
•  real estate market factors, including without limitation, the supply and demand of office space and market rental rates, changes in interest rates as

well as an increase in the development of medical office condominiums in certain markets;
 

 
•  government regulations, including changes in the reimbursement levels under the Medicare and Medicaid program resulting from, among other

things, the various health care reform initiatives being implemented;
 

 

•  the issues facing the health care industry that affect the operators of our facilities, including UHS, such as: changes in, or the ability to comply
with, existing laws and government regulations; unfavorable changes in the levels and terms of reimbursement by third party payors or
government programs, including Medicare and Medicaid (most states have reported significant budget deficits that have resulted in the reduction
of Medicaid funding for 2010 and 2011 and, although the fiscal year 2012 state budgets for certain states have not yet been finalized, Medicaid
reimbursements are likely to be reduced to the operators of our facilities, including UHS), and including, but not limited to, the potential
unfavorable impact of future reductions to Medicare reimbursements resulting from the recently passed Budget Control Act of 2011 (as discussed
below); demographic changes; the ability to enter into managed care provider agreements on acceptable terms; an increase in uninsured and self-
pay patients which unfavorably impacts the collectibility of patient accounts; decreasing in-patient admission trends; technological and
pharmaceutical improvements that may increase the cost of providing, or reduce the demand for, health care, and; the ability to attract and retain
qualified medical personnel, including physicians;

 

 

•  in August, 2011, the Budget Control Act of 2011 (the “2011 Act”) was enacted into law. Included in this law are the imposition of annual
spending limits for most federal agencies and programs aimed at reducing budget deficits by $917 billion between 2012 and 2021, according to a
report released by the Congressional Budget Office. Among its other provisions, the law would establish a bipartisan Congressional committee,
known as the Joint Committee, which would be responsible for developing recommendations aimed at reducing future federal budget deficits by
an additional $1.5 trillion over 10 years. If the Joint Committee is unable to reach an agreement, across-the-board cuts to discretionary, national
defense and Medicare spending could be automatically implemented which could result in Medicare payment reductions of up to 2%. The
operators of our facilities cannot predict if reductions to future Medicare payments to providers will be implemented as a result of the 2011 Act or
what impact, if any, the 2011 Act may have on their future results of operations;

 

 
•  three LLCs that own properties in California, in which we have various non-controlling equity interests, could not obtain earthquake insurance at

rates which are economically beneficial in relation to the risks covered;
 

 •  competition for our operators from other REITs;
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•  competition from other health care providers, including physician owned facilities and other facilities owned by UHS, including, but not limited

to, McAllen, Texas, the site of our largest acute care facility (McAllen Medical Center), and Wildomar, California (Inland Valley Regional Medical
Center);

 

 •  changes in, or inadvertent violations of, tax laws and regulations and other factors than can affect REITs and our status as a REIT;
 

 
•  should we be unable to comply with the strict income distribution requirements applicable to REITs, utilizing only cash generated by operating

activities, we would be required to generate cash from other sources which could adversely affect our financial condition;
 

 •  fluctuations in the value of our common stock, and;
 

 •  other factors referenced herein or in our other filings with the Securities and Exchange Commission.

Given these uncertainties, risks and assumptions, you are cautioned not to place undue reliance on such forward-looking statements. Our actual results and
financial condition, including the operating results of our lessees and the facilities leased to subsidiaries of UHS, could differ materially from those expressed
in, or implied by, the forward-looking statements.

Forward-looking statements speak only as of the date the statements are made. We assume no obligation to publicly update any forward-looking statements to
reflect actual results, changes in assumptions or changes in other factors affecting forward-looking information, except as may be required by law. All
forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by this cautionary statement.

Critical Accounting Policies and Estimates
The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires us to make
estimates and assumptions that affect the amounts reported in our consolidated financial statements and accompanying notes. We consider our critical
accounting policies to be those that require us to make significant judgments and estimates when we prepare our financial statements, including the following:

Revenue Recognition: Our revenues consist primarily of rentals received from tenants, which are comprised of minimum rent (base rentals), bonus rentals
and reimbursements from tenants for their pro-rata share of expenses such as common area maintenance costs, real estate taxes and utilities.

The minimum rent for all hospital facilities is fixed over the initial term or renewal term of the respective leases. Rental income recorded by our consolidated
and unconsolidated medical office buildings (“MOBs”) relating to leases in excess of one year in length is recognized using the straight-line method under
which contractual rents are recognized evenly over the lease term regardless of when payments are due. The amount of rental revenue resulting from straight-
line rent adjustments is dependent on many factors including the nature and amount of any rental concessions granted to new tenants, scheduled rent increases
under existing leases, as well as the acquisitions and sales of properties that have existing in-place leases with terms in excess of one year. As a result, the
straight-line adjustments to rental revenue may vary from period-to-period. Bonus rents are recognized when earned based upon increases in each facility’s net
revenue in excess of stipulated amounts. Bonus rentals are determined and paid each quarter based upon a computation that compares the respective facility’s
current quarter’s net revenue to the corresponding quarter in the base year. Tenant reimbursements for operating expenses are accrued as revenue in the same
period the related expenses are incurred.

Real Estate Investments:  On the date of acquisition, the purchase price of a property is allocated to the property’s land, buildings and intangible assets
based upon our estimates of their fair values. Depreciation is computed using the straight-line method over the useful lives of the buildings and capital
improvements. The value of intangible assets is amortized over the remaining lease term.

Asset Impairment: Real estate investments and related intangible assets are reviewed for impairment whenever events or changes in circumstances indicate
that the carrying amount of the property might not be recoverable. A property to be held and used is considered impaired only if management’s estimate of the
aggregate future cash flows, less estimated capital expenditures, to be generated by the property, undiscounted and without interest charges, are less than the
carrying value of the property. This estimate takes into consideration factors such as expected future operating income, trends and prospects, as well as the
effects of demand, competition, local market conditions and other factors.

The determination of undiscounted cash flows requires significant estimates by management, including the expected course of action at the balance sheet date
that would lead to such cash flows. Subsequent changes in estimated undiscounted cash flows arising from changes in anticipated action to be taken with
respect to the property could impact the determination of whether an impairment exists and whether the effects could materially impact our net income. To the
extent estimated undiscounted cash flows are less than the carrying value of the property, the loss will be measured as the excess of the carrying amount of the
property over the fair value of the property.
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Assessment of the recoverability by us of certain lease related costs must be made when we have reason to believe that a tenant might not be able to perform
under the terms of the lease as originally expected. This requires us to make estimates as to the recoverability of such costs.

An other than temporary impairment of an investment/advance in an LLC is recognized when the carrying value of the investment is not considered
recoverable based on evaluation of the severity and duration of the decline in value, including projected declines in cash flow. To the extent impairment has
occurred, the excess carrying value of the asset over its estimated fair value is charged to income.

Investments in Limited Liability Companies (“LLCs”):  Our consolidated financial statements include the consolidated accounts of our controlled
investments and those investments that meet the criteria of a variable interest entity where we are the primary beneficiary. In accordance with the FASB’s
standards and guidance relating to accounting for investments and real estate ventures, we account for our unconsolidated investments in LLCs which we do
not control using the equity method of accounting. The third-party members in these investments have equal voting rights with regards to issues such as, but
not limited to: (i) divestiture of property; (ii) annual budget approval, and; (iii) financing commitments. These investments, which represent 33% to 99% non-
controlling ownership interests, are recorded initially at our cost and subsequently adjusted for our net equity in the net income, cash contributions to, and
distributions from, the investments. Pursuant to certain agreements, allocations of sales proceeds and profits and losses of some of the LLC investments may
be allocated disproportionately as compared to ownership interests after specified preferred return rate thresholds have been satisfied.

At September 30, 2011, we have non-controlling equity investments or commitments in thirty-two LLCs which own medical office buildings (“MOBs”). As of
September 30, 2011, we accounted for: (i) thirty-one of these LLCs on an unconsolidated basis pursuant to the equity method since they are not variable
interest entities, and; (ii) one of these LLCs (Palmdale Medical Properties) on a consolidated basis, as discussed below, since it is considered to be a variable
interest entity where we are the primary beneficiary by virtue of its master lease with a subsidiary of Universal Health Services, Inc. (“UHS”), a related party
to us.

The majority of these LLCs are joint-ventures between us and a non-related party that manages and holds minority ownership interests in the entities. Each
LLC is generally self-sustained from a cash flow perspective and generates sufficient cash flow to meet its operating cash flow requirements and service the
third-party debt (if applicable) that is non-recourse to us. Although there is typically no ongoing financial support required from us to these entities since they
are cash-flow sufficient, we may, from time to time, provide funding for certain purposes such as, but not limited to, significant capital expenditures and/or
leasehold improvements. Although we are not obligated to do so, if approved by us at our sole discretion, additional cash fundings are typically advanced as
equity or short to intermediate term loans.

Summerlin Medical Office Building II is located in Las Vegas, Nevada on the campus of Summerlin Hospital Medical Center. In connection with this MOB,
which is owned by an LLC in which we hold a majority, non-controlling ownership interest, Summerlin Hospital Medical Center committed to a master lease
agreement for a specified portion of the space. As a result of this master lease agreement, the LLC was considered a variable interest entity. Since we were the
primary beneficiary, the financial results of this MOB were included in our financial statements on a consolidated basis prior to October 1, 2010. During the
fourth quarter of 2010, the master lease arrangement expired and, as a result, this MOB is accounted for as an unconsolidated LLC under the equity method
beginning on October 1, 2010. There was no material impact on our net income as a result of the deconsolidation of this LLC.

Palmdale Medical Properties has a master lease with a subsidiary of UHS. Additionally, UHS of Delaware, a wholly-owned subsidiary of UHS, serves as
advisor to us under the terms of an advisory agreement and manages our day-to-day affairs. All of our officers are officers or employees of UHS. As a result of
our related-party relationship with UHS and the master lease, lease assurance or lease guarantee arrangements with subsidiaries of UHS, we account for this
LLC on a consolidated basis, since the fourth quarter of 2007, since it is a variable interest entity and we are deemed to be the primary beneficiary. The master
lease threshold on this MOB has not yet been met and is not expected to be met in the near future.

The other LLCs in which we hold various non-controlling ownership interests are not variable interest entities and therefore are not subject to consolidation.

Federal Income Taxes: No provision has been made for federal income tax purposes since we qualify as a REIT under Sections 856 to 860 of the Internal
Revenue Code of 1986, and intend to continue to remain so qualified. As such, we are exempt from federal income taxes and we are required to distribute at
least 90% of our real estate investment taxable income to our shareholders.

We are subject to a federal excise tax computed on a calendar year basis. The excise tax equals 4% of the amount by which 85% of our ordinary income plus
95% of any capital gain income for the calendar year exceeds cash distributions during the calendar year, as defined. No provision for excise tax has been
reflected in the financial statements as no tax is expected to be due.
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Earnings and profits, which determine the taxability of dividends to shareholders, will differ from net income reported for financial reporting purposes due to
the differences for federal tax purposes in the cost basis of assets and in the estimated useful lives used to compute depreciation and the recording of provision
for investment losses.

Relationship with Universal Health Services, Inc. (“UHS”)  — UHS is our principal tenant and through UHS of Delaware, Inc., a wholly owned
subsidiary of UHS, serves as our advisor (the “Advisor”) under an Advisory Agreement dated December 24, 1986 between the Advisor and us (the
“Advisory Agreement”). Our officers are all employees of UHS and although as of September 30, 2011 we had no salaried employees, our officers do receive
stock-based compensation from time-to-time.

Pursuant to the Advisory Agreement, the Advisor is obligated to present an investment program to us, to use its best efforts to obtain investments suitable for
such program (although it is not obligated to present any particular investment opportunity to us), to provide administrative services to us and to conduct our
day-to-day affairs. All transactions between us and UHS must be approved by the Trustees who are unaffiliated with UHS (the “Independent Trustees”). In
performing its services under the Advisory Agreement, the Advisor may utilize independent professional services, including accounting, legal, tax and other
services, for which the Advisor is reimbursed directly by us. The Advisory Agreement may be terminated for any reason upon sixty days written notice by us
or the Advisor. The Advisory Agreement expires on December 31 of each year; however, it is renewable by us, subject to a determination by the Independent
Trustees, that the Advisor’s performance has been satisfactory. The Advisor is entitled to certain advisory fees for its services. See “Relationship with
Universal Health Services, Inc. (“UHS”) and Related Party Transactions” in Note 2 to the condensed consolidated financial statements for additional
information on the Advisory Agreement and related fees. In December of 2010, based upon a review of our advisory fee and other general and administrative
expenses, as compared to an industry peer group, the Advisory Agreement was renewed for 2011 at the same terms and conditions as 2010.

The combined revenues generated from the leases on the UHS hospital facilities accounted for approximately 55% and 56% of our consolidated revenue for
the three months ended September 30, 2011 and 2010, respectively, and 59% and 55% for the nine months ended September 30, 2011 and 2010, respectively.
Including 100% of the revenues generated at the unconsolidated LLCs in which we have various non-controlling equity interests ranging from 33% to 99%, the
leases on the UHS hospital facilities accounted for approximately 18% and 20% of the combined consolidated and unconsolidated revenue for the three month
periods ended September 30, 2011 and 2010, respectively and 19% and 20% for the nine month periods ended September 30, 2011 and 2010, respectively. In
addition, twelve medical office buildings (“MOBs”), owned by an LLC in which we hold various non-controlling equity interests, include or will include
tenants which are subsidiaries of UHS. The leases to the hospital facilities of UHS are guaranteed by UHS and cross-defaulted with one another. For
additional disclosure related to our relationship with UHS, please refer to Note 2 to the condensed consolidated financial statements—Relationship with
Universal Health Services, Inc. (“UHS”) and Related Party Transactions.

Results of Operations
Our Consolidated Statement of Income for the three and nine month periods ended September 30, 2010 includes the revenue and expenses associated with the
Summerlin II MOB which was deconsolidated on October 1, 2010. The tables below provide the Statements of Income for this LLC for the three and nine
month periods ended September 30, 2010. The “As Adjusted” column is used for comparison discussions in the Results of Operations. There was no material
impact on our net income as a result of the deconsolidation of this LLC.

(amounts in thousands)
 

Three Months Ended September 30, 2010   

As reported 
in

Consolidated
Statements

of
Income    

July –  September,
2010

Statements
of Income

for
Summerlin

II   
“As Adjusted

”  

Revenues   $ 7,171    $ 577   $ 6,594  

Expenses:      
Depreciation and amortization    1,599     112    1,487  
Advisory fee to UHS    474     —      474  
Other operating expenses    1,488     207    1,281  

   3,561     319    3,242  

Income before equity in limited liability companies
(“LLCs”) and interest expense    3,610     (258)   3,352  

 
19



Three Months Ended September 30, 2010   

As reported 
in

Consolidated
Statements

of
Income   

July –  September,
2010

Statements
of Income

for
Summerlin

II    
“As Adjusted

”  

Equity in income of unconsolidated LLCs    335    84     419  
Interest expense    (558)   174     (384) 

Net income   $ 3,387    —      $ 3,387  
 
 

Nine Months Ended September 30, 2010   

As reported 
in

Consolidated
Statements

of
Income   

Jan –  September,
2010

Statements
of Income

for
Summerlin

II   
“As Adjusted

”  

Revenues   $ 22,288   $ 1,859   $ 20,429  

Expenses:     
Depreciation and amortization    4,778    340    4,438  
Advisory fee to UHS    1,377    —      1,377  
Other operating expenses    4,274    684    3,590  

   10,429    1,024    9,405  

Income before equity in limited liability companies
(“LLCs”) and interest expense    11,859    (835)   11,024  

Equity in income of unconsolidated LLCs    1,904    312    2,216  
Interest expense    (1,575)   523    (1,052) 

Net income   $ 12,188    —     $ 12,188  

For the quarter ended September 30, 2011, net income was $3.3 million, or $0.26 per diluted share, as compared to $3.4 million, or $0.27 per diluted share,
during the comparable prior year quarter. For the nine-month period ended September 30, 2011, net income was $11.2 million, or $0.88 per diluted share, as
compared to $12.2 million, or $1.00 per diluted share, during the comparable nine-month period of the prior year.

The decrease in net income of $39,000 during the third quarter of 2011, as compared to the comparable prior year quarter, was primarily attributable to:
 

•  an unfavorable change of $455,000 resulting from the expenses incurred in connection with the potential acquisition and divestiture transactions, as
discussed herein;

 

•  an unfavorable change of $334,000 (As Adjusted) resulting from an increase in interest expense due to an increase in the average borrowings outstanding
as well as an increase in the average effective interest rate;

 

•  a favorable change of $456,000 (As Adjusted) resulting from an increase in equity in income of unconsolidated LLCs, and;
 

•  other combined net favorable changes of $294,000, including the net income during the quarter related to the two recently acquired MOBs located in
Texas.

The decrease in net income of $1.0 million during the first nine months of 2011, as compared to the first nine months of 2010, was primarily attributable to:
 

•  an unfavorable change of $576,000 resulting from the 2010, expiration of a master lease agreement on an MOB located in Georgia;
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•  an unfavorable change of $590,000 resulting from the expenses incurred in connection with the potential acquisition and divestiture transactions, and;
 

•  other combined net favorable changes of $146,000.

The master lease on Southern Crescent II, which had been in effect since 2000, was not renewed upon its expiration in June, 2010. Prior to the expiration, the
master lease on this MOB generated approximately $1.1 million of annual revenues, net income and net cash provided by operating activities. We continue to
actively market the available space in this MOB located in Georgia and are in various stages of negotiations with several prospective tenants.

We recorded equity in unconsolidated LLCs of $875,000 and $419,000 (As Adjusted basis) during the three-month periods ended September 30, 2011 and
2010, respectively, and $2.4 million and $2.2 million (As Adjusted basis) during the nine-month periods ended September 30, 2011 and 2010, respectively.
The increases of $456,000 and $161,000 during the three and nine months ended September 30, 2011, respectively, as compared to the comparable prior year
periods, were due in part to reserves established in connection with certain tenant receivables at certain LLCs during the three months ended September 30,
2010, as well as improved operating results at an MOB located in Phoenix, Arizona which was acquired by a LLC in March, 2010.

During the three and nine-month periods ended September 30, 2011, total revenue increased by $800,000 and $407,000, respectively, (As Adjusted basis). The
net increase during the three months ended September 30, 2011 as compared to the comparable prior year period resulted primarily from an increase in base
rental from non-related parties as well as tenant reimbursements and other from non-related parties, primarily attributable to the two recently acquired MOBs
located in Texas. The net increase during the nine months ended September 30, 2011 as compared to the comparable prior year period resulted primarily from:
(i) a decrease in base rental resulting from a June, 2010 master lease agreement expiration on an MOB located in Georgia; (ii) an increase in base rental from
non-related parties as well as tenant reimbursements and other from non-related parties, primarily attributable to the two recently acquired MOBs located in
Texas, and; (iii) other combined favorable variances, including increases in bonus rental from UHS facilities.

Depreciation and amortization expense increased $312,000 and $403,000 during the three and nine months ended September 30, 2011, respectively, as
compared to the comparable prior year periods (As Adjusted basis), due primarily to the two recently acquired MOBs located in Texas and the expense
recorded in connection with renovations completed at certain MOBs.

Interest expense, net of interest income, increased $334,000 and $412,000 during the three and nine months ended September 30, 2011, respectively, as
compared to the comparable prior year periods (As Adjusted basis). The increase was due primarily to an increase in our average outstanding borrowings
pursuant to our revolving credit facility as well as an increase in the average effective interest rate pursuant to the terms of our new $150 million revolving
credit agreement that commenced in July, 2011 combined with an increase in our borrowing rate on a specific loan relating to the Palmdale MOB. The
increased borrowings were used primarily to fund the purchases of the newly acquired Lake Pointe Medical Arts and Forney Medical Plaza MOBs located in
Texas, as discussed herein, as well as fund investments in and advances to LLCs.

Included in our other operating expenses are expenses related to the consolidated medical office buildings, which totaled $1.1 million and $959,000 (As
Adjusted basis), for the three-month periods ended September 30, 2011 and 2010, respectively, and $2.8 million and $2.7 million (As Adjusted basis) for the
nine-month periods ended September 30, 2011 and 2010, respectively. The increases in other operating expenses for the three and nine-month periods ended
September 30, 2011 is primarily attributable to the expenses related to the two recently acquired MOBs located in Texas. A portion of the expenses associated
with our consolidated medical office buildings is passed on directly to the tenants. Tenant reimbursements for operating expenses are accrued as revenue in the
same period the related expenses are incurred and are included as tenant reimbursement revenue in our condensed consolidated statements of income.

Funds from operations is a widely recognized measure of performance for Real Estate Investment Trusts (“REITs”). We believe that funds from operations
(“FFO”) and funds from operations per diluted share, which are non-GAAP financial measures (“GAAP” is Generally Accepted Accounting Principles in the
United States of America), are helpful to our investors as measures of our operating performance. We compute FFO in accordance with standards established
by the National Association of Real Estate Investment Trusts (“NAREIT”), which may not be comparable to FFO reported by other REITs that do not compute
FFO in accordance with the NAREIT definition, or that interpret the NAREIT definition differently than we interpret the definition. FFO does not represent
cash generated from operating activities in accordance with GAAP and should not be considered to be an alternative to net income determined in accordance
with GAAP. In addition, FFO should not be used as: (i) an indication of our financial performance determined in accordance with GAAP; (ii) an alternative to
cash flow from operating activities determined in accordance with GAAP; (iii) a measure of our liquidity, or; (iv) an indicator of funds available for our cash
needs, including our ability to make cash distributions to shareholders.
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Below is a reconciliation of our reported net income to FFO for the three and nine-month periods ended September 30, 2011 and 2010 (in thousands):
 

   
Three Months  Ended

September 30,    
Nine Months  Ended

September 30,  
   2011    2010    2011    2010  
Net income   $ 3,348    $ 3,387    $11,168    $ 12,188  
Plus: Depreciation and amortization expense:         

Consolidated investments    1,770     1,573     4,739     4,680  
Unconsolidated affiliates    2,734     2,506     8,139     7,388  

Funds from operations (FFO)   $7,852    $7,466    $ 24,046    $24,256  

The increase in FFO of $386,000 during the three-month period ended September 30, 2011, as compared to the comparable prior year quarter, was primarily
due to: (i) the $39,000 decrease in net income as discussed above, and; (ii) the favorable effect of adding back increased depreciation and amortization expense
incurred by us and our unconsolidated affiliates amounting to $425,000. The increased depreciation and amortization expense is related to newly acquired
MOBs as well as capital expenditures at various properties.

Our FFO decreased $210,000 during the nine-month period of 2011 as compared to the comparable nine-month period in 2010, resulting primarily from:
(i) the $1.0 million decrease in net income, as discussed above, partially offset by; (ii) the favorable effect of adding back increased depreciation and
amortization expense incurred by us and our unconsolidated affiliates amounting to $810,000. The increased depreciation and amortization expense is related
to newly constructed and newly acquired MOBs as well as capital expenditures at various properties.

Liquidity and Capital Resources
Net cash provided by operating activities
Net cash provided by operating activities was $15.8 million and $17.6 million for the nine-month periods ended September 30, 2011 and 2010, respectively.

The $1.8 million net decrease was attributable to:
 

•  an unfavorable change of $1.0 million due to a decrease in net income (as discussed above in Results of Operations) plus the adjustments to reconcile net
income to net cash provided by operating activities (depreciation and amortization and restricted/stock-based compensation);

 

•  an unfavorable change of $483,000 in rent receivable, partially resulting from the increase in the bonus rent receivable from UHS, the addition of the
receivables related to the two recently acquired MOBs located in Texas as well as other unfavorable changes;

 

•  a unfavorable change of $545,000 in accrued expenses and other liabilities resulting primarily from a property tax payment made during the first nine
months of 2011 in connection with the Palmdale MOB as well as payment timing differences with various other accrued expenses and liabilities,
partially offset by;

 

•  other net favorable changes of $192,000

Net cash used in investing activities
Net cash used in investing activities was $29.7 million during the nine months ended September 30, 2011 as compared to $18.5 million during the nine
months ended September 30, 2010.

During the nine-month period ended September 30, 2011, we funded $26.5 million (net of certain acquired liabilities) consisting of: (i) $11.9 million (net of
certain acquired liabilities) to acquire the real estate assets of the Lake Pointe Medical Arts MOB, as discussed above, and; (ii) $14.6 million (net of certain
acquired liabilities) to acquire the real estate assets of the Forney Medical Plaza, as discussed above. In addition, during the nine-month period ended
September 30, 2011, we also funded: (i) $11.5 million of advances to LLCs; (ii) $3.5 million of equity investments in LLCs; (iii) $172,000 in capital
additions, and; (iv) $834,000 of deposits on real estate assets related to the potential acquisition of two additional medical office buildings. Also during the
nine-month period ended September 30, 2011, we received: (i) $6.7 million in repayments of advances to
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LLCs; (ii) $4.1 million of cash distributions in excess of income from our unconsolidated LLCs, and; (iii) $2.1 million of cash distributions of refinancing
proceeds from our unconsolidated LLCs.

During the nine-month period ended September 30, 2010, we funded: (i) $9.5 million of advances to LLCs; (ii) $12.0 million of equity investments in LLCs,
and; (iii) $801,000 of capital additions. Additionally, a decrease in cash of $1.9 million resulted from the deconsolidation of the Summerlin Hospital Medical
Office Building III during the first quarter of 2010. Also during the nine-month period ended September 30, 2010, we received: (i) $2.8 million related to debt
refinancing by LLCs; (ii) $478,000 in repayments of advances to LLCs, and; (iii) $2.6 million of cash distributions in excess of income from our
unconsolidated LLCs.

Net cash provided by/(used in) financing activities
Net cash provided by/(used in) financing activities was $13.7 million during the nine months ended September 30, 2011 and ($1.1 million) during the nine
months ended September 30, 2010.

During the nine-month period ended September 30, 2011, we: (i) received $37.8 million of additional net borrowings on our revolving line of credit, and;
(ii) generated $184,000 of net cash from the issuance of shares of beneficial interest. Additionally, during the nine months ended September 30, 2011, we paid:
(i) $120,000 on mortgage notes payable that are non-recourse to us; (ii) $94,000 on a loan payable of a consolidated LLC that is non-recourse to us; (iii) $1.1
million of financing costs related to our new $150 million revolving credit agreement, executed on July 25, 2011, as discussed above, and; (iv) $23.0 million
of dividends.

During the nine month period ended September 30, 2010, we: (i) received $7.8 million of additional net borrowings on our revolving line of credit; (ii) received
$5.3 million of proceeds related to a new mortgage note payable that is non-recourse to us, related to a consolidated MOB, and; (iii) generated $12.2 million of
net cash from the issuance of shares of beneficial interest. Additionally, during the nine months ended September 30, 2010, we paid: (i) $3.5 million on
mortgage notes payable that are non-recourse to us; (ii) $191,000 on a mortgage note payable of a then-consolidated LLC that is non-recourse to us;
(iii) $118,000 on a loan payable of a consolidated LLC that is non-recourse to us; (iv) $388,000 of financing costs on mortgage notes payable that are non-
recourse to us, and; (v) $22.2 million of dividends.

During the fourth quarter of 2009, we commenced an at-the-market (“ATM”) equity issuance program pursuant to the terms of which we may sell, from time-
to-time, common shares of our beneficial interest up to an aggregate sales price of $50 million to or through Merrill Lynch, Pierce, Fenner and Smith
Incorporated, as sales agent and/or principal. There were no shares issued pursuant to our ATM Program during the first nine months of 2011. Since inception
of this program, we have issued 733,500 shares at an average price of $32.90 per share, which generated approximately $22.9 million of net cash proceeds
(net of approximately $1.2 million, consisting of compensation of approximately $725,000 to Merrill Lynch as well as $515,000 of various other fees and
expenses). As of September 30, 2011, we generated approximately $24.1 million of gross cash proceeds, excluding all fees and expenses, and had $25.9
million of gross proceeds still available for issuance under the program.

Additional cash flow and dividends paid information for the nine-month periods ended September 30, 2011 and 2010:
As indicated on our consolidated statement of cash flows, we generated net cash provided by operating activities of $15.8 million and $17.6 million during
the nine-month periods ended September 30, 2011 and 2010, respectively. As also indicated on our statement of cash flows, noncash expenses such as
depreciation and amortization expense and restricted/stock-based compensation expense are the primary differences between our net income and net cash
provided by operating activities during each period. In addition, as reflected in the cash flows from investing activities section, we received $4.1 million and
$2.6 million during the nine months ended September 30, 2011 and 2010, respectively, of cash distributions in excess of income from various unconsolidated
LLCs which represents our share of the net cash flow distributions from these entities. These cash distributions in excess of income represent operating cash
flows net of capital expenditures and debt repayments made by the LLCs.

We generated $19.9 million and $20.2 million of net cash during the nine months ended September 30, 2011 and 2010, respectively, related to the operating
activities of our properties recorded on a consolidated and an unconsolidated basis. We paid dividends of $23.0 million and $22.2 million during the nine
months ended September 30, 2011 and 2010, respectively. The $3.1 million difference between the $19.9 million of net cash generated related to operating
activities during the first nine months of 2011, and the $23.0 million of dividends paid, was due to maintaining our dividend level while the factors discussed
above in Results of Operations had an unfavorable impact on our operating results during the nine month period ended September 30, 2011.

As indicated in the cash flows from investing activities and cash flows from financing activities sections of the statements of cash flows, there were various
other sources and uses of cash during the nine months ended September 30, 2011 and 2010. Therefore, the funding source for our dividend payments is not
wholly dependent on the operating cash flow generated by our properties in any given period. Rather, our dividends, as well as our capital reinvestments into
our existing properties, acquisitions of real property and other investments are funded based upon the aggregate net cash inflows or outflows from all sources
and uses of cash from the properties we own either in whole or through LLCs, as outlined above.
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In determining and monitoring our dividend level on a quarterly basis, our management and Board of Trustees consider many factors in determining the
amount of dividends to be paid each period. These considerations primarily include: (i) the minimum required amount of dividends to be paid in order to
maintain our REIT status; (ii) the current and projected operating results of our properties, including those owned in LLCs, and; (iii) our future capital
commitments and debt repayments, including those of our LLCs. Based upon the information discussed above, as well as consideration of projections and
forecasts of our future operating cash flows, management and the Board of Trustees have determined that our operating cash flows have been sufficient to
fund our dividend payments. Future dividend levels will be determined based upon the factors outlined above with consideration given to the potential impact
that the operating pressures that we have been experiencing since 2010 may have on our future results of operations, the potential impact of anticipated
improved operating results at certain of our properties that are either relatively newly constructed and opened or currently experiencing greater than expected
vacancy rates, as well as the potential impact of the anticipated favorable operating results of the two recently acquired MOBs located in Texas, as previously
discussed.

Included in the various sources of cash were: (i) funds generated from the repayments of advances, made from us to LLCs ($6.7 million and $478,000 for the
nine months ended September 30, 2011 and 2010, respectively); (ii) cash distributions of refinancing proceeds from LLCs ($2.1 million and $2.7 million
during the nine months ended September 30, 2011 and 2010, respectively); (iii) net borrowings on our revolving credit agreements ($37.8 million and $7.8
million for the nine months ended September 30, 2011 and 2010, respectively), and; (v) net cash generated in connection with the issuance of shares of
beneficial interest ($184,000 and $12.2 million for the nine months ended September 30, 2011 and 2010, respectively).

In addition to the dividends paid, the following were also included in the various uses of cash: (i) investments in LLCs ($3.5 million and $12.0 million for the
nine months ended September 30, 2011 and 2010, respectively); (ii) advances made to LLCs ($11.5 million and $9.5 million for the nine months ended
September 30, 2011 and 2010, respectively); (iii) net cash paid for acquisition of MOBs ($26.5 million for the nine months ended September 30, 2011);
(iv) deposits on real estate assets ($834,000 for the nine months ended September 30, 2011), and; (v) additions to real estate investments ($172,000 and
$801,000 for the nine months ended September 30, 2011 and 2010, respectively).

We expect to finance all capital expenditures and acquisitions and pay dividends utilizing internally generated and additional funds. Additional funds may be
obtained through: (i) the issuance of equity pursuant to our at-the-market equity issuance program; (ii) borrowings under our new revolving credit facility
agreement (new agreement entered into on July 25, 2011); (iii) borrowings under or refinancing of existing third-party debt pursuant to mortgage and
construction loan agreements entered into by our LLCs, and/or; (iv) the issuance of other long-term debt.

There can be no assurance that such additional funds will be available in the preferred amounts or from the preferred sources. We believe that our net cash
provided by operations will be sufficient to allow us to make distributions necessary to enable us to continue to qualify as a REIT under Sections 856 to 860
of the Internal Revenue Code of 1986.

Credit facilities and mortgage debt
Our previous unsecured $100 million revolving credit agreement (the “Agreement”) was terminated by us on July 25, 2011 and replaced with a new revolving
credit facility. The Agreement provided for interest at our option, at the Eurodollar rate plus 0.75% to 1.125%, or the prime rate plus zero to 0.125%. A fee of
0.15% to 0.225% was payable on the unused portion of the commitment. The margins over the Eurodollar, prime rate and the commitment fee were based
upon our debt to total capital ratio as defined by the Agreement.

On July 25, 2011, we entered into a new $150 million revolving credit agreement (“Credit Agreement”). The Credit Agreement, which will mature in four
years, replaced our previous revolving credit facility which was scheduled to mature in January, 2012 and increased our borrowing capacity from $100
million to $150 million. The Credit Agreement includes a $50 million sub limit for letters of credit and a $20 million sub limit for swingline/short-term loans.
The Credit Agreement also provides an option to increase the total facility borrowing capacity by an additional $50 million, subject to lender agreement.
Borrowings made pursuant to the Credit Agreement will bear interest, at our option, at one, two, three, or six month LIBOR plus an applicable margin ranging
from 1.75% to 2.50% or at the Base Rate plus an applicable margin ranging from 0.75% to 1.50%. The Credit Agreement defines “Base Rate” as the greatest
of: (a) the administrative agent’s prime rate, (b) the federal funds effective rate plus 1/2 of 1%, and; (c) one month LIBOR plus 1%. A fee of 0.30% to 0.50%
will be charged on the unused portion of the commitment. The margins over LIBOR, Base Rate and the commitment fee are based upon our ratio of debt to
total capital. At September 30, 2011, the applicable margin over the LIBOR rate is 1.75%, the margin over the Base Rate is 0.75%, and the commitment fee
was 0.30%.

At September 30, 2011, we had $90.4 million of outstanding borrowings and $14.9 million of letters of credit outstanding against our revolving credit
agreement. We had $44.7 million of available borrowing capacity, net of the outstanding borrowings and letters of credit outstanding as of September 30, 2011.
There are no compensating balance requirements.

Covenants relating to the Agreement require the maintenance of a minimum tangible net worth and specified financial ratios, limit our ability to incur
additional debt, limit the aggregate amount of mortgage receivables and limit our ability to increase dividends in
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excess of 95% of cash available for distribution, unless additional distributions are required to comply with the applicable section of the Internal Revenue
Code of 1986 and related regulations governing real estate investment trusts. We are in compliance with all of the covenants at September 30, 2011. We also
believe that we would remain in compliance if the full amount of our commitment was borrowed.

The following table includes a summary of the required compliance ratios, giving effect to the new covenants contained in the Credit Agreement (dollar
amounts in thousands):
 

   Covenant   
September 30,

2011  
Tangible net worth   $125,000   $128,967  
Debt to total capital    < 55%   40% 
Debt service coverage ratio    > 6.00 x    31.22x  
Debt to cash flow ratio    < 3.50 x    2.70x  

We have two mortgages and one term loan, all of which are non-recourse to us, included on our consolidated balance sheet as of September 30, 2011, with a
combined outstanding carrying balance of $14.7 million and fair value of $15.5 million. Changes in market rates on our fixed rate debt impact the fair value
of debt, but have no impact on interest incurred or cash flow. The mortgages are secured by the real property of the buildings as well as property leases and
rents. The following table summarizes our outstanding mortgages and term loan at September 30, 2011 (amounts in thousands):
 

Facility Name   

Outstanding
Balance

(in thousands)   
Interest

Rate   
Maturity

Date  
Medical Center of Western Connecticut fixed rate

mortgage loan(a)   $ 5,132     6.0%   2017  
Kindred Hospital-Corpus Christi fixed rate mortgage loan(a)    3,147     6.5%   2019  
Palmdale Medical Plaza term loan    6,470     5.1%   2013  
Total   $ 14,749     

 
(a)     Amortized principal payments made on a monthly basis.

Off Balance Sheet Arrangements
As of September 30, 2011, we are party to certain off balance sheet arrangements consisting of standby letters of credit and equity and debt financing
commitments. Our outstanding letters of credit at September 30, 2011 totaled $14.9 million consisting of: (i) $3.4 million related to Grayson Properties;
(ii) $2.5 million related to Banburry Medical Properties; (iii) $2.5 million related to Centennial Hills Medical Properties; (iv) $2.0 million related to Palmdale
Medical Properties; (v) $1.1 million related to Sparks Medical Properties; (vi) $908,000 related to Sierra Medical Properties; (vii) $764,000 related to Deerval
Properties II; (viii) $419,000 related to Auburn Medical Properties II; (ix) $478,000 related to Arlington Medical Properties; (x) $462,000 related to BRB/E
Building One, and; (xi) $396,000 related to Deerval Properties I.

Acquisition and Divestiture Activity
Please see Note 4 to the Condensed Consolidated Financial Statements for completed and pending transactions.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

There have been no material changes in the quantitative and qualitative disclosures during the first nine months of 2011. Reference is made to Item 7A in our
Annual Report on Form 10-K for the year ended December 31, 2010.
 
Item 4. Controls and Procedures

As of September 30, 2011, under the supervision and with the participation of our management, including the Trust’s Chief Executive Officer (“CEO”) and
Chief Financial Officer (“CFO”), we performed an evaluation of the effectiveness of our disclosure controls and procedures as defined in Rule 13a-15(e) or
Rule 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “1934 Act”). Based on this evaluation, the CEO and CFO have concluded that
our disclosure controls and procedures are effective to ensure that material information is recorded, processed, summarized and reported by management on a
timely basis in order to comply with our disclosure obligations under the 1934 Act and the SEC rules thereunder.

There have been no changes in our internal control over financial reporting or in other factors during the third quarter of 2011 that have materially affected, or
are reasonably likely to materially affect, our internal control over financial reporting.

PART II. OTHER INFORMATION
UNIVERSAL HEALTH REALTY INCOME TRUST

 
Item 1A. Risk Factors
Our Annual Report on Form 10-K for the year ended December 31, 2010 and our Quarterly Report on Form 10-Q for the quarter ended June 30, 2011 included
a listing of risk factors to be considered by investors in our securities. Other than developments related to our non-controlling equity ownership interests in
various LLCs, and the acquisition and potential acquisition of various MOBs as part of a series of planned like-kind exchange transactions under
Section 1031 of the Internal Revenue Code, there have been no material changes in our risk factors from those set forth in our Annual Report on Form 10-K for
the year ended December 31, 2010 and our Quarterly Report on Form 10-Q for the quarter ended June 30, 2011.

We hold significant, non-controlling equity ownership interests in various LLCs.
For the nine months ended September 30, 2011 and the year ended December 31, 2010, 69% and 66%, respectively, of our consolidated and unconsolidated
revenues were generated by LLCs in which we hold a majority, non-controlling equity ownership interest. Our level of investment and lack of control exposes
us to potential losses of our investments and revenues. Although our ownership arrangements have been beneficial to us in the past, we cannot guarantee that
they will continue to be beneficial in the future.

Pursuant to the operating agreements of most of the LLCs, the third-party member and the Trust, at any time, have the right to make an offer (“Offering
Member”) to the other member(s) (“Non-Offering Member”) in which it either agrees to: (i) sell the entire ownership interest of the Offering Member to the Non-
Offering Member (“Offer to Sell”) at a price as determined by the Offering Member (“Transfer Price”), or; (ii) purchase the entire ownership interest of the
Non-Offering Member (“Offer to Purchase”) at the equivalent proportionate Transfer Price. The Non-Offering Member has 60 days to either: (i) purchase the
entire ownership interest of the Offering Member at the Transfer Price, or; (ii) sell its entire ownership interest to the Offering Member at the equivalent
proportionate Transfer Price. The closing of the transfer must occur within 60 days of the acceptance by the Non-Offering Member.

As previously disclosed on October 12, 2011 on our Current Report on Form 8-K, ten LLCs in which we own various noncontrolling, majority ownership
interests, entered into a Purchase and Sale Agreement (the “Agreement”) with a third-party to sell all of the real property owned by each of the LLCs, together
with the related leases, rents, personal property, intangible property and accepted service contracts.

As also previously disclosed on October 12, 2011 on our Current Report on Form 8-K,we also entered into a Membership Interest Purchase Agreement (“MI
Agreement”) pursuant to the terms of which we intend to purchase the minority ownership interests held by the third-party member in eleven LLCs in which
we currently hold noncontrolling, majority ownership interests.

The closing of each of the above-mentioned transactions is expected to occur on or before December 1, 2011 and are subject to customary closing conditions
including, but not limited to, lender consents and receipt of certain tenant and ground lease estoppels. The entity and property specific information related to
the above-mentioned Agreement and MI Agreement is included in our Current Report on Form 8-K as filed on October 12, 2011.
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As a result of these transactions a substantial portion of our medical office building properties will be located on or near the campuses of UHS hospitals
increasing our reliance on the performance of UHS and its hospitals. If we were to sell our interests, we may not be able to redeploy the proceeds into assets at
the same or greater return as we currently receive. During any such time that we were not able to do so, our ability to increase or maintain our dividend at
current levels could be adversely affected which could cause our stock price to decline. In addition, if we were to sell our ownership interests in certain LLCs
but not able to redeploy a substantial portion of the proceeds into potential acquisitions, within a specific time frame, our funds from operations and cash
available for distribution could be materially unfavorably impacted.

In connection with the potential divestiture of the real property owned by certain LLCs in which we own majority, non-controlling ownership
interests, as mentioned above, we have purchased, and entered into purchase agreements to purchase , medical office buildings as part of a series
of planned like-kind exchange transactions under Section 1031 of the Internal Revenue Code.

We intend to purchase additional properties from unrelated third parties as part of a series of planned tax deferred like kind exchange transactions under
Section 1031 of the Internal Revenue Code. In June of 2011, as part of the planned reverse like-kind exchange transactions related to the potential divestitures
discussed above, we acquired Lake Pointe Medical Arts Building, a medical office building located in Rowlett, Texas, for approximately $12.2 million. In
July, 2011, also as part of the planned reverse like-kind exchange transaction, we acquired Forney Medical Plaza, a medical office building located in Forney,
Texas, for approximately $15.0 million. In addition, we intend to purchase two additional properties from other third parties as part of a series of planned tax
deferred like-kind exchange transactions under Section 1031 of the Internal Revenue Code. We have executed purchase agreements, which are subject to certain
closing and other conditions, in connection with the potential acquisition of two additional MOBs from various other parties. Although we can provide no
assurance that we will complete the acquisition of these two properties, if completed, we anticipate finalizing the transactions at various times during the latter
part of the fourth quarter of 2011.

It is intended that should all of the above-mentioned transactions be completed pursuant to terms and timing as currently contemplated, based upon various
assumptions, our funds from operations and cash available for distribution may not be materially different from those that currently exist. However, the
various transactions are complex, involve numerous third parties and are not conditioned on each other occurring at any particular date or upon the
contemplated terms. We therefore cannot predict whether we will ultimately complete any or all of the tentatively agreed upon transactions as outlined above.
Since all of the uncompleted transactions are subject to terms, conditions and other events that may be beyond our ability to control, we can provide no
assurance that our funds from operations will not be affected on a short term or long term basis, or that any or all of the tentative transactions as mentioned
above can be successfully completed. If we were to sell our ownership interests in the LLCs as mentioned above, but were not able to redeploy a substantial
portion of the proceeds into the potential acquisitions as outlined above, in the time periods contemplated, our funds from operations and cash available for
distribution could be materially unfavorably impacted. Should we be unable to defer substantially all of the expected taxable gains resulting from the potential
divestitures of our noncontrolling, majority ownership interests in ten LLCs that own the real property of certain medical office buildings and other related real
estate properties (pursuant to Section 1031 of the Internal Revenue Code) we may be required to borrow funds to make a special dividend distribution to our
shareholders or be subject to federal income and/or excise tax liabilities.
 
Item 6. Exhibits

    (a.)   Exhibits:
 

 
  2.1 Agreement for Purchase and Sale of Property and Escrow Instructions, dated June 2, 2011, by and among the Trust and LPMA, L.P., as

amended.
 

 
  2.2 Agreement for Purchase and Sale of Property and Escrow Instructions, dated July 19, 2011, by and among the Trust and PM Forney MOB,

L.P., as amended.
 

 
10.1 Credit Agreement, dated as of July 25, 2011, by and among the Trust, the financial institutions from time to time party thereto and Wells

Fargo Bank, National Association, as Administrative Agent, Bank of America, N.A., as Syndication Agent and Fifth Third Bank, N.A.,
JPMorgan Chase Bank, N.A. and SunTrust Bank as Co-Documentation Agents.

 
 31.1 Certification of the Chief Executive Officer pursuant to Rule 13a-14(a)/15(d)-14(a) under the Securities Exchange Act of 1934, as amended.
 

 31.2 Certification of the Chief Financial Officer pursuant to Rule 13a-14(a)/15(d)-14(a) under the Securities Exchange Act of 1934, as amended.
 

 
32.1 Certification of the Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley

Act of 2002.
 

 32.2 Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of
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 the Sarbanes-Oxley Act of 2002.

101.INS* *  XBRL Instance Document

101.SCH **  XBRL Taxonomy Extension Schema Document

101.CAL **  XBRL Taxonomy Extension Calculation Linkbase Document

101.LAB **  XBRL Taxonomy Extension Label Linkbase Document

101.PRE **  XBRL Taxonomy Extension Presentation Linkbase Document
 
** XBRL (Extensible Business Reporting Language) information is furnished and not filed or a part of a registration statement or prospectus for purposes

of Sections 11 or 12 of the Securities Act of 1933, is deemed not filed for purposes of Section 18 of the Securities Exchange Act of 1934, and otherwise
is not subject to liability under these sections.
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Signatures

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.
 
Date: November 7, 2011

  

UNIVERSAL HEALTH REALTY INCOME TRUST
(Registrant)

  /s/ Alan B. Miller
  Alan B. Miller, Chairman of the Board,

  

President and Chief Executive Officer
(Principal Executive Officer)

 

  /s/ Charles F. Boyle

  

Charles F. Boyle,
Vice President and Chief Financial Officer

  (Principal Financial Officer)
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EXHIBIT INDEX
 

 Exhibit No.    Description

 2.1      
  

Agreement for Purchase and Sale of Property and Escrow Instructions, dated June 2, 2011, by and among the Trust and LPMA, L.P.,
as amended.

 2.2      
  

Agreement for Purchase and Sale of Property and Escrow Instructions, dated July 19, 2011, by and among the Trust and PM Forney
MOB, L.P., as amended.

 10.1      

  

Credit Agreement, dated as of July 25, 2011, by and among the Trust, the financial institutions from time to time party thereto and
Wells Fargo Bank, National Association, as Administrative Agent, Bank of America, N.A., as Syndication Agent and Fifth Third
Bank, N.A., JPMorgan Chase Bank, N.A. and SunTrust Bank as Co-Documentation Agents.

 31.1      
  

Certification of the Chief Executive Officer pursuant to Rule 13a-14(a)/15(d)-14(a) under the Securities Exchange Act of 1934, as
amended.

 31.2      
  

Certification of the Chief Financial Officer pursuant to Rule 13a-14(a)/15(d)-14(a) under the Securities Exchange Act of 1934, as
amended.

 32.1      
  

Certification of the Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

 32.2      
  

Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

 101.INS**         XBRL Instance Document

 101.SCH**        XBRL Taxonomy Extension Schema Document

 101.CAL**        XBRL Taxonomy Extension Calculation Linkbase Document

 101.LAB**        XBRL Taxonomy Extension Label Linkbase Document

 101.PRE**         XBRL Taxonomy Extension Presentation Linkbase Document
 
** XBRL (Extensible Business Reporting Language) information is furnished and not filed or a part of a registration statement or prospectus for purposes

of Sections 11 or 12 of the Securities Act of 1933, is deemed not filed for purposes of Section 18 of the Securities Exchange Act of 1934, and otherwise
is not subject to liability under these sections.
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Exhibit 2.1

AGREEMENT FOR PURCHASE AND SALE
OF PROPERTY AND ESCROW INSTRUCTIONS

This AGREEMENT FOR PURCHASE AND SALE OF PROPERTY AND ESCROW INSTRUCTIONS (“ Agreement”) is made and entered into as of the
___ day of May, 2011 (“Effective Date”) by and between UNIVERSAL HEALTH REALTY INCOME TRUST or its assigns (“Buyer”), and LPMA, L.P.,
a Texas limited partnership (“Seller”), with reference to the following facts:

A. Seller owns that certain real property located in Rowlett, Texas commonly known as the Lake Pointe Medical Arts building located at 7501
Lakeview Parkway, Rowlett, Texas and more particularly described in Exhibit “A” attached hereto (the “Real Property”).

B. The term “Property” as used herein shall include: (a) the Real Property, (b) all structures and buildings located on the Real Property; (c) all
easements, rights of way, privileges, appurtenances running with the Real Property; (d) the Personal Property, as defined below, and (e) plans, licenses,
permits, warranties, and certificates of occupancy to the extent transferable. For purposes of this Agreement, “ Personal Property” means all appliances,
fixtures, equipment, machinery, furniture, furnishings, decorations and other tangible personal property owned by Seller, as listed on Exhibit “B” attached
hereto located on or about the Property and used in the operation and maintenance thereof, but excluding any such personal property owned by the tenants or
occupants of the Property hereto, and also includes all intangible personal property, owned by Seller and related to the Real Property and the improvements
thereon, including, without limitation: the Leases as defined in Section 4.4(a) below (but only to the extent Seller’s obligations thereunder are expressly assumed
by Buyer pursuant to the Assignment and Assumption of Leases referred to below; any trade names and trademarks associated with the Real Property and the
said improvements; any plans and specifications and other architectural and engineering drawings for the improvements; any warranties; any service
contracts and other contract rights related to the Property; and any governmental permits, approvals and licenses (including any pending applications).

D. Seller now desires to sell the Property to Buyer and Buyer desires to purchase the Property from Seller.

NOW, THEREFORE, in consideration of the mutual covenants, promises and agreements herein contained, the parties hereto agree as follows:

1. Purchase and Sale. Seller agrees to sell, and Buyer agrees to purchase, the Property for the price and upon the terms and conditions hereinafter
provided.

2. Purchase Price.
2.1 The purchase price of the Property shall be Twelve Million Two Hundred Thousand and No/100 Dollars ($12,200,000.00) (“ Purchase

Price”), allocated to the



Property as Buyer shall determine prior to Closing. The Purchase Price shall be payable as follows:

(a) Deposit. Within three (3) business days (as such term is defined in Section 28 below) following Buyer’s receipt of this Agreement
executed by Seller, Buyer shall deposit the sum of Two Hundred Thousand Dollars ($200,000.00) (the “ Deposit”) with the Title Company, as
defined below, which Deposit shall be applicable towards payment of the Purchase Price. The Title Company shall deposit said Deposit in an
interest-bearing account and interest thereon shall be credited to Buyer at Closing;

(b) Balance. The balance of the Purchase Price in the amount of Twelve Million and No/100 Dollars ($12,000,000.00), plus or minus net
adjustments and/or prorations provided for herein, shall be paid in cash through Escrow (as defined below) in the form of wired funds or other
immediately available federal funds payable to the order of Title Company on or before the “Closing Date” (as defined below).

3. Title to Property.
3.1 Title Insurance. Title to the Property shall be conveyed by Special Warranty Deed and shall be insured by an owner’s policy of title insurance

in the form promulgated by the Texas Department of Insurance (“ Title Policy” herein), issued and underwritten by the Title Company insuring fee
simple title to the Property, vested in Buyer in the amount of the Purchase Price, free and clear of all liens, easements, covenants, conditions, rights,
rights of way, encumbrances or any other matters affecting title to or use of the Property, except the following:

(a) Real property taxes and installments of assessments which are a lien on the Property but not yet due and payable;

(b) Rights of the tenants under any leases;

(c) Zoning, building and other laws, ordinances, codes and regulations; and

(d) Such other matters, encumbrances, rights of way, easements, conditions, covenants and restrictions of record affecting the title to or use
of the Property, which are approved or deemed approved by Buyer as hereinafter provided.

All such matters referenced above shall be collectively referenced as the “Permitted Exceptions”.

3.2 Procedure for Approval of Title . Seller has delivered to Buyer a commitment for the issuance of title insurance (“ Title Commitment”) from the
Title Company (as hereinafter defined); and if the Title Company has not already done so, Seller will cause the Title Company to deliver to Buyer
legible copies of all documents referred to therein as
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underlying exceptions to title within five (5) business days of the Effective Date. If Seller has not already done so, within five (5) business days from
the Effective Date Seller will deliver an ALTA survey of the Property (the “Survey”) to Buyer and the Title Company at Seller’s sole expense. All matters
affecting title to or use of the Property, including those matters of Survey and the Title Commitment as amended or supplemented, shall be subject to
Buyer’s approval or disapproval before the expiration of the Contingency Period, as defined below. The Survey will be certified to the Buyer, Buyer’s
lender (if any and only if notice of such lender is delivered to Seller within five business days prior to the Closing Date), and the Title Company. If
Buyer shall disapprove any particular matter affecting title to the Property reflected on either the Title Commitment or the Survey (each a “ Disapproved
Exception”), Buyer shall notify Seller in writing of same (“ Buyer’s Notice”) no later than the fifth (5 ) business day prior to the expiration of the
Contingency Period, unless Buyer is disapproving of a title exception first shown on a supplement to the Title Commitment issued after the Contingency
Period, in which event Buyer shall have until five (5) days after its receipt of said supplementary report and a legible copy of the subject exception to
issue a supplemental Buyer’s Notice. Seller shall have until two (2) business days following Seller’s receipt of Buyer’s Notice to deliver written notice to
Buyer that Seller intends to use good faith efforts to remove one or more of the Disapproved Exception(s) to Buyer’s satisfaction at Seller’s expense, with
Seller’s failure to timely deliver such written notice to Buyer to constitute Seller’s election and notice to Buyer that Seller does not intend to attempt to
remove the Disapproved Exception(s). If said Disapproved Exception(s) are not removed to Buyer’s satisfaction prior to the expiration of the Contingency
Period (or with respect to any Disapproved Exception(s) that Seller agrees to remove prior to the Closing Date, or with respect to any Buyer’s Notice
issued after the expiration of the Contingency Period, by the first (1 ) business day prior to the Closing Date), Buyer shall have the right to cancel the
Agreement by providing Seller with written notification of Buyer’s election to terminate same, notwithstanding that the Contingency Period has expired.
If Buyer elects to terminate the Agreement in accordance with this provision, then (i) Buyer shall return to Seller all original materials supplied by Seller
(and not supplied by email or via internet site) on account of this transaction and shall also deliver to Seller, without warranty or representation of any
kind, copies of all studies and reports obtained by Buyer with regard to the physical characteristics of the Property, (ii) the parties shall have no further
liability to one another except Buyer’s indemnification obligation under Section 4.2 below, and (iii) the Deposit and all interest earned thereon shall be
promptly (i.e., no later than two (2) business days from written notice to the Title Company) returned to Buyer. Buyer may waive in writing such
Disapproved Exception(s) and proceed to close the transaction; and Buyer hereby agrees that any Disapproved Exception that is listed on the Title
Commitment referred to in the first sentence of this Section 3.2 which Seller elects not to remove shall be deemed waived if Buyer fails to terminate this
Agreement prior to the expiration of the Contingency Period unless Seller has agreed to remove same prior to the Closing Date. A Disapproved Exception
shall be considered to have been removed or cured by Seller if, among other things, (a) the Title Company is willing to remove said Disapproved
Exception from the Title Policy, or at Buyer’s sole discretion, (b) the Title company is willing to issue an endorsement to its Title Policy, at Seller’s
expense, insuring Buyer against the adverse effects of said Disapproved Exception. Seller shall satisfy, prior to or as of the Closing, any exception to
title which constitutes a lien for money owed and which may be cured by the payment of money, excluding statutory liens for ad valorem taxes that are
not due and payable as of the Closing and any liens caused by Buyer or any party under Buyer’s control.
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4. Inspections/Approvals and Studies .
4.1 Inspections / Approvals . Subject to Section 4.2, commencing upon the execution of this Agreement and continuing until the Closing Date,

Buyer and Buyer’s employees, agents and independent contractors shall have the right to enter the Property for purposes of conducting physical
inspections and to physically survey, inspect and map the Property; conduct soil, physical engineering, percolation, geological, environmental and other
tests; perform economic, market feasibility and hazardous/toxic waste studies; determine zoning, building and occupancy requirements for the
Property; and to conduct such other inspections and investigations as Buyer deems appropriate (the foregoing hereinafter collectively referred to as the
“Inspections”). Buyer shall not be permitted to conduct any intrusive tests or studies, such as soil sampling, or borings, intrusive material sampling,
inspections equivalent to a Phase II environmental report, or inspections that would damage any portion of the building or other improvements on the
Property without Seller’s written consent, which may be withheld in Seller’s sole and absolute discretion. Buyer shall also have the right to distribute
tenant survey forms to the tenants and subtenants of the Property and to conduct interviews with the tenants and subtenants of the Property in order to
ascertain their credit and business background; provided, however, that no such activities may be conducted unless and until Buyer first advises Seller
of what activities it plans to conduct and gives Seller a reasonable opportunity to have a representative of Seller accompany Buyer in its conducting such
activities.

4.2 Right of Entry. Commencing upon the execution of this Agreement until the Closing Date Seller shall permit Buyer, its employees, agents, and
independent contractors to enter upon the Property at reasonable times for the purpose of conducting the Inspections set forth in Section 4.1 above. Buyer
shall coordinate the scheduling of all Inspections of the Property and any interviews of the tenants with Seller, and Seller reserves the right to be present
for any Inspections of the Property and any interviews of the tenants. Buyer, its employees, agents and independent contractors shall (i) perform all
work permitted under this section in a diligent, expeditious and safe manner, (ii) not allow any dangerous or hazardous condition to continue beyond the
completion of the work permitted under this section, (iii) comply with all applicable laws and governmental regulations, and (iv) keep the Property free
and clear of all mechanics’ and materialmen’s liens, lis pendens or other liens arising out of the entry and work performed under this section by Buyer,
its employees, agents and independent contractors. After any entry, Buyer shall immediately restore any damage caused by Buyer to the Property to the
same condition as before Buyer entered the Property. Buyer shall indemnify, defend and hold harmless the Property and Seller, its officers, directors,
trustees, shareholders, partners, employees, agents, successors and assigns from and against all claims, loss, liability, damage or expense (including
without limitation, attorneys’ fees) arising from or relating to the entry on the Property by Buyer, its representatives, agents or contractors. Buyer’s
obligation to indemnify and defend the Property and Seller shall survive for a period of one (1) year from the Close of Escrow or earlier termination of
this Agreement.

4.3 Delivery of Documents by Seller . Seller shall, if and to the extent that it has not done so as of the Effective Date, within ten (10) days following
the Effective Date, deliver to Buyer copies of all of the documents listed on Exhibit “C”, attached hereto, if reasonably available to Seller or which are in
the actual possession of Seller (all such documents are collectively referred to herein as the “ Seller’s Deliveries”). Furthermore, at least fifteen (15)
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days prior to Closing, Seller shall obtain and deliver to Buyer estoppel certificates (the “ Estoppel Certificates”), containing whatever information may be
required by such tenant’s or subtenant’s Lease, or if there is no such lease requirement then in a form reasonably satisfactory to Buyer, from the tenants
and subtenants of the Property dated no more than thirty (30) days prior to Closing, which Estoppel Certificates, at a minimum shall confirm that the
tenant or subtenant is not aware of its being in default, does not consider the landlord in default, and is not aware of any claims, offsets or demands
against the landlord. If Seller is unable to secure an Estoppel Certificate from a tenant or subtenant, then the Buyer will accept an Estoppel Certificate
signed by Seller (“Seller’s Estoppel”) certifying the information contained in such Seller’s Estoppel and Seller shall deliver same to Buyer at least five
(5) business days prior to Closing.

4.4 Contingency Period. Buyer shall have until June 3, 2011 (the “Contingency Period”) in which to gain approval for the proposed transaction
from its Board of Trustees and to approve or disapprove the following conditions in its sole discretion (the “ Inspection Contingency”).

(a) The condition of the Property, including any environmentally related conditions and reports, and

(b) All existing leases (the “ Leases”), contracts, permits and agreements affecting the Property, and

(c) Any other item which, in Buyer’s sole discretion, would affect the suitability of the Property as a real estate investment for the Buyer’s
purposes.

If Buyer shall either fail to obtain approval from its Board of Directors or if Buyer shall be dissatisfied with the condition of any of the items set forth in this
Section 4.4 above, Buyer shall communicate same to the Seller with a copy to the Title Company in writing before the expiration of the Contingency Period, in
which event (i) Buyer shall return to Seller all original materials supplied by Seller (and not supplied by email or via internet site) on account of this
transaction and shall also deliver to Seller, without warranty or representation of any kind, copies of all studies and reports obtained by Buyer with regard to
the physical characteristics of the Property, (ii) the parties shall have no further liability to one another except Buyer’s indemnification obligation under
Section 4.2 above, and (iii) the Deposit and all interest earned thereon shall be promptly (i.e., no later than two (2) business days from written notice to the
Title Company) returned to Buyer. If Buyer fails to terminate this Agreement prior to expiration of the Contingency Period, Buyer shall be deemed to have
waived its right to terminate this Agreement pursuant to this Section 4.4.

5. Escrow.
5.1 Opening. The purchase of the Property will be consummated through an escrow (“ Escrow” herein) to be opened at Hexter Fair Title Company

(“Title Company”) through its office located in Dallas, Texas (Attention: Bob Blanshard). This Agreement shall be considered as the escrow
instructions between the parties, along with such further instructions as the Title Company may require in order to clarify the duties and
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responsibilities of the Title Company or any supplemental escrow instructions, provided no such further or supplemental instructions shall be
inconsistent herewith. If the Title Company shall require further escrow instructions, Seller shall request that the Title Company promptly prepare
escrow instructions, on its usual form, for the purchase and sale of the Property upon the terms and provisions hereof. Said escrow instructions (which
are in accordance herewith) (which shall be consistent herewith) shall be promptly signed by Buyer and Seller. The escrow instructions shall incorporate
each and every term of this Agreement and shall provide, in the event of any conflict between the terms and conditions of this Agreement and said escrow
instructions, that the terms and conditions of this Agreement shall control .

5.2 Closing. Subject to Section 5.8, Escrow shall close within fifteen (15) days following the expiration of the Contingency Period but not later
than June 9, 2011 (“Closing Date”), unless such date is extended by mutual agreement of the parties hereto. The terms “ Closing Date”, “Close of
Escrow” and/or the “Closing” are used herein to mean the time the “Deed” (defined in Section 5.4(a)) is filed for record by the Title Company in the
office of the County Clerk of Dallas County, Texas. Closing shall be accomplished by a mail-away closing without the necessity of either party being
physically present at the Title Company.

5.3 Buyer Required to Deliver . On or before the Close of Escrow, Buyer shall deliver to the Title Company the following:

(a) the balance of the Purchase Price in the form set forth in Section 2, above;

(b) two duly executed counterparts of the Assignment and Assumption of Leases and other Intangible Property in the form attached hereto as
Exhibit “D”;

(c) such evidence as the Title Company may reasonably require as to the authority of the person or persons executing documents on behalf
of Buyer;

(d) written notices to all tenants signed by Buyer, confirming the sale, specifying the amount of the security deposit for each tenant, and
otherwise complying with the tenant notice requirements of Section 93.007(b) of the Texas Property Code (the “ Tenant Notices”);

(e) a duly executed copy of the closing statement previously prepared and delivered by Title Company to Seller and Buyer (the “Closing
Statement”). Buyer and Seller shall cooperate with Title Company to prepare the final closing statement; and

(f) such additional documents as shall be reasonably required to consummate the transaction contemplated by this Agreement.

5.4 Seller Required to Deliver . On or before the Close of Escrow, Seller shall deliver to the Title Company the following:
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(a) a duly executed and acknowledged Special Warranty Deed in recordable form, attached hereto as Exhibit “E”, conveying fee title to the
Property, as required by Section 3.1, above, in favor of Buyer (the “ Deed”);

(b) title to and possession of the Property, subject to all Permitted Exceptions;

(c) all tenant security deposits held by Seller in its capacity as Landlord for the Leases, or, alternatively, Seller may give Buyer a credit for
the same at Closing;

(d) two duly executed counterparts of the assignment and assumption of leases in the form attached hereto as Exhibit “D”;
(e) a duly executed copy of the Closing Statement;

(f) such evidence as the Title Company may reasonably require as to the authority of the person or persons executing documents on behalf
of Seller;

(g) an Affidavit of Transferor’s Non-foreign Status in a form satisfying the provisions of Section 1445 of the Internal Revenue Code of
1986, as amended;

(h) the above-described Tenant Notices signed by Seller; and

(i) such other information and documents as may be required by the Title Company to convey the Property to Buyer and issue the Title
Policy required by Section 3.1 above and as shall be reasonably required to consummate the transaction contemplated by this Agreement.

5.5 Prorations. The following shall be prorated as of the Closing Date:

(a) All taxes, assessments and the property income and expenses shall be prorated on an accrual basis in accordance with generally accepted
accounting principles with Seller responsible for all taxes, assessments and expenses and entitled to all income for the period prior to the Closing
Date and the Buyer responsible for all taxes, assessments and expenses and entitled to all income for the period as of and subsequent to Closing
Date. Notwithstanding the foregoing, Seller will satisfy any special assessments as of Closing.

(b) Buyer will receive a credit for the prorated amount of all rent (including Operating Expense as defined below) due prior to the Closing
Date. No prorations shall be made at Closing in relation to delinquent rents existing, if any, as of the Closing Date, nor for required tenant expense
reimbursements which are not due as of the Closing Date; instead such items shall be prorated if and when received by Buyer, with (i) Buyer
agreeing to use its good faith efforts to collect all amounts due and promptly forward Seller’s portion to
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Seller upon any such collection, (ii) Seller agreeing to cooperate with Buyer’s reasonable requests for information regarding prior lease histories
and expense information, and (iii) both parties agreeing to provide reasonable information to the other as to the efforts of the reporting party. With
regard to delinquent rentals and expense reimbursements, Seller shall not have the right to communicate with said tenants for collection of rent or
other matters relating to the leases from and after the Closing. Buyer shall make a good faith attempt to collect such delinquent rentals and expense
reimbursements after the Closing (although Buyer shall not be required to institute any eviction nor any suit or collection procedures for
delinquencies), but all rents and expense reimbursements shall be applied first to any reasonable out-of-pocket expenses which Buyer may have
incurred in collecting the delinquent rents and/or expense reimbursements and then to the rents and expense reimbursements owing to Buyer before
being applied to any delinquencies which were owed to Seller at Closing. If Buyer collects any delinquent rentals and/or expense reimbursements
after the Closing, such amounts owed to Seller based on the immediately preceding sentence shall be remitted to Seller within fifteen (15) days
from receipt by Buyer.

(c) Seller shall prepare a reconciliation as of the Closing Date of the amounts of all billings and charges for common area operating expenses
or similar charges and tax escalations owed under the leases (collectively, “ Operating Expenses”), which reconciliation shall include accurate
information reasonably detailing such billing and charges. If more amounts have been expended for Operating Expenses than have been collected
from tenants for Operating Expenses, Buyer shall pay such difference to Seller at Closing as an addition to the Purchase Price. If more amounts
have been collected from tenants for Operating Expenses than have been expended for Operating Expenses, Seller will pay to Buyer at Closing, as
a credit against the Purchase Price, such excess collected amount. Buyer and Seller agree that such proration of Operating Expenses at Closing will
fully relieve Seller from any responsibility to tenants and Buyer for such matters. In this regard, Buyer will be solely responsible, from and after
the Closing Date, for (i) collecting from tenants the amount of any outstanding Operating Expenses for periods before and after the Closing and
(ii) where appropriate, reimbursing tenants for amounts attributable to Operating Expenses, as may be necessary based on annual reconciliations
for Operating Expenses.

(d) If any errors or omissions are made at the Closing regarding prorations, the parties shall make the appropriate corrections promptly after
the discovery thereof.

The provisions of this Section 5.5 shall survive the Closing.

5.6 Buyer’s Costs. Buyer shall pay the following:

(a) the costs of recording the Deed;
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(b) the costs of any modification (such as, if requested by Buyer, modifying of the survey exception to provide only “shortages in area”) or
endorsements to the Title Policy (excluding any endorsement to remove a Disapproved Exception);

(c) the costs of any third party reports ordered by Buyer;

(d) all transfer costs including transfer taxes on the Deed, if any;

(e) the costs associated with any financing, if any (including lender’s legal counsel);

(f) One-half (1/2) of the Escrow fees; and

(g) the cost of Buyer’s legal counsel.

5.7 Seller’s Costs. Seller shall pay the following:

(a) the costs of the Title Commitment and the basic premium for the Title Policy (excluding any modification or endorsements except those
issued to remove a Disapproved Exception);

(b) title examination fees

(c) one-half (1/2) of the Escrow fees and the cost of preparing and recording all documents required to remove a Disapproved Exception and
the costs of recording any other transfer documents (excluding the Deed and financing documents);

(d) the costs of the Survey;

(e) all real estate commissions for this transaction; and

(f) the cost of Seller’s legal counsel.

5.8 Seller Conduct Prior to Close of Escrow .
(a) Obligations of Seller. During the Escrow period and prior to Closing, Seller shall not:

(i) Solicit, negotiate or accept any offers relating to the sale, or to any option to purchase any of the Property to any other person or
entity;

(ii) Enter into any new leases or modify, extend or terminate an existing Lease without the prior written consent of Buyer, with
Buyer agreeing not to withhold its consent

 
9



unreasonably to any lease for Suite 135 that complies with the requirements of Section 35.1 below. Failure by Buyer to respond to an
approval request for a proposed Lease or modification, extension or termination of an existing Lease by Seller within ten (10) business
days of receipt of such request, shall be deemed approval by Buyer of such new lease or modification, extension or termination of an
existing Lease.

(iii) Enter into any new contract or apply for, or obtain, any governmental permits or approvals relating to the Property (except with
regard to any permits or approvals to the extent the same are necessary to continue to operate or maintain the Property as such was operated
and maintained prior to this Agreement and in this regard a copy of such permit or approval shall promptly be delivered to the Buyer)
without the prior written approval of Buyer. Failure by Buyer to respond to an approval request for a proposed contract, permit or
approval by Seller within ten (10) business days of receipt of such request, shall be deemed approval by Buyer of such contract, permit
or approval.

5.9 Possession. Seller shall deliver and Buyer shall have possession of the Property at the Close of Escrow, subject to all tenant Leases and
Permitted Exceptions.

5.10 IRS Statement. After Close of Escrow and prior to the last date on which such report is required to be filed with the Internal Revenue Service
(the “IRS”), Title Company shall, if necessary, report the gross proceeds of the purchase and sale which is the subject of this Agreement to the IRS on
Form 1099-B, W-9 or such other form(s) as may be specified by the IRS pursuant to Section 6045(a) of the Internal Revenue Code of 1986, as
amended. Concurrently with such filing, Title Company shall deliver to each of Buyer and Seller a copy of such form(s), as filed.

6. Brokers/Finders. Buyer and Seller represent and warrant to each other that neither they nor their affiliates have dealt with any broker, finder or
the like in connection with the transaction contemplated by this Agreement except that Seller is represented by PM Realty Group, L.P. (with Seller hereby
advising Buyer that PM Realty Group, L.P. and/or its affiliates also are equity owners and accordingly principals in Seller), to whom it will pay a brokerage
fee under a separate agreement in conjunction with the Closing. Seller and Buyer each agree to indemnify, defend and hold the other harmless from and against
all loss, expense (including attorneys’ fees), damage and liability resulting from the claims of any broker or finder (or anyone claiming to be a broker or
finder) on account of any engagement or agreement alleged to have been made by the indemnifying party in connection with the transactions contemplated by
this Agreement.

7. Seller’s Representations and Warranties.

Seller hereby makes the following representations and warranties as of the date of execution of this Agreement and as of the date of the Closing
Date:
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7.1 Seller is the sole fee simple title holder in and to the Property and has full right, power and authority to enter into this Agreement and to
consummate the transactions relating thereto contemplated herein.

7.2 To the best of Seller’s knowledge (but without having conducted any research or inspection), no party to any contract or lease or sublease
relating to the Property is in default with respect to any material term or condition of such contract, lease or sublease, nor has any event occurred which,
through the passage of time or the giving of notice, or both, would constitute a material default thereunder or would cause the acceleration of any
obligation of any party thereto or the creation of a lien or encumbrance upon any of the Property which is the subject of the transactions contemplated by
this Agreement.

7.3 Environmental Representations:

7.3.1 Neither Seller nor any other person to Seller’s knowledge has ever used the Property as a facility for the storage, treatment or disposal
of any “Hazardous Substances” as that term is hereinafter defined.

7.3.2 To the best of Seller’s knowledge (but without having conducted any research or inspection), and subject to information contained in
any environmental study or report delivered to Buyer by Seller as contemplated in Exhibit “C” of this Agreement, the Property at all times has
been in full compliance with all federal, state and local Environmental Laws, as hereinafter defined, including but not limited to the
Comprehensive Environmental Response, Compensation Liability Act of 1980 (“ CERCLA”), the Super Fund Amendments and Reauthorization
Act of 1986, the Resource Conservation and Recovery Act and all other federal, state and local laws and regulations dealing with environmentally
regulated substances and/or hazard or toxic materials.

7.3.3 To the best of Seller’s knowledge (but without having conducted any research or inspection), and subject to information contained in
any environmental study or report delivered to Buyer by Seller as contemplated in Exhibit “C” of this Agreement, there are no Hazardous
Substances or other environmentally regulated substances, the presence of which is limited, regulated or prohibited by any state, federal or local
governmental authority or agency having jurisdiction over the Property, located on, in or under the Property.

7.3.4 To the best of Seller’s knowledge (but without having conducted any research or inspection), and subject to information contained in
any environmental study or report delivered to Buyer by Seller as contemplated in Exhibit “C” of this Agreement, Seller is not aware of any water
damage or other condition in the Property which could lead to the growth of mold beyond the normal and customary amounts found in most office
buildings.

7.3.5 Seller is not aware of any pending or threatened civil, criminal or administrative action, suit, demand, claim, hearing, notice or
demand letter, notice of violation, investigational proceeding pending or threatened against Seller or the Property, relating in any way to any
Environmental Laws.
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7.3.6 As used herein “Environmental Laws” means a federal, state or local statutory or common law relating to pollution or protection of the
environment and any law or regulation relating to emissions, discharges, releases or threatened release of Hazardous Substances into the
environment or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of
Hazardous Substances.

7.3.7 As used herein, “Hazardous Substance(s)” means any substance or material identified in CERCLA or determined to be toxic under
any federal, state or local statute, law, ordinance, rule or regulation.

7.3.8 To the best of Seller’s knowledge (but without having conducted any research or inspection), and subject to information contained in
any environmental study or report delivered to Buyer by Seller as contemplated in Exhibit “C” of this Agreement, there are no storage tanks
located on the Property (either above or below ground).

7.4 To the best of Seller’s knowledge, the Property complies with the current applicable building, zoning, fire and health codes, regulations and
ordinances and other codes, regulations, and ordinances relating to or affecting the ownership or operation of the Property (all of the foregoing referred to
as “Laws”) and all improvements, additions, repairs and replacements to the Property have been made with the proper permits and inspections from the
applicable authorities. Seller has not received any notice of any violation of any of the foregoing Laws.

7.5 Seller is not aware of and has received no notice of, any pending or threatened condemnation or similar proceeding affecting the Property, or
any portion thereof, nor does the Seller have knowledge that such action is presently contemplated.

7.6 Seller is not aware of and has received no notice of, any pending or certified liens or assessments imposed by any governmental authority
against the Property, other than the statutory liens for ad valorem taxes which are not now due and payable.

7.7 Seller is a limited partnership duly organized and validly existing under the laws of the State of Texas and properly qualified and in good
standing to do business in the State of Texas, and the person executing this Agreement has full right, power and authority to enter into this Agreement
and to consummate the transactions contemplated herein.

7.8 The Seller’s Deliveries delivered by Seller to Buyer pursuant to Section 4.3, or otherwise, shall be true and complete copies or originals of what
Seller has in its possession.

7.9 To Seller’s knowledge, there is no action, suit, arbitration, unsatisfied order or judgment, government investigation or proceeding pending
against Seller which, if adversely determined, could individually or in the aggregate materially interfere with the consummation of the transaction
contemplated by this Agreement.

7.10 To Seller’s knowledge, no attachments, execution proceedings or petitions in bankruptcy or any other solvency proceedings or
reorganizations or appointment of a receiver or trustee, assignment for the benefit of creditors or petitions for arrangement are
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pending or threatened against Seller or any of the tenants or subtenants of the Property, nor are any such proceedings contemplated by Seller nor has
Seller entered into an arrangement with creditors, or admitted in writing its inability to pay debts as they become due.

7.11 Seller has not entered into any contracts for the sale of the Property, other than this Agreement and other than as set forth in the Leases, copies
of which have been delivered by Seller to Buyer as contemplated in Exhibit “C” of this Agreement, Seller has not granted any options, rights of first
offer or first refusal to purchase the Property which will be binding on Seller or the Property at the Closing, and Seller shall obtain written releases of
any such options, rights of first offer or first refusal on such forms as are satisfactory to Buyer in its reasonable discretion.

7.12 Other than as set forth in the Leases, copies of which have been delivered by Seller to Buyer as contemplated in Exhibit “C” of this
Agreement, Seller has not granted any rights of cancellation or termination of any of the Leases which will be binding on Seller or the Property as of the
Closing, and Seller shall obtain written releases of any such cancellation or termination rights on such forms as are satisfactory to Buyer in its
reasonable discretion.

7.13 Seller has not received any notice from any insurance company regarding any defects or inadequacy in the Property.

7.14 Seller shall not make any material changes to the Property and shall maintain the Property in the same manner as prior hereto pursuant to
Seller’s normal course of business subject to reasonable wear and tear.

7.15 No consent or approval or other authorization of, or exemption by, or declaration or filing with, any person or entity and no waiver of any
right by any person or entity is required to authorize or permit, or is otherwise required as a condition of, the execution and delivery and performance of
this Agreement by Seller.

7.16 Performance of this Agreement by Seller will not result in any breach of or constitute any default under any agreement or other instrument to
which Seller is a party or to which Seller might be bound.

7.17 Seller is not a “foreign person” as defined in Section 1445 of the Internal Revenue Code of 1986, as amended (the “Code”) and any related
regulations.

7.18 Seller is in possession of the tenant security deposits, if any, in the amounts set forth in the Leases to be assigned hereunder; except for the
10% equity pool for some tenants, which shall be satisfied and discharged by Seller as of the Closing and which will not be binding on Buyer; the
tenants are not entitled to any rebates, revenue participations, rent concessions, rent limitations or free rent or renewal options, except as provided in the
Leases; no express written commitments have been made to any tenant for repairs or improvements, by Seller, as landlord, which remain to be
completed or paid for in full; each Lease (including any Lease amendments which have been delivered to Buyer as contemplated in Exhibit “C” of this
Agreement) constitutes the entire agreement between the landlord and the tenant thereunder, and there are no side letters or other agreements between Seller
and the tenants; the Leases are the
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result of bona fide arm’s length negotiations with persons who are not affiliates of Seller; no rents due under the Lease have been assigned, hypothecated
or encumbered (excepting therefrom any such hypothecations or encumbrances to the Seller’s mortgagee, if any, which will be terminated at Closing); no
rents under the Lease have been prepaid in advance of the then current month; and there are no fees or commissions payable to any third person or entity
in regard to the Leases (including any commissions payable upon the exercise of any renewal option under the Leases); except as may be set out in the
Leases, copies of which have been delivered by Seller to Buyer as contemplated in Exhibit “C” of this Agreement, no tenant under the Leases has
received any financing, or commitment to extend financing, from Seller in respect of any tenant improvements or for any other purposes; and Seller will
not, hereafter and prior to the Closing Date, modify the Leases, accept any termination or surrender of the Lease or enter into any agreement extending the
term of the Lease, without the prior written consent of Buyer, as more fully set forth in Section 5.8 above.

7.19 The Real Property is properly zoned for its current use. Seller has not received any notification in writing from any governmental authority
that the Real Property is lacking any permits or licenses necessary for the operation and occupancy of the Real Property. No notice, notification,
demand, request for information, citation, summons or order has been received by Seller and Seller has no knowledge that any complaint has been
filed, penalty has been assessed or investigation or review is pending or threatened by any governmental authority with respect to any alleged failure by
Seller to have any permit, license or authorization required in connection with the use, maintenance and operation of the Property, or with respect to any
generation, treatment, storage, recycling, transportation, release or disposal of any Hazardous Substances. To the best of Seller’s knowledge (but without
having conducted any research or inspection), and subject to information contained in any environmental study or report delivered to Buyer as
contemplated in Exhibit “C” of this Agreement, there is no asbestos or other Hazardous Substances on, under or about the Real Property.

7.20 To Seller’s knowledge, no fact or condition exists which would result or could result in the termination or reduction of the current access
from the Real Property to existing roads or to sewer or other utility services presently serving the Property.

7.21 None of Seller, any affiliate of Seller, or any person owning an interest in Seller or any such affiliate, is or will be an entity or person
(i) listed in the Annex to, or is otherwise subject to the provisions of, Executive Order 13224 issued on September 23, 2001 (the “ Executive Order”),
(ii) included on the most current list of “Specially Designated Nationals and Blocked Persons” published by the United States Treasury Department’s
Office of Foreign Assets Control (“OFAC”) (which list may be published from time to time in various media including, but not limited to, the OFAC
website page), (iii) which or who commits, threatens to commit or supports “ terrorism,” as that term is defined in the Executive Order, or (iv) affiliated
with any entity or person described in clauses (i), (ii), or (iii) above (any and all parties or persons described in clauses (i) through (iv) are herein
referred to individually and collectively as a “ Prohibited Person”).

If any representation of Seller set forth in this Section 7 shall be untrue, either Seller or Buyer shall promptly notify the other as soon as such party discovers
such and Seller shall be given a reasonable opportunity to correct such circumstance which shall render the representation untrue
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so that the representation becomes true as of Closing. Should Seller, after good faith efforts, be unable to take such steps as are necessary to render the
representation true within thirty (30) days from Seller’s or Buyer’s discovery of such untruth, then Buyer shall have the option of cancelling this Agreement
whereupon the Deposit together with interest thereon shall be refunded to Buyer or Buyer may elect to close on the purchase of the Property subject to the untrue
representation. If any of the foregoing representations and warranties by Seller are untrue but are not discovered to be untrue by Seller or Buyer prior to the
Closing, then Buyer shall have the right to seek damages against Seller arising out of such untrue representation(s) provided that such action is initiated no
later than eighteen (18) months after the date of the Closing. Seller shall indemnify and defend Buyer against any claim, liability, damage or expense asserted
against or suffered by Buyer arising out of the breach or inaccuracy of any such representation or warranty.

7.22 As of the Effective Date, Seller is solvent and the consummation of the transaction contemplated by this Agreement shall not render Seller
insolvent.

8. Buyer’s Representations and Warranties. Buyer makes the following representations and warranties as of the date of execution of this Agreement
and as of the Closing Date:

8.1 Buyer is a real estate investment trust, duly organized and validly existing under the laws of the State of Maryland and that the person
executing this Agreement has full right, power and authority to enter into this Agreement and to consummate the transactions contemplated herein

8.2 Except for the consent of Buyer’s Board of Trustees as referenced in Section 4.4 above, no consent or approval or other authorization of, or
exemption by, or declaration or filing with, any person or entity and no waiver of any right by any person or entity is required to authorize or permit, or
is otherwise required as a condition of the execution and delivery and performance of this Agreement by Buyer;

8.3 To Buyer’s actual knowledge, there is no action, suit, arbitration, unsatisfied order or judgment, government investigation or proceeding
pending against Buyer which, if adversely determined, could individually or in the aggregate materially interfere with the consummation of the
transaction contemplated by this Agreement.

8.4 Performance of this Agreement by Buyer will not result in any breach of or constitute any default under any agreement or other instrument to
which Buyer is a party or to which Buyer might be bound.

9. Further Covenants. The parties further covenant with each other as follows:

9.1 Each party and its respective representatives shall hold in strictest confidence all confidential, non-public data and information obtained with
respect to the other party or its business, whether obtained before or after the execution and delivery of this Agreement, and shall not disclose the same to
others; provided, however, that it is understood and agreed that each party may disclose such data and information (a) to its respective
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employees, officers, directors, trustees, prospective partners, lenders, consultants, accountants, attorneys; (b) in connection with that party’s
enforcement of its rights hereunder; (c) pursuant to any legal requirement, any statutory reporting requirement or any accounting or auditing disclosure
requirement required by applicable law; (d) in connection with performance by either party of its obligations under this Agreement (including, but not
limited to, the delivery and recordation of instruments, notices or other documents required hereunder); or (e) to potential investors, participants or
assignees in or of the transaction contemplated by this Agreement or such party’s rights therein, provided that such persons are advised of such
obligation and agree in writing to treat such data and information confidentially. In the event of a breach or threatened breach by a party or its agents or
representatives of this Section, the other party shall be entitled to an injunction restraining the non-performing party or its agents or representatives from
disclosing, in whole or in part, such confidential information. Nothing herein shall be construed as prohibiting the non-breaching party from pursuing
any other available remedy at law or in equity for such breach or threatened breach. The provisions of this Section shall survive any termination of this
Agreement prior to the Closing, provided that the Buyer shall be released from the provisions of confidentiality of this Section after Closing. In the event
of the termination of this Agreement, prior to Closing, the parties shall return all documents obtained from the other received in contemplation of
performing duties pursuant to this Agreement.

9.2 Neither party will issue a press release regarding this Agreement without the other party’s prior written consent. Notwithstanding the foregoing,
Seller and Buyer have the right to publicly disclose this transaction as may be required by the rules and regulations of the U.S. Securities and Exchange
Commission. Upon Closing, Seller and Buyer may each announce the sale in accordance with its customary press release procedure, but any such
press release shall be subject to reasonable prior review and approval by the other party.

10. Eminent Domain and Casualty .

If, prior to the Closing, the entire Property is taken by eminent domain or proceedings have begun to so take the Property, the Agreement shall be
deemed cancelled. If only part of the Property is so taken (or proceedings have begun), Buyer shall have the option of (a) proceeding with the Closing and
acquiring the Property as affected by such taking (together with all compensation and damages awarded or the right to receive the same), or (b) canceling this
Agreement. If Buyer elects option (a) above, Seller agrees to assign to Buyer at the Closing its rights to such compensation and damages, and will not settle any
proceedings relating to such taking without Buyer’s prior written consent. Seller shall promptly notify Buyer of any actual or threatened condemnation
affecting the Property.

If, prior to the Closing, the Property or any part thereof, should be destroyed or damaged and the cost to repair same is reasonably estimated to be
equal to or greater than $100,000, then Buyer shall have the option of (a) proceeding with the Closing and acquiring the Property subject to the damage, with a
credit against the Purchase Price in the amount of the cost to repair and restore (as evidenced by two licensed contractors’ estimates produced one each by the
Buyer and by the Seller, with the average of the two being taken as the amount of such credit) in which case the Seller shall be entitled to the insurance
proceeds or (b) cancelling this Agreement. If the cost to repair, as determined in accordance with the foregoing, is less than $100,000 then Buyer shall not have
the right to cancel this Agreement by virtue of such damage
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and Buyer shall be entitled to a credit in the amount of the cost to repair, as determined in accordance with the foregoing provisions.

If this Agreement is cancelled pursuant to this Section 10, then (i) Buyer shall return to Seller all original materials supplied by Seller (and not
supplied by email or via internet site) on account of this transaction and shall also deliver to Seller, without warranty or representation of any kind, copies of
all studies and reports obtained by Buyer with regard to the physical characteristics of the Property, (ii) the parties shall have no further liability to one another
except Buyer’s indemnification obligation under Section 4.2 above, and (iii) the Deposit and all interest earned thereon shall be promptly (i.e., no later than two
(2) business days from notice to the Title Company) returned to Buyer.

11. Time is of the Essence.

Time is of the essence for performance of this Agreement and the Escrow by Buyer and Seller.

12. Notices.

Any and all notices, demands or other communications required or desired to be given hereunder by any party shall be in writing and shall be
validly given or made to the other party if served either personally, by overnight courier for next business day delivery or via facsimile (together with
subsequent delivery via overnite courier service or personal delivery in the case of a notice of default). If such notice, demand or other communication is served
personally or by overnight courier, delivery shall be conclusively deemed made at the time of such delivery. If such notice, demand or other communication is
given by facsimile same shall be conclusively deemed made at the date and time of the delivery to the recipient provided that (1) the sender retains a copy of the
transmittal with the date and time stamped thereon and (ii) the facsimile is transmitted by 5:00 p.m. (recipient’s time) on a business day, failing which notice
by facsimile is deemed to be received on the next business day. If such notice, demand or other communication is given by overnight courier, such service
shall be conclusively deemed given upon the recipient party’s receipt or refusal to accept same, all methods of delivery to be sent to the following addresses:
 
To Buyer:   Timothy J. Fowler

  Universal Health Realty Income Trust
  3525 Piedmont Road, N.E.
  Building 7, Suite 202
  Atlanta, GA 30305
  Telephone:  (404) 816-1936
  Facsimile:  (404) 816-9329
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With a copy to:   Universal Health Realty Income Trust
  c/o Universal Health Services, Inc.
  367 S. Gulph Road
  King of Prussia, PA 19406
  Attn: Cheryl K. Ramagano
  Telephone:  (610) 768-3300
  Facsimile:  (610) 992-4560

 
And with
another copy to:   Adele I. Stone, Esquire

  Atkinson, Diner, Stone, Mankuta & Ploucha, P.A.
  One Financial Plaza, Suite 1400
  100 S.E. 3  Avenue
  Ft. Lauderdale, FL 33394
  Telephone:  (954) 925-5501
  Facsimile:  (954) 920-2711

 
To Seller:   LPMA, L.P.

  c/o PM Realty Group
  3811 Turtle Creek Blvd, Suite 430
  Dallas, TX 75219
  Attn: Glen W. Perkins
  Telephone:  (972) 850-1239
  Facsimile:  (972) 792-0408

 
With a copy to:   PM Realty Group

  1000 Main Street, Suite 2400
  Houston, TX 77002
  Attn: Wm. Roger Gregory
  Telephone:  (713) 209-5868
  Facsimile:  (713) 209-5785

 
And with
another copy to:   Hunton & Williams LLP

  1445 Ross Avenue, Suite 3700
  Dallas, TX 75202-2799
  Attn: James H. Wallenstein
  Telephone:  (214) 468-3391
  Facsimile:  (214) 880-0011

Any party hereto may change its address for the purpose of receiving notices, demands and other communications as herein provided by a written notice given
in the manner aforesaid to the other party or parties hereto. Notices from or to a party’s attorney at or prior to the Closing Date shall be deemed notice from or to
that party.
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13. Further Assurances .

Each of the parties hereto shall execute and deliver any and all additional papers, documents, and other assurances, and shall do any and all acts
and things reasonably necessary in connection with the performance of their obligations hereunder and to carry out the intent of the parties hereto.

14. Attorneys’ Fees.

In the event any litigation arising out of or relating to this Agreement, the prevailing party in such action at the trial and appellate levels shall be
entitled to reasonable attorneys’ fees and paralegal fees, and such costs and expenses as may be fixed by the Court.

15. Modifications or Amendments .

No amendment, change or modification of this Agreement shall be valid unless in writing and signed by all of the parties hereto.

16. Successors and Assigns .

Buyer shall have the right to assign this Agreement to an affiliated entity, or to a special purpose entity or affiliate formed by Buyer for purposes
of this acquisition. Any other assignment by Buyer shall require the prior written consent of Seller. Each and all of the covenants and conditions of this
Agreement shall inure to the benefit of and shall be binding upon the respective heirs, executors, administrators, successors and assigns of Buyer and Seller.
For purposes of this Agreement, an affiliated entity shall mean a corporation, limited liability company or other entity controlling or under common control
with Buyer or in which Buyer or Universal Health Services, Inc., owns at least a fifty percent (50%) profit interest. No such assignment or transfer shall
relieve Buyer from its obligations hereunder.

17. Exhibits.

All exhibits attached hereto and referred to herein are hereby incorporated herein as though set forth at length.

18. Separate Counterparts; Facsimile Signatures .

This Agreement may be executed in one or more separate counterparts, each of which, when so executed, shall be deemed to be an original. Such
counterparts shall, together, constitute and be one and the same instrument; and, facsimile or electronically submitted signatures of the authorized
representatives of the parties hereto shall be considered original signatures for all intents and purposes.

19. Entire Agreement .

This Agreement constitutes the entire understanding and agreement of the parties and any and all prior agreements, understandings or
representations are hereby terminated and
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cancelled in their entirety and are of no force or effect. Except as expressly set forth herein, there are no representations or warranties, expressed or implied,
made by either party to the other.

20. Captions.

The captions appearing at the commencement of the Sections hereof are descriptive only and for convenience in reference. Should there be any
conflict between any such caption and the Section at the head of which it appears, the Section and not such caption shall control and govern in the
construction of this Agreement.

21. No Obligation to Third Parties .

The execution and delivery of this Agreement shall not be deemed to confer any rights upon, nor obligate either of the parties hereto, to any person
or entity other than each other.

22. Number and Gender.

In this Agreement whenever the context so requires, the masculine gender includes the feminine and/or neuter, and vice versa, and the singular
number includes the plural.

23. Waiver.

The waiver by any party to this Agreement of a breach or any provision of this Agreement shall not be deemed a continuing waiver or a waiver of
any subsequent breach whether of the same or another provision of this Agreement.

24. Applicable Law and Severability .

This Agreement shall, in all respects, be governed by the laws of the State of Texas applicable to agreements executed and to be wholly performed
within the State of Texas. Nothing contained herein shall be construed so as to require the commission of any act contrary to law, and whenever there is any
conflict between any provision contained herein and any present or future statute, law, ordinance or regulation contrary to which the parties have no legal right
to contract, the latter shall prevail but the provision of this document which is affected shall be curtailed and limited only to the extent necessary to bring it
within the requirements of the law.

25. Survival.

Except as otherwise expressly set forth herein to the contrary, the covenants, warranties, representations and indemnities contained herein shall
survive the Closing for a period of one (1) year.

26. Expenses.

Except as expressly otherwise provided herein, the parties shall each pay their own costs and expenses in connection with the negotiation,
execution and delivery of this Agreement.
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27. No Hazard Insurance.

No hazard, peril or liability insurance policy is to be obtained or transferred through this Agreement, and neither Seller nor Title Company have
any responsibility or liability for such coverage.

28. Performance of Acts on Business Days .

In the event that the final date for payment of any amount or performance of any act hereunder falls on a Saturday, Sunday or federally
recognized bank holiday, such payment may be made or act performed on the next succeeding business day. As used in this Agreement, the term “business
day(s)” shall mean and refer to a day which is not a Saturday, Sunday or federally recognized bank holiday.

29. Damages and Default.

In the event of a failure or refusal of either party to comply with its obligations hereunder, the following shall apply:

a. If Buyer fails or refuses to timely comply with Buyer’s obligations hereunder for any reason other than the failure of an express condition to
Buyer’s obligations set forth in this Agreement, or Seller’s default under this Agreement, and Buyer fails to cure such default within five (5) business
days after receiving written notice thereof from Seller (except that there shall be no cure period for Buyer’s failure to timely close on or before the Closing
Date), then Seller may terminate this Agreement upon written notice to Buyer; and as Seller’s sole and exclusive remedy (subject to the immediately
following sentence) the Title Company shall pay to Seller the Deposit together with interest earned thereon, it being agreed that the Deposit will be
delivered to Seller as liquidated damages and not a penalty, in full satisfaction of Seller’s claims against Buyer hereunder. In addition, however, Buyer
shall also return to Seller all original materials supplied by Seller (and not supplied by email or via internet site) on account of this transaction and shall
also deliver to Seller, without warranty or representation of any kind, copies of all studies and reports obtained by Buyer with regard to the physical
characteristics of the Property, and Buyer shall continue to be responsible for it indemnification obligation under Section 4.2 above. Seller and Buyer
agree that it is difficult to determine the actual amount of Seller’s damages arising out of Buyer’s breach but said amount is a fair estimate of those
damages which have been agreed to by the parties in a sincere effort to make the damages certain.

b. Should Seller fail or refuse to timely comply with Seller’s obligations hereunder for any reason other than the failure of an express condition to
Seller’s obligation set forth in this Agreement, or Buyer’s default under this Agreement, and Seller fails to cure such default within five (5) business
days after receiving written notice (“Default Notice”) thereof from Buyer (except that there shall be no cure period for Seller’s failure to timely close on or
before the Closing Date), then (i) Buyer may terminate this Agreement upon written notice to Seller, whereupon Buyer shall be entitled to receive an
immediate return of the Deposit together with the interest earned thereon from the Title Company plus Seller shall reimburse Buyer for the verifiable out-
of-pocket expenses paid by Buyer to unrelated third
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parties in relation to its inspection of the Property, or (ii) Buyer may enforce specific performance of this Agreement. The above remedies shall be
Buyer’s sole and exclusive remedies for default by Seller hereunder. In the event Buyer elects to seek specific performance of this Agreement, Buyer shall
(i) initiate any litigation seeking such specific performance within two (2) years and thirty (30) days following Buyer’s delivery of the Default Notice
and (ii) contemporaneously with the filing of such litigation, deposit the entire Purchase Price (less the Deposit) into the registry of the court in which
such litigation is initiated, and at the direction of Buyer, if legally required in order to maintain such specific performance action, Title Company will
release the Deposit to the court registry.

30. No Consequential Damages . Notwithstanding anything contained in this Agreement to the contrary, the parties agree that neither Buyer nor
Seller shall be responsible for, obligated for, or liable for consequential or other similar damages to the other under any provision of this Agreement or
otherwise.

31. Financial Statements. If any governmental body or agency (including, without limitation, the Securities and Exchange commission), or rule or
regulation thereof, requires the delivery after the Closing of any financial statements or other reports or information which relates to the Property and, in whole
or in part, to any period of time prior to the date of the Closing, Seller shall (without cost or expense to Buyer) cooperate with Buyer in the preparation and
delivery thereof and shall furnish to Buyer all necessary statements, reports and other information relating to the period prior to the date of the Closing, within
thirty (30) days after the Seller is requested to deliver the same.

32. No Recording. Buyer agrees not to record a copy of this Agreement nor any memorandum of this Agreement, nor any other document relevant
to this Agreement prior to the Close of Escrow. Any such recording shall automatically cancel and render null and void this Agreement at the election of Seller.

33. Seller Exchange. Each party shall have the right (provided that the party exercising the right, herein called the “Exchanger”, has notified the
other party in writing at least five (5) business days prior to the Closing Date) to designate an exchange agent to facilitate a tax free exchange which the
Exchanger may want to effect. Each party agrees to cooperate with the other in effecting such an exchange provided that the non-Exchanger shall not incur any
additional liability or financial obligation as a consequence of the Exchanger’s exchange and the Closing Date shall not be extended thereby. The Exchanger
shall indemnify and hold the non-Exchanger harmless from any and all liabilities, claims, losses, or actions which non-Exchanger incurs or to which non-
Exchanger may be expose as a result of non-Exchanger’s participation in the contemplated exchange, inclusive of reasonable attorneys’ fees and other costs of
defense. This Agreement shall not be subject to, or contingent upon, the Exchanger’s ability to effectuate an exchange. In the event any exchange contemplated
by the Exchanger should fail to occur, for whatever reason, the sale of the Property shall nonetheless be consummated as provided herein.

34. Effective Date. The Effective Date shall be the date when the last of the Buyer and Seller signs this Agreement, provided that each shall
promptly deliver to the other, via email, an Agreement signed by the sender.
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35. Other Terms.
35.1 Seller is currently in the process of leasing Suite 135 (consisting of 1,881 rentable square feet). During the Contingency Period, if Seller

notifies the Buyer in writing of the name and other pertinent information relating to a proposed tenant, together with the terms of the proposed lease, the
Buyer will determine whether the proposed tenant and the lease terms for this suite are acceptable to Buyer, it being agreed that Buyer will not
unreasonably withhold its consent as long as the lease contains terms that are equal to or better than the terms reflected within the January 2011 Argus
Model associated with the Seller’s Offering Memorandum as delivered to Buyer in February, 2011, excerpts of which are attached hereto as Exhibit “F”.
Lease terms acceptable to the Buyer shall be a base rent equal to at least $28.00 per rentable square foot for the first year, escalating by a minimum of
three (3%) percent annually, with the understanding that if the payment of base rent for Suite 135 does not commence within one (1) year from the
Closing hereunder, then minimum base rent acceptable to the Buyer shall be $28.84 per rentable square foot for the first year escalating by three
(3%) percent annually. The tenant improvement allowance shall be $50.00 per usable square foot, which is the amount currently being offered by Seller
to new tenants of the Building. Following the expiration of the Contingency Period, if a Lease for that tenant has not been signed by the Seller as the
landlord, Buyer shall have the absolute right to approve any tenant and Lease terms for Suite 135, provided that the terms offered by the Seller for a
lease for Suite 135 shall be consistent with the terms set forth above in this Section 35.1. In addition, the Seller shall, at the Closing, credit the Buyer
with(an amount equal to the $50.00 per usable square foot tenant improvement plus a leasing commission equal to $5.50 per rentable square foot, and
to the extent that Seller has already paid all or any part of the tenant improvement allowance or leasing commission for Suite 135, then the amount
credited to Buyer shall be the undisbursed amounts of same. Further, the Seller shall, at the Closing, place the following into escrow with the Title
Company, pursuant to an escrow agreement to be agreed upon by the parties and the Title Company during the Contingency Period : a reserve equal to
two (2) years of lease revenue at $28.00 per rentable square foot escalating by three (3%) percent (compounded) annually. The escrow agreement will
allow the Buyer to draw funds on a monthly basis to cover any lost rental revenue associated with the unoccupied suite until Suite 135 is fully built out,
acceptably occupied and the tenant therein has commenced paying base rent due under said Lease, and at such time any remaining funds in the reserve
will be released to the Seller.

35.2 Seller represents and warrants that the Property has not been listed with a real estate brokerage firm other than PM Realty Group, L.P. within
the last two (2) years, which warranty shall survive the Closing.

35.3 The Buyer will employ PM Realty Group, L.P., or an affiliated entity to manage and lease the Property for at least two (2) years after the
closing of the purchase, subject to termination only for cause. The terms and conditions of the property management and leasing agreements for the
Property shall be consistent with the terms and conditions in the Property Management Agreement for the Texoma Medical Plaza.

35.4 As has been previously disclosed to the Buyer, it is the intent of the Seller and the other sellers of the following properties (the “ Assets”):
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(a) Tuscan Professional Building, situate at 701 Tuscan Drive, Las Colinas, TX;
(b) Forney Medical Plaza, situate at 763 East U.S. Highway 80, Forney, TX; and

(c) The Property the subject of this Agreement,

to sell all three Assets. Accordingly, if the Buyer or its affiliate elects to forgo the acquisition of any of the Assets (such as terminating a purchase and sale
agreement during the applicable contingency period), except as a result of the applicable seller’s failure or refusal to close on the sale for any reason other than a
default by the buyer therein, then Seller hereunder shall have the right, at its sole option, to terminate the sale of the Property under this Agreement; whereupon
(i) Buyer shall return to Seller all original materials supplied by Seller to Buyer (and not supplied by email or via internet site) on account of this transaction
and shall also deliver to Seller, without warranty or representation of any kind, copies of all studies and reports obtained by Buyer with regard to the physical
characteristics of the Property, (ii) the parties shall have no further liability to one another except Buyer’s indemnification obligation under Section 4.2 above,
and (iii) the Deposit and all interest earned thereon shall be promptly (i.e., no later than three (3) business days from notice to the Title Company) returned to
Buyer forthwith; provided, however, that this right of termination of this Agreement shall terminate upon the completion of the Closing hereunder. Likewise, if
the Seller or the seller of any of the Assets fails or refuses to close on the sale of any of the Assets to Buyer or its affiliate for any reason, except as a result of
the applicable buyer’s failure or refusal to close on the sale for any reason other than a default or failure to deliver title to the Asset free of defects by the seller
therein, then Buyer hereunder shall have the right, at its sole option to terminate the sale of the Property under this Agreement; whereupon (i) Buyer shall return
to Seller all original materials (i.e., and not supplied by email or via internet site) supplied by Seller to Buyer on account of this transaction and shall also
deliver to Seller, without warranty or representation of any kind, copies of all studies and reports obtained by Buyer with regard to the physical characteristics
of the Property, (ii) the parties shall have no further liability to one another except Buyer’s indemnification obligation under Section 4.2 above, and (iii) the
Deposit and all interest earned thereon shall be promptly (i.e., no later than three (3) business days from notice to the Title Company) returned to Buyer
forthwith. The right of termination of this Agreement set forth in this Section 35.4 shall terminate upon the completion of the Closing hereunder.

36. Prohibited Persons. Seller covenants and agrees that none of Seller, any affiliate of Seller, or any person owning an interest in Seller or any
such affiliate, will (i) conduct any business, or engage in any transaction or dealing, with any Prohibited Person, including, but not limited to the making or
receiving of any contribution of funds, good, or services, to or for the benefit of a Prohibited Person, or (ii) engage in or conspire to engage in any transaction
that evades or avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the prohibitions set forth in the Executive Order. Seller further
covenants and agrees to deliver (from time to time) to Buyer any such certification or other evidence as may be requested by Buyer, confirming that (i) Seller is
not a Prohibited Person and (ii) Seller has not engaged in any business, transaction or dealings with a Prohibited Person, including, but not limited to, the
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making or receiving of any contribution of funds, good, or services, to or for the benefit of a Prohibited Person.

37. UHT. THE DECLARATION OF TRUST ESTABLISHING UNIVERSAL HEALTH REALTY INCOME TRUST, FILED AUGUST 6,
1986, A COPY OF WHICH, TOGETHER WITH ALL AMENDMENTS THERETO (“DECLARATION”), IS DULY FILED IN THE OFFICE OF THE
DEPARTMENT OF ASSESSMENTS AND TAXATION OF THE STATE OF MARYLAND, PROVIDES THAT THE NAME “UNIVERSAL HEALTH
REALTY INCOME TRUST,” REFERS TO THE TRUSTEES UNDER THE DECLARATION COLLECTIVELY AS TRUSTEES, BUT NOT
INDIVIDUALLY OR PERSONALLY AND THAT NO TRUSTEE, OFFICER, SHAREHOLDER, EMPLOYEE OR AGENT OF THE TRUST SHALL
BE HELD TO ANY PERSONAL LIABILITY, JOINTLY OR SEVERALLY, FOR ANY OBLIGATION OF, OR CLAIM AGAINST, THE TRUST. ALL
PERSONS DEALING WITH THE TRUST, IN ANY WAY, WHETHER UNDER THIS AGREEMENT OR IN ANY AGREEMENT REFERENCED
HEREIN OR EXECUTED IN CONNECTION HEREWITH, SHALL LOOK ONLY TO THE ASSETS OF THE TRUST FOR THE PAYMENT OF
ANY SUM OR THE PERFORMANCE OF ANY OBLIGATION.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first above written.
 
“BUYER”   “SELLER”

UNIVERSAL HEALTH REALTY INCOME TRUST   LPMA, L.P., a Texas limited partnership

By:  /s/ Timothy J. Fowler   By:  /s/ Glen Perkins
Its:  Vice President   Its:  Authorized Signatory
Date:  May 20, 2011   Date:  May 20, 2011
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EXHIBIT A

LEGAL DESCRIPTION OF REAL PROPERTY

BEING a 5.409 acre tract of land situated in the James Saunders Survey Abstract No. 1424, City of Rowlett, Dallas County, Texas, and being all of that tract
of land conveyed to LPMA, LP, by Special Warranty Deed with Vendor’s Lien, recorded in Instrument Number 200600386911, Deed Records, Dallas
County, Texas, said 5.409 acre tract being more particularly described as follows:

BEGINNING at a 1/2” iron rod set in the southerly line of COUNTRY AIRE ESTATES, an addition to the City of Rowlett as recorded in Volume 84147,
Page 2253, Plat Records, Dallas County, Texas, and also being the northwest corner of Lot 1, Block A, of CHENAULT ADDITION, PHASE I, an addition
to the City of Rowlett as recorded in Volume 2000065, Page 2724, Plat Records, Dallas County, Texas;

THENCE South 32° 22’ 19” East, departing the southerly line of said COUNTRY AIRE ESTATES, and along the southwesterly line of said Lot 1, a
distance of 345.39 feet to a 1/2” iron rod found on the northwest line of State Highway No. 66 (Lakeview Parkway, variable width right-of-way);

THENCE along the northwest line of said Lakeview Parkway, the following courses and distances:

South 57° 37’41” West, a distance of 37.02 feet to a 1/2” iron rod set for corner;
South 59° 50’ 59” West, a distance of 99.08 feet to an x cut set in concrete;
South 58° 33’ 23” West, a distance of 100.00 feet to a 1/2 inch iron rod set for corner;
South 61° 25’ 08” West, a distance of 100.12 feet to an x cut set in concrete;
South 58° 33’ 23” West, a distance of 328.30 feet to a 1/2” iron rod set for corner;
South 68° 19’ 06” West, a distance of 53.52 feet to a 1/2” iron rod set for corner;
South 59° 59’ 51” West, a distance of 126.04 feet to a iron found for the southeast corner of a tract of of land conveyed to Oh Woo Suk and Yung
Shin, recorded in Volume 87175, Page 2118, Deed Records, Dallas County, Texas;

THENCE departing the northwest line of said Lakeview Parkway and along the northwest line of the herein described tract, the following courses and
distances:

North 12° 37’ 53” West, a distance of 173.81 feet to a 1/2” iron rod set for corner;
North 30° 37’ 40” East a distance of 256.67 feet to a 1/2” iron rod set for corner;
North 80° 57’ 24” East, a distance of 101.61 feet to a 1/2” iron rod set for corner;
North 43° 30’ 25” East, a distance of 181.07 feet to a 1/2 inch iron rod set for corner on the south line of Lot 1, Block 1, COATES ADDITION, an
Addition to the City of Rowlett, Dallas County, Texas, recorded in Volume 2003199, Page 131, Deed Records, Dallas County, Texas;

North 89° 48’ 50” East, along the south line of said Lot 1, a distance of 1.73 feet to a 1/2” iron rod set for the southeast corner of said Lot 1;

North 42° 38’ 55” East, along the east line of said Lot 1, a distance of 82.72 feet to a 1/2” iron rod set for corner;

North 25° 39’ 34” East, continuing along the east line of said Lot 1, a distance of 129.17 feet to a 1/2” iron rod set for the northeast corner of said Lot
1, same being on the southerly line of the aforementioned COUNTRY AIRE ESTATES addition;

THENCE North 89° 48’ 46” East, along the south line of said COUNTRY AIRE ESTATES addition, a distance of 112.76 feet to the POINT OF
BEGINNING and containing 235,639 square feet or 5.409 acres of land, more or less.
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EXHIBIT B

INCLUDED PERSONAL PROPERTY

1. Eight foot ladder
1. Box fan.
1. Ems computer.
1. H.P. Desk jet F2110 all in one printer.
1. Folding Table
1. 4 shelf wire shelf
10. pieces marble
3. boxes ceiling tile
1. 18 volt Dewalt Cordless Drill
1. 2 Drawer Filing Cabinet
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EXHIBIT C

SELLER’S DOCUMENTS TO DELIVER
 
 •  Monthly operating statements for the Property for the preceding two (2) years showing all income and expense information in detail.
 

 •  Copies of all soils reports, geological reports, and hazardous materials reports, including test results, if any.
 

 •  The most recent Level I Environment Report pertaining to the Property.
 

 •  The most recent survey (ALTA or comparable standard) of the Property.
 

 •  Copies of all plans, permits or other governmental approvals with respect to the Property.
 

 •  Building Floor Plans
 

 •  All maintenance records for the past two (2) years.
 

 •  Information regarding all renovation or construction projects done by Seller in the last two (2) years including copies of contracts and warranties.
 

 
•  All tenant leases, subleases, rental agreements, including any amendments thereto, and any tenant and subtenant correspondence from the last two

(2) years.
 

 
•  A Rent Roll certified by an officer of the Seller that includes Tenant, Subtenant and Guarantor names, suite square footage (measured by a reasonably

acceptable standard), load factor, commencement date, expiration date, rent concessions, miscellaneous charges, rent escalations, LPMA, L.P.
affiliation and/or ownership and expense contributions including expense stops, if any.

 

 •  Operating Expense recovery history by tenant.
 

 •  All equipment leases or contracts affecting the Property including but not limited to all of the Property’s maintenance contracts.
 

 •  All loan documents, lender correspondence and escrow account information that is associated with any existing financing, if any.
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EXHIBIT D

ASSIGNMENT AND ASSUMPTION OF LEASES AND OTHER INTANGIBLE
PROPERTY

THIS ASSIGNMENT AND ASSUMPTION OF LEASES (this “”) is dated and effective as of 13
Date”), by and between LPMA, L.P., a Texas limited partnership (“Assignor”) and the following two entities (collectively referred to herein as “Assignee”):
NSHE TX BAY CITY, LLC, a Texas limited liability company, and NSHE TX CEDAR PARK, LLC, a Texas limited liability company, the address for
each party comprising Assignee being c/o Universal Health Realty Income Trust, 367 South Gulph Road, King of Prussia, PA, Attn: Cheryl K. Ramagano,
and the interests of the parties comprising Assignee being as follows:

NSHE TX Bay City, LLC – an undivided 62% interest

NSHE TX Cedar Park, LLC – an undivided 38% interest

WHEREAS, the parties have entered into that certain Agreement for Purchase and Sale of Real Property and Escrow Instructions dated as of
May 20, 2011 (the “Contract”), wherein Assignor agreed to sell and Assignee agreed to buy the “Property” described in the Contract; and

WHEREAS, Assignee desires to assume and Assignor desires to assign to Assignee the leases currently existing on the Property (the “Leases”),
service contracts and other contracts that are listed on Schedule 1, attached hereto and incorporated herein and other intangible property, on the terms provided
herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, it is hereby agreed as
follows:

1. Effective as of the Effective Date, Assignor hereby fully and forever assigns and transfers to Assignee, without recourse or warranty (express or
implied), (a) all of Assignor’s right, title, and interest, as landlord, to the Leases, and Assignor’s right, title and interest under the service contracts and other
contracts listed on Schedule 1 and Assignee hereby assumes, and agrees to keep, perform, pay and discharge, any and all duties, liabilities and obligations of
Assignor under the Leases, service contracts and other contracts listed on Schedule 1, and (b) all intangible personal property, if any, owned by Seller and
related to the Real Property and the improvements thereon, including, without limitation: any trade names and trademarks associated with the Real Property
and the said improvements; any plans and specifications and other architectural and engineering drawings for the Improvements; any warranties; and any
governmental permits, approvals and licenses (including any pending applications).

2. Assignor hereby agrees to indemnify, protect, defend and hold Assignee and its partners, officers, employees, and agents harmless from and
against any claims, suits, damages, liability, costs and/or expenses arising out of or resulting from any breach of or default
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in the performance of any of the duties, obligations or liabilities of landlord under the Leases or any service contracts and other contracts listed on Schedule 1
and as of the Closing (as defined in the Contract) prior to the Effective Date; provided, however, that this indemnity by Assignor shall be limited to an act by
or on behalf of Assignor (or failure to act after a demand to do so was made upon Assignor) prior to the Closing and not to merely a condition of the Real
Property prior to the Closing, unless a demand relating to said condition was made upon Assignor prior to the Closing.

3. Assignee hereby agrees to indemnify, protect, defend and hold Assignor and its partners, officers, employees, and agents harmless from and
against any claims, suits, damages, liability, costs and/or expenses arising out of or resulting from any breach of or default in the performance of any of the
duties, obligations or liabilities of landlord under the Leases or any service contracts and other contracts listed on Schedule 1 as of the Closing from and after
the Effective Date.

4. This Assignment may be executed in any number of counterparts, each of which shall be deemed an original, and all of which, together shall
constitute one and the same instrument.

5. This Assignment shall be governed by in all respects, including validity, interpretation and effect, and construed in accordance with the laws
of the State of Texas.

6. This Assignment shall inure to the benefit of and be binding upon and enforceable against Assignor and Assignee and their respective heirs,
devisees, estates, executors, successors, and assigns.

IN WITNESS WHEREOF, the parties have executed this Assignment as of the date first above written.
 

ASSIGNOR:
LPMA, L.P.,
a Texas limited partnership

By:

 

LPMA-GP, LLC,
A Texas limited liability company,
its General Partner

 

By:

 

PM Realty Group, L.P.,
A Delaware limited partnership,
its sole Member

  

By:

 

Provident Investor GP, LLC,
a Texas limited liability company
its General Partner

   By: /s/ Rick V. Kirk
    Rick V. Kirk, Manager
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ASSIGNEE:
NSHE TX BAY CITY, LLC,
a Texas limited liability company

By:

 

National Safe Harbor Exchanges,
A California corporation
Its:     Sole Member

 By:  /s/ Dana R. Sobrado

  

Dana R. Sobrado
Assistant Vice President

NSHE TX CEDAR PARK, LLC,
a Texas limited liability company

By:

 

National Safe Harbor Exchanges,
A California corporation
Its:     Sole Member

 By:  /s/ Dana R. Sobrado

  

Dana R. Sobrado
Assistant Vice President
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SCHEDULE 1 TO ASSIGNMENT

LIST OF LEASES, SERVICE CONTRACTS AND OTHER CONTRACTS
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EXHIBIT E

SPECIAL WARRANTY DEED



NOTICE: IF YOU ARE A NATURAL PERSON, YOU MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM
ANY INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL PROPERTY BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS:

YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER’S LICENSE NUMBER.

SPECIAL WARRANTY DEED
 
STATE OF TEXAS   §   

  §   KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF DALLAS   §   

That LPMA, L.P., a Texas limited partnership, whose address is c/o PM Realty Group, 3811 Turtle Creek Blvd., Suite 800, Dallas, Texas 75219,
Attention: Glen W. Perkins (“Grantor”), for and in consideration of:

(i) the sum of TEN AND NO/100 DOLLARS ($10.00);

(ii) other good and valuable consideration to the undersigned paid by UNIVERSAL HEALTH REALTY INCOME TRUST, whose address is c/o
Universal Health Services, Inc., 3525 Piedmont Road, N.E., Building 7, Suite 202, Atlanta Georgia 30305, Attention: Timothy J. Fowler, the receipt and
sufficiency of which is hereby acknowledged and confessed;

has GRANTED, SOLD, TRANSFERRED, ASSIGNED and CONVEYED, and by these presents hereby GRANTS, SELLS, TRANSFERS
ASSIGNS and CONVEYS unto Grantee, the following undivided interests (the “Interests”):

NSHE TX Bay City, LLC – an undivided 62% interest
NSHE TX Cedar Park, LLC – an undivided 38% interest

In the property described below (collectively, “Property”):

BEING a 5,409 acre tract of land situated in the James Saunders Survey Abstract No. 1424, City of Rowlett, Dallas County, Texas, and being more
particularly described by metes and bounds on Exhibit “A” attached hereto and made a part hereof for all purposes (“Land”);
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all development rights, easements, off-site parking covenants, privileges, tenements, rights, titles and interests appurtenant to, associated with or
belonging to the Land and all rights-of-way, strips and gores in, on, across, in front of, abutting or adjoining the Land which are appurtenant to,
associated with or belonging to the Land, and all future right , title and interest in and to any awards made, or to be made in lieu thereof by reason of a
change of grade of any highway, street, road or avenue (“Easements and Awards”);

the structures, buildings and other improvements constructed on the Land, including, without limitation, all machinery, heating, cooling and ventilating
equipment, apparatus, systems and fixtures used in the general operation of the Improvements (hereinafter defined), together with all vegetation, trees,
plantings and other landscaping affixed to or located upon the Land, and all accessions or additions to any of the foregoing, including, without
limitation, an office building located upon the Land commonly known as the Lake Pointe Medical Arts Building with a street address of 7501 Lakeview
Parkway, City of Rowlett, Dallas County, Texas (“Improvements”);

any and all rights, title and interest of Grantor, if any, in and to the oil, gas, coal, lignite, iron, uranium, gravel, sand and other mineral interests
comprising a part of the Land (“Mineral Interests”); and

any and all warranties of title to the Property contained in any deed, or other instrument of assignment, transfer or conveyance executed by any party in
favor of Grantor (“Warranties of Title”).

The conveyance of the Property by this Special Warranty Deed is made and accepted subject to the matters set forth on Exhibit “B” attached hereto and
made a part hereof for all purposes (“Permitted Encumbrances”).

TO HAVE AND TO HOLD the Property, together with all and singular the rights and appurtenances thereto in any wise belonging unto the Grantee, its
successors and assigns and Grantor hereby binds itself, its successors and assigns, to WARRANT AND FOREVER DEFEND all and singular the Property,
subject to the Permitted Encumbrances, unto Grantee, its successors and assigns, against every person whomsoever lawfully claiming or to claim the same or
any part thereof, by, through or under Grantor, but not otherwise.

This special Warranty Deed is being executed effective as of the 13  day of June, 2011.
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LPMA, L.P.,
a Texas limited partnership

By:

 

LPMA-GP, LLC,
A Texas limited liability company,
its General Partner

 

By:

 

PM Realty Group, L.P.,
A Delaware limited partnership,
its sole Member

  

By:

 

Provident Investor GP, LLC,
a Texas limited liability company
its General Partner

   By: /s/ Rick V. Kirk
    Rick V. Kirk, Manager

 
STATE OF TEXAS   §   

  §   
COUNTY OF HARRIS   §   

This Special Warranty Deed was acknowledged before me on the 10  day of June, 2011, by Rick V. Kirk, the Manager of Provident Investor GP, LLC,
a Texas limited liability company, serving as the General Partner of PM Realty Group, L.P., a Delaware limited partnership which is the sole Member of
LPMA-GP, LLC, a Texas limited liability company, serving as the General Partner of LPMA, L.P., a Texas limited partnership, and who confirmed to me that
he executed this Special Warranty Deed for and on behalf of all said entities and, accordingly, on behalf of said Texas limited partnership, LPMA, L.P., for
the purposes therein expressed and in the capacity therein stated.
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EXHIBIT “A”

LEGAL DESCRIPTION

[Attach legal description from Commitment for Title Insurance]
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EXHIBIT “B”

PERMITTED ENCUMBRANCES
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EXHIBIT F

EXCERPTS OF SELLER’S OFFERING MEMORANDUM
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FIRST ADDENDUM TO AGREEMENT FOR PURCHASE
AND SALE OF PROPERTY AND ESCROW INSTRUCTIONS

THIS FIRST ADDENDUM to that certain AGREEMENT FOR PURCHASE AND SALE OF REAL PROPERTY AND ESCROW INSTRUCTIONS
dated as of June 3, 2011 (“Agreement”) entered into by and between UNIVERSAL HEALTH REALTY INCOME TRUST, or its assigns (“Buyer”) and
LPMA, L.P., a Texas limited partnership (“Seller”), shall read as follows:

1. Section 33 shall be amended so that the heading reads “ 1031 Exchange”.

2. The address on the Special Warranty Deed attached to the Agreement as Exhibit “E” shall be amended so that the address for the Buyer shall be
changed to c/o Universal Health Services, Inc., 367 South Gulph Road, King of Prussia, PA 19406, Attn: Cheryl K. Ramagano.

3. As to Suite 120, the parties acknowledge that the Rowlett Regional Cancer Center (“Cancer Center”), is the tenant under the Lease for said suite
(“Cancer Center Lease”), and is currently in negotiations to be acquired by Tenet Healthcare Corporation or an affiliate thereof (“Tenet”). Buyer has informed
Seller that based upon the financial and credit status of the Cancer Center as it presently exists, Buyer would expect a reduction of the Purchase Price herein by
the amount of $500,000.00. However, in order to afford the Seller a reasonable opportunity to realize the full Purchase Price stated herein, the parties hereby
agree that if by the date of the Closing the Cancer Center Lease has not been assigned to and assumed by Tenet or a third party reasonably acceptable to Buyer
(with a guaranty from an acceptable guarantor in the event that the Tenet affiliate or third party is not creditworthy in Buyer’s reasonable discretion), then:
(i) at the Closing Buyer shall deliver the full Purchase Price to the Title Company as prescribed in the Agreement; (ii) the Title Company shall hold
$500,000.00 of the Purchase Price (which, together with interest earned thereon in the account maintained by the Title Company, is hereinafter referred to as the
“Holdback”) in escrow in accordance with this First Amendment; and (iii) if after the Closing the Cancer Center Lease is assigned to and assumed by Tenet or
a third party reasonably acceptable to Buyer (the latter the “Assignee”) on or before December 31, 2012, then the Title Company shall deliver the Holdback to
Seller within fifteen (15) days after Buyer’s receipt of a fully executed assignment and assumption of the Cancer Center Lease in such form as is reasonably
acceptable to Buyer. In addition to other considerations, Buyer shall have the right to review and reasonably consider the creditworthiness and reputation of the
Tenet affiliate and the Assignee and may, require guaranties in connection with such assignment, as a condition to Buyer’s approval of same. Buyer shall also
have the right to disapprove an Assignee other than Tenet based upon the exclusive use provision found in Leases in which Tenet is a tenant, if Tenet has not
waived its exclusive use provision in writing, in form and content reasonably acceptable to Buyer. In the event that a sale of the Cancer Center and assignment
of the Cancer Center Lease to Tenet or to an Assignee reasonably



acceptable to Buyer as aforestated, does not occur on or before December 31, 2012, then provided that Cancer Center remains current in the payment of rent
and is not in default of the Cancer Center Lease beyond any applicable cure period, as set forth in the Cancer Center Lease, then the Holdback shall continue
to be held in escrow by the Title Company until such time as Cancer Center assigns the Cancer Center Lease to a reasonably acceptable Assignee and such
Assignee assumes same in written form reasonably acceptable to Buyer, at which time the Holdback shall be paid to the Seller within fifteen (15) days from
Buyer’s receipt of a fully executed assignment and assumption agreement. However, if Cancer Center defaults in the payment of rent or other obligation due by
Cancer Center under the Cancer Center Lease beyond any applicable cure period as set forth in the Cancer Center Lease, at any time from and after the Closing
Date through December 31, 2012, then in such event Buyer shall notify Seller of same in writing, specifying said default; and if (i) Seller does not cure the
default promptly after receiving such written notice from Buyer, but in no event later than five (5) business days from Seller’s notice and (ii) Buyer , in its
sole and absolute discretion, initiates proceedings to terminate the Cancer Center Lease and/or regain possession of the Premises , then in such event the
Holdback shall promptly be delivered to Buyer by the Title Company, and Seller shall forever thereafter not be entitled to same. If the sale of the Cancer Center
to an Assignee acceptable to Buyer does not occur during the initially scheduled term of the Cancer Center Lease, then upon expiration of said initially
scheduled term, and provided that Cancer Center is not in uncured default of the Cancer Center Lease as of the date of such expiration, the Holdback shall be
paid to Seller within fifteen (15) days from expiration of the term. Notwithstanding the foregoing however, if a sale of the Cancer Center to Tenet or an
Assignee reasonably acceptable to Buyer does not occur on or before December 31, 2012, and if at any time after December 31, 2012 but before the expiration
of the initially scheduled term of the Cancer Center Lease, Cancer Center defaults in the payment of rent or other obligation due by Cancer Center under the
Cancer Center Lease beyond any applicable cure period as set forth in the Cancer Center Lease, then in such event Buyer shall notify Seller of same in
writing, specifying said; and if (i)Seller does not cure the default promptly after receiving such written notice from Buyer, but in no event later than five
(5) business days from Seller’s notice and (ii) Buyer, in its sole and absolute discretion initiates proceedings to terminate the Cancer Center Lease and/or
regain possession of the Premises , then in such event (A) the Title Company shall promptly deliver to Buyer the lesser of the Holdback or the aggregate of the
unpaid rentals and/or other payments constituting the default and all rentals and other payments that are scheduled to become due after the date of the uncured
default to the expiration of the Lease term as stated in the Lease, and ( B) any remaining portion of the Holdback (if any) shall be delivered to Seller.

4. Seller agrees that it will continue during the Contingency Period, and will further continue until the Closing Date, to use its diligent efforts to obtain
and deliver to Buyer a written termination signed by each and every tenant to which the following applies: (i) any and all right of such tenant to terminate its
Lease, (ii) any and all right of first refusal or option exercisable by such tenant under its Lease, including but not limited to the Right of Second Offer found in
certain Leases and (iii) any exclusivity clause set forth in such tenant’s Lease, including the exclusivity clauses held by the Tenet affiliate under the Leases for
Suite 140, Suite 240 and Suite 220, all in such form as is reasonably



acceptable to Buyer. To the extent that Seller is unable to obtain a termination of (iii), then Seller shall deliver to Buyer, on or before the Closing Date, an
estoppel statement signed by each tenant (other than the Tenet affiliate) acknowledging Landlord’s obligation under the exclusivity clauses in the Tenet affiliate
Leases. Further, Seller represents to Buyer that the “Right of First Offer” referenced in Section 20.22 of the Tenet affiliate Leases refers to the Right of First
Offer set forth in the Rowlett Regional Cancer Center P.A. Lease and does not refer to any other right of first offer or refusal or option to purchase the Property
or any part thereof.

5. The parties acknowledge that Suite 160A is subject to a fully signed lease (“160A Lease”). Pursuant to said 160A Lease, the Seller has an obligation
to build certain tenant improvements. With regard to the 160A Lease, the parties hereby agree as follows:

(a) At the Closing, the Buyer shall be given a credit for the tenant improvement allowance payable by Seller thereunder, to the extent not paid by
the Seller (with reasonable documentation delivered to Buyer as proof thereof) and a credit for any unpaid leasing commission due under the Suite 160A
Lease (with reasonable documentation delivered to Buyer as proof thereof).

6. Capitalized terms herein shall have the same meaning as set forth in the Agreement.

7. In all other respects where not in conflict herewith the terms and provisions of the Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the parties have executed this First Addendum as of the 3  day of June, 2011.
 

BUYER:

UNIVERSAL HEALTH REALTY INCOME TRUST, or its
assigns

By:  /s/ Timothy J. Fowler
Name:  Timothy J. Fowler
Title:  Vice President
Date:  June 2, 2011

rd



SELLER:

LPMA, L.P., a Texas limited partnership

By:  /s/ Glen Perkins
Name:  Glen Perkins
Title:  Authorized Signatory
Date:  June 2, 2011



SECOND ADDENDUM TO AGREEMENT FOR PURCHASE
AND SALE OF PROPERTY AND ESCROW INSTRUCTIONS

THIS SECOND ADDENDUM to that certain AGREEMENT FOR PURCHASE AND SALE OF REAL PROPERTY AND ESCROW
INSTRUCTIONS dated as of May 20, 2011, as modified by that certain First Addendum dated as of June 2, 2011 (together the “Agreement”) entered into by
and between UNIVERSAL HEALTH REALTY INCOME TRUST, or its assigns (“Buyer”) and LPMA, L.P., a Texas limited partnership (“Seller”), shall
read as follows:

1. As to Section 4.4, the Contingency Period shall be extended for the sole purpose of Buyer’s review and approval, in Buyer’s sole discretion, of the
Tenant Estoppel Certificates for the Leases, to 5:00 p.m. Dallas time on June 8, 2011.

2. As to Section 5.2, the Closing Date shall be extended to no later than June 13, 2011.

3. In consideration of Seller’s agreement to extend the Contingency Period and the Closing Date as aforestated, Buyer shall deliver to Title Company via
wire transfer no later than Monday, June, 6, 2011, the sum of $200,000.00 which shall be an additional Deposit to be treated in the same manner as the initial
Deposit is treated under the Agreement.

4. Capitalized terms herein shall have the same meaning as set forth in the Agreement.

5. In all other respects where not in conflict herewith the terms and provisions of the Agreement shall remain in full force and effect.

[The remainder of this page intentionally left blank.]



IN WITNESS WHEREOF, the parties have executed this Second Addendum as of the 3rd day of June, 2011.
 

BUYER:

UNIVERSAL HEALTH REALTY INCOME TRUST, or its
assigns

By:  /s/ Timothy J. Fowler
Name:  Timothy J. Fowler
Title:  Vice President
Date:  June 3, 2011

SELLER:

LPMA, L.P, a Texas limited partnership

By:  /s/ Glen Perkins
Name:  Glen Perkins
Title:  Authorized Signatory
Date:  June 3, 2011



Exhibit 2.2

AGREEMENT FOR PURCHASE AND SALE
OF PROPERTY AND ESCROW INSTRUCTIONS

This AGREEMENT FOR PURCHASE AND SALE OF PROPERTY AND ESCROW INSTRUCTIONS (“ Agreement”) made and entered into as of the
25th day of May, 2011 (“Effective Date”) by and between UNIVERSAL HEALTH REALTY INCOME TRUST or its assigns (“Buyer”), and PM
FORNEY MOB, L.P., a Texas limited partnership (“Seller”), with reference to the following facts:

A. Seller owns that certain real property located in Forney, Texas commonly known as the Forney Medical Plaza, located at 763 East US
Highway 80, Texas 75126-8633 and more particularly described in Exhibit “A” attached hereto (the “Real Property”).

B. The term “Property” as used herein shall include: (a) the Real Property, (b) all structures and buildings located on the Real Property; (c) all
easements, rights of way, privileges, appurtenances running with the Real Property; (d) the Personal Property, as defined below, and (e) plans, licenses,
permits, warranties, and certificates of occupancy to the extent transferable. For purposes of this Agreement, “ Personal Property” means all appliances,
fixtures, equipment, machinery, furniture, furnishings, decorations and other tangible personal property owned by Seller, as listed on Exhibit “B” attached
hereto located on or about the Property and used in the operation and maintenance thereof, but excluding any such personal property owned by the tenants or
occupants of the Property hereto, and also includes all intangible personal property, owned by Seller and related to the Real Property and the improvements
thereon, including, without limitation: the Leases as defined in Section 4.4(b) below (but only to the extent Seller’s obligations thereunder are expressly assumed
by Buyer pursuant to the Assignment and Assumption of Leases referred to below; any trade names and trademarks associated with the Real Property and the
said improvements; any plans and specifications and other architectural and engineering drawings for the improvements; any warranties; any service
contracts and other contract rights related to the Property; and any governmental permits, approvals and licenses (including any pending applications).

D. Seller now desires to sell the Property to Buyer and Buyer desires to purchase the Property from Seller.

NOW, THEREFORE, in consideration of the mutual covenants, promises and agreements herein contained, the parties hereto agree as follows:

1. Purchase and Sale. Seller agrees to sell, and Buyer agrees to purchase, the Property for the price and upon the terms and conditions hereinafter
provided.

2. Purchase Price.
2.1 The purchase price of the Property shall be Fifteen Million and No/100 Dollars ($15,000,000.00) (“ Purchase Price”), allocated to the Property

as Buyer shall determine prior to Closing. The Purchase Price shall be payable as follows:



(a) Deposit. Within three (3) business days (as such term is defined in Section 28 below) following Buyer’s receipt of this Agreement
executed by Seller, Buyer shall deposit the sum of Hundred Thousand Dollars ($200,000.00) (the “ Deposit”) with the Title Company, as defined
below, which Deposit shall be applicable towards payment of the Purchase Price. The Title Company shall deposit said Deposit in an interest-
bearing account and interest thereon shall be credited to Buyer at Closing;

(b) Balance. The balance of the Purchase Price in the amount of Fourteen Million Eight Hundred Thousand and No/100 Dollars
($14,800,000.00), plus or minus net adjustments and/or prorations provided for herein, shall be paid in cash in the form of wired funds or other
immediately available federal funds payable to the order of Title Company on or before the “Closing Date” (as defined below).

3. Title to Property.
3.1 Title Insurance. Title to the Property shall be conveyed by Special Warranty Deed and shall be insured by an owner’s policy of title insurance

in the form promulgated by the Texas Department of Insurance (“ Title Policy” herein), issued and underwritten by the Title Company insuring fee
simple title to the Property, vested in Buyer in the amount of the Purchase Price, free and clear of all liens, easements, covenants, conditions, rights,
rights of way, encumbrances or any other matters affecting title to or use of the Property, except the following:

(a) Real property taxes and installments of assessments which are a lien on the Property but not yet due and payable;

(b) Rights of the tenants under any leases;

(c) Zoning, building and other laws, ordinances, codes and regulations; and

(d) Such other matters, encumbrances, rights of way, easements, conditions, covenants and restrictions of record affecting the title to or use
of the Property, which are approved or deemed approved by Buyer as hereinafter provided.

All such matters referenced above shall be collectively referenced as the “Permitted Exceptions”.

3.2 Procedure for Approval of Title . Seller has delivered to Buyer a commitment for the issuance of title insurance (“ Title Commitment”) from the
Title Company (as hereinafter defined); and if the Title Company has not already done so, Seller will cause the Title Company to deliver to Buyer
legible copies of all documents referred to therein as underlying exceptions to title within five (5) business days of the Effective Date. If Seller has not
already done so, within five (5) business days from the Effective Date Seller will deliver an ALTA survey of the Property (the “Survey”) to Buyer and
the Title Company at Seller’s sole
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expense. All matters affecting title to or use of the Property, including those matters of Survey and the Title Commitment as amended or supplemented,
shall be subject to Buyer’s approval or disapproval before the expiration of the Contingency Period, as defined below. The Survey will be certified to the
Buyer, Buyer’s lender (if any and only if notice of such lender is delivered to Seller within five business days prior to the Closing Date), and the Title
Company. If Buyer shall disapprove any particular matter affecting title to the Property reflected on either the Title Commitment or the Survey (each a
“Disapproved Exception”), Buyer shall notify Seller in writing of same (“ Buyer’s Notice”) no later than the fifth (5 ) business day prior to the
expiration of the Contingency Period, unless Buyer is disapproving of a title exception first shown on a supplement to the Title Commitment issued after
the Contingency Period, in which event Buyer shall have until five (5) days after its receipt of said supplementary report and a legible copy of the
subject exception to issue a supplemental Buyer’s Notice. Seller shall have until two (2) business days following Seller’s receipt of Buyer’s Notice to
deliver written notice to Buyer that Seller intends to use good faith efforts to remove one or more of the Disapproved Exception(s) to Buyer’s satisfaction
at Seller’s expense, with Seller’s failure to timely deliver such written notice to Buyer to constitute Seller’s election and notice to Buyer that Seller does not
intend to attempt to remove the Disapproved Exception(s). If said Disapproved Exception(s) are not removed to Buyer’s satisfaction prior to the
expiration of the Contingency Period (or with respect to any Disapproved Exception(s) that Seller agrees to remove prior to the Closing Date, or with
respect to any Buyer’s Notice issued after the expiration of the Contingency Period, by the first (1 ) business day prior to the Closing Date), Buyer shall
have the right to cancel the Agreement by providing Seller with written notification of Buyer’s election to terminate same, notwithstanding that the
Contingency Period has expired. If Buyer elects to terminate the Agreement in accordance with this provision, then (i) Buyer shall return to Seller all
original materials supplied by Seller (and not supplied by email or via internet site) on account of this transaction and shall also deliver to Seller,
without warranty or representation of any kind, copies of all studies and reports obtained by Buyer with regard to the physical characteristics of the
Property, (ii) the parties shall have no further liability to one another except Buyer’s indemnification obligation under Section 4.2 below, and (iii) the
Deposit and all interest earned thereon shall be promptly ( i.e., no later than two (2) business days from written notice to the Title Company) returned to
Buyer. Buyer may waive in writing such Disapproved Exception(s) and proceed to close the transaction; and Buyer hereby agrees that any Disapproved
Exception that is listed on the Title Commitment referred to in the first sentence of this Section 3.2 which Seller elects not to remove shall be deemed
waived if Buyer fails to terminate this Agreement prior to the expiration of the Contingency Period unless Seller has agreed to remove same prior to the
Closing Date. A Disapproved Exception shall be considered to have been removed or cured by Seller if, among other things, (a) the Title Company is
willing to remove said Disapproved Exception from the Title Policy, or at Buyer’s sole discretion, (b) the Title company is willing to issue an
endorsement to its Title Policy, at Seller’s expense, insuring Buyer against the adverse effects of said Disapproved Exception. Seller shall satisfy, prior
to or as of the Closing, any exception to title which constitutes a lien for money owed and which may be cured by the payment of money, excluding
statutory liens for ad valorem taxes that are not due and payable as of the Closing and any liens caused by Buyer or any party under Buyer’s control.
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4. Inspections/Approvals and Studies .
4.1 Inspections / Approvals . Subject to Section 4.2, commencing upon the execution of this Agreement and continuing until the Closing Date,

Buyer and Buyer’s employees, agents and independent contractors shall have the right to enter the Property for purposes of conducting physical
inspections and to physically survey, inspect and map the Property; conduct soil, physical engineering, percolation, geological, environmental and other
tests; perform economic, market feasibility and hazardous/toxic waste studies; determine zoning, building and occupancy requirements for the
Property; and to conduct such other inspections and investigations as Buyer deems appropriate (the foregoing hereinafter collectively referred to as the
“Inspections”). Buyer shall not be permitted to conduct any intrusive tests or studies, such as soil sampling, or borings, intrusive material sampling,
inspections equivalent to a Phase II environmental report, or inspections that would damage any portion of the building or other improvements on the
Property without Seller’s written consent, which may be withheld in Seller’s sole and absolute discretion. Buyer shall also have the right to distribute
tenant survey forms to the tenants and subtenants of the Property and to conduct interviews with the tenants and subtenants of the Property in order to
ascertain their credit and business background; provided, however, that no such activities may be conducted unless and until Buyer first advises Seller
of what activities it plans to conduct and gives Seller a reasonable opportunity to have a representative of Seller accompany Buyer in its conducting such
activities.

4.2 Right of Entry. Commencing upon the execution of this Agreement until the Closing Date Seller shall permit Buyer, its employees, agents, and
independent contractors to enter upon the Property at reasonable times for the purpose of conducting the Inspections set forth in Section 4.1 above. Buyer
shall coordinate the scheduling of all Inspections of the Property and any interviews of the tenants with Seller, and Seller reserves the right to be present
for any Inspections of the Property and any interviews of the tenants. Buyer, its employees, agents and independent contractors shall (i) perform all
work permitted under this section in a diligent, expeditious and safe manner, (ii) not allow any dangerous or hazardous condition to continue beyond the
completion of the work permitted under this section, (iii) comply with all applicable laws and governmental regulations, and (iv) keep the Property free
and clear of all mechanics’ and materialmen’s liens, lis pendens or other liens arising out of the entry and work performed under this section by Buyer,
its employees, agents and independent contractors. After any entry, Buyer shall immediately restore any damage caused by Buyer to the Property to the
same condition as before Buyer entered the Property. Buyer shall indemnify, defend and hold harmless the Property and Seller, its officers, directors,
trustees, shareholders, partners, employees, agents, successors and assigns from and against all claims, loss, liability, damage or expense (including
without limitation, attorneys’ fees) arising from or relating to the entry on the Property by Buyer, its representatives, agents or contractors. Buyer’s
obligation to indemnify and defend the Property and Seller shall survive for a period of one (1) year from the Close of Escrow or earlier termination of
this Agreement.

4.3 Delivery of Documents by Seller . Seller shall, if and to the extent that it has not done so as of the Effective Date, within ten (10) days following
the Effective Date, deliver to Buyer copies of all of the documents listed on Exhibit “C”, attached hereto, if reasonably available to Seller or which are in
the actual possession of Seller (all such documents are collectively referred to herein as the “ Seller’s Deliveries”). Furthermore, at least fifteen (15)
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days prior to Closing, Seller shall obtain and deliver to Buyer estoppel certificates (the “ Estoppel Certificates”), containing whatever information may be
required by such tenant’s or subtenant’s Lease, or if there is no such lease requirement then in a form reasonably satisfactory to Buyer, from the tenants
and subtenants of the Property dated no more than thirty (30) days prior to Closing, which Estoppel Certificates, at a minimum shall confirm that the
tenant or subtenant is not aware of its being in default, does not consider the landlord in default, and is not aware of any claims, offsets or demands
against the landlord. If Seller is unable to secure an Estoppel Certificate from a tenant or subtenant, then the Buyer will accept an Estoppel Certificate
signed by Seller (“Seller’s Estoppel”) certifying the information contained in such Seller’s Estoppel and Seller shall deliver same to Buyer at least five
(5) business days prior to Closing.

4.4 Contingency Period. Buyer shall have until June 30, 2011, (such period up to and including June 30, 2011 being herein called the
“Contingency Period”), in which to gain approval for the proposed transaction from its Board of Trustees and to approve or disapprove the following
conditions in its sole discretion (the “ Inspection Contingency”).

(a) The condition of the Property, including any environmentally related conditions and reports, and

(b) All existing leases (the “ Leases”), contracts, permits and agreements affecting the Property, and

(c) Any other item which, in Buyer’s sole discretion, would affect the suitability of the Property as a real estate investment for the Buyer’s
purposes.

If Buyer shall either fail to obtain approval from its Board of Directors or if Buyer shall be dissatisfied with the condition of any of the items set forth in this
Section 4.4 above, Buyer shall communicate same to the Seller with a copy to the Title Company in writing before the expiration of the Contingency Period, in
which event (i) Buyer shall return to Seller all original materials supplied by Seller (and not supplied by email or via internet site) on account of this
transaction and shall also deliver to Seller, without warranty or representation of any kind, copies of all studies and reports obtained by Buyer with regard to
the physical characteristics of the Property, (ii) the parties shall have no further liability to one another except Buyer’s indemnification obligation under
Section 4.2 above, and (iii) the Deposit and all interest earned thereon shall be promptly (i.e., no later than two (2) business days from written notice to the
Title Company) returned to Buyer. If Buyer fails to terminate this Agreement prior to expiration of the Contingency Period, Buyer shall be deemed to have
waived its right to terminate this Agreement pursuant to this Section 4.4.

5. Escrow.
5.1 Opening. The purchase of the Property will be consummated through an escrow (“ Escrow” herein) to be opened at Hexter Fair Title Company

(“Title Company”) through its office located in Dallas, Texas (Attention: Bob Blanshard). This Agreement shall be considered as the escrow
instructions between the parties, along with such further instructions as the Title Company may require in order to clarify the duties and
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responsibilities of the Title Company or any supplemental escrow instructions, provided no such further or supplemental instructions shall be
inconsistent herewith. If the Title Company shall require further escrow instructions, Seller shall request that the Title Company promptly prepare
escrow instructions, on its usual form, for the purchase and sale of the Property upon the terms and provisions hereof. Said escrow instructions (which
are in accordance herewith) (which shall be consistent herewith) shall be promptly signed by Buyer and Seller. The escrow instructions shall incorporate
each and every term of this Agreement and shall provide, in the event of any conflict between the terms and conditions of this Agreement and said escrow
instructions, that the terms and conditions of this Agreement shall control .

5.2 Closing. Subject to Section 5.8, Escrow shall close within fifteen (15) days following the expiration of the Contingency Period (“ Closing
Date”), unless such date is extended by mutual agreement of the parties hereto. The terms “ Closing Date,” “Close of Escrow,” and/or the “Closing” are
used herein to mean the time the “Deed” (defined in Section 5.4(a)) is filed for record by the Title Company in the office of the County Clerk of
Kaufman County, Texas. Closing shall be accomplished by a mail-away closing without the necessity of either party being physically present at the
Title Company.

5.3 Buyer Required to Deliver . On or before the Close of Escrow, Buyer shall deliver to the Title Company the following:

(a) the balance of the Purchase Price in the form set forth in Section 2, above;

(b) two duly executed counterparts of the Assignment and Assumption of Leases and other Intangible Property in the form attached hereto as
Exhibit “D”;

(c) such evidence as the Title Company may reasonably require as to the authority of the person or persons executing documents on behalf
of Buyer;

(d) written notices to all tenants signed by Buyer, confirming the sale, specifying the amount of the security deposit for each tenant, and
otherwise complying with the tenant notice requirements of Section 93.007(b) of the Texas Property Code (the “ Tenant Notices”);

(e) a duly executed copy of the closing statement previously prepared and delivered by Title Company to Seller and Buyer (the “Closing
Statement”). Buyer and Seller shall cooperate with Title Company to prepare the final closing statement; and

(f) such additional documents as shall be reasonably required to consummate the transaction contemplated by this Agreement.

5.4 Seller Required to Deliver . On or before the Close of Escrow, Seller shall deliver to the Title Company the following:
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(a) a duly executed and acknowledged Special Warranty Deed in recordable form, attached hereto as Exhibit “E”, conveying fee title to the
Property, as required by Section 3.1, above, in favor of Buyer (the “ Deed”);

(b) title to and possession of the Property, subject to all Permitted Exceptions;

(c) all tenant security deposits held by Seller in its capacity as Landlord for the Leases, or, alternatively, Seller may give Buyer a credit for
the same at Closing;

(d) two duly executed counterparts of the assignment and assumption of leases in the form attached hereto as Exhibit “D”;
(e) a duly executed copy of the Closing Statement;

(f) such evidence as the Title Company may reasonably require as to the authority of the person or persons executing documents on behalf
of Seller;

(g) an Affidavit of Transferor’s Non-foreign Status in a form satisfying the provisions of Section 1445 of the Internal Revenue Code of
1986, as amended;

(h) the above-described Tenant Notices signed by Seller; and

(i) such other information and documents as may be required by the Title Company to convey the Property to Buyer and issue the Title
Policy required by Section 3.1 above and as shall be reasonably required to consummate the transaction contemplated by this Agreement.

5.5 Prorations. The following shall be prorated as of the Closing Date:

(a) All taxes, assessments and the property income and expenses shall be prorated on an accrual basis in accordance with generally accepted
accounting principles with Seller responsible for all taxes, assessments and expenses and entitled to all income for the period prior to the Closing
Date and the Buyer responsible for all taxes, assessments and expenses and entitled to all income for the period as of and subsequent to Closing
Date. Notwithstanding the foregoing, Seller will satisfy any special assessments as of Closing.

(b) Buyer will receive a credit for the prorated amount of all rent (including Operating Expense as defined below) due prior to the Closing
Date. No prorations shall be made at Closing in relation to delinquent rents existing, if any, as of the Closing Date, nor for required tenant expense
reimbursements which are not due as of the Closing Date; instead such items shall be prorated if and when received by Buyer, with (i) Buyer
agreeing to use its good faith efforts to collect all amounts due and promptly forward Seller’s portion to
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Seller upon any such collection, (ii) Seller agreeing to cooperate with Buyer’s reasonable requests for information regarding prior lease histories
and expense information, and (iii) both parties agreeing to provide reasonable information to the other as to the efforts of the reporting party. With
regard to delinquent rentals and expense reimbursements, Seller shall not have the right to communicate with said tenants for collection of rent or
other matters relating to the leases from and after the Closing. Buyer shall make a good faith attempt to collect such delinquent rentals and expense
reimbursements after the Closing (although Buyer shall not be required to institute any eviction nor any suit or collection procedures for
delinquencies), but all rents and expense reimbursements shall be applied first to any reasonable out-of-pocket expenses which Buyer may have
incurred in collecting the delinquent rents and/or expense reimbursements and then to the rents and expense reimbursements owing to Buyer before
being applied to any delinquencies which were owed to Seller at Closing. If Buyer collects any delinquent rentals and/or expense reimbursements
after the Closing, such amounts owed to Seller based on the immediately preceding sentence shall be remitted to Seller within fifteen (15) days
from receipt by Buyer.

(c) Seller shall prepare a reconciliation as of the Closing Date of the amounts of all billings and charges for common area operating expenses
or similar charges and tax escalations owed under the leases (collectively, “ Operating Expenses”), which reconciliation shall include accurate
information reasonably detailing such billing and charges. If more amounts have been expended for Operating Expenses than have been collected
from tenants for Operating Expenses, Buyer shall pay such difference to Seller at Closing as an addition to the Purchase Price. If more amounts
have been collected from tenants for Operating Expenses than have been expended for Operating Expenses, Seller will pay to Buyer at Closing, as
a credit against the Purchase Price, such excess collected amount. Buyer and Seller agree that such proration of Operating Expenses at Closing will
fully relieve Seller from any responsibility to tenants and Buyer for such matters. In this regard, Buyer will be solely responsible, from and after
the Closing Date, for (i) collecting from tenants the amount of any outstanding Operating Expenses for periods before and after the Closing and
(ii) where appropriate, reimbursing tenants for amounts attributable to Operating Expenses, as may be necessary based on annual reconciliations
for Operating Expenses.

(d) If any errors or omissions are made at the Closing regarding prorations, the parties shall make the appropriate corrections promptly after
the discovery thereof.

The provisions of this Section 5.5 shall survive the Closing.
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5.6 Buyer’s Costs. Buyer shall pay the following:

(a) the costs of recording the Deed;

(b) the costs of any modification (such as, if requested by Buyer, modifying of the survey exception to provide only “shortages in area”) or
endorsements to the Title Policy (excluding any endorsement to remove a Disapproved Exception);

(c) the costs of any third party reports ordered by Buyer;

(d) all transfer costs including transfer taxes on the Deed, if any;

(e) the costs associated with any financing, if any (including lender’s legal counsel);

(f) One-half (1/2) of the Escrow fees; and

(g) the cost of Buyer’s legal counsel.

5.7 Seller’s Costs. Seller shall pay the following:

(a) the costs of the Title Commitment and the basic premium for the Title Policy (excluding any modification or endorsements except those
issued to remove a Disapproved Exception);

(b) title examination fees

(c) one-half (1/2) of the Escrow fees and the cost of preparing and recording all documents required to remove a Disapproved Exception and
the costs of recording any other transfer documents (excluding the Deed and financing documents);

(d) the costs of the Survey;

(e) all real estate commissions for this transaction; and

(f) the cost of Seller’s legal counsel.

5.8 Seller Conduct Prior to Close of Escrow .
(a) Obligations of Seller. During the Escrow period and prior to Closing, Seller shall not:

(i) Solicit, negotiate or accept any offers relating to the sale, or to any option to purchase any of the Property to any other person or
entity;
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(ii) Enter into any new leases or modify, extend or terminate an existing Lease without the prior written consent of Buyer, with
Buyer agreeing not to withhold its consent unreasonably to any lease for Suite 275 that complies with the requirements of Section 35.4
below. Failure by Buyer to respond to an approval request for a proposed Lease or modification, extension or termination of an existing
Lease by Seller within ten (10) business days of receipt of such request, shall be deemed approval by Buyer of such new lease or
modification, extension or termination of an existing Lease.

(iii) Enter into any new contract or apply for, or obtain, any governmental permits or approvals relating to the Property (except with
regard to any permits or approvals to the extent the same are necessary to continue to operate or maintain the Property as such was operated
and maintained prior to this Agreement and in this regard a copy of such permit or approval shall promptly be delivered to the Buyer)
without the prior written approval of Buyer. Failure by Buyer to respond to an approval request for a proposed contract, permit or
approval by Seller within ten (10) business days of receipt of such request, shall be deemed approval by Buyer of such contract, permit
or approval.

5.9 Possession. Seller shall deliver and Buyer shall have possession of the Property at the Close of Escrow, subject to all tenant Leases and
Permitted Exceptions.

5.10 IRS Statement. After Close of Escrow and prior to the last date on which such report is required to be filed with the Internal Revenue Service
(the “IRS”), Title Company shall, if necessary, report the gross proceeds of the purchase and sale which is the subject of this Agreement to the IRS on
Form 1099-B, W-9 or such other form(s) as may be specified by the IRS pursuant to Section 6045(a) of the Internal Revenue Code of 1986, as
amended. Concurrently with such filing, Title Company shall deliver to each of Buyer and Seller a copy of such form(s), as filed.

6. Brokers/Finders. Buyer and Seller represent and warrant to each other that neither they nor their affiliates have dealt with any broker, finder or
the like in connection with the transaction contemplated by this Agreement except that Seller is represented by PM Realty Group, L.P. (with Seller hereby
advising Buyer that PM Realty Group, L.P. and/or its affiliates also are equity owners and accordingly principals in Seller), to whom it will pay a brokerage
fee under a separate agreement in conjunction with the Closing. Seller and Buyer each agree to indemnify, defend and hold the other harmless from and against
all loss, expense (including attorneys’ fees), damage and liability resulting from the claims of any broker or finder (or anyone claiming to be a broker or
finder) on account of any engagement or agreement alleged to have been made by the indemnifying party in connection with the transactions contemplated by
this Agreement.

7. Seller’s Representations and Warranties.
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Seller hereby makes the following representations and warranties as of the date of execution of this Agreement and as of the date of the Closing
Date:

7.1 Seller is the sole fee simple title holder in and to the Property and has full right, power and authority to enter into this Agreement and to
consummate the transactions relating thereto contemplated herein.

7.2 To the best of Seller’s knowledge (but without having conducted any research or inspection), no party to any contract or lease or sublease
relating to the Property is in default with respect to any material term or condition of such contract, lease or sublease, nor has any event occurred which,
through the passage of time or the giving of notice, or both, would constitute a material default thereunder or would cause the acceleration of any
obligation of any party thereto or the creation of a lien or encumbrance upon any of the Property which is the subject of the transactions contemplated by
this Agreement.

7.3 Environmental Representations:

7.3.1 Neither Seller nor any other person to Seller’s knowledge has ever used the Property as a facility for the storage, treatment or disposal
of any “Hazardous Substances” as that term is hereinafter defined.

7.3.2 To the best of Seller’s knowledge (but without having conducted any research or inspection), and subject to information contained in
any environmental study or report delivered to Buyer by Seller as contemplated in Exhibit “C” of this Agreement, the Property at all times has
been in full compliance with all federal, state and local Environmental Laws, as hereinafter defined, including but not limited to the
Comprehensive Environmental Response, Compensation Liability Act of 1980 (“ CERCLA”), the Super Fund Amendments and Reauthorization
Act of 1986, the Resource Conservation and Recovery Act and all other federal, state and local laws and regulations dealing with environmentally
regulated substances and/or hazard or toxic materials.

7.3.3 To the best of Seller’s knowledge (but without having conducted any research or inspection), and subject to information contained in
any environmental study or report delivered to Buyer by Seller as contemplated in Exhibit “C” of this Agreement, there are no Hazardous
Substances or other environmentally regulated substances, the presence of which is limited, regulated or prohibited by any state, federal or local
governmental authority or agency having jurisdiction over the Property, located on, in or under the Property.

7.3.4 To the best of Seller’s knowledge (but without having conducted any research or inspection), and subject to information contained in
any environmental study or report delivered to Buyer by Seller as contemplated in Exhibit “C” of this Agreement, Seller is not aware of any water
damage or other condition in the Property which could lead to the growth of mold beyond the normal and customary amounts found in most office
buildings.

7.3.5 Seller is not aware of any pending or threatened civil, criminal or administrative action, suit, demand, claim, hearing, notice or
demand letter, notice of
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violation, investigational proceeding pending or threatened against Seller or the Property, relating in any way to any Environmental Laws.

7.3.6 As used herein “Environmental Laws” means a federal, state or local statutory or common law relating to pollution or protection of the
environment and any law or regulation relating to emissions, discharges, releases or threatened release of Hazardous Substances into the
environment or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of
Hazardous Substances.

7.3.7 As used herein, “Hazardous Substance(s)” means any substance or material identified in CERCLA or determined to be toxic under
any federal, state or local statute, law, ordinance, rule or regulation.

7.3.8 To the best of Seller’s knowledge (but without having conducted any research or inspection), and subject to information contained in
any environmental study or report delivered to Buyer by Seller as contemplated in Exhibit “C” of this Agreement, there are no storage tanks
located on the Property (either above or below ground).

7.4 To the best of Seller’s knowledge, the Property complies with the current applicable building, zoning, fire and health codes, regulations and
ordinances and other codes, regulations, and ordinances relating to or affecting the ownership or operation of the Property (all of the foregoing referred to
as “Laws”) and all improvements, additions, repairs and replacements to the Property have been made with the proper permits and inspections from the
applicable authorities. Seller has not received any notice of any violation of any of the foregoing Laws.

7.5 Seller is not aware of and has received no notice of, any pending or threatened condemnation or similar proceeding affecting the Property, or
any portion thereof, nor does the Seller have knowledge that such action is presently contemplated.

7.6 Seller is not aware of and has received no notice of, any pending or certified liens or assessments imposed by any governmental authority
against the Property, other than the statutory liens for ad valorem taxes which are not now due and payable.

7.7 Seller is a limited partnership duly organized and validly existing under the laws of the State of Texas and properly qualified and in good
standing to do business in the State of Texas, and the person executing this Agreement has full right, power and authority to enter into this Agreement
and to consummate the transactions contemplated herein.

7.8 The Seller’s Deliveries delivered by Seller to Buyer pursuant to Section 4.3, or otherwise, shall be true and complete copies or originals of what
Seller has in its possession.

7.9 To Seller’s knowledge, there is no action, suit, arbitration, unsatisfied order or judgment, government investigation or proceeding pending
against Seller which, if adversely determined, could individually or in the aggregate materially interfere with the consummation of the transaction
contemplated by this Agreement.
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7.10 To Seller’s knowledge, no attachments, execution proceedings or petitions in bankruptcy or any other solvency proceedings or
reorganizations or appointment of a receiver or trustee, assignment for the benefit of creditors or petitions for arrangement are pending or threatened
against Seller or any of the tenants or subtenants of the Property, nor are any such proceedings contemplated by Seller nor has Seller entered into an
arrangement with creditors, or admitted in writing its inability to pay debts as they become due.

7.11 Seller has not entered into any contracts for the sale of the Property, other than this Agreement and other than as set forth in the Leases, copies
of which have been delivered by Seller to Buyer as contemplated in Exhibit “C” of this Agreement, Seller has not granted any options, rights of first
offer or first refusal to purchase the Property which will be binding on Seller or the Property at the Closing, and Seller shall obtain written releases of
any such options, rights of first offer or first refusal on such forms as are satisfactory to Buyer in its reasonable discretion.

7.12 Other than as set forth in the Leases, copies of which have been delivered by Seller to Buyer as contemplated in Exhibit “C” of this
Agreement, Seller has not granted any rights of cancellation or termination of any of the Leases which will be binding on Seller or the Property as of the
Closing, and Seller shall obtain written releases of any such cancellation or termination rights on such forms as are satisfactory to Buyer in its
reasonable discretion.

7.13 Seller has not received any notice from any insurance company regarding any defects or inadequacy in the Property.

7.14 Seller shall not make any material changes to the Property and shall maintain the Property in the same manner as prior hereto pursuant to
Seller’s normal course of business subject to reasonable wear and tear.

7.15 No consent or approval or other authorization of, or exemption by, or declaration or filing with, any person or entity and no waiver of any
right by any person or entity is required to authorize or permit, or is otherwise required as a condition of, the execution and delivery and performance of
this Agreement by Seller.

7.16 Performance of this Agreement by Seller will not result in any breach of or constitute any default under any agreement or other instrument to
which Seller is a party or to which Seller might be bound.

7.17 Seller is not a “foreign person” as defined in Section 1445 of the Internal Revenue Code of 1986, as amended (the “Code”) and any related
regulations.

7.18 Seller is in possession of the tenant security deposits, if any, in the amounts set forth in the Leases to be assigned hereunder; except for the
10% equity pool for some tenants, which shall be satisfied and discharged by Seller as of the Closing and which will not be binding on Buyer; the
tenants are not entitled to any rebates, revenue participations, rent concessions, rent limitations or free rent or renewal options, except as provided in the
Leases; no express written commitments have been made to any tenant for repairs or improvements, by Seller, as landlord, which remain to be
completed or paid for in full; each Lease (including any
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Lease amendments which have been delivered to Buyer as contemplated in Exhibit “C” of this Agreement) constitutes the entire agreement between the
landlord and the tenant thereunder, and there are no side letters or other agreements between Seller and the tenants; the Leases are the result of bona fide
arm’s length negotiations with persons who are not affiliates of Seller; no rents due under the Lease have been assigned, hypothecated or encumbered
(excepting therefrom any such hypothecations or encumbrances to the Seller’s mortgagee, if any, which will be terminated at Closing); no rents under the
Lease have been prepaid in advance of the then current month; and there are no fees or commissions payable to any third person or entity in regard to the
Leases (including any commissions payable upon the exercise of any renewal option under the Leases); except as may be set out in the Leases, copies of
which have been delivered by Seller to Buyer as contemplated in Exhibit “C” of this Agreement, no tenant under the Leases has received any financing,
or commitment to extend financing, from Seller in respect of any tenant improvements or for any other purposes; and Seller will not, hereafter and prior
to the Closing Date, modify the Leases, accept any termination or surrender of the Lease or enter into any agreement extending the term of the Lease,
without the prior written consent of Buyer, as more fully set forth in Section 5.8 above.

7.19 The Real Property is properly zoned for its current use. Seller has not received any notification in writing from any governmental authority
that the Real Property is lacking any permits or licenses necessary for the operation and occupancy of the Real Property. No notice, notification,
demand, request for information, citation, summons or order has been received by Seller and Seller has no knowledge that any complaint has been
filed, penalty has been assessed or investigation or review is pending or threatened by any governmental authority with respect to any alleged failure by
Seller to have any permit, license or authorization required in connection with the use, maintenance and operation of the Property, or with respect to any
generation, treatment, storage, recycling, transportation, release or disposal of any Hazardous Substances. To the best of Seller’s knowledge (but without
having conducted any research or inspection), and subject to information contained in any environmental study or report delivered to Buyer as
contemplated in Exhibit “C” of this Agreement, there is no asbestos or other Hazardous Substances on, under or about the Real Property.

7.20 To Seller’s knowledge, no fact or condition exists which would result or could result in the termination or reduction of the current access
from the Real Property to existing roads or to sewer or other utility services presently serving the Property.

7.21 None of Seller, any affiliate of Seller, or any person owning an interest in Seller or any such affiliate, is or will be an entity or person
(i) listed in the Annex to, or is otherwise subject to the provisions of, Executive Order 13224 issued on September 23, 2001 (the “ Executive Order”),
(ii) included on the most current list of “Specially Designated Nationals and Blocked Persons” published by the United States Treasury Department’s
Office of Foreign Assets Control (“OFAC”) (which list may be published from time to time in various media including, but not limited to, the OFAC
website page), (iii) which or who commits, threatens to commit or supports “ terrorism,” as that term is defined in the Executive Order, or (iv) affiliated
with any entity or person described in clauses (i), (ii), or (iii) above (any and all parties or persons described in clauses (i) through (iv) are herein
referred to individually and collectively as a “ Prohibited Person”).
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If any representation of Seller set forth in this Section 7 shall be untrue, either Seller or Buyer shall promptly notify the other as soon as such party discovers
such and Seller shall be given a reasonable opportunity to correct such circumstance which shall render the representation untrue so that the representation
becomes true as of Closing. Should Seller, after good faith efforts, be unable to take such steps as are necessary to render the representation true within thirty
(30) days from Seller’s or Buyer’s discovery of such untruth, then Buyer shall have the option of cancelling this Agreement whereupon the Deposit together
with interest thereon shall be refunded to Buyer or Buyer may elect to close on the purchase of the Property subject to the untrue representation. If any of the
foregoing representations and warranties by Seller are untrue but are not discovered to be untrue by Seller or Buyer prior to the Closing, then Buyer shall have
the right to seek damages against Seller arising out of such untrue representation(s) provided that such action is initiated no later than eighteen (18) months
after the date of the Closing. Seller shall indemnify and defend Buyer against any claim, liability, damage or expense asserted against or suffered by Buyer
arising out of the breach or inaccuracy of any such representation or warranty.

7.22 As of the Effective Date, Seller is solvent and the consummation of the transaction contemplated by this Agreement shall not render Seller
insolvent.

8. Buyer’s Representations and Warranties. Buyer makes the following representations and warranties as of the date of execution of this Agreement
and as of the Closing Date:

8.1 Buyer is a real estate investment trust, duly organized and validly existing under the laws of the State of Maryland and that the person
executing this Agreement has full right, power and authority to enter into this Agreement and to consummate the transactions contemplated herein

8.2 Except for the consent of Buyer’s Board of Trustees as referenced in Section 4.4 above, no consent or approval or other authorization of, or
exemption by, or declaration or filing with, any person or entity and no waiver of any right by any person or entity is required to authorize or permit, or
is otherwise required as a condition of the execution and delivery and performance of this Agreement by Buyer;

8.3 To Buyer’s actual knowledge, there is no action, suit, arbitration, unsatisfied order or judgment, government investigation or proceeding
pending against Buyer which, if adversely determined, could individually or in the aggregate materially interfere with the consummation of the
transaction contemplated by this Agreement.

8.4 Performance of this Agreement by Buyer will not result in any breach of or constitute any default under any agreement or other instrument to
which Buyer is a party or to which Buyer might be bound.

9. Further Covenants. The parties further covenant with each other as follows:

9.1 Each party and its respective representatives shall hold in strictest confidence all confidential, non-public data and information obtained with
respect to the other
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party or its business, whether obtained before or after the execution and delivery of this Agreement, and shall not disclose the same to others; provided,
however, that it is understood and agreed that each party may disclose such data and information (a) to its respective employees, officers, directors,
trustees, prospective partners, lenders, consultants, accountants, attorneys; (b) in connection with that party’s enforcement of its rights hereunder;
(c) pursuant to any legal requirement, any statutory reporting requirement or any accounting or auditing disclosure requirement required by applicable
law; (d) in connection with performance by either party of its obligations under this Agreement (including, but not limited to, the delivery and
recordation of instruments, notices or other documents required hereunder); or (e) to potential investors, participants or assignees in or of the transaction
contemplated by this Agreement or such party’s rights therein, provided that such persons are advised of such obligation and agree in writing to treat
such data and information confidentially. In the event of a breach or threatened breach by a party or its agents or representatives of this Section, the other
party shall be entitled to an injunction restraining the non-performing party or its agents or representatives from disclosing, in whole or in part, such
confidential information. Nothing herein shall be construed as prohibiting the non-breaching party from pursuing any other available remedy at law or
in equity for such breach or threatened breach. The provisions of this Section shall survive any termination of this Agreement prior to the Closing,
provided that the Buyer shall be released from the provisions of confidentiality of this Section after Closing. In the event of the termination of this
Agreement, prior to Closing, the parties shall return all documents obtained from the other received in contemplation of performing duties pursuant to
this Agreement.

9.2 Neither party will issue a press release regarding this Agreement without the other party’s prior written consent. Notwithstanding the foregoing,
Seller and Buyer have the right to publicly disclose this transaction as may be required by the rules and regulations of the U.S. Securities and Exchange
Commission. Upon Closing, Seller and Buyer may each announce the sale in accordance with its customary press release procedure, but any such
press release shall be subject to reasonable prior review and approval by the other party.

10. Eminent Domain and Casualty .

If, prior to the Closing, the entire Property is taken by eminent domain or proceedings have begun to so take the Property, the Agreement shall be
deemed cancelled. If only part of the Property is so taken (or proceedings have begun), Buyer shall have the option of (a) proceeding with the Closing and
acquiring the Property as affected by such taking (together with all compensation and damages awarded or the right to receive the same), or (b) canceling this
Agreement. If Buyer elects option (a) above, Seller agrees to assign to Buyer at the Closing its rights to such compensation and damages, and will not settle any
proceedings relating to such taking without Buyer’s prior written consent. Seller shall promptly notify Buyer of any actual or threatened condemnation
affecting the Property.

If, prior to the Closing, the Property or any part thereof, should be destroyed or damaged and the cost to repair same is reasonably estimated to be
equal to or greater than $100,000, then Buyer shall have the option of (a) proceeding with the Closing and acquiring the Property subject to the damage, with a
credit against the Purchase Price in the amount of the cost to repair and restore (as evidenced by two licensed contractors’ estimates produced one each by the
Buyer and by the Seller, with the average of the two being taken as the amount of such
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credit) in which case the Seller shall be entitled to the insurance proceeds or (b) cancelling this Agreement. If the cost to repair, as determined in accordance
with the foregoing, is less than $100,000 then Buyer shall not have the right to cancel this Agreement by virtue of such damage and Buyer shall be entitled to a
credit in the amount of the cost to repair, as determined in accordance with the foregoing provisions.

If this Agreement is cancelled pursuant to this Section 10, then (i) Buyer shall return to Seller all original materials supplied by Seller (and not
supplied by email or via internet site) on account of this transaction and shall also deliver to Seller, without warranty or representation of any kind, copies of
all studies and reports obtained by Buyer with regard to the physical characteristics of the Property, (ii) the parties shall have no further liability to one another
except Buyer’s indemnification obligation under Section 4.2 above, and (iii) the Deposit and all interest earned thereon shall be promptly (i.e., no later than two
(2) business days from notice to the Title Company) returned to Buyer.

11. Time is of the Essence.

Time is of the essence for performance of this Agreement and the Escrow by Buyer and Seller.

12. Notices.

Any and all notices, demands or other communications required or desired to be given hereunder by any party shall be in writing and shall be
validly given or made to the other party if served either personally, by overnight courier for next business day delivery or via facsimile (together with
subsequent delivery via overnite courier service or personal delivery in the case of a notice of default). If such notice, demand or other communication is served
personally or by overnight courier, delivery shall be conclusively deemed made at the time of such delivery. If such notice, demand or other communication is
given by facsimile same shall be conclusively deemed made at the date and time of the delivery to the recipient provided that (1) the sender retains a copy of the
transmittal with the date and time stamped thereon and (ii) the facsimile is transmitted by 5:00 p.m. (recipient’s time) on a business day, failing which notice
by facsimile is deemed to be received on the next business day. If such notice, demand or other communication is given by overnight courier, such service
shall be conclusively deemed given upon the recipient party’s receipt or refusal to accept same, all methods of delivery to be sent to the following addresses:
 
To Buyer:

  

Timothy J. Fowler
Universal Health Realty Income Trust
3525 Piedmont Road, N.E.
Building 7, Suite 202
Atlanta, GA 30305
Telephone:  (404) 816-1936
Facsimile:     (404) 816-9329

With a copy to:

  

Universal Health Realty Income Trust
c/o Universal Health Services, Inc.
367 S. Gulph Road
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King of Prussia, PA 19406
Attn: Cheryl K. Ramagano
Telephone:    (610) 768-3300
Facsimile:       (610) 992-4560

And with
another copy to:

  

Adele I. Stone, Esquire
Atkinson, Diner, Stone, Mankuta & Ploucha, P.A.
One Financial Plaza, Suite 1400
100 S.E. 3  Avenue
Ft. Lauderdale, FL 33394
Telephone:    (954) 925-5501
Facsimile:       (954) 920-2711

To Seller:

  

PM FORNEY MOB, L.P.
c/o PM Realty Group
3811 Turtle Creek Blvd, Suite 430
Dallas, TX 75219
Attn: Glen W. Perkins
Telephone:    (972) 850-1239
Facsimile:       (972) 792-0408

With a copy to:

  

PM Realty Group
1000 Main Street, Suite 2400
Houston, TX 77002
Attn: Wm. Roger Gregory
Telephone:    (713) 209-5868
Facsimile:       (713) 209-5785
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And with
another copy to:

  

Hunton & Williams LLP
1445 Ross Avenue, Suite 3700
Dallas, TX 75202-2799
Attn: James H. Wallenstein
Telephone:    (214) 468-3391
Facsimile:       (214) 880-0011

Any party hereto may change its address for the purpose of receiving notices, demands and other communications as herein provided by a written notice given
in the manner aforesaid to the other party or parties hereto. Notices from or to a party’s attorney at or prior to the Closing Date shall be deemed notice from or to
that party.

13. Further Assurances .

Each of the parties hereto shall execute and deliver any and all additional papers, documents, and other assurances, and shall do any and all acts
and things reasonably necessary in connection with the performance of their obligations hereunder and to carry out the intent of the parties hereto.

14. Attorneys’ Fees.

In the event any litigation arising out of or relating to this Agreement, the prevailing party in such action at the trial and appellate levels shall be
entitled to reasonable attorneys’ fees and paralegal fees, and such costs and expenses as may be fixed by the Court.

15. Modifications or Amendments .

No amendment, change or modification of this Agreement shall be valid unless in writing and signed by all of the parties hereto.

16. Successors and Assigns .

Buyer shall have the right to assign this Agreement to an affiliated entity, or to a special purpose entity or affiliate formed by Buyer for purposes
of this acquisition. Any other assignment by Buyer shall require the prior written consent of Seller. Each and all of the covenants and conditions of this
Agreement shall inure to the benefit of and shall be binding upon the respective heirs, executors, administrators, successors and assigns of Buyer and Seller.
For purposes of this Agreement, an affiliated entity shall mean a corporation, limited liability company or other entity controlling or under common control
with Buyer or in which Buyer or Universal Health Services, Inc., owns at least a fifty percent (50%) profit interest. No such assignment or transfer shall
relieve Buyer from its obligations hereunder.

17. Exhibits.

All exhibits attached hereto and referred to herein are hereby incorporated herein as though set forth at length.
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18. Separate Counterparts; Facsimile Signatures .

This Agreement may be executed in one or more separate counterparts, each of which, when so executed, shall be deemed to be an original. Such
counterparts shall, together, constitute and be one and the same instrument; and, facsimile or electronically submitted signatures of the authorized
representatives of the parties hereto shall be considered original signatures for all intents and purposes.

19. Entire Agreement .

This Agreement constitutes the entire understanding and agreement of the parties and any and all prior agreements, understandings or
representations are hereby terminated and cancelled in their entirety and are of no force or effect. Except as expressly set forth herein, there are no
representations or warranties, expressed or implied, made by either party to the other.

20. Captions.

The captions appearing at the commencement of the Sections hereof are descriptive only and for convenience in reference. Should there be any
conflict between any such caption and the Section at the head of which it appears, the Section and not such caption shall control and govern in the
construction of this Agreement.

21. No Obligation to Third Parties .

The execution and delivery of this Agreement shall not be deemed to confer any rights upon, nor obligate either of the parties hereto, to any person
or entity other than each other.

22. Number and Gender.

In this Agreement whenever the context so requires, the masculine gender includes the feminine and/or neuter, and vice versa, and the singular
number includes the plural.

23. Waiver.

The waiver by any party to this Agreement of a breach or any provision of this Agreement shall not be deemed a continuing waiver or a waiver of
any subsequent breach whether of the same or another provision of this Agreement.

24. Applicable Law and Severability .

This Agreement shall, in all respects, be governed by the laws of the State of Texas applicable to agreements executed and to be wholly performed
within the State of Texas. Nothing contained herein shall be construed so as to require the commission of any act contrary to law, and whenever there is any
conflict between any provision contained herein and any present or future statute, law, ordinance or regulation contrary to which the parties have no legal right
to contract, the latter shall prevail but the provision of this document which is affected shall be curtailed and limited only to the extent necessary to bring it
within the requirements of the law.
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25. Survival.

Except as otherwise expressly set forth herein to the contrary, the covenants, warranties, representations and indemnities contained herein shall
survive the Closing for a period of one (1) year.

26. Expenses.

Except as expressly otherwise provided herein, the parties shall each pay their own costs and expenses in connection with the negotiation,
execution and delivery of this Agreement.

27. No Hazard Insurance.

No hazard, peril or liability insurance policy is to be obtained or transferred through this Agreement, and neither Seller nor Title Company has
any responsibility or liability for such coverage.

28. Performance of Acts on Business Days .

In the event that the final date for payment of any amount or performance of any act hereunder falls on a Saturday, Sunday or federally
recognized bank holiday, such payment may be made or act performed on the next succeeding business day. As used in this Agreement, the term “business
day(s)” shall mean and refer to a day which is not a Saturday, Sunday or federally recognized bank holiday.

29. Damages and Default.

In the event of a failure or refusal of either party to comply with its obligations hereunder, the following shall apply:

a. If Buyer fails or refuses to timely comply with Buyer’s obligations hereunder for any reason other than the failure of an express condition to
Buyer’s obligations set forth in this Agreement, or Seller’s default under this Agreement, and Buyer fails to cure such default within five (5) business
days after receiving written notice thereof from Seller (except that there shall be no cure period for Buyer’s failure to timely close on or before the Closing
Date), then Seller may terminate this Agreement upon written notice to Buyer; and as Seller’s sole and exclusive remedy (subject to the immediately
following sentence) the Title Company shall pay to Seller the Deposit together with interest earned thereon, it being agreed that the Deposit will be
delivered to Seller as liquidated damages and not a penalty, in full satisfaction of Seller’s claims against Buyer hereunder. In addition, however, Buyer
shall also return to Seller all original materials supplied by Seller (and not supplied by email or via internet site) on account of this transaction and shall
also deliver to Seller, without warranty or representation of any kind, copies of all studies and reports obtained by Buyer with regard to the physical
characteristics of the Property, and Buyer shall continue to be responsible for it indemnification obligation under Section 4.2 above. Seller and Buyer
agree that it is difficult to determine the actual amount of Seller’s damages arising out of Buyer’s breach but said amount is a fair
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estimate of those damages which have been agreed to by the parties in a sincere effort to make the damages certain.

b. Should Seller fail or refuse to timely comply with Seller’s obligations hereunder for any reason other than the failure of an express condition to
Seller’s obligation set forth in this Agreement, or Buyer’s default under this Agreement, and Seller fails to cure such default within five (5) business
days after receiving written notice (“Default Notice”) thereof from Buyer (except that there shall be no cure period for Seller’s failure to timely close on or
before the Closing Date), then (i) Buyer may terminate this Agreement upon written notice to Seller, whereupon Buyer shall be entitled to receive an
immediate return of the Deposit together with the interest earned thereon from the Title Company plus Seller shall reimburse Buyer for the verifiable out-
of-pocket expenses paid by Buyer to unrelated third parties in relation to its inspection of the Property, or (ii) Buyer may enforce specific performance of
this Agreement. The above remedies shall be Buyer’s sole and exclusive remedies for default by Seller hereunder. In the event Buyer elects to seek
specific performance of this Agreement, Buyer shall (i) initiate any litigation seeking such specific performance within two (2) years and thirty (30) days
following Buyer’s delivery of the Default Notice and (ii) contemporaneously with the filing of such litigation, deposit the entire Purchase Price (less the
Deposit) into the registry of the court in which such litigation is initiated, and at the direction of Buyer, if legally required in order to maintain such
specific performance action, Title Company will release the Deposit to the court registry.

30. No Consequential Damages . Notwithstanding anything contained in this Agreement to the contrary, the parties agree that neither Buyer nor
Seller shall be responsible for, obligated for, or liable for consequential or other similar damages to the other under any provision of this Agreement or
otherwise.

31. Financial Statements. If any governmental body or agency (including, without limitation, the Securities and Exchange commission), or rule or
regulation thereof, requires the delivery after the Closing of any financial statements or other reports or information which relates to the Property and, in whole
or in part, to any period of time prior to the date of the Closing, Seller shall (without cost or expense to Buyer) cooperate with Buyer in the preparation and
delivery thereof and shall furnish to Buyer all necessary statements, reports and other information relating to the period prior to the date of the Closing, within
thirty (30) days after the Seller is requested to deliver the same.

32. No Recording. Buyer agrees not to record a copy of this Agreement or any memorandum of this Agreement, nor any other document relevant to
this Agreement prior to the Close of Escrow. Any such recording shall automatically cancel and render null and void this Agreement at the election of Seller.

33. Tax Deferred Exchanges. Each party shall have the right (provided that the party exercising the right, herein called the “ Exchanger”, has
notified the other party in writing at least five (5) business days prior to the Closing Date) to designate an exchange agent to facilitate a tax free exchange which
the Exchanger may want to effect. Each party agrees to cooperate with the other in effecting such an exchange provided that the non-Exchanger shall not incur
any additional liability or financial obligation as a consequence of the Exchanger’s
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exchange and the Closing Date shall not be extended thereby. The Exchanger shall indemnify and hold the non-Exchanger harmless from any and all liabilities,
claims, losses, or actions which non-Exchanger incurs or to which non-Exchanger may be expose as a result of non-Exchanger’s participation in the
contemplated exchange, inclusive of reasonable attorneys’ fees and other costs of defense. This Agreement shall not be subject to, or contingent upon, the
Exchanger’s ability to effectuate an exchange. In the event any exchange contemplated by the Exchanger should fail to occur, for whatever reason, the sale of the
Property shall nonetheless be consummated as provided herein.

34. Effective Date. The Effective Date shall be the date when the last of the Buyer and Seller signs this Agreement, provided that each shall
promptly deliver to the other, via email, an Agreement signed by the sender.

35. Other Terms.
35.1 Seller represents and warrants that the Property has not been listed with a real estate brokerage firm other than PM Realty Group, L.P. within

the last two (2) years, which warranty shall survive the Closing.

35.2 The Buyer will employ PM Realty Group, L.P., or an affiliated entity to manage and lease the Property for at least two (2) years after the
closing of the purchase, subject to termination only for cause. The terms and conditions of the property management and leasing agreements for the
Property shall be consistent with the terms and conditions in the Property Management Agreement for the Texoma Medical Plaza.

35.3 As has been previously disclosed to the Buyer, it is the intent of the Seller and the other sellers of the following properties (the “ Assets”):

(a) Lake Pointe Medical Arts Building situated at 7501 Lakeview Parkway, Rowlett, TX;

(b) Tuscan Professional Building, 701 Tuscan Drive, Irving, TX; and
(c) The Property the subject of this Agreement,

to sell all three Assets. Accordingly, if the Buyer or its affiliate elects to forgo the acquisition of any of the Assets (such as terminating a purchase and sale
agreement during the applicable contingency period), except as a result of the applicable seller’s failure or refusal to close on the sale for any reason other than a
default by the buyer therein, then Seller hereunder shall have the right, at its sole option, to terminate the sale of the Property under this Agreement; whereupon
(i) Buyer shall return to Seller all original materials supplied by Seller to Buyer (and not supplied by email or via internet site) on account of this transaction
and shall also deliver to Seller, without warranty or representation of any kind, copies of all studies and reports obtained by Buyer with regard to the physical
characteristics of the Property, (ii) the parties shall have no further liability to one another except Buyer’s indemnification obligation under Section 4.2 above,
and (iii) the Deposit and all interest earned thereon shall be promptly (i.e., no later than three (3) business days from notice to the Title Company) returned to
Buyer forthwith; provided, however, that this
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right of termination of this Agreement shall terminate upon the completion of the Closing hereunder. Likewise, if the Seller or the seller of any of the Assets fails
or refuses to close on the sale of any of the Assets to Buyer or its affiliate for any reason, except as a result of the applicable buyer’s failure or refusal to close
on the sale for any reason other than a default or failure to deliver title to the Asset free of defects by the seller therein, then Buyer hereunder shall have the
right, at its sole option to terminate the sale of the Property under this Agreement; whereupon (i) Buyer shall return to Seller all original materials (i.e., and not
supplied by email or via internet site) supplied by Seller to Buyer on account of this transaction and shall also deliver to Seller, without warranty or
representation of any kind, copies of all studies and reports obtained by Buyer with regard to the physical characteristics of the Property, (ii) the parties shall
have no further liability to one another except Buyer’s indemnification obligation under Section 4.2 above, and (iii) the Deposit and all interest earned thereon
shall be promptly (i.e., no later than three (3) business days from notice to the Title Company) returned to Buyer forthwith. The right of termination of this
Agreement set forth in this Section 35.4 shall terminate upon the completion of the Closing hereunder.

35.4 Seller is currently in the process of leasing Suite 275 (consisting of 1,761 rentable square feet). During the Contingency Period, if Seller
notifies the Buyer in writing of the name and other pertinent information relating to a proposed tenant, together with the terms of the proposed lease, the
Buyer will determine whether the proposed tenant and the lease terms for this suite are acceptable to Buyer, it being agreed that Buyer will not
unreasonably withhold its consent as long as the lease contains terms that are equal to or better than the terms reflected within the January 2011 Argus
Model associated with the Seller’s Offering Memorandum as delivered to Buyer in February, 2011, excerpts of which are attached hereto as Exhibit “F”.
Lease terms acceptable to the Buyer shall be a base rent equal to at least $26.50 per rentable square foot for the first year, escalating by a minimum of
two and one-half (2.5%) percent annually, with the understanding that if the payment of base rent for Suite 275 does not commence within one (1) year
from the Closing hereunder, then the minimum base rent acceptable to the Buyer shall be $26.50 per rentable square foot for the first year escalating by
two and one-half (2.5%) percent annually. The tenant improvement allowance shall be $40.00 per usable square foot, which is the amount currently
being offered by Seller to new tenants of the Building. Following the expiration of the Contingency Period, if a Lease for that tenant has not been signed
by the Seller as the landlord, Buyer shall have the absolute right to approve any tenant and Lease terms for Suite 275, provided that the terms offered
by the Seller for a lease for Suite 275 shall be consistent with the terms set forth above in this Section 35.4. In addition, the Seller shall, at the Closing,
credit the Buyer with an amount equal to the $40.00 per usable square foot tenant improvement plus a leasing commission equal to $5.30 per rentable
square foot, and to the extent that Seller has already paid all or any part of the tenant improvement allowance or leasing commission for Suite 275, then
the amount credited to Buyer shall be the undisbursed amounts of same. Further, the Seller shall, at the Closing, place the following into escrow with the
Title Company, pursuant to an escrow agreement to be agreed upon by the parties and the Title Company during the Contingency Period : a reserve equal
to two (2) years of lease revenue at $26.50 per rentable square foot escalating by two and one-half (2.5%) percent (compounded) annually. The escrow
agreement will allow the Buyer to draw funds on a monthly basis to cover any lost rental revenue associated with the unoccupied suite until Suite 275 is
fully built out, acceptably occupied and the tenant therein has commenced paying base
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rent due under said Lease, and at such time any remaining funds in the reserve will be released to the Seller.

35.5 The parties acknowledge that PM Realty Group, L.P. (“PM”) is currently the tenant of Suite 200 pursuant to a Medical Office Building
Lease dated as of June 23, 2008 with R. Mark Hazel, M.D. (“ Hazel”), as assigned by Hazel to PM pursuant to a Lease Assignment dated as of
November 1, 2009 (as so assigned, the “ Suite 200 Lease”). Buyer hereby agrees that if and upon the assignment of the Suite 200 Lease, or the tender to
Buyer of a new lease for Suite 200 with terms no less favorable to the landlord than the terms of the Suite 200 Lease, and provided that the tenant under
such assignment or new lease is reasonably acceptable to Buyer, then Buyer shall release PM from all liability under the Suite 200 Lease that accrues
after the date of the assignment or new lease. This Section 35.5 shall survive the Closing.

35.6 The following provisions of this Section 35.6 relate to a parcel of land (the “ Adjacent Parcel”) consisting of 3,342 acres, more or less, that is
owned by an entity (the “Affiliate”) affiliated with the Seller. The parties understand that the Affiliate currently intends to develop one or more additional
buildings the Adjacent Parcel. Seller agrees that during the Contingency Period , Seller, the Affiliate, and Buyer shall negotiate to enter into an agreement
(the “Adjacent Parcel Agreement ”) that will provide that, in the event that Buyer completes its purchase of the Property, Buyer will receive one or more of
the following:

(a) A right of first offer and/or a right of first refusal to acquire the Adjacent Parcel as a vacant parcel or to acquire the Adjacent Parcel with
any buildings and other improvements if same have been constructed thereon;

(b) A right of first offer and/or a right of first refusal to jointly develop the Adjacent Parcel; and/or

(c) A right of first offer and/or a right of first refusal to ground lease the Adjacent Parcel as a vacant land or to ground lease the Adjacent
Parcel together with any buildings and other improvements if same have been constructed thereon.

In addition to the granting of these rights, the Seller, the Affiliate, and Buyer, shall, prior to Closing, negotiate and execute an acceptable Easement, Covenant
and Restriction Agreement (“ECR Agreement”) that will govern, inter alia, the access and mutual use of the parcels owned by Buyer, the Affiliate, and Seller
and the intended use of any building that may be placed on the Adjacent Parcel, if and to the extent that the Buyer is not satisfied with the any currently
effective ECR Agreement.

36. Prohibited Persons. Seller covenants and agrees that none of Seller, any affiliate of Seller, or any person owning an interest in Seller or any
such affiliate, will (i) conduct any business, or engage in any transaction or dealing, with any Prohibited Person, including, but not limited to the making or
receiving of any contribution of funds, good, or services, to or for the benefit of a Prohibited Person, or (ii) engage in or conspire to engage in any transaction
that evades or avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the prohibitions set forth in the Executive Order. Seller further
covenants and agrees to deliver (from time to time) to Buyer any such certification or other evidence as may be requested by
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Buyer, confirming that (i) Seller is not a Prohibited Person and (ii) Seller has not engaged in any business, transaction or dealings with a Prohibited Person,
including, but not limited to, the making or receiving of any contribution of funds, good, or services, to or for the benefit of a Prohibited Person.

37. UHT. THE DECLARATION OF TRUST ESTABLISHING UNIVERSAL HEALTH REALTY INCOME TRUST, FILED AUGUST 6,
1986, A COPY OF WHICH, TOGETHER WITH ALL AMENDMENTS THERETO (“DECLARATION”), IS DULY FILED IN THE OFFICE OF THE
DEPARTMENT OF ASSESSMENTS AND TAXATION OF THE STATE OF MARYLAND, PROVIDES THAT THE NAME “UNIVERSAL HEALTH
REALTY INCOME TRUST,” REFERS TO THE TRUSTEES UNDER THE DECLARATION COLLECTIVELY AS TRUSTEES, BUT NOT
INDIVIDUALLY OR PERSONALLY AND THAT NO TRUSTEE, OFFICER, SHAREHOLDER, EMPLOYEE OR AGENT OF THE TRUST SHALL
BE HELD TO ANY PERSONAL LIABILITY, JOINTLY OR SEVERALLY, FOR ANY OBLIGATION OF, OR CLAIM AGAINST, THE TRUST. ALL
PERSONS DEALING WITH THE TRUST, IN ANY WAY, WHETHER UNDER THIS AGREEMENT OR IN ANY AGREEMENT REFERENCED
HEREIN OR EXECUTED IN CONNECTION HEREWITH, SHALL LOOK ONLY TO THE ASSETS OF THE TRUST FOR THE PAYMENT OF
ANY SUM OR THE PERFORMANCE OF ANY OBLIGATION.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first above written.
 
“BUYER”
 
UNIVERSAL HEALTH REALTY INCOME TRUST   

“SELLER”
 
PM FORNEY MOB, L.P., a Texas limited partnership

By:  /s/ Timothy J. Fowler   By:  /s/ Glen Perkins
Its:  Vice President   Its:  Authorized Signatory
Date:  May 25, 2011   Date:  May 25, 2011
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EXHIBIT A

LEGAL DESCRIPTION OF REAL PROPERTY

Legal description of the land: TRACT 1: (Fee Simple)
BEING Lot 1R, Block 1, of Replat of Forney Medical Plaza Addition, an addition to the City of Forney, Kaufman County, Texas, according to the plat
thereof recorded in Cabinet 3, Slide 138, Plat Records, Kaufman County, Texas, and being more particularly described as follows;

BEGINNING at a 5/8 inch iron rod with cap stamped “FORESIGHT” (herein after called 5/8 inch iron rod set) set for corner at the most southeasterly corner
of said Lot 1, Block 1, same being the most southwesterly corner of a tract of land described in a deed to Keystone Portfolio Management, LP. recorded in
Volume 3083, Page 605, Real Property Records, Kaufman County, Texas, and also being N 86 deg. 23 min. 43 sec. W a distance of 680.00 feet from the
intersection of the westerly right of way line of Farm to Market Road No. 548, and the northerly right of way line of Farm to Market Road No. 688;

THENCE N 86 deg. 23 min. 41 sec. W, at 62.00 feet pass  the southwest corner of said Lot I and continuing a total distance of 78.58 feet to a 5/8 inch iron
rod set corner;

THENCE N 48 deg. 36 min. 19 sec. E, a distance of 79.63 feet to a 5/8 inch iron rod set for corner;

THENCE N 03 deg. 31 min. 35 sec. E, a distance of 90.00 feet to a 5/8 inch iron rod set for corner;
THENCE N 86 deg. 28 min. 25 sec. W, a distance of 4.42 feet to a 5/8 inch iron rod set for corner;
THENCE N 03 deg. 31 min. 35 sec. E, a distance of 28.41 feet to a “X” set for corner;

THENCE N 84 deg. 06 min. 10 sec. W, a distance of 60.46 feet to a “X” set for corner; THENCE N 51 deg. 29 min. 26 sec. W, a distance of 55.94 feet to
a “X” set for corner; THENCE N 71 deg. 11 min. 42 sec. W, a distance of 42.08 feet to a “X” set for corner; THENCE S 87 deg. 53 min. 55 sec. W, a
distance of 83.06 feet to a “X” set for corner; THENCE N 51 deg. 29 min. 26 sec. W, a distance of 200.68 feet to a “X” set for corner;

THENCE S 43 deg. 57 min. 38 sec. W, a distance of 296.28 feet to a 5/8 inch iron rod set for corner;

THENCE N 46 deg. 02 min. 22 sec. W, a distance of 32.02 feet to a 5/8 inch iron rod set for corner;

THENCE S 43 deg. 57 min. 38 sec. W, a distance of 11.62 feet to a 1/2 inch iron rod found for corner;

THENCE N 46 deg. 02 min. 22 sec. W, a distance of 37.06 feet to a 1/2 inch iron rod found for corner;

THENCE N 43 deg. 58 min. 02 sec. W, a distance of 620.07 feet to a 1/2 inch iron rod found for corner (controlling monument);

THENCE S 51 deg. 28 min. 29 sec. E, (basis of bearing) a distance of 447.15 feet to a 1/2 inch iron rod found for corner (controlling monument);

THENCE S 25 deg. 50 min. 22 sec. W, a distance of 251.65 feet to a “X” found for corner of said Lot 1;

THENCE S 03 deg. 36 min. 19 sec. W, a distance of 120.41 feet to the POINT OF BEGINNING, and containing a computed area of 3.81 acres (166,123
Square Feet.) of land, more or less.
 
 
 The word “pass” appearing in the title commitment appears to be an error and should be “past.”

 
27

1

1



TRACT 2: (Easement Estate)
Easement Estate created by that certain Easement Agreement for Access and Signage by and between SKW Holdings, Ltd., a Texas limited partnership, and
PM FORNEY MOB, LP, a Texas limited partnership, dated May 17, 2007. filed May 21, 2007, and recorded in/under Volume 3161, Page 549, under
Instrument No. 2007-00011988 of the Real Property Records of KAUFMAN County, Texas.

TRACT 3: (Easement Estate)
Easement Estate created by that certain Mutual Access and Reciprocal Parking Agreement and Easement by and between SKW Holdings, Ltd., a Texas limited
partnership, and City Bank Texas, dated April 21, 2006, and recorded in Volume 2866, Page 192, and correction thereof recorded in Volume 3457, Page
192, Real Property Records, Kaufman County, Texas.

TRACT 4: (Easement Estate)
Easement Estate created by that certain Reciprocal Agreement by and between PM Forney MOB, LP, a Texas limited partnership, and PM Forney Land, LP, a
Texas limited partnership, dated February 17, 2011 and recorded in Volume 3907, Page 532, Real Property Records, Kaufman County, Texas.
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EXHIBIT B

INCLUDED PERSONAL PROPERTY
1 Six foot ladder
1 Eight foot ladder
1 Box fan.
2 Back support belts
2 Fall suppression harness.
1 First aid kit.
2 Blood borne Pathogens Response kits.
2 7700 series silicone half mask for respiratory safety.
4 Yellow hard hats.
1 4 foot hand snake for toilets.
1 Box of foam ear protection “throw aways”
1 Lock out tag out station.
1 Ems computer.
1 H.P. Desk jet F2110 all in one printer.
1 Rigid 3 speed 1600 cfm air mover for drying carpet or providing air flow at a low altitude.
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EXHIBIT C

SELLER’S DOCUMENTS TO DELIVER
 
 •  Monthly operating statements for the Property for the preceding two (2) years showing all income and expense information in detail.
 

 •  Copies of all soils reports, geological reports, and hazardous materials reports, including test results, if any.
 

 •  The most recent Level I Environment Report pertaining to the Property.
 

 •  The most recent survey (ALTA or comparable standard) of the Property.
 

 •  Copies of all plans, permits or other governmental approvals with respect to the Property.
 

 •  Building Floor Plans
 

 •  All maintenance records for the past two (2) years.
 

 •  Information regarding all renovation or construction projects done by Seller in the last two (2) years including copies of contracts and warranties.
 

 
•  All tenant leases, subleases, rental agreements, including any amendments thereto, and any tenant and subtenant correspondence from the last two

(2) years.
 

 
•  A Rent Roll certified by an officer of the Seller that includes Tenant, Subtenant and Guarantor names, suite square footage (measured by a reasonably

acceptable standard), load factor, commencement date, expiration date, rent concessions, miscellaneous charges, rent escalations, PM FORNEY MOB,
L.P. affiliation and/or ownership and expense contributions including expense stops, if any.

 

 •  Operating Expense recovery history by tenant.
 

 •  All equipment leases or contracts affecting the Property including but not limited to all of the Property’s maintenance contracts.
 

 •  All loan documents, lender correspondence and escrow account information that is associated with the existing financing, if any.
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EXHIBIT D

ASSIGNMENT AND ASSUMPTION OF LEASES AND OTHER INTANGIBLE PROPERTY

THIS ASSIGNMENT AND ASSUMPTION OF LEASES (this “ Assignment”) is dated and effective as of the 26  day of July, 2011 (the
“Effective Date”), by and between PM FORNEY MOB, L.P., a Texas limited partnership (“Assignor”) and the following two entities (collectively referred to
herein as “Assignee”): FORNEY DEERVAL, LLC, a Texas limited liability company and FORNEY WILLETTA, LLC, a Texas limited liability company,
the address for each party comprising Assignee being c/o Universal Health Realty Income Trust, 367 South Gulph Road, King of Prussia, PA, Attn: Cheryl
K. Ramagano and the interests of the parties comprising Assignee being as follows:

Forney Deerval, LLC – an undivided 68% interest

Forney Willetta, LLC – an undivided 32% interest

WHEREAS, the parties have entered into that certain Agreement for Purchase and Sale of Real Property and Escrow Instructions dated as of
May 25, 2011 (the “Contract”), wherein Assignor agreed to sell and Assignee agreed to buy the “Property” described in the Contract; and

WHEREAS, Assignee desires to assume and Assignor desires to assign to Assignee the leases currently existing on the Property (the “Leases”),
service contracts and other contracts that are listed on Schedule 1, attached hereto and incorporated herein and other intangible property, on the terms provided
herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, it is hereby agreed as
follows:

1. Effective as of the Effective Date, Assignor hereby fully and forever assigns and transfers to Assignee, without recourse or warranty (express or
implied), (a) all of Assignor’s right, title, and interest, as landlord, to the Leases, and Assignor’s right, title and interest under the service contracts and other
contracts listed on Schedule 1 and Assignee hereby assumes, and agrees to keep, perform, pay and discharge, any and all duties, liabilities and obligations of
Assignor under the Leases, service contracts and other contracts listed on Schedule 1, and (b) all intangible personal property, if any, owned by Seller and
related to the Real Property and the improvements thereon, including, without limitation: any trade names and trademarks associated with the Real Property
and the said improvements; any plans and specifications and other architectural and engineering drawings for the Improvements; any warranties; and any
governmental permits, approvals and licenses (including any pending applications).

2. Assignor hereby agrees to indemnify, protect, defend and hold Assignee and its partners, officers, employees, and agents harmless from and
against any claims, suits, damages, liability, costs and/or expenses arising out of or resulting from any breach of or default
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in the performance of any of the duties, obligations or liabilities of landlord under the Leases or any service contracts and other contracts listed on Schedule 1
and as of the Closing (as defined in the Contract) prior to the Effective Date; provided, however, that this indemnity by Assignor shall be limited to an act by
or on behalf of Assignor (or failure to act after a demand to do so was made upon Assignor) prior to the Closing and not to merely a condition of the Real
Property prior to the Closing, unless a demand relating to said condition was made upon Assignor prior to the Closing.

3. Assignee hereby agrees to indemnify, protect, defend and hold Assignor and its partners, officers, employees, and agents harmless from and
against any claims, suits, damages, liability, costs and/or expenses arising out of or resulting from any breach of or default in the performance of any of the
duties, obligations or liabilities of landlord under the Leases or any service contracts and other contracts listed on Schedule 1 as of the Closing from and after
the Effective Date.

4. This Assignment may be executed in any number of counterparts, each of which shall be deemed an original, and all of which, together shall
constitute one and the same instrument.

5. This Assignment shall be governed by in all respects, including validity, interpretation and effect, and construed in accordance with the laws
of the State of Texas.

6. This Assignment shall inure to the benefit of and be binding upon and enforceable against Assignor and Assignee and their respective heirs,
devisees, estates, executors, successors, and assigns.

IN WITNESS WHEREOF, the parties have executed this Assignment as of the date first above written.
 

ASSIGNOR:
 
PM FORNEY MOB, L.P.,
a Texas limited partnership

By:  PM Forney GP, LLC,

 

A Texas limited liability company,
its General Partner

  

By:

 

PM Realty Group, L.P.,
A Delaware limited partnership,
its sole Member

   

By:

 

Provident Investor GP, LLC,
a Texas limited liability company
its General Partner

    By: /s/ Roger Gregory

     

Wm. Roger Gregory
Assistant Manager
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ASSIGNEE:
 
FORNEY DEERVAL, LLC,
a Texas limited liability company

By:
 

National Safe Harbor Exchanges,
A California corporation

 Its:  Sole Member

 By:  /s/ Dana R. Sobrado

  

Dana R. Sobrado
Assistant Vice President

 
FORNEY WILLETTA, LLC,
a Texas limited liability company

By:
 

National Safe Harbor Exchanges,
A California corporation

 Its:  Sole Member

 By:  /s/ Dana R. Sobrado

  

Dana R. Sobrado
Assistant Vice President
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SCHEDULE 1 TO ASSIGNMENT

LIST OF LEASES, SERVICE CONTRACTS AND OTHER CONTRACTS
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EXHIBIT E

SPECIAL WARRANTY DEED



NOTICE: IF YOU ARE A NATURAL PERSON, YOU MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM
ANY INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL PROPERTY BEFORE IT IS FILED FOR RECORD IN THE PUBLIC RECORDS:

YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER’S LICENSE NUMBER.

SPECIAL WARRANTY DEED
 
STATE OF TEXAS   §   

  §   KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF KAUFMAN   §   

That PM FORNEY MOB, L.P., a Texas limited partnership, whose address is c/o PM Realty Group, 3811 Turtle Creek Blvd., Suite 430, Dallas,
Texas 75219, Attention: Glen W. Perkins (“Grantor”), for and in consideration of:

(i) the sum of TEN AND NO/100 DOLLARS ($10.00);

(ii) other good and valuable consideration to the undersigned paid by FORNEY DEERVAL, LLC, a Texas limited liability company, and FORNEY
WILLETTA, LLC, a Texas limited liability company (collectively referred to herein as “Grantee”), the address for each party comprising Grantee being c/o
Universal Health Services, Inc., 367 South Gulph Road, King of Prussia, Pennsylvania 19406, Attention: Cheryl K. Ramagano, the receipt and sufficiency
of which is hereby acknowledged and confessed;

has GRANTED, SOLD, TRANSFERRED, ASSIGNED and CONVEYED, and by these presents hereby GRANTS, SELLS, TRANSFERS
ASSIGNS, and CONVEYS unto Grantee, the following undivided interests (the “Interests”):

Forney Deerval, LLC – an undivided 68% interest

Forney Willetta LLC – an undivided 32% interest

BEING Lot 1R, Block 1, Forney Medical Plaza Addition, an addition to the City of Forney, Kaufman County, Texas, according to the plat thereof
recorded in Cabinet 3, Slide 138, Plat Records, Kaufman County, Texas, which is also listed as “Tract 1” on Exhibit “A” attached hereto and made a
part hereof for all purposes (“Land”);



all development rights, easements, off-site parking covenants, privileges, tenements, rights, titles and interests appurtenant to, associated with or
belonging to the Land and all rights-of-way, strips and gores in, on, across, in front of, abutting or adjoining the Land which are appurtenant to,
associated with or belonging to the Land, and all future right, title, and interest in and to any awards made, or to be made in lieu thereof by reason of a
change of grade of any highway, street, road or avenue, including without limitation easements described as Tracts 2, 3 and 4 on Exhibit “A” attached
hereto and made a part hereof for all purposes (“ Easements and Awards”);
the structures, buildings and other improvements constructed on the Land, including, without limitation, all machinery, heating, cooling and ventilating
equipment, apparatus, systems and fixtures used in the general operation of the Improvements (hereinafter defined), together with all vegetation, trees,
plantings and other landscaping affixed to or located upon the Land, and all accessions or additions to any of the foregoing, including, without
limitation, an office buidling located upon the Land commonly known as “Forney Medical Plaza” located at 763 East US Highway 80, Texas 75126-
8633 (“Improvements”);
any and all rights, title and interest of Grantor, if any, in and to the oil, gas, coal, lignite, iron, uranium, gravel, sand and other mineral interests
comprising a part of the Land (“Mineral Interests”); and
any and all warranties of title to the Property contained in any deed, or other instrument of assignment, transfer or conveyance executed by any party in
favor of Grantor (“Warranties of Title”).

The conveyance of the Interestsin the Property by this Special Warranty Deed, i.e. totaling 100% of all right, title and interest in and to the Property as
described above, is made and accepted subject to the matters set forth on Exhibit “B” attached hereto and made a part hereof for all purposes (“ Permitted
Encumbrances”).

TO HAVE AND TO HOLD the Property, together with all and singular the rights and appurtenances thereto in any wise belonging unto the Grantee, its
successors and assigns and Grantor hereby binds itself, its successors and assigns, to WARRANT AND FOREVER DEFEND all and singular the Property,
subject to the Permitted Encumbrances, unto Grantee, its successors and assigns, against every person whomsoever lawfully claiming or to claim the same or
any part thereof, by, through or under Grantor, but not otherwise.



This Special Warranty Deed is being executed effective as of the 25  day of July, 2011.
 

PM FORNEY MOB, L.P.,
a Texas limited partnership

By:
 

PM Forney GP, LLC,
A Texas limited liability company,

 Its: General Partner

  

By:
 

PM Realty Group, L.P.,
A Delaware limited partnership,

  Its:  Sole Member

   

By:
 

Provident Investor GP, LLC,
a Texas limited liability company

   Its:  General Partner

    By: /s/ Wm. Roger Gregory

     

Wm. Roger Gregory
Assistant Manager

 
STATE OF TEXAS   §

  §

This Special Warranty Deed was acknowledged before me on the 25  day of July, 2011, by Wm. Roger Gregory, the Assistant Manager of Provident Investor
GP, LLC, a Texas limited liability company, serving as the General Partner of PM Realty Group, L.P., a Delaware limited partnership which is the sole
Member and Manager of PM Forney GP , LLC, a Texas limited liability company, serving as the General Partner of PM FORNEY MOB L.P., a Texas limited
partnership, and who confirmed to me that he executed this Special Warranty Deed for and on behalf of all said entities and, accordingly, on behalf of said
Texas limited partnership, PM FORNEY MOB, L.P., for the purposes therein expressed and in the capacity therein stated.

AFTER RECORDATION RETURN TO:
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EXHIBIT “A”

LEGAL DESCRIPTION

Legal description of the land: TRACT 1: (Fee Simple)
BEING Lot 1R, Block 1, of Replat of Forney Medical Plaza Addition, an addition to the City of Forney, Kaufman County, Texas, according to the plat
thereof recorded in Cabinet 3, Slide 138, Plat Records, Kaufman County, Texas, and being more particularly described as follows:

BEGINNING at a 5/8 inch iron rod with cap stamped “FORESIGHT” (herein after called 5/8 inch iron rod set) set for corner at the most southeasterly corner
of said Lot 1, Block 1, same being the most southwesterly corner of a tract of land described in a deed to Keystone Portfolio Management, LP. recorded in
Volume 3083, Page 605, Real Property Records, Kaufman County, Texas, and also being N 86 deg. 23 min. 43 sec. W a distance of 680.00 feet from the
intersection of the westerly right of way line of Farm to Market Road No. 548, and the northerly right of way line of Farm to Market Road No. 688;

THENCE N 86 deg. 23 min. 41 sec. W, at 62.00 feet pass  the southwest corner of said Lot I and continuing a total distance of 78.58 feet to a 5/8 inch iron
rod set corner;

THENCE N 48 deg. 36 min. 19 sec. E, a distance of 79.63 feet to a 5/8 inch iron rod set for corner;

THENCE N 03 deg. 31 min. 35 sec. E, a distance of 90.00 feet to a 5/8 inch iron rod set for corner; THENCE N 86 deg. 28 min. 25 sec. W, a distance of
4.42 feet to a 5/8 inch iron rod set for corner; THENCE N 03 deg. 31 min. 35 sec. E, a distance of 28.41 feet to a “X” set for corner;

THENCE N 84 deg. 06 min. 10 sec. W, a distance of 60.46 feet to a “X” set for corner;

THENCE N 51 deg. 29 min. 26 sec. W, a distance of 55.94 feet to a “X” set for corner;

THENCE N 71 deg. 11 min. 42 sec. W, a distance of 42.08 feet to a “X” set for corner;

THENCE S 87 deg. 53 min. 55 sec. W, a distance of 83.06 feet to a “X” set for corner; THENCE N 51 deg. 29 min. 26 sec. W, a distance of 200.68 feet to
a “X” set for corner;

THENCE S 43 deg. 57 min. 38 sec. W, a distance of 296.28 feet to a 5/8 inch iron rod set for corner;

THENCE N 46 deg. 02 min. 22 sec. W, a distance of 32.02 feet to a 5/8 inch iron rod set for corner;

THENCE S 43 deg. 57 min. 38 sec. W, a distance of 11.62 feet to a 1/2 inch iron rod found for corner;

THENCE N 46 deg. 02 min. 22 sec. W, a distance of 37.06 feet to a 1/2 inch iron rod found for corner;

THENCE N 43 deg. 58 min. 02 sec. W, a distance of 620.07 feet to a 1/2 inch iron rod found for corner (controlling monument);
 
 

 The word “pass” appearing in the title commitment appears to be an error and should be “past.”
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THENCE S 51 deg. 28 min. 29 sec. E, (basis of bearing) a distance of 447.15 feet to a 1/2 inch iron rod found for corner (controlling monument);

THENCE S 25 deg. 50 min. 22 sec. W, a distance of 251.65 feet to a “X” found for corner of said Lot 1;

THENCE S 03 deg. 36 min. 19 sec. W, a distance of 120.41 feet to the POINT OF BEGINNING, and containing a computed area of 3.81 acres (166,123
Square Feet.) of land, more or less.

TRACT 2: (Easement Estate)
Easement Estate created by that certain Easement Agreement for Access and Signage by and between SKW Holdings, Ltd., a Texas limited partnership, and
PM FORNEY MOB, LP, a Texas limited partnership, dated May 17, 2007. filed May 21, 2007, and recorded in/under Volume 3161, Page 549, under
Instrument No. 2007-00011988 of the Real Property Records of KAUFMAN County, Texas.

TRACT 3: (Easement Estate)
Easement Estate created by that certain Mutual Access and Reciprocal Parking Agreement and Easement by and between SKW Holdings, Ltd., a Texas limited
partnership, and City Bank Texas, dated April 21, 2006, and recorded in Volume 2866, Page 192, and correction thereof recorded in Volume 3457, Page
192, Real Property Records, Kaufman County, Texas.

TRACT 4: (Easement Estate)
Easement Estate created by that certain Reciprocal Agreement by and between PM Forney MOB, LP, a Texas limited partnership, and PM Forney Land, LP, a
Texas limited partnership, dated February 17, 2011 and recorded in Volume 3907, Page 532, Real Property Records, Kaufman County, Texas.



EXHIBIT “B”

PERMITTED ENCUMBRANCES



EXHIBIT F

EXCERPTS OF SELLER’S OFFERING MEMORANDUM



FIRST ADDENDUM TO AGREEMENT FOR PURCHASE
AND SALE OF PROPERTY AND ESCROW INSTRUCTIONS

THIS FIRST ADDENDUM to that certain Agreement for Purchase and Sale of Property and Escrow Instructions dated as of May 25, 2011,
(“Agreement”), entered into by and between PM FORNEY MOB, L.P., a Texas limited partnership (“Seller”) and UNIVERSAL HEALTH REALTY
INCOME TRUST (“Buyer”), shall be modified as follows:

1. The Contingency Period set forth in Section 4.4 is hereby extended to July 7, 2011.

2. The Closing Date (Section 5.2) shall be July 15, 2011.

3. This Addendum may be executed in counterparts, each of which shall be deemed an original and all of which, taken together, shall constitute one and
the same instrument. A facsimile signature to this Addendum or one sent by electronic mail shall be as binding on the signatory as an original signature.

4. In all other respects, where not in conflict herewith, the Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the Parties have duly executed this Addendum and make the same effective as of the date of the last of them to sign below.
 
Dated: June 28, 2011  BUYER:

  UNIVERSAL HEALTH REALTY INCOME TRUST

   By: /s/ Timothy J. Fowler
    Timothy J. Fowler, Vice President

Dated: June 29, 2011  SELLER:

  PM FORNEY MOB, L.P., a Texas limited Partnership

   By: /s/ Glen W. Perkins
   Print Name: Glen W Perkins
   Print Title: Authorized Signatory



SECOND ADDENDUM TO AGREEMENT FOR PURCHASE
AND SALE OF PROPERTY AND ESCROW INSTRUCTIONS

THIS SECOND ADDENDUM to that certain Agreement for Purchase and Sale of Property and Escrow Instructions dated as of May 25, 2011, as
modified by the First Addendum to Agreement for Purchase and Sale of Property and Escrow Instructions dated as of June 29, 2011, together (the
“Agreement”), entered into by and between PM FORNEY MOB, L.P., a Texas limited partnership (“Seller”) and UNIVERSAL HEALTH REALTY
INCOME TRUST (“Buyer”), shall be modified as follows:

1. The Contingency Period set forth in Section 4.4 is hereby extended to July 14, 2011.

2. The Closing Date (Section 5.2) shall be July 20, 2011.

3. This Addendum may be executed in counterparts, each of which shall be deemed an original and all of which, taken together, shall constitute one and
the same instrument. A facsimile signature to this Addendum or one sent by electronic mail shall be as binding on the signatory as an original signature.

4. In all other respects, where not in conflict herewith, the Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the Parties have duly executed this Addendum and make the same effective as of the date of the last of them to sign below.
 
Dated: July 7, 2011  BUYER:

  UNIVERSAL HEALTH REALTY INCOME TRUST

   By: /s/ Timothy J. Fowler
    Timothy J. Fowler, Vice President

Dated: July 7, 2011  SELLER:

  PM FORNEY MOB, L.P., a Texas limited Partnership

   By: /s/ Glen W. Perkins
   Print Name: Glen W. Perkins
   Print Title: Authorized Signatory



THIRD ADDENDUM TO AGREEMENT FOR PURCHASE
AND SALE OF PROPERTY AND ESCROW INSTRUCTIONS

THIS THIRD ADDENDUM to that certain Agreement for Purchase and Sale of Property and Escrow Instructions dated as of May 25, 2011, as
modified by the First Addendum to Agreement for Purchase and Sale of Property and Escrow Instructions dated as of June 29, 2011, and as modified by the
Second Addendum to Agreement for Purchase and Sale of Property and Escrow Instructions dated as of July 7, 2011, (collectively the “Agreement”), entered
into by and between PM FORNEY MOB, L.P., a Texas limited partnership (“Seller”) and UNIVERSAL HEALTH REALTY INCOME TRUST (“Buyer”),
shall be modified as follows:

1. The Contingency Period set forth in Section 4.4 is hereby extended to July 18, 2011.

3. In all other respects, where not in conflict herewith, the Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the Parties have duly executed this Third Addendum as of the 14  day of July, 2011.
 

BUYER:

UNIVERSAL HEALTH REALTY INCOME TRUST

By:  /s/ Cheryl K. Ramagano
Cheryl K. Ramagano, Vice President and Treasurer

SELLER:

PM FORNEY MOB, L.P., a Texas limited Partnership

By:  /s/ Glen W. Perkins
Print Name: Glen W. Perkins
Print Title: Authorized Signatory
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FOURTH ADDENDUM TO AGREEMENT FOR PURCHASE
AND SALE OF PROPERTY AND ESCROW INSTRUCTIONS

THIS FOURTH ADDENDUM to that certain Agreement for Purchase and Sale of Property and Escrow Instructions dated as of May 25, 2011, as
modified by the First Addendum to Agreement for Purchase and Sale of Property and Escrow Instructions dated as of June 29, 2011, as modified by the
Second Addendum to Agreement for Purchase and Sale of Property and Escrow Instructions dated as of July 7, 2011, and as modified by the Third
Addendum to Agreement for Purchase and Sale of Property and Escrow Instructions dated as of July 14, 2011, (collectively the “Agreement”), entered into by
and between PM FORNEY MOB, L.P., a Texas limited partnership (“Seller”) and UNIVERSAL HEALTH REALTY INCOME TRUST (“Buyer”), shall be
modified as follows:

1. The Contingency Period set forth in Section 4.4 is hereby extended to July 19, 2011.

3. In all other respects, where not in conflict herewith, the Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the Parties have duly executed this Fourth Addendum as of the 18  day of July, 2011.
 

BUYER:

UNIVERSAL HEALTH REALTY INCOME TRUST

By:  /s/ Timothy J. Fowler
Timothy J. Fowler, Vice President

SELLER:

PM FORNEY MOB, L.P., a Texas limited Partnership

By:  /s/ Glen W. Perkins
Print Name: Glen W. Perkins
Print Title: Authorized Signatory
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FIFTH ADDENDUM TO AGREEMENT FOR PURCHASE
AND SALE OF PROPERTY AND ESCROW INSTRUCTIONS

THIS FIFTH ADDENDUM to that certain Agreement for Purchase and Sale of Property and Escrow Instructions dated as of May 25, 2011, as
modified by the First Addendum to Agreement for Purchase and Sale of Property and Escrow Instructions dated as of June 29, 2011, as modified by the
Second Addendum to Agreement for Purchase and Sale of Property and Escrow Instructions dated as of July 7, 2011, as modified by the Third Addendum to
Agreement for Purchase and Sale of Property and Escrow Instructions dated as of July 14, 2011, and as modified by the Fourth Addendum to Agreement for
Purchase and Sale of Property and Escrow Instructions dated as of July 18, 2011, (collectively the “Agreement”), entered into by and between PM FORNEY
MOB, L.P., a Texas limited partnership (“Seller”) and UNIVERSAL HEALTH REALTY INCOME TRUST (“Buyer”), shall be modified as follows:

1. The Contingency Period set forth in Section 4.4 is hereby extended to July 20, 2011.

2. The Closing Date (Section 5.2) shall be July 25, 2011.

3. In all other respects, where not in conflict herewith, the Agreement shall remain in full force and effect.

4. This Addendum may be executed in counterparts, each of which shall be deemed an original and all of which, taken together, shall constitute one and
the same instrument. A facsimile signature to this Addendum or one sent by electronic mail shall be as binding on the signatory as an original signature.

IN WITNESS WHEREOF, the Parties have duly executed this Fifth Addendum as of the 19  day of July, 2011.
 

BUYER:

UNIVERSAL HEALTH REALTY INCOME TRUST

By:  /s/ Timothy J. Fowler
 Timothy J. Fowler, Vice President

SELLER:

PM FORNEY MOB, L.P., a Texas limited Partnership

By:  /s/ Glen W. Perkins
Print Name: Glen W. Perkins
Print Title: Authorized Signatory
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SIXTH ADDENDUM TO AGREEMENT FOR PURCHASE
AND SALE OF PROPERTY AND ESCROW INSTRUCTIONS

THIS SIXTH ADDENDUM to that certain Agreement for Purchase and Sale of Property and Escrow Instructions dated as of May 25, 2011, as
modified by the First Addendum to Agreement for Purchase and Sale of Property and Escrow Instructions dated as of June 29, 2011, as further modified by
the Second Addendum to Agreement for Purchase and Sale of Property and Escrow Instructions dated as of July 7, 2011, as modified by the Third
Addendum to Agreement for Purchase and Sale of Property and Escrow Instructions dated as of July 14, 2011, as modified by the Fourth Addendum to
Agreement for Purchase and Sale of Property and Escrow Instructions dated July 18, 2011, and as modified by the Fifth Addendum to Agreement for
Purchase and Sale of Property and Escrow Instructions dated July 19, 2011, (collectively the “Agreement”), entered into by and between PM FORNEY MOB,
L.P., a Texas limited partnership (“Seller”) and UNIVERSAL HEALTH REALTY INCOME TRUST (“Buyer”), shall be modified as follows:

1. Pursuant to Section 35.4 of the Agreement, if a lease for Suite for 275 has not been finalized prior to expiration of the Contingency Period, then at the
Closing, Buyer shall be credited with certain amounts set forth in Section 35.4. Further, the Seller must place certain sums into escrow with the Title
Company pursuant to an escrow agreement for rental income, all as more fully set forth in Section 35.4. Accordingly, the parties agree that at the time of
closing, the following sums shall be credited to Buyer:
 

i. Tenant Improvement Allowance Credit:   $63,320.00  
ii. Lease Commission Credit:   $ 9,333.00  

Further, the Seller shall, at closing, deliver to the Title Company the amount of $94,500.00 as and for an escrow for rental income and in connection
therewith, the parties shall sign an Escrow Agreement in the form attached hereto as Exhibit “A” (“Escrow Agreement”).

2. In addition to the credits and rental income escrow referenced in Paragraph 1 of this Addendum, the parties have also agreed that certain credits and
rental income escrow shall be provided at closing for Suite 125, Suite 260 and Suite 245. With respect to the rental income escrows for said Suites, the parties
shall also enter into an Escrow Agreement for each such Suite, in the form attached hereto as Exhibit “A”. The amount of credits and rental income escrow are
as follows:

Suite 125
 

Rental Income Credit:     $61,700.17  

Suite 260
 

Tenant Improvement Allowance Credit:   $103,100.00  
Lease Commission Credit:   $ 6,495.00  
Rental Income Escrow:   $21,651.00  



Suite 245
 

Tenant Improvement Allowance Credit:   $ 87,880.00  
Additional Tenant Improvement Allowance Credit:   $ 13,182.00  
Lease Commission Credit:   $ 6,477.00  
Rental Income Escrow:   $21,589.00  

Buyer understands and agrees that Buyer will be providing a $30,758.00 tenant improvement allowance loan to the tenant of Suite 245, Les T. Sandknop,
D.O.P.A., in accordance with the terms of the estoppel provided by such tenant.

3. The parties have agreed that at the time of closing, the Buyer shall be granted a credit in the amount of $59,263.00 for constructions of a stairwell on
the northeast side of the Building which is required in connection with the build out of Suite 260. Accordingly, Buyer shall assume the obligation of
completing construction of said stairwell.

4. Buyer’s obligation to close on the purchase of the Property shall be conditioned on delivery to Buyer of a fully executed Assignment, Assumption and
Amendment to Medical Office Building Lease for Suite 125 (“WRAM Assignment”), in the form attached hereto as Exhibit “B”, including the full execution
of the Guaranty attached to same, and a fully executed estoppel certificate for Suite 125 (“WRAM Estoppel”) in the form previously approved by Buyer.

5. At the Closing, the parties shall enter into the Right of First Opportunity Agreement and the Amendment to Reciprocal Agreement attached hereto as
composite Exhibit “C”; moreover, it shall be a condition to Buyer’s obligation to consummate this transaction that Seller shall cause its lender(s) holding a
deed of trust on the Land Partnership Tract, as defined in the Amendment to Reciprocal Agreement (“Amendment to REA”), to sign and deliver the Joinder
attached to and made a part of said Amendment to Reciprocal Agreement.

6. Reference herein is made to current pending litigation between Seller and a predecessor in title to Seller’s property (SKW Holdings, Ltd.) located
contiguous to the Property herein and referred to as the MOB Tract in the Amendment to Reciprocal Agreement attached hereto as part of Exhibit “C”. As a
condition to Buyer’s obligation to close, Seller shall deliver to Buyer a written release signed by SKW Holdings, Ltd. (“SKW”) that Buyer reasonably deems
sufficient to release SKW’s Repurchase Right as set forth in that certain 2006 Contract for Purchase and Sale by and between PMRG Associates II, L.P. (an
affiliate of the Seller) and SKW; and in this regard, Buyer acknowledges that the following release will be sufficient: “SKW releases and discharges the
PMRG Parties from any and all of its obligations arising out of any and all agreements between SKW and any of the PMRG Parties that preceded this
Settlement Agreement, except for and excluding this Settlement Agreement and the Amendment to Easement Agreement for Access and Signage required by this
Settlement Agreement. A copy of the Amendment to Easement Agreement for Access and Signage (“Amended Access and Signage Agreement”) is attached hereto
as Exhibit “D”. The Repurchase Right is set forth in Section 2.4 “ Special Agreement” of the said Contract for Purchase and Sale, excerpts of which are
attached hereto as Exhibit “E”. Buyer acknowledges that Seller is endeavoring to amend the Amended Access and Signage Agreement to substitute the words
“monument sign” in lieu of “directory sign” and Buyer approves of such change. All other changes to the Amended Access and Signage
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Agreement shall require Buyer’s prior written consent, which consent shall not be unreasonably withheld, provided that if such change is of a material nature,
Buyer shall have the right to disapprove of such change in its sole discretion. With reference to the Amended Access and Signage Agreement, the Seller agrees
to undertake good faith efforts to obtain the City of Forney approval to the directory sign referenced therein (or preferably a pylon sign or monument sign if
Seller is able to obtain approval for same), at Seller’s expense. Following Closing, the Buyer agrees to cooperate with Seller in signing such applications and
authorizations as may be necessary to process said signage approval and permit, provided that all costs pertaining to obtaining said approval or permit are
paid for by the Seller. With respect to the usage and cost of construction and maintenance of said signage, the parties shall be governed by the Amendment to
REA.

7. Buyer’s obligation to close on the purchase of the Property shall be further conditioned on delivery to Buyer of a fully executed estoppel certificate for
Suite 245 (“Sandknop Estoppel”) in the form attached hereto as Exhibit “F”.

8. It shall be a condition to Buyer’s obligation to consummate this transaction that Seller shall deliver to Buyer (i) a copy of the fully executed WRAM
Estoppel, WRAM Assignment, including the Guaranty attached thereto and the Sandknop Estoppel; (ii) the Joinder to the Amendment to REA duly signed by
Seller’s lender(s) in the form included in Exhibit “C” or such other form as is reasonably acceptable to the Buyer; and (iii) a copy of the release of the
Repurchase Right and Amended Access and Signage Agreement in the form attached hereto as Exhibit “C” signed by SKW Holdings, Ltd. and Seller, together
with confirmation that Seller is holding the originals of (i), (ii) and (iii), and is authorized to deliver same to the Buyer at Closing. Buyer shall be given two
(2) business days from the date that Seller delivers to Buyer copies of all of the documents referenced in (i), (ii) and (iii) above (and confirms that Seller is
holding the originals and is authorized to deliver same to Buyer at Closing) to verify that said documents are in the form provided for herein or attached hereto
as exhibits. If any of the documents vary from the form provided for herein or as attached as exhibits to this Sixth Addendum in any material respect as
determined by Buyer, in Buyer’s reasonable discretion, and if Seller fails to cure the discrepancy within five (5) business days after having received written
notice from Buyer describing the discrepancy with reasonable specificity, then Buyer shall have the right to terminate the Agreement by written notice delivered
to Seller within one (1) business day following the expiration of the five (5) business day period whereupon the Deposit, together with all interest earned
thereon, shall be promptly (i.e., no later than two (2) business days from written notice to the Title Company) returned to Buyer. Notwithstanding the
foregoing however, in accordance with the terms of Paragraph 6 above, Seller shall not have the right to materially alter the Amended Access and Signage
Agreement from the form attached hereto as Exhibit “D” (except as to the nature of the sign being either a monument or pylon sign) without Buyer’s prior
written consent nor shall Seller have the right to amend the WRAM Assignment if such amendment affects Buyer’s rights or obligations as the Landlord
thereunder without Buyer’s prior written consent which consent may be withheld in Buyer’s sole discretion. the Closing shall occur two (2) business days
following the expiration of the aforestated two (2) business day period (or, if applicable, two (2) business days after Seller notifies Buyer that it cured any
discrepancy as described in the immediately preceding sentence with reasonable backup as proof thereof) and at the Closing, Seller shall deliver to the Title
Company the original fully executed documents identified in (i) and (ii) above and the original fully executed Amended Access and Signage Agreement
referenced in (iii) above, or a true and correct copy of the recorded document. If delivery to Buyer of the documents set forth in (i), (ii) and (iii) above and
confirmation to Buyer that Seller is holding the originals of same and is authorized to deliver same to the Buyer at Closing, are not completed by August 18,
2011, then Buyer must either (the choice to be at Buyer’s sole option) (a) consummate the closing of the transaction no later than August 25, 2011, or
(b) terminate the Agreement by a written termination notice delivered to Seller no later than August 21, 2011 or (c) extend the date for such delivery and
confirmation to September 19, 2011. In the event that such delivery
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and the confirmation is not completed by September 19, 2011, then Buyer must either (the choice to be at Buyer’s sole option) (x) consummate the closing of
the transaction no later than September 26, 2011, or (y) terminate the Agreement by a written termination notice delivered to Seller no later than September 22,
2011 (with Buyer’s failure to deliver a written termination notice to Seller on or before September 22, 2011 to be conclusively deemed to be Buyer’s election to
consummate this transaction on September 26, 2011). If in accordance with the immediately preceding sentences Buyer terminates the Agreement by a written
termination notice delivered to Seller on or before August 21, 2011 or September 22, 2011, as applicable, then the Deposit, together with all interest earned
thereon, shall be promptly (i.e., no later than two (2) business days from written notice to the Title Company) returned to Buyer.

9. Capitalized terms herein shall have the same meaning as set forth in the Agreement.

10. In all other respects, where not in conflict herewith, the Agreement shall remain in full force and effect.

IN WITNESS WHEREOF, the Parties have duly executed this Sixth Addendum as of the 20  day of July, 2011.

BUYER:
 

UNIVERSAL HEALTH REALTY INCOME TRUST

By:  /s/ Timothy J. Fowler
 Timothy J. Fowler, Vice President

SELLER:

PM FORNEY MOB, L.P., a Texas limited Partnership

By:  /s/ Glen W. Perkins
Print Name: Glen W. Perkins
Print Title: Authorized Signatory
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CREDIT AGREEMENT

This CREDIT AGREEMENT  is made as of July 25, 2011 among UNIVERSAL HEALTH REALTY INCOME TRUST, a real estate
investment trust organized under the laws of the State of Maryland and having its principal place of business at 367 South Gulph Road, King of Prussia,
Pennsylvania 19406 (the “Company”), the financial institutions from time to time party hereto (individually, a “ Lender” and collectively, the “Lenders”) and
WELLS FARGO BANK, NATIONAL ASSOCIATION, as administrative agent for the Lenders (the “ Agent”).

BACKGROUND

A. The Company has requested that the Lenders provide a $150 million revolving credit facility for the purposes hereinafter set forth;

B. The Lenders have agreed to make the requested revolving credit facility available to the Company on the terms and conditions hereinafter set forth;

NOW, THEREFORE, IN CONSIDERATION of the premises and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

ARTICLE I

DEFINITIONS

Section 1.1 Defined Terms.

The following terms shall have the meanings set forth in this Article I or elsewhere in the provisions of this Agreement referred to below:

“2011 Portfolio Transaction” shall have the meaning specified in that certain letter dated as of the Closing Date from the Company and addressed to the
Administrative Agent and Lenders.

“Account Designation Letter” shall mean the Notice of Account Designation Letter dated as of the Closing Date from the Company to the Agent
substantially in the form of Exhibit 1.1(a).

“Administrative Questionnaire” shall mean an Administrative Questionnaire in a form supplied by the Agent.

“Affiliate” shall mean as to any Person, any other Person (excluding any Subsidiary) which, directly or indirectly, is in control of, is controlled by, or
is under common control with,



such Person. For purposes of this definition, a Person shall be deemed to be “controlled by” a Person if such Person possesses, directly or indirectly, power
either (a) to vote 10% or more of the securities having ordinary voting power for the election of directors of such Person or (b) to direct or cause the direction of
the management and policies of such Person whether by contract or otherwise. Notwithstanding the foregoing, neither the Agent nor any Lender shall be deemed
an affiliate of the Company solely by reason of the relationship created by the Loan Documents.

“Agent” shall have the meaning set forth in the preamble hereto and shall include any successors in such capacity.

“Agreement” shall mean this Credit Agreement, including the Exhibits and Schedules hereto, as originally executed, or if this Agreement is amended,
restated, modified, varied or supplemented from time to time, as so amended, restated, modified, varied or supplemented.

“Anti-Terrorism Order” shall mean that certain Executive Order 13224 signed into law on September 23, 2001.

“Applicable Law” means all applicable provisions of constitutions, laws, statutes, ordinances, rules, treaties, regulations, permits, licenses, approvals,
interpretations and orders of courts or Governmental Authorities and all orders and decrees of all courts and arbitrators.

“Applicable Margin” shall mean, for any day, the rate per annum set forth below opposite the applicable Level then in effect, it being understood that the
Applicable Margin for (a) Loans that are Base Rate Loans shall be the percentage set forth under the column “Base Rate Margin”, (b) Loans that are LIBO Rate
Loans or Swingline Loans shall be the percentage set forth under the column “LIBO Rate Margin”, (c) the Letter of Credit Fee shall be the percentage set forth
under the column “Letter of Credit Fee” and (d) the Commitment Fee shall be the percentage set forth under the column “Commitment Fee”:
 

Level   Ratio of Debt to Total Capital   
Base Rate
Margin   

LIBO Rate
Margin   

Letter of
Credit

Fee   
Commitment

Fee

I   less than 35%   75.0 bps  175.0 bps  175.0 bps  30.0 bps
II

  

greater than or equal to 35%
but less than 45%   

100.0 bps
  

200.0 bps
  

200.0 bps
  

35.0 bps

III

  

greater than or equal to 45%
but less than 50%   

125.0 bps
  

225.0 bps
  

225.0 bps
  

45.0 bps

IV   greater than or equal to 50%   150.0 bps  250.0 bps  250.0 bps  50.0 bps

The Applicable Margin shall, in each case, be determined and adjusted quarterly on the date five (5) Business Days after the date on which the Agent
has received from the Company the financial information and the certifications required to be delivered to the Agent and the Lenders in accordance with the
provisions of Sections 5.3(a), (b), (d) and (e) (each an “ Interest Rate Determination Date”). Such Applicable Margin shall be effective from such Interest Rate
Determination Date until the next such Interest Rate Determination Date. The initial Applicable
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Margins shall be based on Level I (which corresponds to the ratio of Debt to Total Capital of the Company calculated based on the unaudited quarterly
financial statements of the Company dated as of March 31, 2011) and shall remain at such level until the first Interest Rate Determination Date occurring after
the delivery of the officer’s compliance certificate pursuant to Section 5.3(d) for the quarter ended September 30, 2011. After the Closing Date, if the Company
shall fail to provide the financial information or certifications in accordance with the provisions of Sections 5.3(a), (b), (d) and (e), the Applicable Margin
shall, on the date five (5) Business Days after the date by which the Company was so required to provide such financial information or certifications to the
Agent and the Lenders, be based on Level IV until such time as such information or certifications or corrected information or corrected certificates are
provided, whereupon the Level shall be determined by the then current ratio of Debt to Total Capital. In the event that any financial information or certification
provided to the Agent in accordance with the provisions of Sections 5.3(a), (b), (d) and (e) is shown to be inaccurate (regardless of whether this Agreement or
the Commitments are in effect when such inaccuracy is discovered), and such inaccuracy, if corrected, would have led to the application of a higher
Applicable Margin for any period (an “Applicable Period”) than the Applicable Margin applied for such Applicable Period, the Company shall immediately
(a) deliver to the Agent a corrected compliance certificate for such Applicable Period, (b) determine the Applicable Margin for such Applicable Period based
upon the corrected compliance certificate, and (c) immediately pay to the Agent for the benefit of the Lenders the accrued additional interest and other fees
owing as a result of such increased Applicable Margin for such Applicable Period, which payment shall be promptly distributed by the Agent to the Lenders
entitled thereto. It is acknowledged and agreed that nothing contained herein shall limit the rights of the Agent and the Lenders under the Loan Documents,
including their rights under Sections 2.7 and 7.1.

“Applicable Percentage” shall mean, with respect to any Lender, the percentage of the total Revolving Commitments represented by such Lender’s
Revolving Commitment. If the Revolving Commitments have terminated or expired, the Applicable Percentage shall be determined based on the Revolving
Commitments most recently in effect, giving effect to any assignments.

“Approved Fund” shall mean any Fund that is administered, managed or underwritten by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an
Affiliate of an entity that administers or manages a Lender.

“Arrangers” shall mean WFS and MLPFS, in their capacity as joint lead arrangers and joint bookrunners, and their respective successors.

“Assignment and Assumption” shall mean an assignment and assumption entered into by a Lender and an Eligible Assignee (with the consent of any
party whose consent is required by Section 9.6), and accepted by the Agent, in substantially the form of Exhibit 1.1(b) or any other form approved by the
Agent.

“Bank Product” shall mean any of the following products, services or facilities extended to any Credit Party or any Subsidiary by any Bank Product
Provider: (a) Cash Management Services; (b) products under any Hedging Agreement; and (c) commercial credit card, purchase
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card and merchant card services; provided,  however, that for any of the foregoing to be included as “Credit Party Obligations” for purposes of a distribution
under Section 2.11(b), the applicable Bank Product Provider must have previously provided a Bank Product Provider Notice to the Agent which shall provide
the following information: (i) the existence of such Bank Product and (ii) the maximum dollar amount (if reasonably capable of being determined) of

the Bank Product Provider. Any Bank Product established from and after the time that the Lenders have received written notice from the Company or the Agent
that an Event of Default exists, until such Event of Default has been waived in accordance with Section 9.1, shall not be included as “Credit Party
Obligations” for purposes of a distribution under Section 2.11(b).

“Bank Product Provider” shall mean any Person that provides Bank Products to a Credit Party or any Subsidiary to the extent that (a) such Person is a
Lender, an Affiliate of a Lender or any other Person that was a Lender (or an Affiliate of a Lender) at the time it entered into the Bank Product but has ceased to
be a Lender (or whose Affiliate has ceased to be a Lender) under this Agreement or (b) such Person is a Lender or an Affiliate of a Lender on the Closing Date
and the Bank Product was entered into on or prior to the Closing Date (even if such Person ceases to be a Lender or such Person’s Affiliate ceased to be a
Lender).

“Bank Product Provider Notice” shall mean a notice substantially in the form of Exhibit 1.1(c).

“Bankruptcy Code” shall mean the Bankruptcy Code in Title 11 of the United States Code, as amended, modified, succeeded or replaced from time to
time.

“Bankruptcy Event” shall mean any of the events described in Section 7.1(f).

“Base Rate” shall mean, for any day, a rate per annum equal to the greatest of (a) the Prime Rate in effect on such day, (b) the Federal Funds Effective
Rate in effect on such day plus 1/2 of 1% and (c) the sum of (i) LIBO (as determined pursuant to the definition of LIBO), for an Interest Period of one
(1) month commencing on such day plus (ii) 1.00%, in each instance as of such date of determination. For purposes hereof: “ Prime Rate” shall mean, at any
time, the rate of interest per annum publicly announced or otherwise identified from time to time by Wells Fargo at its principal office in Charlotte, North
Carolina as its prime rate. Each change in the Prime Rate shall be effective as of the opening of business on the day such change in the Prime Rate occurs. The
parties hereto acknowledge that the rate announced publicly by Wells Fargo as its Prime Rate is an index or base rate and shall not necessarily be its lowest or
best rate charged to its customers or other banks; and “ Federal Funds Effective Rate” shall mean, for any day, the weighted average of the rates on overnight
federal funds transactions with members of the Federal Reserve System arranged by federal funds brokers, as published on the next succeeding Business Day
by the Federal Reserve Bank of New York, or, if such rate is not so published on the next succeeding Business Day, the average of the quotations for the day
of such transactions received by the Agent from three federal funds brokers of recognized standing selected by it. If for any reason the Agent shall have
determined (which determination shall be conclusive in the absence of manifest error) (A) that it is unable to ascertain the Federal Funds Effective Rate, for any
reason, including the inability or failure of the Agent to obtain sufficient quotations in
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accordance with the terms above or (B) that the Prime Rate or LIBO no longer accurately reflects an accurate determination of the prevailing Prime Rate or
LIBO, the Agent may select a reasonably comparable replacement index or source to use as one of the bases for determining the Base Rate, until the
circumstances giving rise to such inability no longer exist. Any change in the Base Rate due to a change in any of the foregoing will become effective on the
effective date of such change in the Federal Funds Effective Rate, the Prime Rate or LIBO for an Interest Period of one (1) month. Notwithstanding anything
contained herein to the contrary, to the extent that the provisions of Section 2.13 shall be in effect in determining LIBO pursuant to clause (c) hereof, the Base
Rate shall be the greater of (i) the Prime Rate in effect on such day and (ii) the Federal Funds Effective Rate in effect on such day plus 1/2 of 1%.

“Base Rate Loans” shall mean Revolving Loans that bear interest based on the Base Rate.

“Business” shall have the meaning set forth in Section 3.18.

“Business Day” shall mean any day other than a Saturday, Sunday or other day on which commercial banks in Charlotte, North Carolina or New
York, New York are authorized or required by law to close, it being recognized that a Business Day relating to interest calculated or payable by the reference to
the LIBO Rate shall also exclude any day on which banks in London, England are not open for dealings in Dollar deposits in the London interbank market.

“Capital Lease” shall mean any lease of property, real or personal, the obligations with respect to which are required to be capitalized on a balance sheet
of the lessee in accordance with GAAP.

“Cash Available for Distributions” shall mean with respect to any fiscal period of the Company, (i) Net Income of the Company and its Subsidiaries,
plus (ii) depreciation and amortization, plus (iii) provision for investment losses, plus (iv) any loss on marketable securities, minus (v) any gain on
marketable securities, in each case determined for such period and in accordance with GAAP.

“Cash Collateralize” shall mean to pledge and deposit with or deliver to the Agent, for the benefit of the Agent, the Issuing Lender or Swingline Lender (as
applicable) and the Lenders, as collateral for LOC Obligations, obligations in respect of Swingline Loans, or obligations of Lenders to fund participations in
respect of either thereof (as the context may require), cash or deposit account balances or, if the Issuing Lender or Swingline Lender benefiting from such
collateral shall agree in its sole discretion, other credit support, in each case pursuant to documentation in form and substance satisfactory to (a) the Agent and
(b) the applicable Issuing Lender or the Swingline Lender. “ Cash Collateral” shall have a meaning correlative to the foregoing and shall include the proceeds of
such cash collateral and other credit support.

“Cash Flow Available For Debt Service” shall mean for any fiscal period of a Person, Net Income for such period plus (i) expenses for interest on
Indebtedness and for Commitment Fees, Letter of Credit Fees and any other fees in connection with the borrowing of money or the maintenance of letters of
credit by such Person, plus (ii) depreciation and amortization plus
 

5



(iii) losses on the sale of real estate, less (iv) gains on the sale of real estate, in each case determined for such period and in accordance with GAAP.

“Cash Management Services” shall mean any services provided from time to time to any Credit Party or Subsidiary in connection with operating,
collections, payroll, trust, or other depository or disbursement accounts, including automatic clearinghouse, controlled disbursement, depository, electronic
funds transfer, information reporting, lockbox, stop payment, overdraft and/or wire transfer services and all other treasury and cash management services.

“CERCLA” shall mean the Comprehensive Environmental Response, Compensation, and Liability Act of 1980.

“Change in Law” means the occurrence, after the date of this Agreement, of any of the following: (a) the adoption or taking effect of any law, rule,
regulation or treaty, (b) any change in any law, rule, regulation or treaty or in the administration, interpretation, implementation or application thereof by any
Governmental Authority or (c) the making or issuance of any request, rule, guideline or directive (whether or not having the force of law) by any Governmental
Authority; provided that notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all
requests, rules, guidelines or directives thereunder or issued in connection therewith and (y) all requests, rules, guidelines or directives promulgated by the
Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign
regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to be a “Change in Law”, regardless of the date enacted, adopted or
issued.

“Closing Date” shall mean the date of this Agreement.

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Collateral” shall mean a collective reference to the collateral which is identified in, and at any time will be covered by, the Security Documents.

“Company” shall have the meaning set forth in the preamble hereto.

“Commitment” shall mean the Revolving Commitments, the LOC Commitment and the Swingline Commitment, individually or collectively, as
appropriate.

“Commitment Fee” shall have the meaning set forth in Section 2.4(a).

“Commitment Period” shall mean (a) with respect to Revolving Loans and Swingline Loans, the period from and including the Closing Date to but
excluding the Maturity Date and (b) with respect to Letters of Credit, the period from and including the Closing Date to but excluding the Letter of Credit
Expiration Date.
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“Consolidated Subsidiary” shall mean any Subsidiary or other entity the results of whose operations are, for financial accounting purposes,
consolidated with the results of the operations of the Company and its other Consolidated Subsidiaries in accordance with GAAP.

“Construction Loans” shall mean secured loans from time to time made by the Company to various borrowers the proceeds of which are designated for
the construction of Health Care Facilities or for the acquisition of real estate and the construction thereon of Health Care Facilities.

“Contractual Obligation” shall mean, as to any Person, any provision of any security issued by such Person or of any contract, agreement, instrument
or undertaking to which such Person is a party or by which it or any of its property is bound.

“Credit Party” shall mean any of the Company or the Guarantors.

“Credit Party Obligations” shall mean, without duplication, (a) the Obligations and (b) for purposes of the Security Documents and the Subsidiary
Guaranty and all provisions under the other Loan Documents relating to the Collateral, the sharing thereof and/or payments from proceeds of the Collateral, all
Bank Product Debt.

“Debt” shall mean with respect to any Person, all Indebtedness of such Person for borrowed money other than Non-Recourse Debt of such Person.

“Debt Service Charges” shall mean for any fiscal period of the Company, the sum of (i) the expenses of the Company and its Subsidiaries, on a
consolidated basis, for such period for interest on Debt and for Commitment Fees, Letter of Credit Fees and any other fees in connection with the borrowing of
money by the Company or its Subsidiaries or the maintenance of Letters of Credit for the account of the Company or its Subsidiaries plus (ii) required
principal payments to be made by the Company or its Subsidiaries for such period on Debt of the Company or its Subsidiaries (excluding any principal
payments made by the Company pursuant to Section 2.6 hereof), in each case determined in accordance with GAAP.

“Debt Service Coverage Ratio” shall mean, at any date of determination thereof, the ratio of Cash Flow Available for Debt Service of the Company and
its Subsidiaries, on a consolidated basis, for the period of the four most recently ended fiscal quarters of the Company to Debt Service Charges for such
period.

“Debtor Relief Laws” shall mean the Bankruptcy Code and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors,
moratorium, rearrangement, receivership, insolvency, reorganization, or similar debtor relief laws of the United States or other applicable jurisdictions from
time to time in effect.

“Default” shall mean any event which but for the giving of notice or the lapse of time or both would constitute an Event of Default.
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“Default Rate” shall mean (a) when used with respect to the Obligations, other than Letter of Credit Fees, an interest rate equal to (i) for Base Rate Loans
(A) the Base Rate plus (B) the Applicable Margin applicable to Base Rate Loans plus (C) 2.00% per annum and (ii) for LIBO Rate Loans, (A) the LIBO Rate
plus (B) the Applicable Margin applicable to LIBO Rate Loans plus (C) 2.00% per annum, (b) when used with respect to Letter of Credit Fees, a rate equal to
the Applicable Margin applicable to Letter of Credit Fees plus 2.00% per annum and (c) when used with respect to any other fee or amount due hereunder, a
rate equal to the Applicable Margin applicable to Base Rate Loans plus 2.00% per annum.

“Defaulting Lender” means, subject to Section 2.21(g), any Lender that (a) has failed to (i) fund all or any portion of its Loans within two Business
Days of the date such Loans were required to be funded hereunder unless such Lender notifies the Agent and the Company in writing that such failure is the
result of such Lender’s determination that one or more conditions precedent to funding (each of which conditions precedent, together with any applicable
default, shall be specifically identified in such writing) has not been satisfied, or (ii) pay to the Agent, any Issuing Lender, any Swingline Lender or any other
Lender any other amount required to be paid by it hereunder (including in respect of its participation in Letters of Credit or Swingline Loans) within two
Business Days of the date when due unless subject to a good faith dispute, (b) has notified the Company, the Agent or any Issuing Lender or Swingline Lender
in writing that it does not intend to comply with its funding obligations hereunder, or has made a public statement to that effect (unless such writing or public
statement relates to such Lender’s obligation to fund a Loan hereunder and states that such position is based on such Lender’s determination that a condition
precedent to funding (which condition precedent, together with any applicable default, shall be specifically identified in such writing or public statement)
cannot be satisfied), (c) has failed, within three Business Days after written request by the Agent or the Company, to confirm in writing to the Agent and the
Company that it will comply with its prospective funding obligations hereunder (provided that such Lender shall cease to be a Defaulting Lender pursuant to
this clause (c) upon receipt of such written confirmation by the Agent and the Company), or (d) has, or has a direct or indirect parent company that has,
(i) become the subject of a proceeding under any Debtor Relief Law, or (ii) had appointed for it a receiver, custodian, conservator, trustee, administrator,
assignee for the benefit of creditors or similar Person charged with reorganization or liquidation of its business or assets, including the Federal Deposit
Insurance Corporation or any other state or federal regulatory authority acting in such a capacity; provided that a Lender shall not be a Defaulting Lender
solely by virtue of the ownership or acquisition of any Equity Interest in that Lender or any direct or indirect parent company thereof by a Governmental
Authority so long as such ownership interest does not result in or provide such Lender with immunity from the jurisdiction of courts within the United States
or from the enforcement of judgments or writs of attachment on its assets or permit such Lender (or such Governmental Authority) to reject, repudiate,
disavow or disaffirm any contracts or agreements made with such Lender. Any determination by the Agent that a Lender is a Defaulting Lender under clauses
(a) through (d) above shall be conclusive and binding absent manifest error, and such Lender shall be deemed to be a Defaulting Lender (subject to
Section 2.21(g)) upon delivery of written notice of such reasonable determination to the Company, each Issuing Lender, each Swingline Lender and each
Lender.
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“Distribution” shall mean (i) the declaration or payment of any dividend on or in respect of any shares of any class of capital stock of the Company or
any Subsidiary other than dividends payable solely in shares of common stock of the Company or such Subsidiary; (ii) the purchase, redemption, or other
retirement of any shares of any class of capital stock of the Company or any Subsidiary directly or indirectly or otherwise; (iii) the return of capital by the
Company or any Subsidiary to its shareholders as such; or (iv) any other distribution on or in respect of any shares of any class of capital stock of the
Company or any Subsidiary.

“Dollars” or “$” shall mean dollars in lawful currency of the United States of America.

“Domestic Subsidiary” shall mean any Subsidiary that is organized and existing under the laws of the United States or any state or commonwealth
thereof or under the laws of the District of Columbia.

“Drawdown Date” shall mean (i) with respect to a Loan, the date on which any Loan is made or is to be made and (ii) with respect to a Letter of Credit,
the date any Letter of Credit is issued or extended.

“Eligible Assignee” shall mean (a) a Lender, (b) an Affiliate of a Lender, (c) an Approved Fund and (d) any other Person (other than a natural person)
approved by (i) the Agent, (ii) in the case of any assignment of a Revolving Commitment, the Issuing Lender and (iii) unless an Event of Default has occurred
and is continuing, the Company (each such approval not to be unreasonably withheld or delayed); provided that notwithstanding the foregoing, “Eligible
Assignee” shall not include (A) any Credit Party or any of the Credit Party’s Affiliates or Subsidiaries or (B) any Defaulting Lender or any Subsidiary of a
Defaulting Lender or any Person who, upon becoming a Lender hereunder would constitute a Defaulting Lender.

“Environmental Laws” shall mean any and all applicable foreign, Federal, state, local or municipal laws, rules, orders, regulations, statutes,
ordinances, codes, decrees, requirements of any Governmental Authority or other Requirement of Law (including common law) regulating, relating to or
imposing liability or standards of conduct concerning protection of human health or the environment, as now or may at any time be in effect during the term of
this Agreement.

“Equity Interests” shall mean (a) in the case of a corporation, capital stock, (b) in the case of an association or business entity, any and all shares,
interests, participations, rights or other equivalents (however designated) of capital stock, (c) in the case of a partnership, partnership interests (whether
general, preferred or limited), (d) in the case of a limited liability company, membership interests and (e) any other interest or participation that confers or
could confer on a Person the right to receive a share of the profits and losses of, or distributions of assets of, the issuing Person, without limitation, options,
warrants and any other “equity security” as defined in Rule 3a11-1 of the Exchange Act.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, and regulations thereunder, as amended from time to time.
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“ERISA Affiliate” shall mean any Person which is treated as a single employer with the Company under Section 414 of the Code.

“Eurodollar Reserve Percentage” shall mean for any day, the percentage (expressed as a decimal and rounded upwards, if necessary, to the next higher
1/100th of 1%) which is in effect for such day as prescribed by the Board of Governors of the Federal Reserve System (or any successor) for determining the
maximum reserve requirement (including, without limitation, any basic, supplemental or emergency reserves) in respect of Eurocurrency liabilities, as defined
in Regulation D of such Board as in effect from time to time, or any similar category of liabilities for a member bank of the Federal Reserve System in New
York City.

“Event of Default” shall mean any event described in Article VII hereof.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“Existing Letters of Credit” shall mean those certain letters of credit set forth on Schedule 1.01 attached hereto.

“Excluded Subsidiary” shall mean any Subsidiary that is (x) acquired in connection with the 2011 Portfolio Transaction or (y) any other Subsidiary
acquired or formed following the Closing Date and designated by the Company at any time thereafter as an “Excluded Subsidiary”, in each case, so long as
such Subsidiary (i) is organized as a single purpose entity, (ii) owns directly or indirectly one or more Health Care Facilities and (iii) is a party to, or in
connection with being designated as an Excluded Subsidiary will incur, Non-Recourse Debt (including Non-Recourse Debt of the type described in clause
(y) of the definition thereof) the terms of which do (or will) not permit such Subsidiary to be (or would be breached by such Subsidiary becoming) a
Subsidiary Guarantor hereunder; provided, however, that the aggregate amount of assets held by Excluded Subsidiaries (other than those acquired in
connection with the 2011 Portfolio Transaction) shall not exceed 20% of Consolidated Total Assets; provided further, that, upon any Subsidiary Guarantor
being designated an “Excluded Subsidiary” pursuant to the foregoing, such Subsidiary shall be released from all obligations under the Subsidiary Guaranty.

“Excluded Taxes” means, with respect to the Agent, any Lender, the Issuing Lender or any other recipient of any payment to be made by or on account
of any obligation of the Company hereunder, (a) Taxes imposed on or measured by its overall net income (however denominated), and franchise taxes imposed
on it (in lieu of net income taxes), by the United States of America or the jurisdiction (or any political subdivision thereof) under the laws of which such
recipient is organized or in which its principal office is located or, in the case of any Lender, in which its applicable Lending Office is located, in which it
books an interest in any Note for tax accounting purposes or to which the Company is directed to make payments, (b) any branch profits taxes imposed by
the United States or any similar Tax imposed by any other jurisdiction described in clause (a), (c) backup withholding tax imposed under Section 3406 of the
Code on amounts payable to a Lender other than a Foreign Lender, (d) in the case of a Foreign Lender (other than an assignee pursuant to a request by the
Company under Section 2.19(e)), any withholding tax that is imposed on amounts payable to such Foreign Lender at the
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time such Foreign Lender becomes a party hereto (or designates a new Lending Office) or is attributable to such Foreign Lender’s failure or inability (other than
as a result of a Change in Law) to comply with Section 2.16(e), except to the extent that such Foreign Lender (or its assignor, if any) was entitled, at the time
of designation of a new Lending Office (or assignment), to receive additional amounts from the Company with respect to such withholding tax pursuant to
Section 2.19(e) and (e) any Taxes imposed under FATCA and (f) any Taxes to the extent that such Taxes would not have been imposed but for a failure by
such Person to file or supply any forms, returns or other documentation pursuant to Applicable Law that such Person is legally permitted to supply or
provide, if such form, return or other item has been provided to such Person by the Company in a form reasonably acceptable to such Person in a timely
manner, and such Person will not suffer any unimdemnified cost or expense in connection therewith or any legal or regulatory burdens reasonably deemed by
such Person to be material.

“Extension of Credit” shall mean, as to any Lender, the making of a Loan by such Lender, any conversion of a Loan from one Type to another Type,
any extension of any Loan or the issuance, extension or renewal of, or participation in, a Letter of Credit or Swingline Loan by such Lender.

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or any amended or successor version that is substantively
comparable and not materially more onerous to comply with) and any current or future regulations or official interpretations thereof (including any Revenue
Ruling, Revenue Procedure, Notice or similar guidance issued by the U.S. Internal Revenue Service thereunder as a precondition to relief or exemption from
Taxes under such provisions).

“Facility Cash Flow Available for Debt Service” shall mean for any fiscal period of an owner or operator of a Health Care Facility, the Net Income of
such Person plus (i) expenses for interest on Indebtedness and for Commitment Fees, Letter of Credit Fees and any other fees in connection with the borrowing
of money by such person plus (ii) depreciation and amortization plus (iii) rental expenses plus (iv) management fees plus (v) intercompany interest expenses,
in each case to the extent attributable to such Health Care Facility and determined for such period and in accordance with GAAP.

“Facility Coverage Ratio” shall mean for any fiscal period of an owner or operator of a Health Care Facility, the ratio of (a) Cash Flow Available for Debt
Service attributable to such Health Care Facility to (b) interest expense plus current maturities of long-term Indebtedness plus rental expense, in each case to the
extent attributable to such Health Care Facility and determined for such period and in accordance with GAAP.

“Federal Funds Effective Rate” shall have the meaning set forth in the definition of Base Rate.

“Fee Letters” shall mean each of the Wells Fargo Fee Letter and the MLPFS Fee Letter.
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“Foreign Lender” means any Lender that is organized under the laws of a jurisdiction other than that in which the Company is resident for tax purposes.
For purposes of this definition, the United States, each State thereof and the District of Columbia shall be deemed to constitute a single jurisdiction.

“Foreign Subsidiary” shall mean any Subsidiary that is not a Domestic Subsidiary.

“Fronting Exposure” shall mean, at any time there is a Defaulting Lender, (a) with respect to any Issuing Lender, such Defaulting Lender’s Applicable
Percentage of the outstanding LOC Obligations with respect to Letters of Credit issued by such Issuing Lender other than LOC Obligations as to which such
Defaulting Lender’s participation obligation has been reallocated to other Lenders or Cash Collateralized in accordance with the terms hereof, and (b) with
respect to any Swingline Lender, such Defaulting Lender’s Applicable Percentage of outstanding Swingline Loans made by such Swingline Lender other than
Swingline Loans as to which such Defaulting Lender’s participation obligation has been reallocated to other Lenders or Cash Collateralized in accordance with
the terms hereof.

“Fund” shall mean any Person (other than a natural person) that is (or will be) engaged in making, purchasing, holding or otherwise investing in
commercial loans and similar extensions of credit in the ordinary course of its business.

“GAAP” shall mean generally accepted accounting principles as in effect from time to time in the United States, consistently applied, subject,  however,
in the case of determination of compliance with the financial covenants set forth in Sections 5.5, 5.6, 5.7 and 5.8 to the provisions of Section 1.3.

“Government Acts” shall have the meaning set forth in Section 2.17(a).

“Governmental Authority” shall mean the government of the United States of America or any other nation, or of any political subdivision thereof,
whether state or local, and any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising executive, legislative, judicial,
taxing, regulatory or administrative powers or functions of or pertaining to government (including any supra-national bodies such as the European Union or
the European Central Bank).

“Guarantor” shall mean each Subsidiary of the Company that executes the Subsidiary Guaranty on the Closing Date and any Significant Subsidiary
that executes and/or joins the Subsidiary Guaranty from time to time.

“Health Care Facility” or “Health Care Facilities” shall mean, individually or collectively as appropriate, real estate and improvements thereon used
exclusively or primarily for the delivery of health or human services, including but not limited to hospitals, clinics, long term care facilities, custodial care
facilities (including but not limited to childcare centers), congregate care facilities, assisted living facilities, surgery centers and medical office buildings.
 

12



“Hedging Agreements” shall mean, with respect to any Person, any agreement entered into to protect such Person against fluctuations in interest rates, or
currency or raw materials values, including, without limitation, any interest rate swap, cap or collar agreement or similar arrangement between such Person
and one or more counterparties, any foreign currency exchange agreement, currency protection agreements, commodity purchase or option agreements or other
interest or exchange rate or commodity price hedging agreements.

“Incremental Increase Amount ” shall have the meaning set forth in Section 2.2(a).

“Indebtedness” shall mean, without duplication, with respect to any Person, all indebtedness, liabilities and other obligations of such Person which
would, in accordance with GAAP, be classified upon a balance sheet of such Person as liabilities but in any event including:

(a) all debt and similar monetary obligations, whether direct or indirect;

(b) all guaranties of such Person, endorsements and other contingent liabilities and other obligations of such Person, whether direct or indirect in
respect of indebtedness of others, to purchase indebtedness, or to assure the owner of indebtedness against loss, through an agreement to purchase
goods, supplies or services for the purpose of enabling the debtor to make payment of the indebtedness held by such owner or otherwise, and any
obligations to reimburse the issuer in respect of any letters of credit;

(c) all liabilities and other obligations to the extent not, included in (a) secured by any mortgage, lien, pledge, charge, security interest or other
encumbrance in respect of property owned by such Person, whether or not such Person has assumed or become liable for the payment of such
obligations;

(d) all indebtedness, liabilities and other obligations of such Person arising under any conditional sale or other title retention agreement, whether or
not the rights and remedies of the seller or lender under such agreement in the event of default are limited to repossession or sale of such property;

(e) all indebtedness, liabilities and other obligations of such Person in respect of leases of real and personal property (whether or not required to be
capitalized);

(f) all cash obligations of such Person then due under Hedging Agreements; and

(g) the principal balance outstanding under any synthetic lease, tax retention operating lease, off-balance sheet loan or similar off-balance sheet
financing product plus any accrued interest thereon (excluding operating leases).

“Indemnified Taxes” means Taxes and Other Taxes other than Excluded Taxes.

“Indemnitee” shall have the meaning set forth in Section 9.5(b).
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“Interest Payment Date” shall mean (a) as to any Base Rate Loan or any Swingline Loan, the last Business Day of each March, June, September and
December during the term of this Agreement and on the Maturity Date, (b) as to any LIBO Rate Loan having an Interest Period of three months or less, the last
day of such Interest Period, (c) as to any LIBO Rate Loan having an Interest Period longer than three months, (i) each day which is three months after the first
day of such Interest Period and (ii) the last day of such Interest Period and (d) as to any Loan which is the subject of a mandatory prepayment required
pursuant to Section 2.6(b), the date that such prepayment is due.

“Interest Period” shall mean, with respect to any LIBO Rate Loan,

(a) initially, the period commencing on the Drawdown Date or conversion date, as the case may be, with respect to such LIBO Rate Loan and
ending one, two, three, or six months thereafter as selected by the Company in the Notice of Borrowing or Notice of Conversion/Extension given with
respect thereto; and

(b) thereafter, each period commencing on the last day of the immediately preceding Interest Period applicable to such LIBO Rate Loan and ending
one, two, three, or six months thereafter as selected by the Company by irrevocable notice to the Agent not less than three Business Days prior to the last
day of the then current Interest Period with respect thereto; provided that the foregoing provisions are subject to the following:

(i) if any Interest Period pertaining to a LIBO Rate Loan would otherwise end on a day that is not a Business Day, such Interest Period shall
be extended to the next succeeding Business Day unless the result of such extension would be to carry such Interest Period into another calendar
month in which event such Interest Period shall end on the immediately preceding Business Day;

(ii) any Interest Period pertaining to a LIBO Rate Loan that begins on the last Business Day of a calendar month (or on a day for which there
is no numerically corresponding day in the calendar month at the end of such Interest Period) shall end on the last Business Day of the relevant
calendar month;

(iii) if the Company shall fail to give notice as provided above, the Company shall be deemed to have selected a Base Rate Loan to replace
the affected LIBO Rate Loan;

(iv) no Interest Period in respect of any Loan shall extend beyond the Maturity Date; and

(v) no more than ten (10) LIBO Rate Loans may be in effect at any time; provided that, for purposes hereof, LIBO Rate Loans with
different Interest Periods shall be considered as separate LIBO Rate Loans, even if they shall begin on the same date and have the same duration,
although borrowings, extensions and conversions may, in accordance with the provisions hereof, be combined at
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the end of existing Interest Periods to constitute a new LIBO Rate Loan with a single Interest Period.

“Internal Control Event” shall mean a material weakness in, or fraud that involves management or other employees who have a significant role in the
Company’s internal controls over financial reporting, in each case as described in the Securities Laws.

“Investments” shall mean all expenditures made and all liabilities incurred (contingently or otherwise) for the acquisition of stock, partnership or limited
liability company interests or Indebtedness of, or for loans, advances, capital contributions or transfers of property to, or in respect of any guaranties (or other
commitments as described under Indebtedness), or obligations of, any Person, or for the acquisition of real estate or interests therein. In determining the
aggregate amount of Investments outstanding at any particular time: (a) the amount of any Investment represented by a guaranty shall be taken at not less than
the principal amount of the obligations guaranteed; (b) there shall be included as an Investment all interest accrued with respect to Indebtedness constituting an
Investment unless and until such interest is paid; (c) there shall be deducted in respect of each such investment any amount received as a return of capital (but
only by repurchase, redemption, retirement, repayment, liquidating dividend or liquidating distribution); (d) there shall not be deducted in respect of any
Investment any amounts received as earnings on such Investment, whether as dividends, interest or otherwise, except that interest included as provided in the
foregoing clause (b) may be deducted when paid; and (e) there shall not be deducted from the aggregate amount of Investments any decrease in the value
thereof.

“Issuing Lender” shall mean Wells Fargo together with any successor.

“Issuing Lender Fees” shall have the meaning set forth in Section 2.4(c).

“Lender” shall mean any of the several banks and other financial institutions as are, or may from time to time become parties to this Agreement;
provided that notwithstanding the foregoing, “Lender” shall not include any Credit Party or any of the Credit Party’s Affiliates or Subsidiaries.

“Lending Office” shall mean, with respect to any Lender, the office of such Lender maintaining such Lender’s Extensions of Credit.

“Letter of Credit” shall mean (a) any letter of credit issued by the Issuing Lender pursuant to the terms hereof, as such letter of credit may be amended,
modified, restated, extended, renewed, increased, replaced or supplemented from time to time in accordance with the terms of this Agreement and (b) any
Existing Letter of Credit, in each case as such letter of credit may be amended, modified, extended, renewed or replaced from time to time in accordance with
the terms of this Agreement.

“Letter of Credit Expiration Date” shall have the meaning set forth in Section 2.3(a).

“Letter of Credit Facing Fee” shall have the meaning set forth in Section 2.4(c).
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“Letter of Credit Fee” shall have the meaning set forth in Section 2.4(b).

“LIBO” shall mean, for any LIBO Rate Loan for any Interest Period therefor, the rate per annum (rounded upwards, if necessary, to the nearest 1/100 of
1%) appearing on Reuters Screen LIBOR01 Page (or any successor page) as the London interbank offered rate for deposits in Dollars at approximately
11:00 A.M. (London time) two (2) Business Days prior to the first day of such Interest Period for a term comparable to such Interest Period. If for any reason
such rate is not available, then “LIBO” shall mean the rate per annum at which, as determined by the Agent in accordance with its customary practices,
Dollars in an amount comparable to the Loans then requested are being offered to leading banks at approximately 11:00 A.M. London time, two (2) Business
Days prior to the commencement of the applicable Interest Period for settlement in immediately available funds by leading banks in the London interbank
market for a period equal to the Interest Period selected.

“LIBO Rate” shall mean a rate per annum (rounded upwards, if necessary, to the next higher 1/100th of 1%) determined by the Agent pursuant to the
following formula:
 

LIBO Rate =   LIBO   

  1.00 - Eurodollar Reserve Percentage   

“LIBO Rate Loans” shall mean Loans that bear interest at an interest rate based on the LIBO Rate.

“LIBO Reference Rate” shall mean a rate determined by reference to the LIBO Rate for a one (1) month interest period that would be applicable for a Loan
at the LIBO Rate, as such rate may fluctuate in accordance with changes in the LIBO Rate on a daily basis. If such rate is not available at such time for any
reason, then the rate for that interest period will be determined by an alternate method as reasonably selected by the Lender.

“LIBO Tranche” shall mean the collective reference to LIBO Rate Loans whose Interest Periods begin and end on the same day.

“Lien” shall mean any mortgage, pledge, hypothecation, assignment, deposit arrangement, encumbrance, lien (statutory or other), charge or other
security interest or any preference, priority or other security agreement or preferential arrangement of any kind or nature whatsoever (including, without
limitation, (a) any conditional sale or other title retention agreement and any Capital Lease having substantially the same economic effect as any of the
foregoing and (b) the filing of, or the agreement to give, any UCC financing statement).

“Loans” shall mean the Revolving Loans and/or the Swingline Loans, as appropriate, and “ Loan” shall mean any one of them.

“Loan Documents” shall mean collectively, this Agreement, the Notes, the Subsidiary Guaranty, the LOC Documents and the Security Documents and
any document or instrument delivered pursuant to or in connection with this Agreement or the LOC Documents (including,
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without limitation, any guaranty delivered in connection with this Agreement), each as amended and in effect from time to time.

“LOC Commitment” shall mean the commitment of the Issuing Lender to issue Letters of Credit and with respect to each Lender, the commitment of
such Lender to purchase Participation Interests in the Letters of Credit up to such Lender’s Revolving Commitment Percentage of the LOC Committed Amount.

“LOC Committed Amount” shall have the meaning set forth in Section 2.3(a).

“LOC Documents” shall mean, with respect to any Letter of Credit, such Letter of Credit, any amendments thereto, any documents delivered in
connection therewith, any application therefor, and any agreements, instruments, guarantees or other documents (whether general in application or applicable
only to such Letter of Credit) governing or providing for (a) the rights and obligations of the parties concerned or (b) any collateral for such obligations.

“LOC Obligations” shall mean, at any time, the sum of (a) the maximum amount which is, or at any time thereafter may become, available to be drawn
under Letters of Credit then outstanding, assuming compliance with all requirements for drawings referred to in such Letters of Credit plus (b) the aggregate
amount of all drawings under Letters of Credit honored by the Issuing Lender but not theretofore reimbursed.

“Mandatory LOC Borrowing” shall have the meaning set forth in Section 2.3(e).

“Mandatory Swingline Borrowing” shall have the meaning set forth in Section 2.9(b)(ii).

“Material Adverse Effect” means (A) a material adverse change in, or a material adverse effect on, the operations, business, assets, properties, liabilities
(actual or contingent) or condition (financial or otherwise) of the Company and its subsidiaries, taken as a whole, (B) a material impairment of the rights and
remedies of the Agent or any Lender under any Loan Document, or of the ability of the Credit Parties, taken as a whole, to perform their obligations, when
such obligations are required to be performed, under any Loan Document to which it is a party or (C) a material adverse effect upon the legality, validity,
binding effect or enforceability against any Credit Party of any Loan Document to which it is a party.

“Material Contract” shall mean any contract or other arrangement, whether written or oral, to which the Company or any of its Subsidiaries (other than
Excluded Subsidiaries) is a party as to which the breach, nonperformance, cancellation or failure to renew by any party thereto could reasonably be expected
to have a Material Adverse Effect.

“Materials of Environmental Concern” shall mean any gasoline or petroleum (including crude oil or any extraction thereof) or petroleum products or any
hazardous or toxic substances, materials or wastes, defined or regulated as such in or under any Environmental Law, including, without limitation, asbestos,
perchlorate, polychlorinated biphenyls and urea-formaldehyde insulation.
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“Maturity Date” shall mean the date that is four (4) years following the Closing Date; provided,  however, if such date is not a Business Day, the
Maturity Date shall be the next preceding Business Day.

“MLPFS” shall mean Merrill Lynch, Pierce, Fenner and Smith Incorporated.

“MLPFS Fee Letter” means the letter agreement dated June 27, 2011, addressed to the Company from MLFPS, as amended, modified, extended,
restated, replaced, or supplemented from time to time.

“Moody’s” shall mean Moody’s Investors Service, Inc.

“Mortgage Loans” shall mean loans from time to time made by the Company, in each case secured by a first mortgage lien on a Health Care Facility.

“Net Income” shall mean for any fiscal period of a Person, the net income (or loss), after income taxes, of such Person determined in accordance with
GAAP.

“Non-Defaulting Lender” shall mean, at any time, each Lender that is not a Defaulting Lender at such time.

“Non-Recourse Debt” shall mean (x) in the case of any Person other than an Excluded Subsidiary (except as otherwise provided in clause (y) below),
Indebtedness of the Company or its Subsidiaries which is at all times non-recourse in nature to the Company or any of its wholly-owned Subsidiaries, except
to the extent of any recourse to an asset of the Company or a Subsidiary purchased or otherwise financed by such Indebtedness including, without limitation,
Indebtedness of multi-member limited liability companies in which the Company or any of its Subsidiaries has an ownership interest, but only to the extent
that such Indebtedness remains non-recourse to the Company or any of its wholly-owned Subsidiaries and (y) in the case of an Excluded Subsidiary and any
Subsidiary acquired in connection with the 2011 Portfolio Transaction (whether or not an Excluded Subsidiary), Indebtedness of such Excluded Subsidiary
or Subsidiary which is at all times non-recourse in nature to the Company or its wholly-owned Subsidiaries (except such Excluded Subsidiary or Subsidiary
and or such assets of such Excluded Subsidiary or Subsidiary).

“Notes” shall mean the Revolving Notes and/or the Swingline Notes, as applicable.

“Notice of Borrowing” shall mean a request for a Revolving Loan borrowing pursuant to Section 2.1(b)(i) or a request for a Swingline Loan borrowing
pursuant to Section 2.9(b)(i), as appropriate. A Form of Notice of Borrowing is attached as Exhibit 1.1(d).

“Notice of Conversion/Extension” shall mean the written notice of conversion of a LIBO Rate Loan to a Base Rate Loan or a Base Rate Loan to a LIBO
Rate Loan, or extension of a LIBO Rate Loan, in each case substantially in the form of Exhibit 1.1(e).

“Notice of Prepayment” shall have the meaning set forth in Section 2.6(a).
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“Obligations” shall mean, collectively, all of the obligations, Indebtedness and liabilities of the Credit Parties to the Lenders (including the Issuing
Lender) and the Agent, whenever arising, under this Agreement, the Notes or any of the other Loan Documents, including principal, interest, fees, costs,
charges, expenses, professional fees, reimbursements, all sums chargeable to the Credit Parties or for which any Credit Party is liable as an indemnitor and
whether or not evidenced by a note or other instrument and indemnification obligations and other amounts (including, but not limited to, any interest accruing
after the occurrence of a filing of a petition of bankruptcy under the Bankruptcy Code with respect to any Credit Party, regardless of whether such interest is
an allowed claim under the Bankruptcy Code).

“OFAC” shall mean the U.S. Department of the Treasury’s Office of Foreign Assets Control.

“Other Taxes” means all present or future stamp or documentary taxes or any other excise or property taxes, charges or similar levies arising from any
payment made hereunder or under any other Loan Document or from the execution, delivery or enforcement of, or otherwise with respect to, this Agreement or
any other Loan Document.

“Participant” has the meaning assigned to such term in clause (d) of Section 9.6.

“Participation Interest” shall mean a participation interest purchased by a Lender in LOC Obligations as provided in Section 2.3(c) and in Swingline
Loans as provided in Section 2.9.

“Patriot Act” shall mean the Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism (USA
PATRIOT ACT) Act of 2001 (Title III of Pub. L. No. 107-56 (signed into law October 26, 2001)), as amended or modified from time to time.

“Payment Event of Default” shall mean an Event of Default specified in Section 7.1(a).

“PBGC” shall mean the Pension Benefit Guaranty Corporation established pursuant to Subtitle A of Title IV of ERISA.

“Permitted Liens” shall have the meaning set forth in Section 5.10(g).

“Pension Plan” shall mean pension plan shall include (a) any multi employer plan within the meaning of Section 3(37) of ERISA, (b) any employee
benefit plan within the meaning of Section 3(3) of ERISA, other than plans described in (a) above and (c) any employee pension benefit plan within the
meaning of Section 3(2) of ERISA the benefits of which are guaranteed on termination in full or in part by PBGC pursuant to Title IV of ERISA, other than
plans described in (a) above, each as maintained or contributed to by the Company or any ERISA Affiliate.
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“Person” shall mean any corporation, unincorporated association, partnership, trust, organization, business, individual or other legal entity and any
government or any governmental agency or political subdivision thereof.

“Pledge Agreement” shall mean the Pledge Agreement dated as of the Closing Date executed by the Company in favor of the Agent, for the benefit of the
Secured Parties, as the same may from time to time be amended, modified, extended, restated, replaced, or supplemented from time to time in accordance with
the terms hereof and thereof.

“Prime Rate” shall have the meaning set forth in the definition of Base Rate.

“Pro Forma Basis” shall mean, with respect to any transaction, that such transaction shall be deemed to have occurred as of the first day of the four-
quarter period (or twelve month period, as applicable) ending as of the most recent quarter end (or month end, as applicable) preceding the date of such
transaction for which financial statement information is available; provided, for purposes of Section 5.9(c), 5.9(h) and 5.25(e), the rental income for any
newly-acquired Health Care Facility which is used for purposes of such calculation shall be based on the amounts contractually due under any related leases
that are then in effect.

“Properties” shall have the meaning set forth in Section 3.18(a).

“Register” shall have the meaning set forth in Section 9.6(c).

“Reimbursement Obligation” shall mean the obligation of the Company to reimburse the Issuing Lender pursuant to Section 2.3(d) for amounts drawn
under Letters of Credit.

“Related Parties” shall mean, with respect to any Person, such Person’s Affiliates and the partners, directors, officers, employees, agents and advisors
of such Person and of such Person’s Affiliates.

“Required Lenders” shall mean, as of any date of determination, Lenders holding at least a majority of, if the Revolving Commitments have been
terminated, the outstanding Loans and Participation Interests; provided,  however, that if any Lender shall be a Defaulting Lender at such time, then there shall
be excluded from the determination of Required Lenders, Obligations (including Participation Interests) owing to such Defaulting Lender and such Defaulting
Lender’s Commitments.

“Requirement of Law” shall mean, as to any Person, (a) the articles or certificate of incorporation, trust documents and by-laws or other organizational
or governing documents of such Person, and (b) all international, foreign, Federal, state and local statutes, treaties, rules, guidelines, regulations, ordinances,
codes, executive orders, and administrative or judicial precedents or authorities, including the interpretation or administration thereof by any Governmental
Authority charged with the enforcement, interpretation or administration thereof, and all applicable administrative orders, directed duties, requests, licenses,
authorizations and permits of, and agreements with, any Governmental Authority (in each case whether or not
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having the force of law); in each case applicable to or binding upon such Person or any of its property or to which such Person or any of its property is
subject.

“Responsible Officer” shall mean, for any Credit Party, the chief executive officer, the president or chief financial officer of such Credit Party and any
additional responsible officer that is designated as such to the Agent.

“Revolving Commitment” shall mean, with respect to each Lender, the commitment of such Lender to make Revolving Loans in an aggregate principal
amount at any time outstanding up to an amount equal to such Lender’s Revolving Commitment Percentage of the Revolving Committed Amount.

“Revolving Commitment Percentage” shall mean, for each Lender, the percentage identified as its Revolving Commitment Percentage on Schedule 2.1(a)
or in the Assignment and Assumption pursuant to which such Lender became a Lender hereunder, as such percentage may be modified in connection with any
assignment made in accordance with the provisions of Section 9.6(b).

“Revolving Committed Amount ” shall mean the amount of each Lender’s Revolving Commitment as specified on Schedule 2.1(a), as such amount may
be reduced or increased from time to time in accordance with the provisions hereof.

“Revolving Facility” shall have the meaning set forth in Section 2.1(a).

“Revolving Facility Increase” shall have the meaning set forth in Section 2.2(a).

“Revolving Note” or “Revolving Notes” shall mean the promissory notes of the Company provided pursuant to Section 2.1(e) in favor of any of the
Lenders evidencing the Revolving Loan provided by any such Lender pursuant to Section 2.1(a), individually or collectively, as appropriate, as such
promissory notes may be amended, modified, extended, restated, replaced, or supplemented from time to time.

“Revolving Loans” shall have the meaning set forth in Section 2.1(a).

“S&P” shall mean Standard & Poor’s Ratings Services, a division of The McGraw Hill Companies, Inc.

“Sanctioned Entity” shall mean (a) a country or a government of a country, (b) an agency of the government of a country, (c) an organization directly or
indirectly controlled by a country or its government, or (d) a person or entity resident in or determined to be resident in a country, that is subject to a country
sanctions program administered and enforced by OFAC.

“Sanctioned Person” shall mean a Person named on the list of Specially Designated Nationals maintained by OFAC.

“Sarbanes-Oxley” shall mean the Sarbanes-Oxley Act of 2002.
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“SEC” shall mean the Securities and Exchange Commission or any successor Governmental Authority.

“Secured Parties” shall mean the Agent, the Lenders and the Bank Product Providers.

“Securities Act” shall mean the Securities Act of 1933, together with any amendment thereto or replacement thereof and any rules or regulations
promulgated thereunder.

“Securities Laws” shall mean the Securities Act, the Exchange Act, Sarbanes-Oxley and the applicable accounting and auditing principles, rules,
standards and practices promulgated, approved or incorporated by the SEC or the Public Company Accounting Oversight Board, as each of the foregoing
may be amended and in effect on any applicable date hereunder.

“Security Documents” shall mean the Pledge Agreement and all other agreements, documents and instruments relating to, arising out of, or in any way
connected with any of the Pledge Agreement or granting to the Agent, for the benefit of the Secured Parties, Liens or security interests to secure, inter alia, the
Credit Party Obligations whether now or hereafter executed and/or filed, each as may be amended from time to time in accordance with the terms hereof,
executed and delivered in connection with the granting, attachment and perfection of the Agent’s security interests and liens arising thereunder, including,
without limitation, UCC financing statements.

“Significant Subsidiary” shall mean each Subsidiary of the Company (other than an Excluded Subsidiary) with assets totaling more than 3.5% of the
total assets of the Company and its Subsidiaries taken as a whole. Notwithstanding the foregoing, the Guarantors that execute the Subsidiary Guaranty as of
the Closing Date shall be deemed to be Significant Subsidiaries and in any event will include each of 73 Medical Building L.L.C., Cypresswood Investment
L.P. and Sheffield Properties L.L.C.

“Subsidiary” shall mean with respect to any Person, any corporation, association, trust or other business entity with respect to which such Person owns
directly, or indirectly through a subsidiary, at least a majority of voting interest entitling such Person to direct the management and policies of such entity.

“Subsidiary Guaranty” shall mean the guaranty executed by the Guarantors in substantially the form of Exhibit 1.1(f).

“Swingline Commitment” shall mean the commitment of the Swingline Lender to make Swingline Loans in an aggregate principal amount at any time
outstanding up to the Swingline Committed Amount, and the commitment of the Lenders to purchase participation interests in the Swingline Loans as
provided in Section 2.9(b)(ii), as such amounts may be reduced from time to time in accordance with the provisions hereof.

“Swingline Committed Amount ” shall mean the amount of the Swingline Lender’s Swingline Commitment as specified in Section 2.9(a).
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“Swingline Lender” shall mean Wells Fargo and any successor swingline lender.

“Swingline Loan” shall have the meaning set forth in Section 2.9(a).

“Swingline Note” shall mean the promissory note of the Company in favor of the Swingline Lender evidencing the Swingline Loans provided pursuant
to Section 2.9(d), as such promissory note may be amended, modified, extended, restated, replaced, or supplemented from time to time.

“Tangible Net Worth” shall mean the aggregate of the capital stock (but excluding treasury stock and capital stock subscribed and unissued) and
surplus (including earned surplus, capital surplus and the balance of the current profit and loss account not transferred to surplus) of the Company and its
Subsidiaries as the same properly appears on a balance sheet of the Company prepared in accordance with GAAP, less the sum of the total book value of all
assets of the Company and its Subsidiaries which would be treated as intangibles under GAAP including without limitation, such items as good will,
leasehold improvements, trademarks, trade names, service marks, brand names, copyrights, patents and licenses, and rights with respect to the foregoing.

“Taxes” shall mean all present or future taxes, levies, imposts, duties, deductions, withholdings, assessments, fees or other charges imposed by any
Governmental Authority, including any interest, additions to tax or penalties applicable thereto.

“Total Capital” shall mean the aggregate of the capital stock (but excluding treasury stock and capital stock that is subscribed and unissued) and
surplus (including earned surplus, capital surplus and the balance of the current profit and loss account not transferred to surplus) of the Company and its
Subsidiaries, on a consolidated basis, as the same properly appears on a balance sheet of the Company prepared in accordance with GAAP, plus all Debt of
the Company and its Subsidiaries.

“Tranche” shall mean the collective reference to (a) LIBO Rate Loans whose Interest Periods begin and end on the same day and (b) Base Rate Loans
made on the same day.

“Transactions” shall mean the closing of this Agreement and the other Loan Documents and the other transactions contemplated hereby and pursuant to
the other Loan Documents (including, without limitation, the initial borrowings under the Loan Documents and the payment of fees and expenses in connection
with all of the foregoing).

“Type” shall mean, as to any Loan, its nature as a Base Rate Loan or LIBO Rate Loan, as the case may be.

“UCC” shall mean the Uniform Commercial Code from time to time in effect in any applicable jurisdiction.

“UHS” Universal Health Services, Inc., a Delaware corporation.
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“UHS Subsidiaries” shall mean, as of any date of determination, any Subsidiary or other entity the accounts of which would be consolidated with those
of Universal Health Services, Inc. in its consolidated financial statements if such statements were prepared as of such date.

“Unencumbered Property” shall mean any property owned or held under a Capital Lease by the Company which is not subject to any form of mortgage,
deed of trust, or other lien or encumbrance; provided that for purposes of this definition, leases shall not be deemed to be encumbrances.

“Wells Fargo” shall mean Wells Fargo Bank, National Association, a national banking association, together with its successors and/or assigns.

“Wells Fargo Fee Letter” means the letter agreement dated June 28, 2011, addressed to the Company from Wells Fargo and WFS, as amended, modified,
extended, restated, replaced, or supplemented from time to time.

“WFS” shall mean Wells Fargo Securities, LLC, together with its successors and assigns.

Section 1.2 Other Definitional Provisions.

The definitions of terms herein shall apply equally to the singular and plural forms of the terms defined. Whenever the context may require, any
pronoun shall include the corresponding masculine, feminine and neuter forms. The words “include,” “includes” and “including” shall be deemed to be
followed by the phrase “without limitation.” The word “will” shall be construed to have the same meaning and effect as the word “shall.” Unless the context
requires otherwise (a) any definition of or reference to any agreement, instrument or other document herein shall be construed as referring to such agreement,
instrument or other document as from time to time amended, restated, supplemented, amended and restated or otherwise modified (subject to any restrictions
on such amendments, supplements or modifications set forth herein), (b) any reference herein to any Person shall be construed to include such Person’s
successors and assigns, (c) the words “herein,” “hereof” and “hereunder,” and words of similar import, shall be construed to refer to this Agreement in its
entirety and not to any particular provision hereof, (d) all references herein to Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles
and Sections of, and Exhibits and Schedules to, this Agreement, (e) any reference to any law or regulation herein shall, unless otherwise specified, refer to
such law or regulation as amended, modified or supplemented from time to time, (f) the words “asset” and “property” shall be construed to have the same
meaning and effect and to refer to any and all tangible and intangible assets and properties, including cash, securities, accounts and contract rights and (g) all
terms defined in this Agreement shall have the defined meanings when used in any other Loan Document or any certificate or other document made or delivered
pursuant hereto.

Section 1.3 Accounting Terms.
(a) Generally. All accounting terms not specifically or completely defined herein shall be construed in conformity with, and all financial data

(including financial
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ratios and other financial calculations) required to be submitted pursuant to this Agreement shall be prepared in conformity with, GAAP applied on a
consistent basis, as in effect from time to time, applied in a manner consistent with that used in preparing the most recently delivered audited
consolidated financial statements of the Company, except as otherwise specifically prescribed herein.

(b) Changes in GAAP. If at any time any change in GAAP would affect the computation of any financial ratio or requirement set forth in any
Loan Document, and either the Company or the Required Lenders shall so request, the Agent, the Lenders and the Company shall negotiate in good faith
to amend such ratio or requirement to preserve the original intent thereof in light of such change in GAAP (subject to the approval of the Required
Lenders); provided that, until so amended, (i) such ratio or requirement shall continue to be computed in accordance with GAAP prior to such change
therein and (ii) the Company shall provide to the Agent and the Lenders financial statements and other documents required under this Agreement or as
reasonably requested hereunder setting forth a reconciliation between calculations of such ratio or requirement made before and after giving effect to such
change in GAAP.

Section 1.4 Execution of Documents .

Unless otherwise specified, all Loan Documents and all other certificates executed in connection therewith must be signed by a Responsible Officer.

Section 1.5 Time References.

Unless otherwise specified, all references herein to times of day shall be references to Eastern time (daylight or standard, as applicable).

ARTICLE II

LOANS; AMOUNTS AND TERMS

Section 2.1 Revolving Loans.
(a) Revolving Commitment. During the Commitment Period, subject to the terms and conditions hereof, each Lender severally, but not jointly,

agrees to make revolving credit loans in Dollars (“ Revolving Loans”) to the Company from time to time in an aggregate principal amount of up to ONE
HUNDRED FIFTY MILLION DOLLARS ($150,000,000)  (as increased from time to time as provided in Section 2.2 and as such aggregate
maximum amount may be reduced from time to time as provided in Section 2.6, the “ Revolving Committed Amount ”) for the purposes hereinafter set
forth (such facility, the “Revolving Facility”); provided,  however, that (i) with regard to each Lender individually, the sum of such Lender’s Revolving
Commitment Percentage of the aggregate principal amount of outstanding Revolving Loans plus such Lender’s Revolving Commitment Percentage of
outstanding Swingline Loans plus such Lender’s
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Revolving Commitment Percentage of outstanding LOC Obligations shall not exceed such Lender’s Revolving Commitment and (ii) with regard to the
Lenders collectively, the sum of the aggregate principal amount of outstanding Revolving Loans plus outstanding Swingline Loans plus outstanding
LOC Obligations shall not exceed the Revolving Committed Amount then in effect. Revolving Loans may consist of Base Rate Loans or LIBO Rate
Loans, or a combination thereof, as the Company may request, and may be repaid and reborrowed in accordance with the provisions hereof; provided,
however, the Revolving Loans made on the Closing Date or any of the three (3) Business Days following the Closing Date, may only consist of Base
Rate Loans unless the Company delivers a funding indemnity letter, substantially in the form of Exhibit 2.1(a), reasonably acceptable to the Agent not
less than three (3) Business Days prior to the Closing Date.

(b) Revolving Loan Borrowings .
(i) Notice of Borrowing. The Company shall request a Revolving Loan borrowing by delivering a written Notice of Borrowing (or telephone

notice promptly confirmed in writing by delivery of a written Notice of Borrowing, which delivery may be by fax or electronic mail) to the Agent
not later than 11:00 A.M. (Charlotte, North Carolina time) on the Business Day of the requested borrowing in the case of Base Rate Loans, and on
the third Business Day prior to the date of the requested borrowing in the case of LIBO Rate Loans. Each such Notice of Borrowing shall be
irrevocable and shall specify (A) that a Revolving Loan is requested, (B) the date of the requested borrowing (which shall be a Business Day),
(C) the aggregate principal amount to be borrowed and (D) whether the borrowing shall be comprised of Base Rate Loans, LIBO Rate Loans or a
combination thereof, and if LIBO Rate Loans are requested, the Interest Period(s) therefor. If the Company shall fail to specify in any such Notice
of Borrowing (1) an applicable Interest Period in the case of a LIBO Rate Loan, then such notice shall be deemed to be a request for an Interest
Period of one month, or (2) the Type of Revolving Loan requested, then such notice shall be deemed to be a request for a Base Rate Loan
hereunder. The Agent shall give notice to each Lender promptly upon receipt of each Notice of Borrowing, the contents thereof and each such
Lender’s share thereof.

(ii) Minimum Amounts . Each Revolving Loan that is made as a Base Rate Loan shall be in a minimum aggregate amount of $100,000 and
in integral multiples of $100,000 in excess thereof (or the remaining amount of the Revolving Committed Amount, if less). Each Revolving Loan
that is made as a LIBO Rate Loan shall be in a minimum aggregate amount of $100,000 and in integral multiples of $100,000 in excess thereof (or
the remaining amount of the Revolving Committed Amount, if less).

(iii) Advances. Each Lender will make its Revolving Commitment Percentage of each Revolving Loan borrowing available to the Agent for
the account of the Company at the office of the Agent specified in Section 9.2, or at
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such other office as the Agent may designate in writing, by 1:00 P.M. (Charlotte, North Carolina time) on the date specified in the applicable
Notice of Borrowing, in Dollars and in funds immediately available to the Agent. Such borrowing will then be made available to the Company by
the Agent by crediting the account of the Company on the books of such office (or such other account that the Company may designate in writing
to the Agent) with the aggregate of the amounts made available to the Agent by the Lenders and in like funds as received by the Agent.

(c) Repayment. Subject to the terms of this Agreement, Revolving Loans may be borrowed, repaid and reborrowed during the Commitment Period,
subject to Section 2.6(a). The principal amount of all Revolving Loans shall be due and payable in full on the Maturity Date, unless accelerated sooner
pursuant to Section 7.2.

(d) Interest. Subject to the provisions of Section 2.7, Revolving Loans shall bear interest as follows:

(i) Base Rate Loans. During such periods as any Revolving Loans shall be comprised of Base Rate Loans, each such Base Rate Loan shall
bear interest at a per annum rate equal to the sum of the Base Rate plus the Applicable Margin; and

(ii) LIBO Rate Loans. During such periods as Revolving Loans shall be comprised of LIBO Rate Loans, each such LIBO Rate Loan shall
bear interest at a per annum rate equal to the sum of the LIBO Rate plus the Applicable Margin.

Interest on Revolving Loans shall be payable in arrears on each Interest Payment Date.

(e) Revolving Notes; Covenant to Pay . The Company’s obligation to pay each Lender shall be evidenced by this Agreement and, upon such
Lender’s request, by a duly executed promissory note of the Company to such Lender in substantially the form of Exhibit 2.1(e). The Company
covenants and agrees to pay the Revolving Loans in accordance with the terms of this Agreement.

Section 2.2 Revolving Facility Increase.
(a) Revolving Facility Increases . Subject to the terms and conditions set forth herein, the Company shall have the right, at any time and from time

to time prior to the Maturity Date to increase the Revolving Committed Amount (each, a “ Revolving Facility Increase”) by an aggregate principal amount
for all such Revolving Facility Increases of up to $50,000,000 (“ Incremental Increase Amount ”).

(b) Terms and Conditions. The following terms and conditions shall apply to any Revolving Facility Increase: (i) no Default or Event of Default
shall exist immediately prior to or after giving effect to such Revolving Facility Increase, (ii) the terms and documentation of such Revolving Facility
Increase (other than the Applicable
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Margin and fees, which shall be determined as set forth below in clause (c)) shall be the same as the existing Revolving Facility, (iii) any loans made
pursuant to a Revolving Facility Increase shall constitute Credit Party Obligations and will be secured and guaranteed with the other Credit Party
Obligations on a pari passu basis, (iv) any Lenders providing such Revolving Facility Increase shall be entitled to the same voting rights as the existing
Lenders and shall be entitled to receive proceeds of prepayments on the same basis as the existing Lenders, (v) any such Revolving Facility Increase
shall be in a minimum principal amount of $10,000,000 and integral multiples of $1,000,000 in excess thereof (or the remaining amount of the
Incremental Increase Amount, if less), (vi) the proceeds of any such Revolving Facility Increase will be used for the purposes set forth in Section 3.19,
(vii) the Company shall execute a Revolving Note, in favor of any new Lender or any existing Lender requesting a Revolving Note, to evidence its
Revolving Commitment to the extent increased pursuant to this Section, (viii) the conditions to Extensions of Credit in Section 4.2 shall have been
satisfied, (ix) the Agent shall have received (A) upon request of the Agent, an opinion or opinions of counsel for the Credit Parties, addressed to the and
the Lenders, in form and substance acceptable to the Agent substantially similar to those opinions delivered to the Agent on the Closing Date, (B) any
authorizing corporate documents as the Agent may reasonably request and (C) if applicable, a duly executed Notice of Borrowing, and (x) the Agent
shall have received from the Company an officer’s certificate, in form and substance reasonably satisfactory to the Agent, demonstrating that, after
giving effect to any such Revolving Facility Increase on a Pro Forma Basis, the Company will be in compliance with the financial covenants set forth in
Sections 5.5, 5.6, 5.7 and 5.8.

(c) Applicable Margin and Fees. The Applicable Margin and any other fees (including upfront fees and commitment fees) on the Revolving
Facility Increase will be determined by the Company and the Lenders providing such Revolving Facility Increase at the time such Revolving Facility
Increase is made; provided that in the event that the Applicable Margin, Commitment Fee, upfront fees or other fees, taken as a whole, for any Revolving
Facility Increase are higher than the Applicable Margin, Commitment Fee, upfront fees or other fees, taken as a whole, for the Revolving Facility, then
the Applicable Margin, Commitment Fee, upfront fees or other fees for the Revolving Facility shall be increased to the extent necessary so that such
Applicable Margin, Commitment Fee, upfront fees or other fees, as applicable, are equal to Applicable Margin, Commitment Fee, upfront fees or other
fees, as applicable, for such Revolving Facility Increase; provided,  further, that in determining the interest rate margins applicable to the Revolving
Facility Increase and the Revolving Facility, (i) upfront fees payable by the Company to the Lenders under the Revolving Facility or any Revolving
Facility Increase in the initial primary syndication thereof (with such upfront fees being equated to interest based on assumed four-year life to maturity)
and the effects of any and all interest rate floors shall be included and (ii) customary arrangement or commitment fees payable to the Arrangers (or their
affiliates) in connection with the Revolving Facility or to one or more arrangers (or their affiliates) of any Revolving Facility Increase shall be excluded.

(d) Revolving Facility Increase . In connection with the closing of any Revolving Facility Increase, the outstanding Revolving Loans and
Participation Interests
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shall be reallocated by causing such fundings and repayments (which shall not be subject to any processing and/or recordation fees) among the Lenders
(which the Company shall be responsible for any costs arising under Section 2.15 resulting from such reallocation and repayments) of Revolving Loans
as necessary such that, after giving effect to such Revolving Facility Increase, each Revolving Lender will hold Revolving Loans and Participation
Interests based on its Revolving Commitment Percentage (after giving effect to such Revolving Facility Increase).

(e) Participation. Participation in any Revolving Facility Increase may be offered to each of the existing Lenders, but each such Lender shall have
no obligation to provide all or any portion of such Revolving Facility Increase. The Company may invite other banks and financial institutions
reasonably acceptable to the Agent (such consent not to be unreasonably withheld or delayed) to join this Agreement as Lenders hereunder for any portion
of such Revolving Facility Increase; provided that such other banks and financial institutions shall enter into such joinder agreements to give effect
thereto as the Agent may reasonably request.

(f) Amendments. The Agent is authorized to enter into, on behalf of the Lenders, any amendment to this Agreement or any other Loan Document
as may be necessary to incorporate the terms of any such Revolving Facility Increase.

Section 2.3 Letters of Credit.
(a) Issuance. Subject to the terms and conditions hereof and of the LOC Documents, if any, and any other terms and conditions which the Issuing

Lender may reasonably require which are not inconsistent with this Agreement, during the Commitment Period the Issuing Lender shall issue, and the
Lenders shall participate in, Letters of Credit for the account of the Company from time to time upon request in a form acceptable to the Issuing Lender;
provided,  however, that (i) the aggregate amount of LOC Obligations shall not at any time exceed FIFTY MILLION DOLLARS ($50,000,000)  (the
“LOC Committed Amount”), (ii) the sum of the aggregate principal amount of outstanding Revolving Loans plus outstanding Swingline Loans plus
outstanding LOC Obligations shall not at any time exceed the Revolving Committed Amount then in effect, (iii) all Letters of Credit shall be denominated
in Dollars, (iv) Letters of Credit shall be issued for any lawful corporate purposes and may be issued as standby letters of credit, including in
connection with workers’ compensation and other insurance programs, and (v) no Letter of Credit shall be issued after the occurrence and during the
continuance of a Default or an Event of Default. Except as otherwise expressly agreed in writing upon by all the Lenders, no Letter of Credit shall have
an original expiry date more than one year from the date of issuance; provided,  however, so long as no Default or Event of Default has occurred and is
continuing and subject to the other terms and conditions to the issuance of Letters of Credit hereunder, the expiry dates of Letters of Credit may be
extended annually or periodically from time to time on the request of the Company or by operation of the terms of the applicable Letter of Credit to a date
not more than one year from the date of extension; provided,  further, except as otherwise set forth in clause (k) hereof, no Letter of Credit, as originally
issued or as
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extended, shall have an expiry date extending beyond the date that is five (5) Business Days prior to the Maturity Date (the “ Letter of Credit Expiration
Date”). Each Letter of Credit shall comply with the related LOC Documents. The issuance and expiry date of each Letter of Credit shall be a Business
Day. Each Letter of Credit issued hereunder shall be in a minimum original face amount of $50,000, or such lesser amount as approved by the Issuing
Lender. The Company’s Reimbursement Obligations in respect of each Existing Letter of Credit, and each Lender’s participation obligations in
connection therewith, shall be governed by the terms of this Agreement. Wells Fargo shall be the Issuing Lender on all Letters of Credit issued after the
Closing Date. The Existing Letters of Credit shall, as of the Closing Date, be deemed to have been issued as Letters of Credit hereunder and subject to
and governed by the terms of this Agreement.

(b) Notice and Reports. The request for the issuance of a Letter of Credit shall be submitted to the Issuing Lender at least five (5) Business Days
prior to the requested date of issuance. The Issuing Lender will promptly upon request provide to the Agent for dissemination to the Lenders a detailed
report specifying the Letters of Credit which are then issued and outstanding and any activity with respect thereto which may have occurred since the
date of any prior report, and including therein, among other things, the account party, the beneficiary, the face amount, expiry date as well as any
payments or expirations which may have occurred. The Issuing Lender will further provide to the Agent promptly upon request copies of the Letters of
Credit. The Issuing Lender will provide to the Agent promptly upon request a summary report of the nature and extent of LOC Obligations then
outstanding.

(c) Participations. Each Lender, (i) on the Closing Date with respect to each Existing Letter of Credit and (ii) upon issuance of a Letter of Credit,
shall be deemed to have purchased without recourse a risk participation from the Issuing Lender in such Letter of Credit and the obligations arising
thereunder and any Collateral relating thereto, in each case in an amount equal to its Revolving Commitment Percentage of the obligations under such
Letter of Credit and shall absolutely, unconditionally and irrevocably assume, as primary obligor and not as surety, and be obligated to pay to the
Issuing Lender therefor and discharge when due, its Revolving Commitment Percentage of the obligations arising under such Letter of Credit; provided
that any Person that becomes a Lender after the Closing Date shall be deemed to have purchased a Participation Interest in all outstanding Letters of
Credit on the date it becomes a Lender hereunder and any Letter of Credit issued on or after such date, in each case in accordance with the foregoing
terms. Without limiting the scope and nature of each Lender’s participation in any Letter of Credit, to the extent that the Issuing Lender has not been
reimbursed as required hereunder or under any LOC Document, each such Lender shall pay to the Issuing Lender its Revolving Commitment Percentage
of such unreimbursed drawing in same day funds pursuant to and in accordance with the provisions of subsection (d) hereof. The obligation of each
Lender to so reimburse the Issuing Lender shall be absolute and unconditional and shall not be affected by the occurrence of a Default, an Event of
Default or any other occurrence or event. Any such reimbursement shall not relieve or otherwise impair the obligation of the Company to
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reimburse the Issuing Lender under any Letter of Credit, together with interest as hereinafter provided.

(d) Reimbursement. In the event of any drawing under any Letter of Credit, the Issuing Lender will promptly notify the Company and the Agent.
The Company shall reimburse the Issuing Lender on the day of drawing under any Letter of Credit if notified prior to 3:00 P.M. (Charlotte, North
Carolina time) on a Business Day or, if after 3:00 P.M. (Charlotte, North Carolina time), on the following Business Day (either with the proceeds of a
Revolving Loan obtained hereunder or otherwise) in same day funds as provided herein or in the LOC Documents. If the Company shall fail to
reimburse the Issuing Lender as provided herein, the unreimbursed amount of such drawing shall automatically bear interest at a per annum rate equal
to the Default Rate. Unless the Company shall immediately notify the Issuing Lender and the Agent of its intent to otherwise reimburse the Issuing
Lender, the Company shall be deemed to have requested a Mandatory LOC Borrowing in the amount of the drawing as provided in subsection
(e) hereof, the proceeds of which will be used to satisfy the Reimbursement Obligations. The Company’s Reimbursement Obligations hereunder shall be
absolute and unconditional under all circumstances irrespective of any rights of set-off, counterclaim or defense to payment the Company may claim or
have against the Issuing Lender, the Agent, the Lenders, the beneficiary of the Letter of Credit drawn upon or any other Person, including, without
limitation, any defense based on any failure of the Company to receive consideration or the legality, validity, regularity or unenforceability of the Letter
of Credit. The Agent will promptly notify the other Lenders of the amount of any unreimbursed drawing and each Lender shall promptly pay to the
Agent for the account of the Issuing Lender, in Dollars and in immediately available funds, the amount of such Lender’s Revolving Commitment
Percentage of such unreimbursed drawing. Such payment shall be made on the Business Day such notice is received by such Lender from the Agent if
such notice is received at or before 2:00 P.M. (Charlotte, North Carolina time), otherwise such payment shall be made at or before 12:00 Noon
(Charlotte, North Carolina time) on the Business Day next succeeding the Business Day such notice is received. If such Lender does not pay such
amount to the Agent for the account of the Issuing Lender in full upon such request, such Lender shall, on demand, pay to the Agent for the account of
the Issuing Lender interest on the unpaid amount during the period from the date of such drawing until such Lender pays such amount to the Agent for
the account of the Issuing Lender in full at a rate per annum equal to, if paid within two (2) Business Days of the date of drawing, the Federal Funds
Effective Rate and thereafter at a rate equal to the Base Rate. Each Lender’s obligation to make such payment to the Issuing Lender, and the right of the
Issuing Lender to receive the same, shall be absolute and unconditional, shall not be affected by any circumstance whatsoever and without regard to the
termination of this Agreement or the Commitments hereunder, the existence of a Default or Event of Default or the acceleration of the Obligations
hereunder and shall be made without any offset, abatement, withholding or reduction whatsoever.

(e) Repayment with Revolving Loans . On any day on which the Company shall have requested, or been deemed to have requested, a Revolving
Loan to reimburse a drawing under a Letter of Credit, the Agent shall give notice to the Lenders that a
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Revolving Loan has been requested or deemed requested in connection with a drawing under a Letter of Credit, in which case a Revolving Loan
borrowing comprised entirely of Base Rate Loans (each such borrowing, a “ Mandatory LOC Borrowing”) shall be made (without giving effect to any
termination of the Commitments pursuant to Section 7.2) pro rata based on each Lender’s respective Revolving Commitment Percentage (determined
before giving effect to any termination of the Commitments pursuant to Section 7.2) and the proceeds thereof shall be paid directly to the Agent for the
account of the Issuing Lender for application to the respective LOC Obligations. Each Lender hereby irrevocably agrees to make such Revolving Loans
on the day such notice is received by the Lenders from the Agent if such notice is received at or before 2:00 P.M. (Charlotte, North Carolina time),
otherwise such payment shall be made at or before 12:00 Noon (Charlotte, North Carolina time) on the Business Day next succeeding the day such
notice is received, in each case notwithstanding (i) the amount of Mandatory LOC Borrowing may not comply with the minimum amount for
borrowings of Revolving Loans otherwise required hereunder, (ii) whether any conditions specified in Section 4.2 are then satisfied, (iii) whether a
Default or an Event of Default then exists, (iv) failure for any such request or deemed request for Revolving Loan to be made by the time otherwise
required in Section 2.1(b), (v) the date of such Mandatory LOC Borrowing, or (vi) any reduction in the Revolving Committed Amount after any such
Letter of Credit may have been drawn upon; provided,  however, that in the event any such Mandatory LOC Borrowing should be less than the
minimum amount for borrowings of Loans otherwise provided in Section 2.1(b), the Company shall pay to the Agent for its own account an
administrative fee of $500. In the event that any Mandatory LOC Borrowing cannot for any reason be made on the date otherwise required above
(including, without limitation, as a result of the occurrence of a Bankruptcy Event), then each such Lender hereby agrees that it shall forthwith fund its
Participation Interests in the outstanding LOC Obligations on the Business Day such notice to fund is received by such Lender from the Agent if such
notice is received at or before 2:00 P.M. (Charlotte, North Carolina time), otherwise such payment shall be made at or before 12:00 Noon (Charlotte,
North Carolina time) on the Business Day next succeeding the Business Day such notice is received; provided,  further, that in the event any Lender
shall fail to fund its Participation Interest as required herein, then the amount of such Lender’s unfunded Participation Interest therein shall
automatically bear interest payable by such Lender to the Agent for the account of the Issuing Lender upon demand, at the rate equal to, if paid within
two (2) Business Days of such date, the Federal Funds Effective Rate, and thereafter at a rate equal to the Base Rate.

(f) Modification, Extension . The issuance of any supplement, modification, amendment, renewal, or extension to any Letter of Credit shall, for
purposes hereof, be treated in all respects the same as the issuance of a new Letter of Credit hereunder.

(g) ISP98 and UCP. Unless otherwise expressly agreed by the Issuing Lender and the Company, when a Letter of Credit is issued, (i) the rules of
the “International Standby Practices 1998,” published by the Institute of International Banking Law & Practice (or such later version thereof as may be
in effect at the time of issuance) shall apply to each standby Letter of Credit, and (ii) the rules of The Uniform Customs and
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Practice for Documentary Credits, as most recently published by the International Chamber of Commerce at the time of issuance, shall apply to each
documentary Letter of Credit.

(h) Conflict with LOC Documents . In the event of any conflict between this Agreement and any LOC Document (including any letter of credit
application and any LOC Documents relating to the Existing Letters of Credit), this Agreement shall control.

(i) Designation of Subsidiaries as Account Parties . Notwithstanding anything to the contrary set forth in this Agreement, including, without
limitation, Section 2.3(a), a Letter of Credit issued hereunder may contain a statement to the effect that such Letter of Credit is issued for the account of a
Subsidiary of the Company; provided that, notwithstanding such statement, the Company shall be the actual account party for all purposes of this
Agreement for such Letter of Credit and such statement shall not affect the Company’s Reimbursement Obligations hereunder with respect to such Letter
of Credit.

(j) Cash Collateral. At any point in time in which there is a Defaulting Lender, the Issuing Lender may require the Company to Cash Collateralize
the LOC Obligations pursuant to Section 2.20.

(k) Letters of Credit. The Issuing Lender shall, at the request of the Company, issue one or more Letters of Credit hereunder, with expiry dates
that would occur after the Letter of Credit Expiration Date (and after the Maturity Date), based upon the Company’s agreement to fully Cash
Collateralize the LOC Obligations relating to such Letters of Credit on the Letter of Credit Expiration Date pursuant to the terms of Section 2.20(a)(ii). In
the event the Company fails to fully Cash Collateralize the outstanding LOC Obligations on the Letter of Credit Expiration Date, each outstanding Letter
of Credit shall automatically be deemed to be drawn in full, and the Company shall be deemed to have requested a Base Rate Loan to be funded by the
Lenders on the Letter of Credit Expiration Date to reimburse such drawing (with the proceeds of such Base Rate Loan being used to Cash Collateralize
outstanding LOC Obligations as set forth in Section 2.20). If the event a Mandatory LOC Borrowing cannot for any reason be made on such date
(including, without limitation, as a result of the occurrence of a Bankruptcy Event) then each such Revolving Lender hereby agrees that it shall fund its
Participation Interests in the outstanding LOC Obligations on such day (with the proceeds of such funded Participation Interests being used to Cash
Collateralize outstanding LOC Obligations as set forth in Section 2.20). Each Lender’s obligation to make such payment to the Issuing Lender, and the
right of the Issuing Lender to receive the same, shall be absolute and unconditional, shall not be affected by any circumstance whatsoever and without
regard to the termination of this Agreement or the Commitments hereunder, the existence of a Default or Event of Default or the acceleration of the
Obligations hereunder and shall be made without any offset, abatement, withholding or reduction whatsoever.
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Section 2.4 Fees.
(a) Commitment Fee. Subject to Section 2.21, in consideration of the Revolving Commitments, the Company agrees to pay to the Agent, for the

ratable benefit of the Lenders, a commitment fee (the “ Commitment Fee”) in an amount equal to the Applicable Margin for the Commitment Fee per
annum on the average daily unused amount of the Revolving Committed Amount. The Commitment Fee shall be calculated quarterly in arrears. For
purposes of computation of the Commitment Fee, LOC Obligations shall be considered usage of the Revolving Committed Amount but Swingline Loans
shall not be considered usage of the Revolving Committed Amount. The Commitment Fee shall be payable quarterly in arrears on the last Business Day
of each calendar quarter.

(b) Letter of Credit Fees. Subject to Section 2.21, in consideration of the LOC Commitments, the Company agrees to pay to the Agent, for the
ratable benefit of the Lenders, a fee (the “ Letter of Credit Fee”) equal to the Applicable Margin for Letter of Credit Fee per annum on the average daily
maximum amount available to be drawn under each Letter of Credit from the date of issuance to the date of expiration. The Letter of Credit Fee shall be
payable quarterly in arrears on the last Business Day of each calendar quarter.

(c) Issuing Lender Fees. In addition to the Letter of Credit Fees payable pursuant to subsection (b) hereof, the Company shall pay to the Issuing
Lender for its own account without sharing by the other Lenders the reasonable and customary charges from time to time of the Issuing Lender with
respect to the amendment, transfer, administration, cancellation and conversion of, and drawings under, such Letters of Credit (collectively, the
“Issuing Lender Fees”). The Issuing Lender may charge, and retain for its own account without sharing by the other Lenders, an additional facing fee
(the “Letter of Credit Facing Fee”) of 0.150% per annum on the average daily maximum amount available to be drawn under each such Letter of Credit
issued by it. The Issuing Lender Fees and the Letter of Credit Facing Fee shall be payable quarterly in arrears on the last Business Day of each calendar
quarter.

(d) Administrative Fee. The Company agrees to pay to the Agent the annual administrative fee as described in the Wells Fargo Fee Letter.

Section 2.5 Commitment Reductions .
(a) Voluntary Reductions. The Company shall have the right to terminate or permanently reduce the unused portion of the Revolving Committed

Amount at any time or from time to time upon not less than five (5) Business Days’ prior written notice to the Agent (which shall notify the Lenders
thereof as soon as practicable) of each such termination or reduction, which notice shall specify the effective date thereof and the amount of any such
reduction which shall be in a minimum amount of $500,000 or a whole multiple of $250,000 in excess thereof and shall be irrevocable and effective
upon receipt by the Agent; provided that no such reduction or termination shall be permitted if
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after giving effect thereto, and to any prepayments of the Revolving Loans made on the effective date thereof, the sum of the aggregate principal amount
of outstanding Revolving Loans plus outstanding Swingline Loans plus outstanding LOC Obligations would exceed the Revolving Committed Amount
then in effect. Any reduction in the Revolving Committed Amount shall be applied to the Commitment of each Lender in according to its Revolving
Commitment Percentage.

(b) LOC Committed Amount . If the Revolving Committed Amount is reduced below the then current LOC Committed Amount, the LOC
Committed Amount shall automatically be reduced by an amount such that the LOC Committed Amount equals the Revolving Committed Amount.

(c) Swingline Committed Amount . If the Revolving Committed Amount is reduced below the then current Swingline Committed Amount, the
Swingline Committed Amount shall automatically be reduced by an amount such that the Swingline Committed Amount equals the Revolving
Committed Amount.

(d) Maturity Date. The Revolving Commitments, the Swingline Commitment and the LOC Commitment shall automatically terminate on the
Maturity Date.

Section 2.6 Prepayments.
(a) Optional Prepayments. The Company shall have the right to prepay Loans in whole or in part from time to time; provided,  however, that

(i) each partial prepayment of any Base Rate Loan shall be in a minimum principal amount of (i) $100,000 and integral multiples of $100,000 in excess
thereof, (ii) each partial prepayment of a Swingline Loan shall be in a minimum principal amount of $100,000 and integral multiples of $100,000 in
excess thereof and (iii) each partial prepayment of a LIBO Rate Loan shall be in a minimum principal amount of $100,000 and integral multiples of
$100,000 in excess thereof. The Company shall notify the Agent of such prepayment by written notice in the form of Exhibit 2.6(a) (a “Notice of
Prepayment”). The Company shall give three Business Days’ irrevocable notice in the case of LIBO Rate Loans and one Business Day’s irrevocable
notice in the case of Base Rate Loans, to the Agent (which shall notify the Lenders thereof as soon as practicable). Amounts prepaid under this Section
shall be applied to the outstanding Loans as the Company may elect. Within the foregoing parameters, prepayments under this Section 2.6(a) shall be
applied first to Base Rate Loans and then to LIBO Rate Loans in direct order of Interest Period maturities. All prepayments under this Section 2.6(a)
shall be subject to Section 2.15, but otherwise without premium or penalty. Interest on the principal amount prepaid shall be payable on the next
occurring Interest Payment Date that would have occurred had such Loan not been prepaid or, at the request of the Agent, interest on the principal
amount prepaid shall be payable on any date that a prepayment is made hereunder through the date of prepayment. Amounts prepaid on the Loans may
be reborrowed in accordance with the terms hereof.
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(b) Mandatory Prepayments . If at any time after the Closing Date, the sum of the aggregate principal amount of outstanding Revolving Loans plus
outstanding Swingline Loans plus outstanding LOC Obligations shall exceed the Revolving Committed Amount, the Company shall immediately prepay
the Revolving Loans and Swingline Loans and (after all Revolving Loans and Swingline Loans have been repaid) Cash Collateralize the LOC
Obligations in an amount sufficient to eliminate such excess. All amounts required to be paid pursuant to this Section shall be applied as follows:
(1) first to the outstanding Swingline Loans, (2) second to the outstanding Revolving Loans and (3) third to Cash Collateralize the LOC Obligations.
Within the foregoing parameters, prepayments under this Section 2.6(b) shall be applied first to Base Rate Loans and then to LIBO Rate Loans in direct
order of Interest Period maturities. All prepayments under this Section 2.6(b) shall be subject to Section 2.15, but otherwise without premium or penalty.

(c) Bank Product Obligations Unaffected . Any prepayment made pursuant to this Section 2.6 shall not affect the Company’s obligation to
continue to make payments under any Bank Product, which shall remain in full force and effect notwithstanding such repayment or prepayment,
subject to the terms of such Bank Product.

Section 2.7 Default Rate and Payment Dates .
(a) If all or a portion of the principal amount of any Loan which is a LIBO Rate Loan shall not be paid when due or continued as a LIBO Rate

Loan in accordance with the provisions of Section 2.8 (whether at the stated maturity, by acceleration or otherwise), such overdue principal amount of
such Loan shall be converted to a Base Rate Loan at the end of the Interest Period applicable thereto.

(b) Upon the occurrence and during the continuance of a (i) Bankruptcy Event or a Payment Event of Default, the principal of and, to the extent
permitted by law, interest on the Loans and any other amounts owing hereunder or under the other Loan Documents shall automatically bear interest at a
rate per annum which is equal to the Default Rate and (ii) any other Event of Default hereunder, at the option of the Required Lenders, the principal of
and, to the extent permitted by law, interest on the Loans and any other amounts owing hereunder or under the other Loan Documents shall automatically
bear interest, at a per annum rate which is equal to the Default Rate, in each case from the date of such Event of Default until such Event of Default is
waived in accordance with Section 9.1. Any default interest owing under this Section 2.7(b) shall be due and payable on the earlier to occur of
(x) demand by the Agent (which demand the Agent shall make if directed by the Required Lenders) and (y) the Maturity Date.

(c) Interest on each Loan shall be payable in arrears on each Interest Payment Date; provided that interest accruing pursuant to paragraph (b) of
this Section shall be payable from time to time on demand.
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Section 2.8 Conversion Options.
(a) The Company may, in the case of Revolving Loans, elect from time to time to convert Base Rate Loans to LIBO Rate Loans or to continue

LIBO Rate Loans, by delivering a Notice of Conversion/Extension to the Agent at least three Business Days’ prior to the proposed date of conversion or
continuation. In addition, the Company may elect from time to time to convert all or any portion of a LIBO Rate Loan to a Base Rate Loan by giving the
Agent irrevocable written notice thereof by 11:00 A.M. one (1) Business Day prior to the proposed date of conversion. If the date upon which a Base Rate
Loan is to be converted to a LIBO Rate Loan is not a Business Day, then such conversion shall be made on the next succeeding Business Day and
during the period from such last day of an Interest Period to such succeeding Business Day such Loan shall bear interest as if it were a Base Rate Loan.
LIBO Rate Loans may only be converted to Base Rate Loans on the last day of the applicable Interest Period. If the date upon which a LIBO Rate Loan is
to be converted to a Base Rate Loan is not a Business Day, then such conversion shall be made on the next succeeding Business Day and during the
period from such last day of an Interest Period to such succeeding Business Day such Loan shall bear interest as if it were a Base Rate Loan. All or any
part of outstanding Base Rate Loans may be converted as provided herein; provided that (i) no Loan may be converted into a LIBO Rate Loan when any
Default or Event of Default has occurred and is continuing and (ii) partial conversions shall be in an aggregate principal amount of $100,000 or a whole
multiple of $100,000 in excess thereof. All or any part of outstanding LIBO Rate Loans may be converted as provided herein; provided that partial
conversions shall be in an aggregate principal amount of $100,000 or a whole multiple of $100,000 in excess thereof.

(b) Any LIBO Rate Loans may be continued as such upon the expiration of an Interest Period with respect thereto by compliance by the Company
with the notice provisions contained in Section 2.8(a); provided, that no LIBO Rate Loan may be continued as such when any Default or Event of
Default has occurred and is continuing, in which case such Loan shall be automatically converted to a Base Rate Loan at the end of the applicable
Interest Period with respect thereto. If the Company shall fail to give timely notice of an election to continue a LIBO Rate Loan, or the continuation of
LIBO Rate Loans is not permitted hereunder, such LIBO Rate Loans shall be automatically converted to Base Rate Loans at the end of the applicable
Interest Period with respect thereto.

Section 2.9 Swingline Loan Subfacility .
(a) Swingline Commitment. During the Commitment Period, subject to the terms and conditions hereof, the Swingline Lender, in its individual

capacity, agrees to, in reliance upon the agreements of the other Lenders set forth in this Section, make certain revolving credit loans to the Company
(each a “Swingline Loan” and, collectively, the “Swingline Loans”) for the purposes hereinafter set forth; provided,  however, (i) the aggregate principal
amount of Swingline Loans outstanding at any time shall not exceed TWENTY MILLION DOLLARS ($20,000,000) (the “Swingline Committed
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Amount”), and (ii) the sum of the aggregate principal amount of outstanding Revolving Loans plus outstanding Swingline Loans plus outstanding LOC
Obligations shall not exceed the Revolving Committed Amount then in effect. Swingline Loans hereunder may be repaid and reborrowed in accordance
with the provisions hereof.

(b) Swingline Loan Borrowings .
(i) Notice of Borrowing and Disbursement . Upon receiving a Notice of Borrowing from the Company not later than 3:00 P.M. (Charlotte,

North Carolina time) on any Business Day requesting that a Swingline Loan be made, the Swingline Lender will make Swingline Loans available
to the Company on the same Business Day such request is received by the Agent. Swingline Loan borrowings hereunder shall be made in
minimum amounts of $50,000 (or the remaining available amount of the Swingline Committed Amount if less) and in integral amounts of
$50,000 in excess thereof.

(ii) Repayment of Swingline Loans . Each Swingline Loan borrowing shall be due and payable on the earlier of thirty (30) days following the
date such Swingline Loan is made and the Maturity Date. The Swingline Lender may, at any time, in its sole discretion, by written notice to the
Company and the Agent, demand repayment of its Swingline Loans by way of a Revolving Loan borrowing, in which case the Company shall be
deemed to have requested a Revolving Loan borrowing comprised entirely of Base Rate Loans in the amount of such Swingline Loans; provided,
however, that, in the following circumstances, any such demand shall also be deemed to have been given one Business Day prior to each of
(A) the Maturity Date, (B) the occurrence of any Bankruptcy Event, (C) upon acceleration of the Obligations hereunder, whether on account of a
Bankruptcy Event or any other Event of Default, and (D) the exercise of remedies in accordance with the provisions of Section 7.2 hereof (each
such Revolving Loan borrowing made on account of any such deemed request therefor as provided herein being hereinafter referred to as
“Mandatory Swingline Borrowing”). Each Lender hereby irrevocably agrees to make such Revolving Loans promptly upon any such request or
deemed request on account of each Mandatory Swingline Borrowing in the amount and in the manner specified in the preceding sentence on the
date such notice is received by the Lenders from the Agent if such notice is received at or before 2:00 P.M., otherwise such payment shall be made
at or before 12:00 Noon on the Business Day next succeeding the date such notice is received notwithstanding (1) the amount of Mandatory
Swingline Borrowing may not comply with the minimum amount for borrowings of Revolving Loans otherwise required hereunder, (2) whether
any conditions specified in Section 4.2 are then satisfied, (3) whether a Default or an Event of Default then exists, (4) failure of any such request
or deemed request for Revolving Loans to be made by the time otherwise required in Section 2.1(b)(i), (5) the date of such Mandatory Swingline
Borrowing, or (6) any reduction in the Revolving Committed Amount or termination of the Revolving Commitments immediately prior to such
Mandatory Swingline Borrowing or contemporaneously
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therewith. In the event that any Mandatory Swingline Borrowing cannot for any reason be made on the date otherwise required above (including,
without limitation, as a result of the commencement of a proceeding under the Bankruptcy Code), then each Lender hereby agrees that it shall
forthwith purchase (as of the date the Mandatory Swingline Borrowing would otherwise have occurred, but adjusted for any payments received
from the Company on or after such date and prior to such purchase) from the Swingline Lender such Participation Interest in the outstanding
Swingline Loans as shall be necessary to cause each such Lender to share in such Swingline Loans ratably based upon its respective Revolving
Commitment Percentage (determined before giving effect to any termination of the Commitments pursuant to Section 7.2); provided that (x) all
interest payable on the Swingline Loans shall be for the account of the Swingline Lender until the date as of which the respective Participation
Interest is purchased, and (y) at the time any purchase of a Participation Interest pursuant to this sentence is actually made, the purchasing
Lender shall be required to pay to the Swingline Lender interest on the principal amount of such Participation Interest purchased for each day
from and including the day upon which the Mandatory Swingline Borrowing would otherwise have occurred to but excluding the date of payment
for such Participation Interest, at the rate equal to, if paid within two (2) Business Days of the date of the Mandatory Swingline Borrowing, the
Federal Funds Effective Rate, and thereafter at a rate equal to the Base Rate. The Company shall have the right to repay the Swingline Loan in
whole or in part from time to time in accordance with Section 2.6(a).

(c) Interest on Swingline Loans . Subject to the provisions of Section 2.7, Swingline Loans shall bear interest at a per annum rate equal to the
LIBO Reference Rate plus the Applicable Margin for Revolving Loans. Interest on Swingline Loans shall be payable in arrears on each Interest Payment
Date.

(d) Swingline Note; Covenant to Pay . The Swingline Loans shall be evidenced by this Agreement and, upon request of the Swingline Lender, by a
duly executed promissory note of the Company in favor of the Swingline Lender in the original amount of the Swingline Committed Amount and
substantially in the form of Exhibit 2.9(d). The Company covenants and agrees to pay the Swingline Loans in accordance with the terms of this
Agreement.

(e) Cash Collateral. At any point in time in which there is a Defaulting Lender, the Swingline Lender may require the Company to Cash
Collateralize the outstanding Swingline Loans pursuant to Section 2.20.

Section 2.10 Computation of Interest and Fees; Usury .
(a) Interest payable hereunder with respect to any Base Rate Loan based on the Prime Rate shall be calculated on the basis of a year of 365 days

(or 366 days, as applicable) for the actual days elapsed. All other fees, interest and all other amounts payable hereunder shall be calculated on the basis
of a 360-day year for the actual days
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elapsed. The Agent shall as soon as practicable notify the Company and the Lenders of each determination of a LIBO Rate on the Business Day of the
determination thereof. Any change in the interest rate on a Loan resulting from a change in the Base Rate shall become effective as of the opening of
business on the day on which such change in the Base Rate shall become effective. The Agent shall as soon as practicable notify the Company and the
Lenders of the effective date and the amount of each such change.

(b) Each determination of an interest rate by the Agent pursuant to any provision of this Agreement shall be conclusive and binding on the
Company and the Lenders in the absence of manifest error. The Agent shall, at the request of the Company, deliver to the Company a statement showing
the computations used by the Agent in determining any interest rate.

(c) It is the intent of the Lenders and the Credit Parties to conform to and contract in strict compliance with applicable usury law from time to time
in effect. All agreements between the Lenders and the Credit Parties are hereby limited by the provisions of this subsection which shall override and
control all such agreements, whether now existing or hereafter arising and whether written or oral. In no way, nor in any event or contingency (including,
but not limited to, prepayment or acceleration of the maturity of any Obligation), shall the interest taken, reserved, contracted for, charged, or received
under this Agreement, under the Notes or otherwise, exceed the maximum nonusurious amount permissible under applicable law. If, from any possible
construction of any of the Loan Documents or any other document, interest would otherwise be payable in excess of the maximum nonusurious amount,
any such construction shall be subject to the provisions of this paragraph and such interest shall be automatically reduced to the maximum nonusurious
amount permitted under applicable law, without the necessity of execution of any amendment or new document. If any Lender shall ever receive anything
of value which is characterized as interest on the Loans under applicable law and which would, apart from this provision, be in excess of the maximum
nonusurious amount, an amount equal to the amount which would have been excessive interest shall, without penalty, be applied to the reduction of the
principal amount owing on the Loans and not to the payment of interest, or refunded to the Company or the other payor thereof if and to the extent such
amount which would have been excessive exceeds such unpaid principal amount of the Loans. The right to demand payment of the Loans or any other
Indebtedness evidenced by any of the Loan Documents does not include the right to receive any interest which has not otherwise accrued on the date of
such demand, and the Lenders do not intend to charge or receive any unearned interest in the event of such demand. All interest paid or agreed to be paid
to the Lenders with respect to the Loans shall, to the extent permitted by applicable law, be amortized, prorated, allocated, and spread throughout the full
stated term (including any renewal or extension) of the Loans so that the amount of interest on account of such Indebtedness does not exceed the
maximum nonusurious amount permitted by applicable law.
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Section 2.11 Pro Rata Treatment and Payments.
(a) Allocation of Payments Prior to Exercise of Remedies . Each borrowing of Revolving Loans and any reduction of the Revolving Commitments

shall be made pro rata according to the respective Revolving Commitment Percentages of the Lenders. Unless otherwise required by the terms of this
Agreement, each payment under this Agreement shall be applied, first, to any fees then due and owing by the Company pursuant to Section 2.4, second,
to interest then due and owing hereunder of the Company and, third, to principal then due and owing hereunder and under this Agreement of the
Company. Each payment on account of any fees pursuant to Section 2.4 shall be made pro rata in accordance with the respective amounts due and
owing (except as to the Letter of Credit Facing Fees and the Issuing Lender Fees which shall be paid to the Issuing Lender). Each payment by the
Company on account of principal of and interest on the Revolving Loans, shall be applied to such Loans on a pro rata basis and, to the extent
applicable, in accordance with the terms of Section 2.6 hereof. All payments (including prepayments) to be made by the Company on account of
principal, interest and fees shall be made without defense, set-off or counterclaim and shall be made to the Agent for the account of the Lenders at the
Agent’s office specified on Section 9.2 in Dollars and in immediately available funds not later than 1:00 P.M. (Charlotte, North Carolina time) on the
date when due. The Agent shall distribute such payments to the Lenders entitled thereto promptly upon receipt in like funds as received. If any payment
hereunder (other than payments on the LIBO Rate Loans) becomes due and payable on a day other than a Business Day, such payment shall be
extended to the next succeeding Business Day, and, with respect to payments of principal, interest thereon shall be payable at the then applicable rate
during such extension. If any payment on a LIBO Rate Loan becomes due and payable on a day other than a Business Day, such payment date shall be
extended to the next succeeding Business Day unless the result of such extension would be to extend such payment into another calendar month, in
which event such payment shall be made on the immediately preceding Business Day.

( b )  Allocation of Payments After Exercise of Remedies . Notwithstanding any other provisions of this Agreement to the contrary, after the exercise of remedies (other than the application of default interest pursuant to Section 2.7) by the Agent or the Lenders pursuant to Section 7.2 (or after the Commitments shall automatically terminate and the Loans (with accrued interest thereon) and all other amounts under the Loan Documents (including, without limitation,
the maximum amount of all  contingent liabilities under Letters of Credit) shall automatically become due and payable in accordance with the terms of such Section), all  amounts collected or received by the Agent or any Lender on account of the Credit Party Obligations or any other amounts outstanding under any of the Loan Documents shall or in respect of the Collateral shall be paid over or delivered as follows (irrespective of whether the following costs,  expenses, fees,
interest, premiums, scheduled periodic payments or Credit Party Obligations are allowed, permitted or recognized as a claim in any proceeding resulting from the occurrence of a Bankruptcy Event):
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FIRST, to the payment of all reasonable out-of-pocket costs and expenses (including, without limitation, reasonable attorneys’ fees) of the
Agent in connection with enforcing the rights of the Lenders under the Loan Documents and any protective advances made by the Agent with
respect to the Collateral under or pursuant to the terms of the Security Documents;

SECOND, to the payment of any fees owed to the Agent and the Issuing Lender;

THIRD, to the payment of all reasonable out-of-pocket costs and expenses (including, without limitation, reasonable attorneys’ fees) of each
of the Lenders in connection with enforcing its rights under the Loan Documents or otherwise with respect to the Credit Party Obligations owing to
such Lender;

FOURTH, to the payment of all of the Credit Party Obligations consisting of accrued fees and interest, and including, with respect to any
Bank Product, any fees, premiums and scheduled periodic payments due under such Bank Product and any interest accrued thereon;

FIFTH, to the payment of the outstanding principal amount of the Credit Party Obligations and the payment or cash collateralization of the
outstanding LOC Obligations, and including with respect to any Bank Product, any breakage, termination or other payments due under such
Bank Product and any interest accrued thereon;

SIXTH, to all other Credit Party Obligations and other obligations which shall have become due and payable under the Loan Documents or
otherwise and not repaid pursuant to clauses “FIRST” through “FIFTH” above; and

SEVENTH, to the payment of the surplus, if any, to whoever may be lawfully entitled to receive such surplus.

In carrying out the foregoing, (a) amounts received shall be applied in the numerical order provided until exhausted prior to application to the next
succeeding category; (b) each of the Lenders and any Bank Product Provider shall receive an amount equal to its pro rata share (based on the proportion
that the then outstanding Loans and LOC Obligations held by such Lender or the outstanding obligations payable to such Bank Product Provider bears
to the aggregate then outstanding Loans and LOC Obligations and obligations payable under all Bank Products) of amounts available to be applied
pursuant to clauses “THIRD”, “FOURTH”, “FIFTH” and “SIXTH” above; and (c) to the extent that any amounts available for distribution pursuant to
clause “FIFTH” above are attributable to the issued but undrawn amount of outstanding Letters of Credit, such amounts shall be held by the Agent in a
cash collateral account and applied (i) first, to reimburse the Issuing Lender from time to time for any drawings under such Letters of Credit and
(ii) then, following the expiration of all Letters of Credit, to all other obligations of the types described in clauses “FIFTH” and “SIXTH” above in the
manner
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provided in this Section. Notwithstanding the foregoing terms of this Section, only Collateral proceeds and payments under the Subsidiary Guaranty (as
opposed to ordinary course principal, interest and fee payments hereunder) shall be applied to obligations under any Bank Product.

Section 2.12 Non-Receipt of Funds by the Agent .
(a) Funding by Lenders; Presumption by Agent . Unless the Agent shall have received written notice from a Lender prior to the proposed date of

any Extension of Credit that such Lender will not make available to the Agent such Lender’s share of such Extension of Credit, the Agent may assume
that such Lender has made such share available on such date in accordance with this Agreement and may, in reliance upon such assumption, make
available to the Company a corresponding amount. In such event, if a Lender has not in fact made its share of the applicable Extension of Credit
available to the Agent, then the applicable Lender and the Company severally agree to pay to the Agent within two Business Days on demand such
corresponding amount with interest thereon, for each day from and including the date such amount is made available to the Company to but excluding
the date of payment to the Agent, at (i) in the case of a payment to be made by such Lender, the greater of the Federal Funds Effective Rate and a rate
determined by the Agent in accordance with banking industry rules on interbank compensation and (ii) in the case of a payment to be made by the
Company, the interest rate applicable to Loans. If the Company and such Lender shall pay such interest to the Agent for the same or an overlapping
period, the Agent shall promptly remit to the Company the amount of such interest paid by the Company for such period. If such Lender pays its share
of the applicable Extension of Credit to the Agent, then the amount so paid shall constitute such Lender’s Loan included in such Extension of Credit.
Any payment by the Company shall be without prejudice to any claim the Company may have against a Lender that shall have failed to make such
payment to the Agent.

( b )  P a y m e n t s  b y  C o m p a n y ;  P r e s u m p t i o n s  b y  A g e n t.  U n l e s s  t h e  A g e n t  s h a l l  h a v e  r e c e i v e d  n o t i c e  f r o m  t h e  C o m p a n y  p r i o r  t o  t h e  d a t e  o n  w h i c h  a n y  p a y m e n t  i s  d u e  t o  t h e  A g e n t  f o r  t h e  a c c o u n t  o f  t h e  L e n d e r s  o r  t h e  I s s u i n g  L e n d e r  h e r e u n d e r  t h a t  t h e  C o m p a n y  w i l l  n o t  m a k e  s u c h  p a y m e n t ,  t h e  A g e n t  m a y  a s s u m e  t h a t  t h e  C o m p a n y  h a s  m a d e  s u c h  p a y m e n t  o n  s u c h  d a t e  i n  a c c o r d a n c e  h e r e w i t h  a n d  m a y ,  i n  r e l i a n c e  u p o n  s u c h  a s s u m p t i o n ,  d i s t r i b u t e  t o  t h e  L e n d e r s  o r  t h e  I s s u i n g  L e n d e r ,  a s  t h e  c a s e  m a y  b e ,  t h e  a m o u n t  d u e .  I n  s u c h  e v e n t ,  i f  t h e  C o m p a n y  h a s  n o t  i n
f a c t  m a d e  s u c h  p a y m e n t ,  t h e n  e a c h  o f  t h e  L e n d e r s  o r  t h e  I s s u i n g  L e n d e r ,  a s  t h e  c a s e  m a y  b e ,  s e v e r a l l y  a g r e e s  t o  r e p a y  t o  t h e  A g e n t  f o r t h w i t h  o n  d e m a n d  t h e  a m o u n t  s o  d i s t r i b u t e d  t o  s u c h  L e n d e r  o r  t h e  I s s u i n g  L e n d e r ,  w i t h  i n t e r e s t  t h e r e o n ,  f o r  e a c h  d a y  f r o m  a n d  i n c l u d i n g  t h e  d a t e  s u c h  a m o u n t  i s  d i s t r i b u t e d  t o  i t  t o  b u t  e x c l u d i n g  t h e  d a t e  o f  p a y m e n t  t o  t h e  A g e n t ,  a t  t h e  g r e a t e r  o f  t h e  F e d e r a l  F u n d s  E f f e c t i v e  R a t e  a n d  a  r a t e  d e t e r m i n e d  b y  t h e  A g e n t  i n  a c c o r d a n c e  w i t h  b a n k i n g  i n d u s t r y  r u l e s  o n  i n t e r b a n k  c o m p e n s a t i o n .

A notice of the Agent to any Lender or the Company with respect to any amount owing under subsections (a) and (b) of this Section shall be
conclusive, absent manifest error.
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(c) Failure to Satisfy Conditions Precedent . If any Lender makes available to the Agent funds for any Loan to be made by such Lender as
provided in the foregoing provisions of this Article II, and such funds are not made available to the Company by the Agent because the conditions to the
applicable Extension of Credit set forth in Article IV are not satisfied or waived in accordance with the terms thereof, the Agent shall return such funds
(in like funds as received from such Lender) to such Lender, without interest.

(d) Obligations of Lenders Several . The obligations of the Lenders hereunder to make Revolving Loans, to fund participations in Letters of Credit
and Swingline Loans and to make payments pursuant to Section 9.5(c) are several and not joint. The failure of any Lender to make any Loan, to fund
any such participation or to make any such payment under Section 9.5(c) on any date required hereunder shall not relieve any other Lender of its
corresponding obligation to do so on such date, and no Lender shall be responsible for the failure of any other Lender to so make its Loan, to purchase
its participation or to make its payment under Section 9.5(c).

(e) Funding Source. Nothing herein shall be deemed to obligate any Lender to obtain the funds for any Loan in any particular place or manner or
to constitute a representation by any Lender that it has obtained or will obtain the funds for any Loan in any particular place or manner.

Section 2.13 Inability to Determine Interest Rate .

Notwithstanding any other provision of this Agreement, if (a) the Agent shall reasonably determine (which determination shall be conclusive and binding
absent manifest error) that, by reason of circumstances affecting the relevant market, reasonable and adequate means do not exist for ascertaining the LIBO
Rate for such Interest Period, or (b) the Required Lenders shall reasonably determine (which determination shall be conclusive and binding absent manifest
error) that the LIBO Rate does not adequately and fairly reflect the cost to such Lenders of funding LIBO Rate Loans that the Company has requested be
outstanding as a LIBO Tranche during such Interest Period, the Agent shall forthwith give telephone notice of such determination, confirmed in writing, to the
Company, and the Lenders at least two (2) Business Days prior to the first day of such Interest Period. Unless the Company shall have notified the Agent
upon receipt of such telephone notice that it wishes to rescind or modify its request regarding such LIBO Rate Loans, any Loans that were requested to be
made as LIBO Rate Loans shall be made as Base Rate Loans and any Loans that were requested to be converted into or continued as LIBO Rate Loans shall
remain as or be converted into Base Rate Loans. Until any such notice has been withdrawn by the Agent, no further Loans shall be made as, continued as, or
converted into, LIBO Rate Loans for the Interest Periods so affected.
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Section 2.14 Yield Protection.
(a) Increased Costs Generally . If any Change in Law shall:

(i) impose, modify or deem applicable any reserve, special deposit, compulsory loan, insurance charge or similar requirement against
assets of, deposits with or for the account of, or advances, loans or other credit extended or participated in by, any Lender (except any reserve
requirement reflected in the LIBO Rate) or the Issuing Lender;

(ii) subject any Lender or the Issuing Lender to any tax of any kind whatsoever with respect to this Agreement, any Letter of Credit, any
participation in a Letter of Credit or any LIBO Rate Loan made by it, or change the basis of taxation of payments to such Lender or the Issuing
Lender in respect thereof (it being understood that Indemnified Taxes and Other Taxes are covered by Section 2.16); or

(iii) impose on any Lender or the Issuing Lender or the London interbank market any other condition, cost or expense affecting this
Agreement or LIBO Rate Loans made by such Lender or any Letter of Credit or participation therein;

and the result of any of the foregoing shall be to increase the cost to such Lender of making, converting into or maintaining any LIBO Rate Loan (or of
maintaining its obligation to make any such Loan), or to increase the cost to such Lender or the Issuing Lender of participating in, issuing or maintaining any
Letter of Credit (or of maintaining its obligation to participate in or to issue any Letter of Credit), or to reduce the amount of any sum received or receivable by
such Lender or the Issuing Lender hereunder (whether of principal, interest or any other amount) then, upon written request of such Lender or the Issuing
Lender, the Company shall promptly pay to any such Lender or the Issuing Lender, as the case may be, such additional amount or amounts as will
compensate such Lender or the Issuing Lender, as the case may be, for such additional costs incurred or reduction suffered.

(b) Capital Requirements. If any Lender or the Issuing Lender determines that any Change in Law affecting such Lender or the Issuing Lender or
any lending office of such Lender or such Lender’s or the Issuing Lender’s holding company, if any, regarding capital requirements has or would have
the effect of reducing the rate of return on such Lender’s or the Issuing Lender’s capital or on the capital of such Lender’s or the Issuing Lender’s holding
company, if any, as a consequence of this Agreement, the Commitments of such Lender or the Loans made by, or participations in Letters of Credit held
by, such Lender, or the Letters of Credit issued by the Issuing Lender, to a level below that which such Lender or the Issuing Lender or such Lender’s or
the Issuing Lender’s holding company could have achieved but for such Change in Law (taking into consideration such Lender’s or the Issuing Lender’s
policies and the policies of such Lender’s or the Issuing Lender’s holding company with respect to capital adequacy), then from time to time the
Company will pay to such Lender or the Issuing Lender, as the case may be, such additional amount or amounts as will compensate such Lender or the
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Issuing Lender or such Lender’s or the Issuing Lender’s holding company for any such reduction suffered.

(c) Certificates for Reimbursement . A certificate of a Lender or the Issuing Lender setting forth the amount or amounts necessary to compensate
such Lender or the Issuing Lender or its holding company, as the case may be, as specified in paragraph (a) or (b) of this Section and delivered to the
Company shall be conclusive absent manifest error. The Company shall pay such Lender or the Issuing Lender, as the case may be, the amount shown
as due on any such certificate within fifteen (15) days after receipt thereof; provided any such amounts being demanded of the Company by such
Lender shall be made on a nondiscriminatory basis, consistent with other requests being made by such Lender in connection with other similar loans
held by such Lender.

(d) Delay in Requests. Failure or delay on the part of any Lender or the Issuing Lender to demand compensation pursuant to this Section shall not
constitute a waiver of such Lender’s or the Issuing Lender’s right to demand such compensation, provided that the Company shall not be required to
compensate a Lender or the Issuing Lender pursuant to this Section for any increased costs incurred or reductions suffered, as the case may be, to the
extent that such Lender or the Issuing Lender fails to make a demand for such compensation more than six (6) months after becoming aware of such
Change in Law giving arise to such increased costs or reductions.

Section 2.15 Compensation for Losses.

Upon demand of any Lender (with a copy to the Agent) from time to time, the Company shall promptly compensate such Lender for and hold such
Lender harmless from any loss, cost or expense (it being understood that Indemnified Taxes and Other Taxes are covered by Section 2.16) incurred by it as a
result of:

(i) any continuation, conversion, payment or prepayment (other than pursuant to Section 2.12) of any Loan other than a Base Rate Loan on
a day other than the last day of the Interest Period for such Loan (whether voluntary, mandatory, automatic, by reason of acceleration, or
otherwise);

(ii) any failure by the Company (for a reason other than the failure of such Lender to make a Loan) to prepay, borrow, continue or convert
any Loan other than a Base Rate Loan on the date or in the amount notified by the Company; or

(iii) any assignment of a LIBO Rate Loan on a day other than the last day of the Interest Period therefor as a result of a request by the
Company pursuant to Section 2.19;

excluding any loss of anticipated profits and any loss or expense arising from the liquidation or reemployment of funds obtained by it to maintain such
Loan or from fees payable to terminate the deposits from which such funds were obtained. The Company
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shall also pay any customary administrative fees charged by such Lender in connection with the foregoing.

For purposes of calculating amounts payable by the Company to the Lenders under this Section, each Lender shall be deemed to have funded each
LIBO Rate Loan made by it at the LIBO Rate for such Loan by a matching deposit or other borrowing in the London interbank eurodollar market for a
comparable amount and for a comparable period, whether or not such LIBO Rate Loan was in fact so funded.

Section 2.16 Taxes.
(a) Payments Free of Taxes. Any and all payments by or on account of any obligation of the Company hereunder or under any other Loan

Document shall be made free and clear of and without reduction or withholding for any Indemnified Taxes or Other Taxes; provided that if the Company
shall be required by Applicable Law to deduct any Indemnified Taxes (including any Other Taxes) from such payments, then (i) the sum payable shall
be increased as necessary so that after making all required deductions (including deductions applicable to additional sums payable under this Section)
the Agent, the applicable Lender or the Issuing Lender, as the case may be, receives an amount equal to the sum it would have received had no such
deductions been made, (ii) the Company shall make such deductions and (iii) the Company shall timely pay the full amount deducted to the relevant
Governmental Authority in accordance with Applicable Law.

(b) Payment of Other Taxes by the Company. Without limiting the provisions of paragraph (a) above, the Company shall timely pay any Other
Taxes to the relevant Governmental Authority in accordance with Applicable Law.

(c) Indemnification by the Company . The Company shall indemnify the Agent, each Lender and the Issuing Lender, within thirty (30) days after
demand therefor, for the full amount of any Indemnified Taxes or Other Taxes (including Indemnified Taxes or Other Taxes imposed or asserted on or
attributable to amounts payable under this Section) paid by the Agent, such Lender or the Issuing Lender, as the case may be, and any penalties,
interest and reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes or Other Taxes were correctly or legally
imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to the Company by a
Lender or the Issuing Lender (with a copy to the Agent), or by the Agent on its own behalf or on behalf of a Lender or the Issuing Lender, shall be
conclusive absent manifest error. The Company shall also indemnify the Agent, within thirty (30) days after demand therefor, for any amount which a
Lender or the Issuing Lender for any reason fails to pay indefeasibly to the Agent as required by paragraph (g) below; provided that, such Lender or the
Issuing Lender, as the case may be, shall indemnify the Company to the extent of any payment the Company makes to the Agent pursuant to this
sentence. In addition, the Company shall indemnify the Agent, each Lender and the Issuing Lender, within thirty (30) days after demand therefor, for
any incremental Taxes that may become payable by such
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Agent, Lender (or its beneficial owners) or Issuing Lender as a result of any failure of any Credit Party to pay any Taxes when due to the appropriate
Governmental Authority or to deliver to such Agent, pursuant to clause (d), documentation evidencing the payment of Taxes.

(d) Evidence of Payments. As soon as practicable and in any event within thirty (30) days after any payment of Indemnified Taxes or Other Taxes
by the Company to a Governmental Authority, the Company shall deliver to the Agent the original or a certified copy of a receipt issued by such
Governmental Authority evidencing such payment, a copy of the return reporting such payment or other evidence of such payment reasonably
satisfactory to the Agent.

(e) Status of Lenders. Any Foreign Lender that is entitled to an exemption from or reduction of withholding tax under the law of the jurisdiction in
which the Company is resident for tax purposes, or any treaty to which such jurisdiction is a party, with respect to payments hereunder or under any
other Loan Document shall deliver to the Company (with a copy to the Agent), at the time or times prescribed by Applicable Law or reasonably requested
by the Company or the Agent, such properly completed and executed documentation prescribed by Applicable Law as will permit such payments to be
made without withholding or at a reduced rate of withholding. In addition, any Lender, if requested by the Company or the Agent, shall deliver such
other documentation prescribed by Applicable Law or reasonably requested by the Company or the Agent as will enable the Company or the Agent to
determine whether or not such Lender is subject to backup withholding or information reporting requirements. Without limiting the generality of the
foregoing, in the event that the Company is a resident for tax purposes in the United States, any Foreign Lender shall deliver to the Company and the
Agent (in such number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign Lender becomes a Lender under
this Agreement (and from time to time thereafter upon the request of the Company or the Agent, but only if such Foreign Lender is legally entitled to do
so), whichever of the following is applicable:

(i) duly completed copies of IRS Form W-8BEN claiming eligibility for benefits of an income tax treaty to which the United States is a
party;

(ii) duly completed copies of IRS Form W-8ECI;

(iii) in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under section 881(c) of the Code, (x) a
certificate to the effect that such Foreign Lender is not (A) a “bank” within the meaning of section 881(c)(3)(A) of the Code, (B) a “10 percent
shareholder” of the Company within the meaning of section 881(c)(3)(B) of the Code, or (C) a “controlled foreign corporation” described in
section 881(c)(3)(C) of the Code and (y) duly completed copies of IRS Form W-8BEN; or
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(iv) any other form prescribed by Applicable Law as a basis for claiming exemption from or a reduction in United States Federal
withholding tax duly completed together with such supplementary documentation as may be prescribed by Applicable Law to permit the
Company to determine the withholding or deduction required to be made.

If a payment made to a Lender under any Loan Document would be subject to U.S. Federal withholding Tax imposed by FATCA if such Lender fails to
comply with any requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall (A) enter
into such agreements with the IRS as necessary to establish an exemption from withholding under FATCA; (B) comply with any certification, documentation,
information, reporting or other requirement necessary to establish an exemption from withholding under FATCA; (C) provide any documentation reasonably
requested by the Company or the Agent sufficient for the Agent and the Company to comply with their respective obligations, if any, under FATCA and to
determine that such Lender has complied such applicable requirements; and (D) provide a certification signed by the chief financial officer, principal
accounting officer, treasurer or controller of such Lender certifying that such Lender has complied with any necessary requirements to establish an exemption
from withholding under FATCA. To the extent that the relevant documentation provided pursuant to this paragraph is rendered obsolete or inaccurate in any
material respect as a result of changes in circumstances with respect to the status of a Lender or Issuing Lender, such Lender or Issuing Lender shall, to the
extent permitted by Applicable Law, deliver to the Company and the Agent revised and/or updated documentation sufficient for the Company and the Agent to
confirm such Lender’s or such Issuing Lender’s compliance with their respective obligations under FATCA.

(f) Treatment of Certain Refunds. If the Agent, a Lender or the Issuing Lender determines, in its reasonable discretion, that it has received a refund
of any Taxes or Other Taxes as to which it has been indemnified pursuant to this Section (including additional amounts paid by the Company pursuant
to this Section), it shall pay to the applicable indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made,
or additional amounts paid, under this Section with respect to the Taxes or Other Taxes giving rise to such refund), net of all out-of-pocket expenses of
the Agent, such Lender or the Issuing Lender, as the case may be, and without interest (other than any interest paid by the relevant Governmental
Authority with respect to such refund); provided that the applicable indemnifying party, upon the request of the Agent, such Lender or the Issuing
Lender, agrees to repay the amount paid over pursuant to this Section (plus any penalties, interest or other charges imposed by the relevant
Governmental Authority) to the Agent, such Lender or the Issuing Lender in the event the Agent, such Lender or the Issuing Lender is required to repay
such refund to such Governmental Authority. Notwithstanding anything to the contrary in this paragraph (f), in no event will the Agent, the Issuing
Lender or any Lender be required to pay any amount to an indemnifying party pursuant to this paragraph (f) the payment of which would place the
Agent, Issuing Lender or Lender in a less favorable net after-Tax position than the Agent, Issuing Lender or Lender would have been in if the
indemnification payments or additional amounts giving rise to such refund had never been paid. This paragraph shall not be construed to require the
Agent, any Lender or the
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Issuing Lender to make available its tax returns (or any other information relating to its taxes which it deems confidential) to the Company or any other
Person.

(g) Indemnification of the Agent . Each Lender and the Issuing Lender shall indemnify the Agent within ten (10) days after demand therefor, for the
full amount of any Excluded Taxes attributable to such Lender or Issuing Lender that are payable or paid by the Agent, and reasonable expenses arising
therefrom or with respect thereto, whether or not such Excluded Taxes were correctly or legally imposed or asserted by the relevant Governmental
Authority. A certificate as to the amount of such payment or liability delivered to any Lender by the Agent shall be conclusive absent manifest error.
Each Lender and the Issuing Lender hereby authorizes the Agent to set off and apply any and all amounts at any time owing to such Lender or the
Issuing Lender, as the case may be, under any Loan Document against any amount due to the Agent under this paragraph (g). The agreements in
paragraph (g) shall survive the resignation and/or replacement of the Agent.

(h) Survival. Without prejudice to the survival of any other agreement of the Company hereunder, the agreements and obligations of the Company
contained in this Section shall survive the payment in full of the Obligations and the termination of the Revolving Commitment.

Section 2.17 Indemnification; Nature of Issuing Lender’s Duties .
(a) In addition to its other obligations under Section 2.3, the Credit Parties hereby agree to protect, indemnify, pay and save the Issuing Lender and

each Lender harmless from and against any and all claims, demands, liabilities, damages, losses, costs, charges and expenses (including reasonable
attorneys’ fees) (it being understood that Indemnified Taxes and Other Taxes are covered by Section 2.16) that the Issuing Lender or such Lender may
incur or be subject to as a consequence, direct or indirect, of (i) the issuance of any Letter of Credit or (ii) the failure of the Issuing Lender to honor a
drawing under a Letter of Credit as a result of any act or omission, whether rightful or wrongful, of any present or future de jure or de facto government
or Governmental Authority (all such acts or omissions, herein called “ Government Acts”).

(b) As between the Credit Parties, the Issuing Lender and each Lender, the Credit Parties shall assume all risks of the acts, omissions or misuse of
any Letter of Credit by the beneficiary thereof. Neither the Issuing Lender nor any Lender shall be responsible: (i) for the form, validity, sufficiency,
accuracy, genuineness or legal effect of any document submitted by any party in connection with the application for and issuance of any Letter of
Credit, even if it should in fact prove to be in any or all respects invalid, insufficient, inaccurate, fraudulent or forged; (ii) for the validity or sufficiency
of any instrument transferring or assigning or purporting to transfer or assign any Letter of Credit or the rights or benefits thereunder or proceeds
thereof, in whole or in part, that may prove to be invalid or ineffective for any reason; (iii) for failure of the beneficiary of a Letter of Credit to comply
fully with conditions required in order to draw upon a Letter of Credit so long as the Issuing Bank acts with reasonable care in connection therewith;
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(iv) for errors, omissions, interruptions or delays in transmission or delivery of any messages, by mail, cable, telegraph, telex or otherwise, whether or
not they be in cipher; (v) for errors in interpretation of technical terms; (vi) for any loss or delay in the transmission or otherwise of any document
required in order to make a drawing under a Letter of Credit or of the proceeds thereof; and (vii) for any consequences arising from causes beyond the
control of the Issuing Lender or any Lender, including, without limitation, any Government Acts. None of the above shall affect, impair, or prevent the
vesting of the Issuing Lender’s rights or powers hereunder.

(c) In furtherance and extension and not in limitation of the specific provisions hereinabove set forth, any action taken or omitted by the Issuing
Lender or any Lender, under or in connection with any Letter of Credit or the related certificates, if taken or omitted in the absence of gross negligence or
willful misconduct, shall not put such Issuing Lender or such Lender under any resulting liability to the Credit Parties. It is the intention of the parties
that this Agreement shall be construed and applied to protect and indemnify the Issuing Lender and each Lender against any and all risks involved in
the issuance of the Letters of Credit, all of which risks are hereby assumed by the Credit Parties, including, without limitation, any and all risks of the
acts or omissions, whether rightful or wrongful, of any Governmental Authority. The Issuing Lender and the Lenders shall not, in any way, be liable for
any failure by the Issuing Lender or anyone else to pay any drawing under any Letter of Credit as a result of any Government Acts or any other cause
beyond the control of the Issuing Lender and the Lenders.

(d) Nothing in this Section is intended to limit the Reimbursement Obligation of the Company contained in Section 2.3(d) hereof. The obligations
of the Credit Parties under this Section shall survive the termination of this Agreement. No act or omissions of any current or prior beneficiary of a Letter
of Credit shall in any way affect or impair the rights of the Issuing Lender and the Lenders to enforce any right, power or benefit under this Agreement.

(e) Notwithstanding anything to the contrary contained in this Section, the Credit Parties shall have no obligation to indemnify the Issuing Lender
or any Lender in respect of any liability incurred by the Issuing Lender or such Lender arising out of the gross negligence or willful misconduct of the
Issuing Lender (including action not taken by the Issuing Lender or such Lender), as determined by a court of competent jurisdiction or pursuant to
arbitration.

Section 2.18 Illegality.

Notwithstanding any other provision of this Agreement, if any Change in Law shall make it unlawful for such Lender or its Lending Office to make or
maintain LIBO Rate Loans as contemplated by this Agreement or to obtain in the interbank eurodollar market through its Lending Office the funds with which
to make such Loans, (a) such Lender shall promptly notify the Agent and the Company thereof, (b) the commitment of such Lender hereunder to make LIBO
Rate Loans or continue LIBO Rate Loans as such shall forthwith be suspended until the Agent shall give notice that the condition or situation which gave rise
to the suspension shall no
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longer exist, and (c) such Lender’s Loans then outstanding as LIBO Rate Loans, if any, shall be converted on the last day of the Interest Period for such Loans
or within such earlier period as required by law as Base Rate Loans. The Company hereby agrees to promptly pay any Lender, upon its demand, any
additional amounts necessary to compensate such Lender for actual and direct costs (but not including anticipated profits) reasonably incurred by such
Lender in making any repayment in accordance with this Section including, but not limited to, any interest or fees payable by such Lender to lenders of funds
obtained by it in order to make or maintain its LIBO Rate Loans hereunder; provided any such amounts being demanded of the Company by such Lender
shall be made on a nondiscriminatory basis, consistent with other requests being made by such Lender in connection with other similar loans held by such
Lender. A certificate (which certificate shall include a description of the basis for the computation) as to any additional amounts payable pursuant to this
Section submitted by such Lender, through the Agent, to the Company shall be conclusive in the absence of manifest error. Each Lender agrees to use
reasonable efforts (including reasonable efforts to change its Lending Office) to avoid or to minimize any amounts which may otherwise be payable pursuant
to this Section; provided,  however, that such efforts shall not cause the imposition on such Lender of any additional costs or legal or regulatory burdens
deemed by such Lender in its sole discretion to be material.

Section 2.19 Replacement of Lenders
(a) Designation of a Different Lending Office . If any Lender requests compensation under Section 2.14, or requires the Company to pay any

Indemnified Taxes or additional amounts to any Lender or any Governmental Authority for the account of any Lender pursuant to Section 2.16, then
such Lender shall use reasonable efforts to designate a different lending office for funding or booking its Loans hereunder or to assign its rights and
obligations hereunder to another of its offices, branches or affiliates, if, in the judgment of such Lender, such designation or assignment (i) would
eliminate or reduce amounts payable pursuant to Section 2.14 or Section 2.16, as the case may be, in the future and (ii) would not subject such Lender
to any unreimbursed cost or expense and would not otherwise be disadvantageous to such Lender. The Company hereby agrees to pay all reasonable
costs and expenses incurred by any Lender in connection with any such designation or assignment.

(b) Replacement of Lenders . If any Lender requests compensation under Section 2.14, any Lender does not provide its consent in the case of any
request of the Company where all Lenders are required to so consent (and the Required Lenders have consented thereto), or if the Company is required to
pay any Indemnified Taxes or additional amounts to any Lender or any Governmental Authority for the account of any Lender pursuant to
Section 2.16, or if any Lender becomes a Defaulting Lender then the Company may, at its sole expenses and effort, upon notice to such Lender and the
Agent, require such Lender to assign and delegate, without recourse (in accordance with and subject to the restrictions contained in, and consents
required by, Section 9.6), all of its interests, rights and obligations under this Agreement and the related Loan Documents to an assignee that shall
assume such obligations (which assignee may be another Lender, if a Lender accepts such assignment), provided that:
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(i) the Company shall have paid to the Agent the assignment fee (if any) specified in Section 9.6;

(ii) such Lender shall have received payment of an amount equal to the outstanding principal of its Loans and participations in Letters of
Credit, accrued interest thereon, accrued fees and all other amounts payable to it hereunder and under the other Loan Documents (including any
amounts under Section 2.15) from the assignee (to the extent of such outstanding principal and accrued interest and fees) or the Company (in the
case of all other amounts);

(iii) in the case of any such assignment resulting from a claim for compensation under Section 2.14 or payments required to be made
pursuant to Section 2.16, such assignment will result in a reduction in such compensation or payments thereafter; and

(iv) such assignment does not conflict with applicable law.

A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a result of a waiver by such Lender or otherwise, the
circumstances entitling the Company to require such assignment and delegation cease to apply.

Section 2.20 Cash Collateral.
(a) Cash Collateral.

(i) At any time that there shall exist a Defaulting Lender, immediately upon the request of the Agent, the Issuing Lender or any Swingline
Lender, the Company shall deliver to the Agent Cash Collateral in an amount sufficient to cover all Fronting Exposure (after giving effect to
Section 2.21(g) and any Cash Collateral provided by the Defaulting Lender).

(ii) If, as of the Letter of Credit Expiration Date, any Letter of Credit may for any reason remain outstanding, the Company shall
immediately deliver to the Agent for the benefit of the Issuing Lender Cash Collateral in an amount to equal 105% of the stated amount of all such
Letters of Credit.

(b) Grant of Security Interest . All Cash Collateral (other than credit support not constituting funds subject to deposit) shall be maintained in
blocked, non-interest bearing deposit accounts with the Agent. The Company, and to the extent provided by any Lender, such Lender, hereby grants to
(and subjects to the control of) the Agent, for the benefit of the Agent, the Issuing Lenders and the Lenders (including the Swingline Lender), and agrees
to maintain, a first priority security interest in all such cash, deposit accounts and all balances therein, and all other property so provided as collateral
pursuant hereto, and in all proceeds of the foregoing, all as security for the obligations to which such Cash Collateral may be applied pursuant to clause
(c) below. If at any time the Agent, Issuing Lender or Swingline Lender determines that Cash Collateral is subject to
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any right or claim of any Person other than the Agent as herein provided, or that the total amount of such Cash Collateral is less than the applicable
Fronting Exposure and other obligations secured thereby, the Company or the relevant Defaulting Lender will, promptly upon demand by the Agent,
Issuing Lender or Swingline Lender pay or provide to the Agent additional Cash Collateral in an amount sufficient to eliminate such deficiency.

(c) Application. Notwithstanding anything to the contrary contained in this Agreement, Cash Collateral provided under any of this Section or
Section 2.21 in respect of Letters of Credit or Swingline Loans, shall be held and applied to the satisfaction of the specific LOC Obligations, Swingline
Loans, obligations to fund participations therein (including, as to Cash Collateral provided by a Defaulting Lender, any interest accrued on such
obligation) and other obligations for which the Cash Collateral was so provided, prior to any other application of such property as may be provided for
herein.

(d) Release. Cash Collateral (or the appropriate portion thereof) provided to reduce Fronting Exposure or other obligations shall be released
promptly following (i) the elimination of the applicable Fronting Exposure or other obligations giving rise thereto (including by the termination of
Defaulting Lender status of the applicable Lender (or, as appropriate, its assignee)), or (ii) the Agent’s good faith determination that there exists excess
Cash Collateral (which determination shall be confirmed by any Issuing Lender or Swingline Lender affected by such release of Cash Collateral);
provided, however, (A) that Cash Collateral furnished by or on behalf of a Credit Party shall not be released during the continuance of a Default (and
following application as provided in this Section may be otherwise applied in accordance with Section 2.11), and (B) the Person providing Cash
Collateral and each applicable Issuing Lender or Swingline Lender may agree that Cash Collateral shall not be released but instead held to support future
anticipated Fronting Exposure or other obligations.

Section 2.21 Defaulting Lenders.

Notwithstanding anything to the contrary contained in this Agreement, if any Lender becomes a Defaulting Lender, then, until such time as such Lender
is no longer a Defaulting Lender, to the extent permitted by applicable law:

(a) Waivers and Amendments. Such Defaulting Lender’s right to approve or disapprove any amendment, waiver or consent with respect to this
Agreement shall be restricted as set forth in Section 9.1.

(b) Reallocation of Payments . Any payment of principal, interest, fees or other amounts received by the Agent under this Agreement for the account
of such Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Article VII or otherwise) or received by the Agent from a Defaulting
Lender pursuant to Section 9.7 shall be applied at such time or times as may be determined by the Agent as follows: first, to the payment of any
amounts owing by such Defaulting Lender to the Agent hereunder; second, to the payment on a pro rata basis of any amounts owing by such
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Defaulting Lender to any Issuing Lender or Swingline Lender hereunder; third, to Cash Collateralize the Issuing Lenders’ Fronting Exposure with
respect to such Defaulting Lender in accordance with Section 2.20; fourth, as the Company may request (so long as no Default or Event of Default
exists), to the funding of any Loan in respect of which such Defaulting Lender has failed to fund its portion thereof as required by this Agreement, as
determined by the Agent; fifth, if so determined by the Agent and the Company, to be held in a deposit account and released pro rata in order to
(x) satisfy such Defaulting Lender’s potential future funding obligations with respect to Loans under this Agreement and (y) Cash Collateralize the
Issuing Lenders’ future Fronting Exposure with respect to such Defaulting Lender with respect to future Letters of Credit issued under this Agreement, in
accordance with Section 2.20; sixth, to the payment of any amounts owing to the Lenders, the Issuing Lenders or Swingline Lenders as a result of any
judgment of a court of competent jurisdiction obtained by any Lender, the Issuing Lenders or Swingline Lenders against such Defaulting Lender as a
result of such Defaulting Lender’s breach of its obligations under this Agreement; seventh, so long as no Default or Event of Default exists, to the
payment of any amounts owing to the Company as a result of any judgment of a court of competent jurisdiction obtained by the Company against such
Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under this Agreement; and eighth, to such Defaulting Lender or as
otherwise directed by a court of competent jurisdiction; provided that if (x) such payment is a payment of the principal amount of any Revolving Loans
or funded participations in Swingline Loans or Letters of Credit in respect of which such Defaulting Lender has not fully funded its appropriate share,
and (y) such Revolving Loans or funded participations in Swingline Loans or Letters of Credit were issued at a time when the conditions set forth in
Section 4.2 were satisfied or waived, such payment shall be applied solely to pay the Revolving Loans of, and funded participations in Swingline Loans
or Letters of Credit owed to, all Non-Defaulting Lenders on a pro rata basis prior to being applied to the payment of any Loans of, or Letters of Credit
owed to, such Defaulting Lender until such time as all Loans and funded and unfunded participations in LOC Obligations and Swingline Loans are
held by the Lenders pro rata in accordance with the Revolving Commitments without giving effect to Section 2.21(c) . Any payments, prepayments or
other amounts paid or payable to a Defaulting Lender that are applied (or held) to pay amounts owed by a Defaulting Lender or to post Cash Collateral
pursuant to this Section 2.21(b) shall be deemed paid to and redirected by such Defaulting Lender, and each Lender irrevocably consents hereto.

(c) Reallocation of Revolving Commitment Percentages to Reduce Fronting Exposure . All or any part of such Defaulting Lender’s participation in
LOC Obligations and Swingline Loans shall be reallocated among the Non-Defaulting Lenders in accordance with their respective Revolving
Commitment Percentage (calculated without regard to such Defaulting Lender’s Revolving Commitment) but only to the extent that (x) the conditions set
forth in Section 4.2 are satisfied at the time of such reallocation (and, unless the Company shall have otherwise notified the Agent at such time, the
Company shall be deemed to have represented and warranted that such conditions are satisfied at such time), and (y) such reallocation does not cause
the aggregate Revolving Loans outstanding, participations in LOC Obligations and Swingline Loans of any Non-
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Defaulting Lender to exceed such Non-Defaulting Lender’s Revolving Commitment. No reallocation hereunder shall constitute a waiver or release of any
claim of any party hereunder against a Defaulting Lender arising from that Lender having become a Defaulting Lender, including any claim of a Non-
Defaulting Lender as a result of such Non-Defaulting Lender’s increased exposure following such reallocation.

(d) New Swingline Loans/Letters of Credit.  So long as any Lender is a Defaulting Lender, (i) the Swingline Lender shall not be required to fund
any Swingline Loans unless it is satisfied that it will have no Fronting Exposure after giving effect to such Swingline Loan and to any reallocation under
Section 2.21(c) and (ii) no Issuing Lender shall be required to issue, extend, renew or increase any Letter of Credit unless it is satisfied that it will have
no Fronting Exposure after giving effect thereto and to any reallocation under Section 2.21(c).

(e) Cash Collateral, Repayment of Swingline Loans.  If the reallocation described in Section 2.21(c) above cannot, or can only partially, be
effected, the Company shall, without prejudice to any right or remedy available to it hereunder or under law, (x) first, prepay Swingline Loans in an
amount equal to the Swingline Lender’s Fronting Exposure and (y) second, Cash Collateralize the Swingline Lender’s Fronting Exposure in accordance
with the procedures set forth in Section 2.20.

(f) Certain Fees. For any period during which such Lender is a Defaulting Lender, such Defaulting Lender (i) shall not be entitled to receive any
Commitment Fee pursuant to Section 2.4 (and the Company shall not be required to pay any such fee that otherwise would have been required to have
been paid to such Defaulting Lender) and (ii) shall not be entitled to receive any letter of credit fees pursuant to Section 2.4(b) otherwise payable to the
account of a Defaulting Lender with respect to any Letter of Credit as to which such Defaulting Lender has not provided Cash Collateral pursuant to
Section 2.20. With respect to any Letter of Credit fee pursuant to Section 2.4(b) not required to be paid to any Defaulting Lender pursuant to this
Section 2.21(f), the Company shall (x) pay to each Non-Defaulting Lender that portion of any such fee otherwise payable to such Defaulting Lender
with respect to such Defaulting Lender’s participation in LOC Obligations or Swingline Loans that has been reallocated to such Non-Defaulting Lender
pursuant to Section 2.21(c) above, (y) after giving effect to any reallocation under Section 2.21(c), pay to each Issuing Lender and Swingline Lender, as
applicable, the amount of any such fee otherwise payable to such Defaulting Lender to the extent allocable to such Issuing Lender’s or Swingline
Lender’s Fronting Exposure to such Defaulting Lender, and (z) not be required to pay the remaining amount of any such fee.

(g) Defaulting Lender Cure . If the Company, the Agent, the Swingline Lender and the Issuing Lender agree in writing in their sole discretion that a
Defaulting Lender should no longer be deemed to be a Defaulting Lender, the Agent will so notify the parties hereto, whereupon as of the date specified in
such notice and subject to any conditions set forth therein (which may include arrangements with respect to any Cash Collateral), that Lender will, to
the extent applicable, purchase that portion of outstanding
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Revolving Loans of the other Lenders or take such other actions as the Agent may determine to be necessary to cause the Revolving Loans and funded
and unfunded participations in Letters of Credit and Swingline Loans to be held on a pro rata basis by the Lenders in accordance with their Revolving
Commitment Percentages (without giving effect to Section 2.21(c)), whereupon such Lender will cease to be a Defaulting Lender; provided that no
adjustments will be made retroactively with respect to fees accrued or payments made by or on behalf of the Company while such Lender was a
Defaulting Lender; and provided,  further, that except to the extent otherwise expressly agreed by the affected parties, no change hereunder from
Defaulting Lender to Lender will constitute a waiver or release of any claim of any party hereunder arising from such Lender’s having been a Defaulting
Lender.

ARTICLE III

REPRESENTATIONS AND WARRANTIES

The Company hereby represents and warrants to the Lenders and the Agent as follows:

Section 3.1 Corporate Existence.
(a) The Company (i) is a real estate investment trust duly organized, validly existing and in good standing under the laws of the State of

Maryland, (ii) has adequate power and authority and full legal right to own or to hold under lease its properties and to carry on the business in which it
is presently engaged; and (iii) is qualified, licensed, admitted or approved to do business as a foreign business entity in each jurisdiction wherein the
character of the properties owned or held under lease by it, or the nature of the business conducted by it, makes such qualification necessary, except
where such failure to qualify could not reasonably be expected to have a Material Adverse Effect.

(b) The Company has adequate power and authority and has full legal right to enter into each of the Loan Documents to which it is or is to become
a party, to perform, observe and comply with all of its agreements and obligations under each of such documents, and to make all of the borrowings
contemplated by this Agreement.

Section 3.2 Subsidiaries.
The Company has no Subsidiaries other than those Subsidiaries listed on Schedule 3.2 and such other Subsidiaries established by the Company from

time to time subject to the requirements of Section 5.33. As of the applicable date indicated thereon, the capital structure of the Company is set forth on
Schedule 3.2.

Section 3.3 Authority, Etc.
The execution and delivery by the Company of each of the Loan Documents to which it is or is to become a party, the performance by the Company of

all of its agreements and
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obligations under each of such documents and the making by the Company of all of the borrowings contemplated by this Agreement as and when such
borrowings are made, have been duly authorized by all necessary action on the part of the Company and its shareholders and do not (i) contravene any
provision of its declaration of trust, by-laws or other organizational document, (ii) conflict with, or result in a breach of any material term, condition or
provision of, or constitute a default under or result in the creation of any mortgage, lien, pledge, charge, security interest or other encumbrance upon any of its
property under, any agreement, trust deed, indenture, mortgage or other instrument to which it is or may become a party or by which it or any of its property
is or may become bound or affected, (iii) violate or contravene any provision of any law, regulation, order or judgment of any court or governmental or
regulatory, bureau, agency or official except where such violation or contravention could not reasonably be expected to have a Material Adverse Effect,
(iv) require any waivers, consents or approvals by any of the creditors of the Company, (v) require any consents or approvals by any shareholders of the
Company (except such as will be duly obtained on or prior to the Closing Date and will be in full force and effect on and as of the Closing Date), or
(vi) require any approval, consent, order, authorization or license by, or giving notice to, or taking any other action with respect to, any governmental or
regulatory authority or agency under any provision of any applicable law, except those actions which have been taken or will be taken prior to the Closing Date
or where the failure to do so could not reasonably be expected to have a Material Adverse Effect.

Section 3.4 Binding Effect Of Documents, Etc .
The Company has duly executed and delivered each of the Loan Documents to which it is a party and each of such documents is in full force and effect.

The agreements and obligations of the Company contained in each of the Loan Documents to which it is a party constitute its legal, valid and binding
obligations enforceable against it in accordance with their respective terms except as enforceability is limited by bankruptcy, insolvency, reorganization,
moratorium or other laws relating to or affecting generally the enforcement of creditors’ rights and except to the extent that the availability of the remedy of
specific performance or injunctive relief is subject to the discretion of the court before which any proceeding therefor may be brought.

Section 3.5 No Events Of Default, Etc .
No Event of Default has occurred and is continuing. Neither the Company nor any of its Subsidiaries is in default under or with respect to any of its

Contractual Obligations in any respect which could reasonably be expected to have a Material Adverse Effect. No event has occurred and is continuing, and no
condition exists within the knowledge of the Company which would, with notice or the lapse of time, or both, constitute an Event of Default.

Section 3.6 Title to Properties; Leases.
Except as indicated on Schedule 3.6 hereto, the Company and its Subsidiaries own all of the assets reflected in the balance sheet of the Company as at

December 31, 2010, or acquired since that date (except property and assets sold or otherwise disposed of in the ordinary course of business since that date),
subject to no mortgages, leases, liens or other encumbrances except Permitted Liens.
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Section 3.7 Financial Statements.
The Company has delivered to the Agent and the Lenders (a) the balance sheets and related statements of income and of cash flows of the Company and

its Subsidiaries for the fiscal years ended December 31, 2008, December 31, 2009 and December 31, 2010, audited by KPMG, (b) a company-prepared
unaudited balance sheet and related statement of income for the three months ending March 30, 2011, (c) balance sheets and related statements of income for
each of the Company’s Health Care Facilities which is leased to UHS, in each case for the year ended December 31, 2010 and (d) the five-year projections of
the Company which have been prepared in good faith based upon reasonable assumptions. The financial statements referred to in clauses (a) and (b) above are
complete and correct in all material respects and present fairly the financial condition of the Company and its Subsidiaries as of such dates. The financial
statements referred to in clauses (a) and (b) above, including the related schedules and notes thereto, have been prepared in accordance with GAAP applied
consistently throughout the periods involved (except as disclosed therein).

Section 3.8 No Material Changes; No Internal Control Event, Full Disclosure, Etc .
Since December 31, 2010 (and, in addition, after delivery of annual audited financial statements in accordance with Section 5.3(a), from the date of the

most recently delivered annual audited financial statements), (a) there has been no development or event which has had or could reasonably be expected to have
a Material Adverse Effect and (b) no Internal Control Event has occurred. No representation or warranty made by the Company in this Agreement, the other
Loan Documents or in any agreement instrument, document, certificate, statement or letter furnished to the Lenders or the Agent by or on behalf of the
Company in connection with any of the transactions contemplated by any of the Loan Documents contains any untrue statement of a material fact or omits to
state a material fact necessary in order to make the statements contained therein not misleading in light of the circumstances in which they are made. Except as
disclosed in writing to the Lenders and the Agent, there is no fact known to the Company or its Subsidiaries which, in the Company’s reasonable belief, has
had or could be reasonably expected to have a Material Adverse Effect.

Section 3.9 Permits; Patents; Copyrights .
The Company and its Subsidiaries possess all franchises, patents, copyrights, trademarks, tradenames, licenses and permits and rights in respect of

the foregoing, adequate for the conduct of their respective businesses substantially as now conducted without known conflict with any rights of others.

Section 3.10 Litigation.
There are no actions, suits, proceedings or investigations of any kind pending or threatened against the Company or any of its Subsidiaries or against

any of their properties or
 

5 9



revenues before any court, tribunal or administrative agency or board which, if adversely determined, could be reasonably expected to have a Material Adverse
Effect.

Section 3.11 Compliance With Other Instruments, Laws, Etc .
Neither the Company nor any of its Subsidiaries is in violation of any provision of its declaration of trust (or corporate charter or similar document) or

by-laws or any agreement or instrument by which it or any of its properties may be bound or any decree, order, judgment, or, to the knowledge of the
Company’s officers, any Requirement of Law, including without limitation, the provisions of the Code and related regulations governing real estate investment
trusts, ERISA and environmental laws, in a manner which could result in the imposition of substantial penalties or could be reasonably expected to have a
Material Adverse Effect.

Section 3.12 Tax Status; REIT Status.
(a) The Company and its Subsidiaries have made or filed all federal and state income and, all other material tax returns, reports and declarations

required by any jurisdiction to which it is subject; and has paid all taxes and other governmental assessments and charges shown or determined to be
due on such returns, reports and declarations, except those being contested in good faith; and has set aside on its books provisions reasonably adequate
for the payment of all taxes for periods subsequent to the periods to which such returns, reports or declarations apply. There are no unpaid taxes in any
material amount claimed to be due by the taxing authority of any jurisdiction, and the officers of the Company know of no basis for any such claim.

(b) The Company has operated its business at all times so as to satisfy all requirements necessary to qualify and maintain the Company’s status
as a real estate investment trust under Section 856 through 860 of the Code. The Company has maintained adequate records so as to comply with all
the record-keeping requirements relating to its qualification as a real estate investment trust as required by the Code and applicable regulations of the
Department of the Treasury promulgated thereunder and has properly prepared and timely filed (taking into account any valid extensions) with the U.S.
Internal Revenue Service all returns and reports required thereby.

Section 3.13 Investment Company Act .
Neither the Company nor any of its Subsidiaries is an “investment company”, or an “affiliated company” or a “principal underwriter” of an

“investment company”, as such terms are defined in the Investment Company Act of 1940. Neither the Company nor any of its Subsidiaries is subject to
regulation under the Federal Power Act, the Interstate Commerce Act, or any federal or state statute or regulation limiting its ability to incur the Indebtedness
hereunder.

Section 3.14 Absence of Financing Statements, Etc .
Except as indicated on Schedule 5.11(e) hereto and except in connection with the Loan Documents, there is no financing statement, security agreement,

chattel mortgage, real estate
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mortgage or other document executed by the Company or any of its Subsidiaries (other than Excluded Subsidiaries) filed or recorded with any filing records,
registry, or other public office of any jurisdiction, which purports to cover, affect or give notice of any present or possible future lien on, or security interest
in, any assets or property of the Company or any of its Subsidiaries (other than any Excluded Subsidiary) or rights thereunder.

Section 3.15 Certain Transactions.
Except for arm’s length transactions pursuant to which the Company or any of its Subsidiaries makes payments in the ordinary course of business

upon terms no less favorable than the Company or such Subsidiary could obtain from third parties, none of the officers, directors, or employees of the
Company or any of its Subsidiaries is presently a party to any transaction with the Company or any of its Subsidiaries having a value in excess of $250,000
(other than for services as employees, officers and directors), including any contract, agreement or other arrangement providing for the furnishing of services
to or by, providing for rental of real or personal property to or from, or otherwise requiring payments to or from any officer, director or such employee or, to
the knowledge of the Company, any corporation, partnership, trust or other entity in which any officer, director, or any such employee has a substantial
interest or is an officer, director, trustee or partner.

Section 3.16 Pension Plans.
Neither the Company nor any of its Subsidiaries maintains nor contributes, or has maintained or contributed in the last seven years, to any Pension

Plan.

Section 3.17 Margin Regulations.
No part of the proceeds of any Loan hereunder will be used directly or indirectly for any purpose which violates, or which would be inconsistent with,

the provisions of Regulation T, U or X of the Board of Governors of the Federal Reserve System as now and from time to time hereafter in effect. The
Company does not own “margin stock” except as identified in the financial statements of the Company delivered to Agent pursuant to Section 5.3 and the
aggregate value of all “margin stock” owned by the Company does not exceed 25% of the value of its assets.

Section 3.18 Environmental Matters.
(a) To the best knowledge of the Company, the facilities and properties owned, leased or operated by the Company or any of its Subsidiaries

(collectively, the “Properties”) do not contain any Materials of Environmental Concern in amounts or concentrations which (i) constitute a violation of,
or (ii) could reasonably be expected to give rise to liability under, any Environmental Law except to the extent such violation or liability could not
reasonably be expected to have a Material Adverse Effect.

(b) To the best knowledge of the Company, (i) the Properties and all operations of the Company at the Properties are in compliance, and have in
the last five
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years been in compliance, in all material respects with all applicable Environmental Laws, and (ii) there is no contamination at, under or about the
Properties or violation of any Environmental Laws with respect to the Properties or the business operated by the Company (the “ Business”) except to the
extent such noncompliance or violation could not reasonably be expected to have a Material Adverse Effect.

(c) Except as set forth on Schedule 3.18, the Company has not received any written or actual notice of material violation, alleged violation, non-
compliance, liability or potential liability regarding environmental matters or compliance with Environmental Laws with regard to any of the Properties
or the Business, nor does the Company have knowledge or reason to believe that any such notice will be received or is being threatened.

(d) To the best knowledge of the Company, Materials of Environmental Concern have not been transported or disposed of from the Properties in
violation of, or in a manner or to a location which could reasonably be expected to give rise to material liability under any Environmental Law, nor have
any Materials of Environmental Concern been generated, treated, stored or disposed of at, on or under any of the Properties in violation of, or in a
manner that could reasonably be expected to give rise to material liability under, any applicable Environmental Law.

(e) No judicial proceeding or governmental or administrative action is pending or, to the knowledge of the Company, threatened, under any
Environmental Law to which the Company is or will be named as a party with respect to the Properties or the Business, nor are there any consent
decrees or other decrees, consent orders, administrative orders or other orders, or other administrative or judicial requirements outstanding under any
Environmental Law with respect to the Properties or the Business that, in each case, individually or in the aggregate could reasonably be expected to have
a Material Adverse Effect.

(f) To the best knowledge of the Company, there has been no release or threat of release of Materials of Environmental Concern at or from the
Properties, or arising from or related to the operations of the Company in connection with the Properties or otherwise in connection with the Business, in
violation of or in amounts or in a manner that could reasonably be expected to give rise to material liability under Environmental Laws.

Section 3.19 Use of Proceeds.

The proceeds of the Loans and Letters of Credit shall be used solely by the Company as follows:

(a) with respect to the Loans, (i) to refinance certain existing indebtedness of the Company, (ii) to pay any fees and expenses, (iii) to provide for the
working capital and general corporate requirements of the Company and its Subsidiaries (including to make Investments permitted by Section 5.25(e)
and for acquisitions permitted under this
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Agreement), (iv) to provide mortgage and construction financing permitted by Sections 7.26 and 7.27, (v) to make Distributions permitted by
Section 5.24, and (vi) for other general corporate purposes; and

(b) the Letters of Credit shall be used only for or in connection with appeal bonds, reimbursement obligations arising in connection with surety
and reclamation bonds, reinsurance, domestic or international trade transactions and obligations not otherwise aforementioned relating to transactions
entered into by the applicable account party in the ordinary course of business.

Section 3.20 Indebtedness.
Except as otherwise permitted under Sections 5.9, the Company and its Subsidiaries (other than Excluded Subsidiaries) have no Indebtedness.

Section 3.21 Solvency.
The fair saleable value of the assets of the Company and its Subsidiaries, taken as a whole, measured on a going concern basis, exceeds all probable

liabilities, including those to be incurred pursuant to this Agreement. The Company and its Subsidiaries, taken as a whole, do not (a) have unreasonably
small capital in relation to the business in which it is or proposes to be engaged or (b) have incurred, or believes that it will incur after giving effect to the
transactions contemplated by this Agreement, debts beyond its ability to pay such debts as they become due.

Section 3.22 Investments.
All Investments of the Company and its Subsidiaries are Investments permitted under Section 5.25.

Section 3.23 Labor Matters.
There are no collective bargaining agreements or multiemployer plans covering the employees of the Company or any of its Subsidiaries as of the

Closing Date and neither the Company nor any of its Subsidiaries (i) has suffered any strikes, walkouts, work stoppages or other material labor difficulty
within the last five years, or (ii) has knowledge of any potential or pending strike, walkout or work stoppage. No unfair labor practice complaint is pending
against the Company or any of its Subsidiaries or, to the best knowledge of the Company, before any Governmental Authority.

Section 3.24 Accuracy and Completeness of Information .
All factual information (which does not include projections) heretofore, contemporaneously or hereafter furnished by or on behalf of the Company or

any of its Subsidiaries or the Agent or any Lender for purposes of or in connection with this Agreement or any other Loan Document, or any transaction
contemplated hereby or thereby, is or will be true and accurate in all material respects and not incomplete by omitting to state any material fact
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necessary to make such information not misleading. There is no fact now known to the Company which has, or could reasonably be expected to have, a
Material Adverse Effect which fact has not been set forth herein, in the financial statements of the Company furnished to the Agent and/or the Lenders, or in
any certificate, opinion or other written statement made or furnished by the Company to the Agent and/or the Lender.

Section 3.25 Material Contracts.
As of the Closing Date, Schedule 3.25 sets forth a true and correct and complete list of all Material Contracts currently in effect. Except as permitted by

Section 5.32, all of the Material Contracts are in full force and effect and no material defaults currently exist thereunder.

Section 3.26 Insurance.
As of the Closing Date, the present insurance coverage of the Company and its Subsidiaries and, where available, of the lessees of each Health Care

Facility is outlined as to carrier, policy number, expiration date, type and amount on Schedule 3.26. The insurance coverage of the Company complies with
the requirements set forth in Section 5.18.

Section 3.27 Anti-Terrorism Laws.
Neither the Company nor any of its Subsidiaries is an “enemy” or an “ally of the enemy” within the meaning of Section 2 of the Trading with the

Enemy Act of the United States of America (50 U.S.C. App. §§ 1 et seq.), as amended. Neither the Company nor any of its subsidiaries is in violation of
(a) the Trading with the Enemy Act, as amended, (b) any of the foreign assets control regulations of the United States Treasury Department (31 CFR, Subtitle
B, Chapter V, as amended) or any enabling legislation or executive order relating thereto, or (c) the Patriot Act. Neither the Company nor any of its subsidiaries
(i) is a blocked person described in section 1 of the Anti-Terrorism Order or (ii) to the best of its knowledge, engages in any dealings or transactions, or is
otherwise associated, with any such blocked person.

Section 3.28 Compliance with OFAC Rules and Regulations .

Neither the Company nor any of its Subsidiaries (i) is a Sanctioned Person, (ii) has more than 15% of its assets in Sanctioned Entities, or (iii) derives
more than 15% of its operating income from investments in, or transactions with Sanctioned Persons or Sanctioned Entities. No part of the proceeds of any
Extension of Credit hereunder will be used directly or indirectly to fund any operations in, finance any investments or activities in or make any payments to, a
Sanctioned Person or a Sanctioned Entity.

Section 3.29 Compliance with FCPA.
The Company and each of its Subsidiaries is in compliance with the Foreign Corrupt Practices Act, 15 U.S.C. §§ 78dd-1, et seq., and any foreign

counterpart thereto. Neither the Company nor any of its Subsidiaries has made a payment, offering, or promise to pay, or authorized the payment of, money
or anything of value (a) in order to assist in obtaining or
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retaining business for or with, or directing business to, any foreign official, foreign political party, party official or candidate for foreign political office, (b) to
a foreign official, foreign political party or party official or any candidate for foreign political office, and (c) with the intent to induce the recipient to misuse his
or her official position to direct business wrongfully to the Company or such subsidiary or to any other Person, in violation of the Foreign Corrupt Practices
Act, 15 U.S.C. §§ 78dd-1, et seq.

Section 3.30 Equity Interests.
Set forth on Schedule 3.30, as of the Closing Date and as of the last date such Schedule was required to be updated in accordance with Section 5.3(i), is

a list of 100% (or, if less, the full amount owned by the Company) of the issued and outstanding Equity Interests owned by the Company of each Domestic
Subsidiary of the Company.

Section 3.31 Security Documents.
The Security Documents create valid and enforceable security interests in, and Liens on, the Collateral purported to be covered thereby. Except as set

forth in the Security Documents, such security interests and Liens are currently (or will be, upon (a) the filing of appropriate financing statements with the
Secretary of State of the state of incorporation or organization for each Credit Party, and (b) the Agent obtaining control or possession over those items of
Collateral in which a security interest is perfected through control or possession) perfected security interests and Liens in favor of the Agent, for the benefit of
the Secured Parties, prior to all other Liens other than Permitted Liens.

ARTICLE IV

CONDITIONS PRECEDENT

Section 4.1 Conditions Precedent to Closing .
This Agreement shall be effective as of the date on which all of the conditions set forth below shall have been satisfied or waived in writing by the Agent

and each of the Lenders:

(a) Execution of Agreement . Each Lender, the Agent and the Company shall have executed and delivered this Agreement.

(b) Subsidiary Guaranty. The Company shall have caused each (i) 73 Medical Building, L.L.C., (ii) Cypresswood Investments L.P. and
(iii) Sheffield Properties, L.L.C. to execute and deliver to the Agent the Subsidiary Guaranty.
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(c) Pledge Agreement . The Company shall have executed and delivered the Pledge Agreement.

(d) Corporate Documents. The Agent shall have received from the Company:

(i) a certificate of recent date of the Secretary of State of the applicable state of jurisdiction as to the good standing of the Company and each
Guarantor and a certificate of recent date of the Secretary of State of each foreign jurisdiction in which the Company and each Guarantor is
qualified as a foreign corporation, unless the failure to be so qualified could not reasonably be expected to have a Material Adverse Effect;

(ii) a certificate from the President, Chief Financial Officer or Treasurer of the Company certifying that the representations and warranties
of the Company set forth herein are true and correct as of the date hereof;

(iii) a certificate from the Secretary or an Assistant Secretary of the Company and each Guarantor certifying as to the declaration of trust,
bylaws and any other organizational documents of the Company and each Guarantor and the resolutions of the Board of Directors of the
Company and each Guarantor authorizing the execution, delivery and performance of this Agreement;

(iv) an incumbency certificate from the Secretary or an Assistant Secretary of the Company and each Guarantor certifying to the signatures
and status of the officers signing this Agreement;

(v) Notes to the extent requested by the Lenders in accordance with Sections 2.1(e) and 2.9(d), each duly executed by the Company and
dated the Closing Date;

(vi) an opinion of the general counsel for the Company, as to the Company and each Guarantor, in the form of satisfactory to the Agent and
the Lenders;

(vii) an opinion of Fulbright & Jaworski L.L.P. counsel for the Company, as to the Company and each Guarantor, in a form satisfactory to
the Agent and the Lenders;

(viii) stock certificates or other certificates evidencing the Equity Interest pledged pursuant to the Security Documents, together with an
undated stock power for each such certificate duly executed in blank by the registered owner thereof; and

(ix) completed UCC financing statements for each appropriate jurisdiction as is necessary, in the Agent’s sole discretion, to perfect the
Agent’s security interest in the Collateral;
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(e) Arranger Fee. The Company shall have paid to each Arranger, all structuring and arrangement fees due and payable to such Arranger.

(f) Fees. The Company shall have paid to the Lenders, the Agent and Arrangers all fees due and payable pursuant to the Fee Letters and
Section 2.4 and any other fees required to be paid prior to or on the Closing Date in connection with the execution and delivery of this Agreement, together
with all legal fees and expenses incurred by the Agent in connection with this Agreement.

(g) Proceedings And Documents . All corporate, governmental and other proceedings in connection with the transactions contemplated by the Loan
Documents and all instruments and documents incidental thereto shall be in form and substance reasonably satisfactory to the Agent and the Agent shall
have received (with copies for each Lender) all such counterpart originals or certified or other copies of all such instruments and documents as the Agent
shall have reasonably requested.

(h) Consents. The Company shall have provided to the Agent evidence satisfactory to the Agent that all governmental, shareholder and third party
consents and approvals necessary in connection with the transactions contemplated hereby have been obtained and remain in effect.

(i) Corporate Structure and Other Matters . The corporate, capital and ownership structure of the Company and its Subsidiaries shall be as
described on Schedule 3.2 and shall otherwise be satisfactory to the Agent and the Lenders.

(j) No Material Adverse Change . Since December 31, 2010, there shall have not occurred any event or condition that has had or could be
reasonably expected, either individually or in the aggregate, to have a Material Adverse Effect.

(k) No Material Litigation. There shall be no action, suit, investigation or proceeding pending or, to the knowledge of the Company, threatened in
any court or before any arbitrator or governmental authority that could reasonably be expected to have a Material Adverse Effect.

(l) Repayment of Existing Indebtedness . All of the existing indebtedness for borrowed money of the Company and its Subsidiaries (other than
Excluded Subsidiaries) shall be repaid in full and all liens relating thereto, if any, extinguished on or prior to the Closing Date (including, without
limitation, that certain Credit Agreement dated as of January 19, 2007 by and among the Company, the lenders party thereto and Wells Fargo, as
successor in interest by merger of Wachovia Bank, National Association, as administrative agent) other than Non-Recourse Debt and the Indebtedness
set forth on Schedule 5.9.

(m) Due Diligence. The Agent and Arranger shall have completed in form and scope satisfactory thereto their business, legal, financial and
environmental due diligence
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on the Company and its Subsidiaries (including due diligence related to management, strategy, material customers and contracts) and shall be satisfied
with the corporate and capital structure of the Company and its Subsidiaries in all material aspects.

(n) Financial Statements. All financial statements referred to in Section 3.7 shall have been received by the Agent and shall be in form and
substance satisfactory to the Agent and the Lenders.

(o) [Reserved].
(p) Solvency. The Agent shall have received a certificate from the Company executed by the Chief Financial Officer as to the financial condition,

solvency and related matters of the Company and its Subsidiaries taken as a whole, in each case after giving effect to the initial borrowings under the
Loan Documents, in substantially the form of Exhibit 4.1(p).

(q) Account Designation Letter . The Agent shall have received the executed Account Designation Letter in the form of Exhibit 1.1(a) hereto.

(r) Compliance with Laws. The financings and other transactions contemplated hereby shall be in compliance with all applicable laws and
regulations (including all applicable securities and banking laws, rules and regulations).

(s) Bankruptcy. There shall be no bankruptcy or insolvency proceedings pending or threatened with respect to the Company or any of the
Subsidiaries.

(t) Officer’s Certificates. The Agent shall have received a certificate executed by a the President, Chief Financial Officer or Treasurer of the
Company as of the Closing Date stating that (i) no action, suit, investigation or proceeding is pending or, to the knowledge of the Company, threatened
in any court or before any arbitrator or governmental instrumentality that purports to affect the Company or any transaction contemplated by the Loan
Documents, if such action, suit, investigation or proceeding could reasonably be expected to have a Material Adverse Effect and (ii) immediately after
giving effect to this Agreement (including the initial Loans made and Letters of Credit issued hereunder), the other Loan Documents and all the
transactions contemplated herein and therein to occur on such date, (A) no Default or Event of Default exists, (B) all representations and warranties
contained herein and in the other Loan Documents are true and correct in all material respects, and (C) the Company is in compliance with each of the
financial covenants set forth in Sections 5.5, 5.6, 5.7 and 5.8, and demonstrating compliance with such financial covenants.

(u) Patriot Act Certificate . The Agent shall have received a certificate satisfactory thereto, substantially in the form of Exhibit 4.1(u), for benefit of
itself and the Lenders, provided by the Company that sets forth information required by the Patriot Act including, without limitation, the identity of the
Company and the Guarantors, the name and address of the Company and the Guarantors and other information that will
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allow the Agent or any Lender, as applicable, to identify the Company and the Guarantors in accordance with the Patriot Act.

(v) Additional Matters. All other documents and legal matters in connection with the transactions contemplated by this Agreement shall be
reasonably satisfactory in form and substance to the Agent and its counsel.

Section 4.2 Conditions To Loans.
The obligation of each Lender to make any Extension of Credit hereunder (other than a conversion or continuation under Section 2.8) is subject to the

satisfaction of the following conditions precedent on the date of making such Extension of Credit:

(a) Representations and Warranties. The representations and warranties made by the Credit Parties herein, in the other Loan Documents and
which are contained in any certificate furnished at any time under or in connection herewith shall (i) with respect to representations and warranties
that contain a materiality qualification, be true and correct and (ii) with respect to representations and warranties that do not contain a materiality
qualification, be true and correct in all material respects, in each case on and as of the date of such Extension of Credit as if made on and as of
such date except for any representation or warranty made as of an earlier date, which representation and warranty shall remain true and correct as
of such earlier date.

(b) No Default or Event of Default . No Default or Event of Default shall have occurred and be continuing on such date or after giving effect
to the Extension of Credit to be made on such date unless such Default or Event of Default shall have been waived in accordance with this
Agreement.

(c) Compliance with Commitments . Immediately after giving effect to the making of any such Extension of Credit (and the application of
the proceeds thereof), (i) the sum of the aggregate principal amount of outstanding Revolving Loans plus outstanding Swingline Loans plus
outstanding LOC Obligations shall not exceed the Revolving Committed Amount then in effect, (ii) the outstanding LOC Obligations shall not
exceed the LOC Committed Amount, and (iii) the outstanding Swingline Loans shall not exceed the Swingline Committed Amount.

(d) Additional Conditions to Revolving Loans . If a Revolving Loan is requested, all conditions set forth in Section 2.1 shall have been
satisfied.

(e) Additional Conditions to Letters of Credit . If the issuance of a Letter of Credit is requested, (i) all conditions set forth in Section 2.3 shall
have been satisfied and (ii) there shall exist no Lender that is a Defaulting Lender unless the Issuing Lender has entered into satisfactory
arrangements with the Company or such Defaulting Lender to eliminate the Issuing Lender’s risk with respect to such Defaulting Lender’s LOC
Obligations.
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(f) Additional Conditions to Swingline Loans . If a Swingline Loan is requested, (i) all conditions set forth in Section 2.9 shall have been satisfied
and (ii) there shall exist no Lender that is a Defaulting Lender unless the Swingline Lender has entered into satisfactory arrangements with the Company
or such Defaulting Lender to eliminate the Swingline Lender’s risk with respect to such Defaulting Lender’s in respect of its Swingline Commitment.

Each request for an Extension of Credit (other than a conversion or a continuation under Section 2.8) and each acceptance by the Company of any such
Extension of Credit shall be deemed to constitute representations and warranties by the Credit Parties as of the date of such Extension of Credit that the
conditions set forth above in paragraphs (a) through (f), as applicable, have been satisfied.

ARTICLE V

COVENANTS OF THE COMPANY

The Company covenants and agrees that, so long as any portion of any Loan or Note or Letter of Credit is outstanding or the Lenders have any
obligation to make any Loan or issue any Letter of Credit hereunder, unless the Lenders otherwise agree, in writing:

Section 5.1 Punctual Payment.

The Company will duly and punctually pay or cause to be paid the principal and interest on the Loans, the Commitment Fees, the Letter of Credit Fee,
the outstanding LOC Obligations, fees associated with the closing of this Agreement, any other fees payable in connection herewith and any other amounts
payable hereunder, all in accordance with the terms of this Agreement, the Notes, and the LOC Documents.

Section 5.2 Legal Existence, Etc.

The Company will maintain its legal existence as a real estate investment trust and qualify as such under the Code and will maintain its good standing
under the laws of its jurisdiction of organization, maintain its qualification to do business in each state in which the failure to do so could reasonably be
expected to have a Material Adverse Effect, and maintain all of its rights and franchises reasonably necessary to the conduct of its business. The Company
will furnish to the Agent and each Lender copies of all amendments to its declaration of trust, by-laws or other organizational documents promptly upon their
adoption by the Company or its shareholders. The Company and its Subsidiaries taken as a whole will continue to engage in business of the same general type
as now conducted by it on the Closing Date.
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Section 5.3 Financial Statements, Etc .
The Company will deliver to the Agent and each Lender:

(a) Annual Financial Statements . Within 90 days (or, if earlier, within 5 days after the required date of delivery to the SEC) after the close of each
fiscal year of the Company, a copy of the consolidated and consolidating balance sheet of the Company and its Consolidated Subsidiaries as of the end
of such fiscal year and the related statements of income and retained earnings and of cash flows of the Company and its Consolidated Subsidiaries for
such year, including the notes thereto and audited, except with respect to the consolidating statements, by KPMG, in each case setting forth in
comparative form consolidated and consolidating figures for the preceding fiscal year, reported on without a “going concern” or like qualification or
exception, or qualification indicating that the scope of the audit was inadequate to permit such independent certified public accountants to certify such
financial statements without qualification and accompanied by a report and a certificate of KPMG or other firm of independent certified public
accountants selected by the Company and acceptable to the Agent or other firm of independent certified public accountants selected by the Company and
acceptable to the Agent, reporting on such financial statements stating that in making the examination necessary therefor no knowledge was obtained of
any Default or Event of Default, except as specified in such certificate, which report shall be prepared in accordance with generally accepted auditing
standards and applicable Securities Laws;

(b) Quarterly Financial Statements . Within 45 days (or, if earlier, within 5 days after the required date of delivery to the SEC) after the end of
each fiscal quarter of the Company, other than the final quarter in a fiscal year, (i) unaudited company-prepared consolidated and consolidating balance
sheet of the Company and its Consolidated Subsidiaries, as of the end of such period and related statements Company prepared consolidated and
consolidating statements of income and retained earnings and of cash flows for the Company and its Consolidated Subsidiaries for such quarterly
period and for the portion of the fiscal year ending with such period, in each case, setting forth in comparative form consolidated and consolidating
figures for the period or periods in the preceding fiscal year (subject to normal year-end audit adjustments) and including management discussion and
analysis of operating results in comparative form;

(c) Annual Budget Plan. As soon as available, but in any event within sixty (60) days of the end of each fiscal year, a copy of the detailed annual
operating budget and cash flows or plan of the Company for the then fiscal year on a quarterly basis, in form and detail reasonably acceptable to the
Agent and the Required Lenders, together with a summary of the material assumptions made in the preparation of such annual budget or plan;

(d) Compliance Certificate. At the delivery of each quarterly and annual financial statement delivered pursuant to clauses (a) and (b) above, a
compliance certificate, substantially in the form of Exhibit 5.3(d) hereto, showing compliance by the Company with the covenants set forth in
Sections 5.5 - 5.8 hereof;
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(e) Officer’s Certificate. At the time of delivery of each quarterly and annual statement, a certificate, executed by the chief executive officer or Chief
Financial Officer or Treasurer of the Company, stating that such officer has caused this Agreement to be reviewed and has no knowledge of any Default
by the Company during such quarter or at the end of such year or, if such officer has such knowledge, specifying each Default and the nature thereof;

(f) Management Letters. Promptly upon receipt thereof, copies of all management letters and other material reports which are submitted to the
Company by its independent accountants in connection with any annual or interim audit of the Company made by such accountants;

(g) SEC Reports, Etc. As soon as practicable but, in any event, within ten (10) Business Days after the issuance thereof, copies of such other
financial statements and reports sent by the Company to its shareholders, copies of all press releases, and copies of all regular and periodic reports
which the Company may be required to file with the SEC (including any certifications required under Sarbanes-Oxley) or any similar or corresponding
governmental commission, department or agency substituted therefor;

(h) Prospectus Update. Promptly after the effective date, copies of any new, revised or updated prospectus used by the Company to effect sales of
its shares; and

(i) Updated Schedules. Concurrently with or prior to the delivery of the financial statements referred to in Sections 5.3(a) and 5.3(b) above, (i) an
updated copy of Schedule 3.2 and Schedule 3.30 if the Credit Parties or any of their Subsidiaries has formed or acquired a new Subsidiary since the
Closing Date or since such Schedule was last updated, as applicable, (ii) an updated copy of Schedule 3.25 if any new Material Contract has been
entered into since the Closing Date or since such Schedule was last updated, as applicable, together with a copy of each new Material Contract and
(iii) an updated copy of Schedule 3.26 if the Credit Parties or any of their Subsidiaries has altered or acquired any insurance policies since the Closing
Date or since such Schedule was last updated.

(j) Other Matters. With reasonable promptness, such other information related to the Company as the Agent or any Lender may reasonably request
in writing.

All such financial statements to be complete and correct in all material respects (subject, in the case of interim statements, to normal recurring year-end audit
adjustments) and to be prepared in reasonable detail and, in the case of the annual and quarterly financial statements provided in accordance with
subsections (a) and (b) above, in accordance with GAAP applied consistently throughout the periods reflected therein and further accompanied by a
description of, and an estimation of the effect on the financial statements on account of, a change, if any, in the application of accounting principles as
provided in Section 1.3.
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Documents required to be delivered pursuant to Section 5.3 or Section 5.4 may be delivered electronically and if so delivered, shall be deemed to have
been delivered on the date (i) on which the Company posts such documents, or provides a link thereto on the Company’s website on the Internet; or (ii) on
which such documents are posted on the Company’s behalf on an Internet or intranet website, if any, to which each Lender and the Agent have access (whether
a commercial, third-party website or whether sponsored by the Agent); provided that: (i) the Company shall deliver paper copies of such documents to the
Agent or any Lender that requests the Company to deliver such paper copies until a written request to cease delivering paper copies is given by the Agent or
such Lender and (ii) the Company shall notify the Agent and each Lender (by telecopier or electronic mail) of the posting of any such documents and provide
to the Agent by electronic mail electronic versions of such documents. The Agent shall have no obligation to request the delivery or to maintain copies of the
documents referred to above, and in any event shall have no responsibility to monitor compliance by the Company with any such request for delivery, and
each Lender shall be solely responsible for requesting delivery to it or maintaining its copies of such documents.

Section 5.4 Health Care Facilities - Financial Statements, Etc .
The Company will use commercially reasonable efforts to obtain from each operator of a Health Care Facility leased by the Company or on which the

Company holds a Mortgage Loan, a consent to deliver to the Agent and each Lender copies of the financial statements, notices and information described
in (a), (b) and (d) below. The Company will deliver to the Agent and each Lender:

(a) upon the later of receipt by the Company or, in the case of quarterly information, the date the Company delivers its financial statements
pursuant to Section 5.2(b), or in the case of annual information, the date the Company delivers its financial statements pursuant to Section 5.2(a),
copies of any quarterly or annual balance sheets and statements of income of any operator of any Health Care Facility leased by the Company or on
which the Company holds a Mortgage Loan and copies of any quarterly or annual balance sheets and statements of income of any Person which is a
guarantor of any such lease or loan, including in each case a calculation by the Chief Financial Officer or Treasurer of the Company of the applicable
Facility Coverage Ratio;

(b) promptly upon receipt thereof by the Company, any notice of deficiency with respect to any of its Health Care Facilities from any
Governmental Authority, licensing board or agency, or any notice of any inquiry, proceeding, investigation, or other action with respect to any of its
Health Care Facilities, including, without limitation, any notice from any federal, state or local environmental agency or board of potential liability, that
could materially affect the financial condition, properties or business of the Company;

(c) upon request, an appraisal, made at the Company’s expense (except as limited hereby) in form and substance satisfactory to the Agent, of any
Health Care Facility of the Company (other than those leased to UHS or a UHS Subsidiary) that has a Facility Coverage Ratio of less than 1.6 to 1.0 for
the most recent four fiscal quarters;
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provided that the Company shall not be required to pay for more than one appraisal of any single Health Care Facility during any period of twenty-
four (24) consecutive months; and

(d) with reasonable promptness, such other information related to the operators of such Health Care Facilities as the Agent or any Lender may
reasonably request in writing.

Section 5.5 Tangible Net Worth.
The Company will maintain at all times (but which shall be calculated only for the last day of each fiscal quarter) Tangible Net Worth of not less than

$125,000,000.

Section 5.6 Ratio of Debt To Total Capital.
The Company will not permit the ratio of Debt of the Company and its Subsidiaries on a consolidated basis to Total Capital to exceed .55 to 1.0 as of

the last day of each fiscal quarter of the Company.

Section 5.7 Debt Service Coverage Ratio .
The Company will not permit the Debt Service Coverage Ratio as of the last day of any fiscal quarter occurring during the fiscal year set forth below to

be less than the ratio corresponding to such fiscal year set forth below:
 

For each fiscal quarter ending in the
fiscal year set forth below   

Minimum Debt Service
Coverage Ratio

2011   6.0 to 1.0
2012   5.0 to 1.0
2013   4.0 to 1.0

2014 and thereafter   3.0 to 1.0

Section 5.8 Debt To Cash Flow Available For Debt Service.
The Company will not permit the ratio of Debt of the Company and its Subsidiaries on a consolidated basis as of such date of determination to Cash

Flow Available for Debt Service of the Company and its Subsidiaries on a consolidated basis (for the four most recently ended fiscal quarters) to be greater
than 3.5 to 1.0 as of the last day of each fiscal quarter of the Company.

Section 5.9 Indebtedness.
The Company will not, nor will it permit any Subsidiary to, incur or permit to exist or remain outstanding any Indebtedness to any Person provided,

however, that the Company and its Subsidiaries may incur or permit to exist or remain outstanding:
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(a) Indebtedness of the Company arising under this Agreement or the other Loan Documents;

(b) Indebtedness in respect of taxes, including withholding and payroll taxes, assessments, governmental charges or levies, and claims for labor,
materials and supplies to the extent that payment therefor is not at the time required to be made in accordance with the provisions of Section 5.19;

(c) Indebtedness incurred in connection with the acquisition after the date hereof of any real or personal property by the Company or any of its
Subsidiaries provided that the aggregate principal amount of all such Indebtedness shall not exceed the lesser of (i) 100% of the aggregate cost, to the
Company or such Subsidiary of the real or personal property so acquired and (ii) the fair market value of such acquired property, determined on or
about the time of such acquisition on the basis of an MAI appraisal or such other valuation method as may from time to time be acceptable to the
Required Lenders (it being understood that an MAI appraisal shall be a valuation method which is acceptable to the Required Lenders) and further
provided that after giving effect to such Indebtedness the Company would (on a Pro Forma Basis, calculated as of the last day of the immediately
preceding fiscal quarter) be in compliance with Sections 5.5 – 5.8;

(d) Indebtedness in respect of leases of real and personal property by the Company and its Subsidiaries provided that the aggregate amount due is
not greater than $2,000,000 in any one fiscal year;

(e) Non-Recourse Debt;

(f) Indebtedness and obligations owing under Hedging Agreements entered into to manage existing or anticipated interest rate, exchange rate or
commodity price risks and not for speculative purposes;

(g) Indebtedness outstanding on the date of this Agreement and described on Schedule 5.9 of such Agreement (and renewals, refinancings or
extensions thereof in a principal amount not in excess of that outstanding as of the date of such renewal, refinancing or extension); and

(h) Indebtedness incurred after the date hereof which is secured by a mortgage, pledge, security interest or other lien or encumbrance on any of its
property, provided that, after giving effect to such Indebtedness the Company would (on a Pro Forma Basis, calculated as of the last day of the
immediately preceding fiscal quarter) be in compliance with Sections 5.5 – 5.8, the aggregate amount of all such secured Indebtedness shall not exceed
$30,000,000.
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Section 5.10 Security Interests and Liens; Negative Pledge .

The Company will not, nor will it permit any of its Subsidiaries to, create or permit to exist any mortgage, pledge, security interest or other lien or
encumbrance on any of their respective properties except:

(a) Liens under the Security Documents;

(b) Liens arising from attachments or similar proceedings, pending litigation, judgments or taxes or assessments in any such event whose validity
or amount is being contested in good faith by appropriate proceedings and for which adequate reserves have been established and are maintained in
accordance with GAAP, or taxes and assessments which are not due and delinquent;

(c) Liens of carriers, warehousemen, mechanics and materialmen and other like liens;

(d) pledges or deposits made in connection with workmen’s compensation, unemployment or other insurance, old age pensions, or other Social
Security benefits, and good faith deposits in connection with tenders, contracts or leases to which it is a party or deposits to secure, or in lieu of, surety,
penalty or appeal bonds, performance bonds and other similar obligations;

(e) such minor defects, irregularities, encumbrances, easements, rights of way, and clouds on title as normally exist with respect to similar
properties which do not materially impair the property affected thereby for the purpose for which it was acquired;

(f) Liens existing on the date of this Agreement and described on Schedule 5.10(f) of such Agreement and purchase money security interests in or
purchase money mortgages on, or mortgages given in connection with the contemporaneous refinancing of, real property acquired after the date hereof to
secure purchase money indebtedness of the type incurred in connection with the acquisition or refinancing of such property, which security interests or
mortgages cover only the real or personal property so acquired or refinanced and proceeds thereof and reasonable attachments and accessions thereto;
and

(g) Liens securing Indebtedness permitted by Section 5.9 (collectively, “ Permitted Liens”).

Section 5.11 No Further Negative Pledge .

The Company will not, nor will it permit any of its Subsidiaries (other than Excluded Subsidiaries) to, enter into any commitment or agreement with
any other party that limits or impairs the ability of the Company or any such Subsidiaries to grant security interests, liens or mortgages in favor of the
Lenders, except that this Section 5.11 shall not be deemed to prohibit the granting of any Lien permitted by Section 5.10.
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Section 5.12 Guarantees.

The Company will not, nor will it permit any of its Subsidiaries to, guarantee or otherwise in any way become or be responsible for indebtedness or
obligations (including working capital maintenance, take-or-pay contracts, etc.) of any other Person, contingently or otherwise, except:

(a) the endorsement of negotiable instruments of deposit in the normal course of business;

(b) guarantees by the Company or a Subsidiary issued to secure Indebtedness permitted by Sections 5.9; and

(c) guarantees (other than those described in (a) and (b) of this Section) made in the ordinary course of business which shall not at any time exceed
$5,000,000 in the aggregate.

For the avoidance of doubt, the Company nor any wholly-owned Subsidiary of the Company (other than an Excluded Subsidiary) shall be permitted to
guarantee any Non-Recourse Debt.

Section 5.13 Notice of Litigation And Judgments .

The Company will give notice to the Agent and each of the Lenders in writing, in form and detail satisfactory to the Lenders, within ten (10) Business
Days of becoming aware of any litigation or proceedings threatened in writing or any pending litigation and proceedings affecting the Company or any of its
Subsidiaries or to which the Company or any of its Subsidiaries is or becomes a party involving an uninsured or unindemnified claim of more than
$5,000,000 against the Company or any of its Subsidiaries and stating the nature and status of such litigation or proceedings. The Company will give notice,
in writing, in form and detail satisfactory to the Lenders, within ten (10) Business Days of any judgment, final or otherwise, against the Company or any of
its Subsidiaries in an amount in excess of $5,000,000.

Section 5.14 Notice of Defaults; Material Adverse Effect .
(a) The Company will give notice to the Agent and each of the Lenders immediately upon becoming aware of the occurrence of any Default or

Event of Default under this Agreement. If any Person shall give any notice or take any other action in respect of a claimed default (whether or not
constituting an Event of Default) under this Agreement or any other note, evidence of Indebtedness, indenture or other obligation to which or with respect
to which the Company or any of its Subsidiaries is a party or obligor, whether as principal or surety, and such claimed default has potential total
liability in excess of $5,000,000 the Company shall forthwith give written notice thereof to each of the Lenders, describing the notice or action and the
nature of the claimed default; and

 
77



(b) The Company will give notice to the Agent and each of the Lenders immediately upon becoming aware, but in any event within five
(5) Business Days, of the occurrence of any event that has resulted or could reasonably be expected to result in a Material Adverse Effect.

Section 5.15 Notices With Regard to Health Care Operators .

The Company will give notice to the Agent and each of the Lenders, and will provide information to the Agent and each of the Lenders, of the types set
forth in Sections 5.13 and 5.14 hereof as to each operator of Health Care Facilities owned by the Company or on which the Company holds a mortgage,
provided, that such operator consents in writing to the release of such information. The Company will use commercially reasonable efforts to acquire the
written consent of each operator for the release of such information.

Section 5.16 Books and Records.

The books and records relating to the financial affairs of the Company and its Subsidiaries shall at all times be maintained in accordance with GAAP
consistently applied.

Section 5.17 Maintenance of Properties.

The Company shall maintain (or cause to be maintained) and shall cause each of its Subsidiaries to maintain (or cause to be maintained) each of its
properties in good physical condition and shall make (or cause to be made) all necessary repairs, replacements and renewals thereon except where the failure to
so maintain could not reasonably be expected to result in a Material Adverse Effect.

Section 5.18 Insurance.

The Company will require that the lessees of its properties maintain at all times with financially sound and reputable insurers insurance with respect to
their properties and business and against such casualties and contingencies and in such types and such amounts as shall be in accordance with sound
business practices and reasonably satisfactory to the Agent. Without limiting the foregoing, the Company will use commercially reasonable efforts cause such
lessees to (i) keep all of its physical property insured against fire and extended coverage risks in amounts and with deductibles equal to those generally
maintained by businesses of similar size engaged in similar activities in similar geographic areas, (ii) maintain all such workers’ compensation or similar
insurance as may be required by law, and (iii) maintain, in amounts and with deductibles equal to those generally maintained by businesses of similar size
engaged in similar activities in similar geographic areas, general public liability insurance against claims for bodily injury, death or property damage occurring
on, in or about the properties of the Company and business interruption insurance. In the event that any lessee shall fail to maintain such insurance, the
Company will maintain such insurance. The Company will notify the Agent and each Lender of any cancellation of any such insurance. Evidence of all
renewals or replacements of such insurance from time to time in force, satisfactory to the Agent shall be delivered to the Agent before the expiration date of the
then current insurance.
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Section 5.19 Taxes.

The Company will pay all taxes or other assessments or governmental charges or levies imposed upon it or upon its income or profits or upon its
property prior to the time when any penalties or interest (except interest during extensions of time for filing of federal income tax returns not in excess of six
months) accrue with respect thereto, as well as all claims for labor, materials or supplies that if unpaid might by law become a lien or charge upon any of its
property unless, in any such case, the amount, applicability or validity of such amounts is contested in good faith by appropriate proceedings and other
appropriate action and an adequate reserve therefor has been established and is maintained in accordance with GAAP. The Company will, and will cause each
of its Subsidiaries to, also pay all such taxes, assessments, charges, levies or claims forthwith upon the commencement of proceedings to foreclose any lien
that may have attached as security therefor, except where the failure to do so could not reasonably be expected to have an Material Adverse Effect.

Section 5.20 Compliance With Laws, Contracts, and Licenses .

The Company will, and will cause each of its Subsidiaries to (i) comply with all laws, including the Patriot Act, CERCLA and Environmental Laws,
rules, regulations, orders, writs, judgments, injunctions, decrees or awards to which it may be subject, the Company’s or Subsidiary’s noncompliance with
which could reasonably be expected to have a Material Adverse Effect, including, without limitation, the provisions of the Code and related regulations
governing real estate investment trusts, as the same may be as amended and in effect from time to time and (ii) promptly obtain, maintain, apply for renewal,
and not allow to lapse, any authorization, consent, approval, license or order, and accomplish any filing or registration with, any court or judicial,
administrative or Governmental Authority which may be or may become necessary in order that it perform in all material respects all of its obligations under
this Agreement or the other Loan Documents and in order that the same may be valid and binding and effective in accordance with their terms and in order that
the Lenders may be able freely to exercise and enforce any and all of their rights under this Agreement or the other Loan Documents, (iii) comply with the
provisions of its charter documents and by-laws and (iv) comply with all agreements and instruments by which it or any of its properties may be bound.

Section 5.21 Access.

The Company will, and will cause each of its Subsidiaries to, permit any Lender, by its representatives and agents, to inspect any of the properties,
including, without limitation, corporate books, computer files and tapes and financial records of the Company and its Subsidiaries to examine and make
copies of the books of accounts and other financial records of the Company and its Subsidiaries, and to discuss the affairs, finances and accounts of the
Company and its Subsidiaries with, and to be advised as to the same by, its officers at such reasonable times and intervals as such Lender may designate.
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Section 5.22 ERISA Compliance .

Neither the Company nor any of its Subsidiaries will permit any employee pension benefit plan (as that term is defined in Section 3 of ERISA)
maintained by the Company to (x) engage in any “prohibited transaction” as such term is defined in Section 4975 of the Code that is likely to result in a
material liability for the Company; or (y) incur any “accumulated funding deficiency”, as such term is defined in Section 302 of ERISA, whether or not
waived; or (z) terminate any such benefit plan in a manner which could result in the imposition of a lien or encumbrance on the assets of the Company
pursuant to Section 4068 of ERISA.

Section 5.23 Reserves.

The Company will, and will cause each of its Subsidiaries to, maintain reserves, appropriate for the Company and its Subsidiaries, for depreciation,
taxes and other expenses or liabilities in accordance with GAAP.

Section 5.24 Distributions.

Neither the Company nor any of its Subsidiaries will make any Distributions other than (a) Distributions required by the Code and related regulations
governing real estate investment trusts, (b) Distributions by a Subsidiary to the Company and (c) Distributions to shareholders in excess of the amounts
permitted by clause (a) above provided that no Default or Event of Default then exists or would result from such payment; provided,  however, in no event may
the Company make any Distributions with respect to any fiscal year that exceed ninety-five percent (95%) of the Company’s Cash Available for Distributions
for such fiscal year unless and to the extent that such Distributions are required to be made by the Code and related regulations governing real estate investment
trusts.

Section 5.25 Investments.

Neither the Company nor any of its Subsidiaries will make or maintain any Investment, except for Investments which consist of:

(a) obligations having an original maturity of not greater than three years issued or guaranteed as to principal and interest by the United States of
America;

(b) certificates of deposit issued by any of the Lenders or any other bank organized under the laws of the United States of America or any state
thereof and having capital and unimpaired surplus of at least $50,000,000 or of foreign subsidiaries of such banks;

(c) commercial paper or finance company paper which is rated not less than BBB or its equivalent by S&P or Moody’s;

(d) repurchase agreements secured by any one or more of the Investments permitted by paragraphs (a), (b) or (c) above;
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(e) direct or indirect Investments in domestic (United States) Health Care Facilities which Investments either (i) existed on the Closing Date and set
forth on Schedule 5.25(e), or (ii) were or are made after such date, provided that no Investment in any one Health Care Facility made after such date
shall be made with respect to any Health Care Facility the acquisition cost of which exceeds the lesser of $40,000,000 or the fair market value of the
acquired property, determined on the basis of an MAI appraisal or such other valuation method as may from time to time be acceptable to the Required
Lenders, provided that after giving effect to such Investment the Company would (on a Pro Forma Basis, calculated as of the last day of the immediately
preceding fiscal quarter) be in compliance with Sections 5.5 – 5.8. Any indirect Investment shall be restricted to an Investment made by the Company
in a Person engaged exclusively in the business of owning or operating domestic Health Care Facilities and in which the Company has an Equity Interest
of at least 25%;

(f) Mortgage Loans permitted by Section 5.26;

(g) Construction Loans permitted by Section 5.27; and

(h) Investments made in connection with the 2011 Portfolio Transaction.

Section 5.26 Mortgage Loans.

The Company will not permit at any time the aggregate outstanding principal amount of the Mortgage Loans held by the Company and its Subsidiaries
to exceed $30,000,000 and will not make any Mortgage Loan in an original principal amount in excess of $20,000,000. In no event may the Company or any of
its Subsidiaries provide any Mortgage Loan to any Person except on a full recourse basis to an owner or operator of a domestic (United States) Health Care
Facility and except upon using the Company’s commercially reasonable efforts to obtain the agreement and consent of such Person to provide its quarterly and
annual balance sheets and income statements to the Company or to the its Subsidiary for delivery to the Agent and each Lender.

Section 5.27 Construction Loans.
(a) In the event that any portion of the Loans is to be used by the Company to finance the construction of Health Care Facilities, the Company will

monitor such construction to insure that all approvals, consents, waivers, orders, agreements, acknowledgments, authorizations, permits and licenses
required under any law, ordinance, code, order, rule or regulation of any Governmental Authority, or under the terms of any restriction, covenant or
easement affecting the construction project, or otherwise necessary, for the ownership and acquisition of the subject properties and the improvements
thereon, the construction and equipping of the improvements being constructed on the subject properties, and the use, occupancy and operation of the
construction project as a Health Care Facility following completion of construction of the
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improvements on the subject property, have been obtained, whether from a Governmental Authority or other Person. Further, the Company will give
notice to the Agent and each of the Lenders immediately after becoming aware that any construction project will likely not be completed in a timely
manner or on budget. The Company shall from time to time deliver such further information and take such further action as may be reasonably
requested by the Agent or any Lender to effect the purposes of this Section 5.27.

(b) The Company will not permit at any time the aggregate outstanding principal amount of Construction Loans to exceed $25,000,000. In no
event may the Company provide any Construction Loans to any Person except on a full recourse basis to an owner or operator of a domestic
(United States) Health Care Facility and except upon using the Company’s commercially reasonable efforts to obtain the agreement and consent of such
Person to provide its quarterly and annual balance sheets and income statements to the Company for delivery to the Agent and each Lender.

Section 5.28 Environmental Audits .

The Company will not make any Investment, Mortgage Loan or Construction Loan otherwise permitted by Section 5.25(e), 5.26 or 5.27, respectively,
unless the Company shall have first received a Phase I environmental audit report with respect to the property involved, which audit shall have been conducted
not earlier than twenty-four (24) months prior to the date of the transaction, a copy of such audit shall have been furnished to the Lenders, and such audit
shall not have reported or uncovered any environmental matters which could have a material adverse effect on such property or on the financial condition,
properties or business of the Company.

Section 5.29 Merger, Consolidation and Disposition of Assets .
(a) Neither the Company, nor any of its Subsidiaries, will at any time merge or consolidate with or into any Person or sell or otherwise dispose of

any Health Care Facility of the Company leased to UHS or to a UHS Subsidiary, except (i) that the Company may sell, if after giving effect to such sale
no Default or Event of Default exists or would result as a consequence thereof, any Health Care Facility of the Company leased to UHS or to a UHS
Subsidiary so long as such Health Care Facilities so sold do not in the aggregate account for more than 5% of the total assets of the Company and its
Subsidiaries as determined in accordance with GAAP over the term of this Agreement, (ii) a Subsidiary of the Company may merge with and into any
wholly-owned Subsidiary of the Company and (iii) any Subsidiary of the Company may merge with and into the Company so long as the Company is
the surviving corporation.

(b) No Subsidiary that is not an Excluded Subsidiary will at any time (x) merge or consolidate with an Excluded Subsidiary or (y) sell or
otherwise transfer of any assets to an Excluded Subsidiary. Notwithstanding the foregoing, the Company or any Subsidiary may sell or otherwise
transfer assets to an Excluded Subsidiary so long as the aggregate amount of the fair market value of all such assets does not exceed $17,000,000.
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Section 5.30 Sale and Leaseback.

Neither the Company, nor any of its Subsidiaries, will enter into any arrangement, directly or indirectly, whereby the Company or a Subsidiary shall
sell or transfer any property owned by it and then or thereafter lease such property or lease other property that the Company or such Subsidiary intends to use
for substantially the same purpose as the property being sold or transferred.

Section 5.31 Use of Proceeds.

After the date of this Agreement the Company will use the proceeds of the Loans (a) to refinance certain existing indebtedness of the Company, (b) to pay
any fees and expenses, (c) to provide for the working capital and general corporate requirements of the Company and its Subsidiaries (including to make
Investments permitted by Section 5.25(e) and for acquisitions permitted under this Agreement), (d) to provide mortgage and construction financing permitted
by Sections 5.26 and 5.27, (e) to make Distributions permitted by Section 5.24, and (f) for other general corporate purposes. The Company will not use the
proceeds of any Loan, either directly or indirectly, for the purpose, whether immediate, incidental or ultimate, of buying or carrying margin stock within the
meaning of Regulation U of the Board of Governors of the Federal Reserve System, as amended from time to time.

Section 5.32 Fiscal Year; Organizational Documents; Material Contracts.

Neither the Company, nor any of its Subsidiaries, will, upon less than thirty (30) days prior written notice, change its fiscal year or accounting policies
except to comply with changes in GAAP. Neither the Company, nor any of its Subsidiaries, will amend, modify or change its declaration of trust (or corporate
charter or other similar document) in any matter materially adverse to the Lenders, without the prior written consent of the Required Lenders. Neither the
Company, nor any of its Subsidiaries, will, without the prior written consent of the Agent, amend, modify, cancel or terminate or fail to renew or extend any of
the Material Contracts, except in the event that such amendments, modifications, cancellations, terminations or failure to renew could not reasonably be
expected to have a Material Adverse Effect.

Section 5.33 Subsidiary Guarantors.

The Company shall promptly upon the formation or acquisition of any additional wholly-owned Significant Subsidiary or upon any wholly-owned
Subsidiary (other than an Excluded Subsidiary) becoming a Significant Subsidiary, and in any event within 30 days of such formation, acquisition or
change to status of a Significant Subsidiary, (i) cause such Significant Subsidiary to (i) execute joinder to the Subsidiary Guaranty substantially in the form
of the Guarantor Accession (as defined in the Subsidiary Guaranty) and (ii) deliver such organizational documents, secretary’s certificates and legal opinions
in connection therewith as the Agent may reasonably request.
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Section 5.34 Pledged Assets .

The Company will cause 100% of the Equity Interests in each of its direct Domestic Subsidiaries and 65% (to the extent the pledge of a greater
percentage would be unlawful or may cause any adverse tax consequences to the Company) of the voting Equity Interests and 100% of the non-voting Equity
Interests of its first-tier Foreign Subsidiaries, to be subject at all times to a first priority, perfected Lien in favor of the Agent pursuant to the terms and
conditions of the Security Documents or such other security documents as the Agent shall reasonably request.

Section 5.35 Further Assurances .

The Company shall at any time or from time to time execute and deliver such further instruments and take such further action as may reasonably be
requested by the Agent or any Lender, in each case further and more perfectly to effect the purposes of this Agreement and the other Loan Documents.

Section 5.36 Transactions with Affiliates.

Enter into any transaction of any kind with any Affiliate of the Company, whether or not in the ordinary course of business, other than on fair and
reasonable terms substantially as favorable to the Company or such Subsidiary as would be obtainable by the Company or such Subsidiary at the time in a
comparable arm’s length transaction with a Person other than an Affiliate; provided that the foregoing restriction shall not apply to the 2011 Portfolio
Transaction or any other transaction between or among the Company and any of its wholly-owned Subsidiaries (other than Excluded Subsidiaries) or between
and among any wholly-owned Subsidiaries (other than Excluded Subsidiaries).

ARTICLE VI

[RESERVED]

ARTICLE VII

EVENTS OF DEFAULT; ACCELERATION

Section 7.1 Events of Default.

If any of the following events (an “Event of Default”) has occurred and is continuing:

(a) if the Company shall fail to (i) pay any principal on the Loans or any Note owing hereunder or fail to reimburse the Issuing Lender for any
LOC Obligations in each case when the same shall become due and payable, whether at the stated date of maturity or any accelerated date of maturity or
at any other date fixed for payment in accordance with the terms hereof or thereof or (ii) the Company shall fail to pay any interest on the
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Loans or any other amount payable hereunder or under the LOC Documents when the same shall become due and payable and such failure shall
continue for three (3) Business Days(or any Guarantor shall fail to pay on the Guaranty in respect of any of the foregoing within the applicable period of
time);

(b) if the Company shall fail to comply with any of its covenants contained in Sections 5.1, 5.2, 5.5-5.12, or 5.24-5.32;
(c) if the Company or any Subsidiary shall fail to perform any term, covenant or agreement contained herein or in any other Loan Document

(other than those specified in subsections (a) and (b) above) and the continuance of such failure shall exist for 30 days after written notice of such failure
has been given to the Company by the Agent;

(d) if any representation or warranty of the Company in this Agreement or of the Company or any Guarantor in any other Loan Document shall
prove to have been false in any material respect upon the date when made or deemed to have been made or repeated;

(e) if the Company or any of its Significant Subsidiaries shall (i) fail to make any payment due on any Indebtedness (having a total amount
outstanding in excess of $5,000,000), or (ii) fail to observe or perform any material term, covenant or agreement contained in any agreement by which it
is bound, evidencing or securing any Indebtedness (having a total amount outstanding in excess of $5,000,000) and the effect of such failure could or
would have permitted (assuming the giving of appropriate notice if required) the holder or holders thereof or a trustee for such holder or holders or of any
obligations issued thereunder to accelerate the maturity thereof;

(f) if the Company or any of its Significant Subsidiaries shall be involved in financial difficulties as evidenced (i) by its admission in writing of
its inability to pay its debts generally as they become due; (ii) by its commencement of a voluntary case under Title 11 of the United States Code as
from time to time in effect, or by its authorizing, by appropriate proceedings of its board of directors or other governing body, the commencement of
such a voluntary case; (iii) by its filing an answer or other pleading admitting or failing to deny the material allegations of a petition filed against it
commencing an involuntary case under Title 11, or seeking, consenting to or acquiescing in the relief therein provided, or by its failing to controvert or
challenge in a timely manner the material allegation of any such petition; (iv) by the entry of an order for relief against it in any involuntary case
commenced under Title 11 which remains undischarged or unstayed for more than sixty (60) days; (v) by its seeking relief as a debtor under any
applicable law, other than Title 11, of any jurisdiction relating to the liquidation or reorganization of debtors or to the modification or alteration of the
rights of creditors, or by its consenting to or acquiescing in such relief; (vi) by entry of an order by a court of competent jurisdiction (A) finding it to be
bankrupt or insolvent or (B) ordering or approving its liquidation, reorganization or any modification or alteration of the rights of its creditors which
remains undischarged or unstayed for more than sixty (60) days; (vii) by the entry of an order by a court of competent jurisdiction assuming custody
of, or
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appointing a receiver or other custodian for, all or a substantial part of its property which remains undischarged or unstayed for more than sixty (60)
days; or (viii) by its making an assignment for the benefit of, or entering into a composition with, its creditors, or appointing or consenting to the
appointment of a receiver or other custodian for all or a substantial part of its property (the occurrence of any of the foregoing shall constitute a
“Bankruptcy Event”);

(g) if there shall remain in force, undischarged, unsatisfied and unstayed, for more than sixty days, whether or not consecutive, any final
judgment against the Company or any of its Significant Subsidiaries which, with other outstanding final judgments which are also undischarged,
unsatisfied and unstayed for more than sixty days, against such Person(s) exceeds $5,000,000 in aggregate amount with respect to the Company or any
of its Significant Subsidiaries;

(h) if UHS of Delaware, Inc., a subsidiary of UHS, shall cease to be the real estate investment trust advisor to the Company and a new advisor
satisfactory to each of the Lenders has not been appointed, or a group of managers satisfactory to each of the Lenders has not been hired, within
ninety (90) days of such cessation;

(i) (i) if any Person or group of Persons (within the meaning of Section 13 or 14 of the Exchange Act) shall have acquired beneficial ownership
(within the meaning of Rule 13d-3 promulgated by the Securities and Exchange Commission under said Act) of thirty percent (30%) or more of the
outstanding shares of common stock of the Company; or, (ii) during any period of twelve consecutive calendar months, individuals who were directors
of the Company on the first day of such period shall cease to constitute a majority of the board of directors of the Company;

(j) if any guarantee by UHS of any lease by the Company to a UHS Subsidiary is disavowed, terminated, or ceases to be in full force and effect,
or is waived or amended without the prior written consent of the Required Lenders (other than the termination of a guarantee of such a lease in connection
with the sale of a Health Care Facility permitted by Section 5.29) or if UHS shall fail to pay when due (after giving effect to any applicable grace period)
amounts owing under any guarantee of obligations of a UHS Subsidiary owed to the Company under any lease;

(k) any lease by the Company to a UHS Subsidiary is terminated (other than as scheduled by its terms) prior to its stated term, or is amended or
compliance by the lessee is waived, without the prior written consent of the Required Lenders (other than the termination of a lease of a Health Care
Facility in connection with a sale of such Health Care Facility permitted by Section 5.29);

(l) if the Company or any of its Significant Subsidiaries shall fail to make any payment due under any Hedging Agreement or if the Company or
any of its Significant Subsidiaries shall fail to observe or perform any material term, covenant or agreement contained in any Hedging Agreement and the
effect of such failure could or would have permitted (assuming the giving of appropriate notice if required) the counterparty thereof
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to terminate such Hedging Agreement and demand payment from the Company or such Significant Subsidiary in excess of $5,000,000; or

(m) if the Subsidiary Guaranty or any material provision thereof shall cease to be in full force and effect or any Guarantor or any Person acting by
or on behalf of any Guarantor shall deny or disaffirm any Guarantor’s obligations under the Subsidiary Guaranty;

(n) if any material provision of any Loan Document shall fail to be in full force and effect or to give the Agent and/or the Lenders the security
interests, liens, rights, powers, priority and privileges purported to be created thereby (except as such documents may be terminated or no longer in force
and effect in accordance with the terms thereof, other than those indemnities and provisions which by their terms shall survive) or any Lien shall fail to
be a first priority, perfected Lien on a material portion of the Collateral; or

(o) if the Company or any of its Subsidiaries maintains or contributes to any Pension Plan.

Section 7.2 Acceleration; Remedies .

Upon the occurrence and during the continuance of an Event of Default, then, and in any such event, (a) if such event is a Bankruptcy Event,
automatically the Commitments shall immediately terminate and the Loans (with accrued interest thereon), and all other amounts under the Loan Documents
(including, without limitation, the maximum amount of all contingent liabilities under Letters of Credit) shall immediately become due and payable, and (b) if
such event is any other Event of Default, any or all of the following actions may be taken: (i) with the written consent of the Required Lenders, the Agent may,
or upon the written request of the Required Lenders, the Agent shall, declare the Commitments to be terminated forthwith, whereupon the Commitments shall
immediately terminate; (ii) the Agent may, or upon the written request of the Required Lenders, the Agent shall, declare the Loans (with accrued interest
thereon) and all other amounts owing under this Agreement and the Notes to be due and payable forthwith and direct the Company to pay to the Agent cash
collateral as security for the LOC Obligations for subsequent drawings under then outstanding Letters of Credit an amount equal to the maximum amount of
which may be drawn under Letters of Credit then outstanding, whereupon the same shall immediately become due and payable; and/or (iii) with the written
consent of the Required Lenders, the Agent may, or upon the written request of the Required Lenders, the Agent shall, exercise such other rights and remedies
as provided under the Loan Documents and under applicable law.

ARTICLE VIII

THE ADMINISTRATIVE AGENT
 

87



Section 8.1 Appointment and Authority .

Each of the Lenders and the Issuing Lender hereby irrevocably appoints Wells Fargo to act on its behalf as the Agent hereunder and under the other Loan
Documents and authorizes the Agent to take such actions on its behalf and to exercise such powers as are delegated to the Agent by the terms hereof or thereof,
together with such actions and powers as are reasonably incidental thereto. The provisions of this Article are solely for the benefit of the Agent, the Lenders and
the Issuing Lender, and neither the Company nor any other Credit Party shall have rights as a third party beneficiary of any of such provisions.

Section 8.2 Nature of Duties.

Anything herein to the contrary notwithstanding, none of the bookrunners, arrangers or other agents listed on the cover page hereof shall have any
powers, duties or responsibilities under this Agreement or any of the other Loan Documents, except in its capacity, as applicable, as the Agent, a Lender, the
Swingline Lender or the Issuing Lender hereunder. Without limiting the foregoing, none of the Lenders or other Persons so identified shall have or be deemed to
have any fiduciary relationship with any Lender. Each Lender acknowledges that it has not relied, and will not rely, on any of the Lenders or other Persons so
identified in deciding to enter into this Agreement or in taking or not taking action hereunder.

The Agent may perform any and all of its duties and exercise its rights and powers hereunder or under any other Loan Document by or through any one
or more sub-agents appointed by the Agent. The Agent and any such sub-agent may perform any and all of its duties and exercise its rights and powers by or
through their respective Related Parties. The exculpatory provisions of this Article shall apply to any such sub-agent and to the Related Parties of the Agent and
any such sub-agent, and shall apply to their respective activities in connection with the syndication of the credit facilities provided for herein as well as
activities as Agent.

Section 8.3 Exculpatory Provisions.

The Agent shall not have any duties or obligations except those expressly set forth herein and in the other Loan Documents. Without limiting the
generality of the foregoing, the Agent:

(a) shall not be subject to any fiduciary or other implied duties, regardless of whether a Default has occurred and is continuing;

(b) shall not have any duty to take any discretionary action or exercise any discretionary powers, except discretionary rights and powers expressly
contemplated hereby or by the other Loan Documents that the Agent is required to exercise as directed in writing by the Required Lenders (or such other
number or percentage of the Lenders as shall be expressly provided for herein or in the other Loan Documents), provided that the Agent shall not be
required to take any action that, in its opinion or the opinion of its counsel, may expose the Agent to liability or that is contrary to any Loan Document or
applicable law; and
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(c) shall not, except as expressly set forth herein and in the other Loan Documents, have any duty to disclose, and shall not be liable for the failure
to disclose, any information relating to any Credit Party or any of its Affiliates that is communicated to or obtained by the Person serving as the Agent or
any of its Affiliates in any capacity.

The Agent shall not be liable for any action taken or not taken by it (i) with the consent or at the request of the Required Lenders (or such other number
or percentage of the Lenders as shall be necessary, or as the Agent shall believe in good faith shall be necessary, under the circumstances as provided in
Sections 9.1 and 7.2) or (ii) in the absence of its own gross negligence or willful misconduct.

The Agent shall not be responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or representation made in or in connection
with this Agreement or any other Loan Document, (ii) the contents of any certificate, report or other document delivered hereunder or thereunder or in
connection herewith or therewith, (iii) the performance or observance of any of the covenants, agreements or other terms or conditions set forth herein or therein
or the occurrence of any Default, (iv) the validity, enforceability, effectiveness or genuineness of this Agreement, any other Loan Document or any other
agreement, instrument or document or (v) the satisfaction of any condition set forth in Article IV or elsewhere herein, other than to confirm receipt of items
expressly required to be delivered to the Agent.

Section 8.4 Reliance by Agent .

The Agent shall be entitled to rely upon, and shall not incur any liability for relying upon, any notice, request, certificate, consent, statement,
instrument, document or other writing (including any electronic message, Internet or intranet website posting or other distribution) believed by it to be genuine
and to have been signed, sent or otherwise authenticated by the proper Person. The Agent also may rely upon any statement made to it orally or by telephone
and believed by it to have been made by the proper Person, and shall not incur any liability for relying thereon. In determining compliance with any condition
hereunder to the making of a Loan, or the issuance of a Letter of Credit, that by its terms must be fulfilled to the satisfaction of a Lender or the Issuing Lender,
the Agent may presume that such condition is satisfactory to such Lender or the Issuing Lender unless the Agent shall have received notice to the contrary from
such Lender or the Issuing Lender prior to the making of such Loan or the issuance of such Letter of Credit. The Agent may consult with legal counsel (who
may be counsel for the Company), independent accountants and other experts selected by it, and shall not be liable for any action taken or not taken by it in
accordance with the advice of any such counsel, accountants or experts.

Section 8.5 Notice of Default.

The Agent shall not be deemed to have knowledge or notice of the occurrence of any Default or Event of Default hereunder unless the Agent has received
written notice from a Lender or the Company referring to this Agreement, describing such Default or Event of Default and stating that such notice is a “notice
of default”. In the event that the Agent receives such a notice, the Agent shall give prompt notice thereof to the Lenders. The Agent shall take such
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action with respect to such Default or Event of Default as shall be reasonably directed by the Required Lenders; provided,  however, that unless and until the
Agent shall have received such directions, the Agent may (but shall not be obligated to) take such action, or refrain from taking such action, with respect to
such Default or Event of Default as it shall deem advisable in the best interests of the Lenders except to the extent that this Agreement expressly requires that
such action be taken, or not taken, only with the consent or upon the authorization of the Required Lenders, or all of the Lenders, as the case may be.

Section 8.6 Non-Reliance on Agent and Other Lenders .

Each Lender and the Issuing Lender expressly acknowledges that neither the Agent nor any of its officers, directors, employees, agents, attorneys-in-fact
or affiliates has made any representation or warranty to it and that no act by the Agent hereinafter taken, including any review of the affairs of any Credit
Party, shall be deemed to constitute any representation or warranty by the Agent to any Lender. Each Lender and the Issuing Lender acknowledges that it has,
independently and without reliance upon the Agent or any other Lender or any of their Related Parties and based on such documents and information as it has
deemed appropriate, made its own credit analysis and decision to enter into this Agreement. Each Lender and the Issuing Lender also acknowledges that it will,
independently and without reliance upon the Agent or any other Lender or any of their Related Parties and based on such documents and information as it shall
from time to time deem appropriate, continue to make its own decisions in taking or not taking action under or based upon this Agreement, any other Loan
Document or any related agreement or any document furnished hereunder or thereunder.

Section 8.7 Indemnification.

The Lenders agree to indemnify the Agent, the Issuing Lender and the Swingline Lender in its capacity hereunder and their Affiliates and their respective
officers, directors, agents and employees (to the extent not reimbursed by the Credit Parties and without limiting the obligation of the Credit Parties to do so),
ratably according to their respective Revolving Commitment Percentages in effect on the date on which indemnification is sought under this Section, from and
against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind whatsoever
which may at any time (including, without limitation, at any time following the payment of the Credit Party Obligations) be imposed on, incurred by or
asserted against any such indemnitee in any way relating to or arising out of any Loan Document or any documents contemplated by or referred to herein or
therein or the Transactions or any action taken or omitted by any such indemnitee under or in connection with any of the foregoing; provided,  however, that
no Lender shall be liable for the payment of any portion of such liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses
or disbursements to the extent resulting from such indemnitee’s gross negligence or willful misconduct, as determined by a court of competent jurisdiction. The
agreements in this Section shall survive the termination of this Agreement and payment of the Notes, any Reimbursement Obligation and all other amounts
payable hereunder.
 

90



Section 8.8 Agent in Its Individual Capacity .

The Person serving as the Agent hereunder shall have the same rights and powers in its capacity as a Lender as any other Lender and may exercise the
same as though it were not the Agent and the term “Lender” or “Lenders” shall, unless otherwise expressly indicated or unless the context otherwise requires,
include the Person serving as the Agent hereunder in its individual capacity. Such Person and its Affiliates may accept deposits from, lend money to, act as the
financial advisor or in any other advisory capacity for and generally engage in any kind of business with the Credit Parties or any Subsidiary or other
Affiliate thereof as if such Person were not the Agent hereunder and without any duty to account therefor to the Lenders.

Section 8.9 Successor Agent.

The Agent may at any time give notice of its resignation to the Lenders, the Issuing Lender and the Company. Upon receipt of any such notice of
resignation, the Required Lenders shall have the right, with the approval of the Company, to appoint a successor, or an Affiliate of any such bank. If no such
successor shall have been so appointed by the Required Lenders and shall have accepted such appointment within thirty (30) days after the retiring Agent gives
notice of its resignation, then the retiring Agent may on behalf of the Lenders and the Issuing Lender, appoint a successor Agent meeting the qualifications set
forth above provided that if the Agent shall notify the Company and the Lenders that no qualifying Person has accepted such appointment, then such
resignation shall nonetheless become effective in accordance with such notice and (a) the retiring Agent shall be discharged from its duties and obligations
hereunder and under the other Loan Documents and (b) all payments, communications and determinations provided to be made by, to or through the Agent
shall instead be made by or to each Lender and the Issuing Lender directly, until such time as the Required Lenders appoint a successor Agent as provided for
above in this paragraph. Upon the acceptance of a successor’s appointment as Agent hereunder, such successor shall succeed to and become vested with all of
the rights, powers, privileges and duties of the retiring (or retired) Agent, and the retiring Agent shall be discharged from all of its duties and obligations
hereunder or under the other Loan Documents (if not already discharged therefrom as provided above in this paragraph). The fees payable by the Company to
a successor Agent shall be the same as those payable to its predecessor unless otherwise agreed between the Company and such successor. After the retiring
Agent’s resignation hereunder and under the other Loan Documents, the provisions of this Article and Section 9.5 shall continue in effect for the benefit of
such retiring Agent, its sub-agents and their respective Related Parties in respect of any actions taken or omitted to be taken by any of them while the retiring
Agent was acting as Agent.

Any resignation by Wells Fargo, as Agent pursuant to this Section shall also constitute its resignation as Issuing Lender and Swingline Lender. Upon the
acceptance of a successor’s appointment as Agent hereunder, (a) such successor shall succeed to and become vested with all of the rights, powers, privileges
and duties of the retiring Issuing Lender and Swingline Lender, (b) the retiring Issuing Lender and Swingline Lender shall be discharged from all of their
respective duties and obligations hereunder or under the other Loan Documents, and (c) the successor Issuing Lender shall issue letters of credit in substitution
for the Letters of Credit, if any, outstanding at the time of such succession or make other arrangements satisfactory to the
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retiring Issuing Lender to effectively assume the obligations of the retiring Issuing Lender with respect to such Letters of Credit.

Section 8.10 Collateral and Guaranty Matters .
(a) The Lenders and the Bank Product Provider irrevocably authorize and direct the Agent:

(i) to release any Lien on any Collateral granted to or held by the Agent under any Loan Document (A) upon termination of the
Commitments and payment in full of all Credit Party Obligations (other than contingent indemnification obligations for which no claim has been
made or cannot be reasonably identified by an Indemnitee based on the then-known facts and circumstances) and the expiration or termination of
all Letters of Credit, (B) that is transferred or to be transferred as part of or in connection with any sale or other disposition permitted under
Section 6.29, or (C) subject to Section 9.1, if approved, authorized or ratified in writing by the Required Lenders;

(ii) to release any Guarantor from its obligations under the applicable Guaranty if such Person ceases to be a Guarantor as a result of a
transaction permitted hereunder.

(b) In connection with a termination or release pursuant to this Section, the Agent shall promptly execute and deliver to the Company, at the
Company’s expense, all documents that the Company shall reasonably request to evidence such termination or release. Upon request by the Agent at any
time, the Required Lenders will confirm in writing the Agent’s authority to release or subordinate its interest in particular types or items of Collateral, or
to release any Guarantor from its obligations under the Subsidiary Guaranty pursuant to this Section.

Section 8.11 Bank Products.
No Bank Product Provider that obtains the benefits of Sections 2.11 and 7.2, any guaranty by virtue of the provisions hereof or of any guaranty shall

have any right to notice of any action or to consent to, direct or object to any action hereunder or under any other Loan Document other than in its capacity as a
Lender and, in such case, only to the extent expressly provided in the Loan Documents. The Agent shall not be required to verify the payment of, or that other
satisfactory arrangements have been made with respect to, Obligations arising under Bank Products unless the Agent has received written notice (including,
without limitation, a Bank Product Provider Notice) of such Obligations, together with such supporting documentation as the Agent may request, from the
applicable Bank Product Provider.
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ARTICLE IX

MISCELLANEOUS

Section 9.1 Amendments, Waivers and Consents.

Neither this Agreement nor any of the other Loan Documents, nor any terms hereof or thereof may be amended, modified, extended, restated, replaced,
or supplemented (by amendment, waiver, consent or otherwise) nor may Collateral be released except as specifically provided herein or in the Security
Documents or in accordance with the provisions of this Section. The Required Lenders may or, with the written consent of the Required Lenders, the Agent
may, from time to time, (a) enter into with the Company written amendments, supplements or modifications hereto and to the other Loan Documents for the
purpose of adding any provisions to this Agreement or the other Loan Documents or changing in any manner the rights of the Lenders or of the Company
hereunder or thereunder or (b) waive or consent to the departure from, on such terms and conditions as the Required Lenders may specify in such instrument,
any of the requirements of this Agreement or the other Loan Documents or any Default or Event of Default and its consequences; provided,  however, that no
such amendment, supplement, modification, release, waiver or consent shall:

(i) reduce the amount or extend the scheduled date of maturity of any Loan or Note or any installment thereon, or reduce the stated rate of
any interest or fee payable hereunder (except in connection with a waiver of interest at the Default Rate which shall be determined by a vote of the
Required Lenders) or extend the scheduled date of any payment thereof or increase the amount or extend the expiration date of any Lender’s
Commitment, in each case without the written consent of each Lender directly affected thereby; or

(ii) amend, modify or waive any provision of this Section or reduce the percentage specified in the definition of Required Lenders, without
the written consent of all the Lenders; or

(iii) release the Company or all or substantially all of the value of the Guaranty, without the written consent of all of the Lenders; provided
that the Agent may release any Guarantor permitted to be released pursuant to the terms of this Agreement; or

(iv) release all or substantially all of the value of the Collateral without the written consent of all of the Lenders; provided that the Agent may
release any Collateral permitted to be released pursuant to the terms of this Agreement or the Security Documents ; or

(v) subordinate the Loans to any other Indebtedness without the written consent of all of the Lenders; or
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(vi) permit the Company to assign or transfer any of its rights or obligations under this Agreement or other Loan Documents without the
written consent of all of the Lenders; or

(vii) amend, modify or waive any provision of the Loan Documents requiring consent, approval or request of the Required Lenders or all
Lenders without the written consent of the Required Lenders or all the Lenders as appropriate; or

(viii) amend, modify or waive the pro rata sharing of payments by and among the Lenders without the written consent of each Lender
directly affected thereby; or

(ix) amend, modify or waive any provision of Article VIII without the written consent of the then Agent.

provided,  further, that no amendment, waiver or consent affecting the rights or duties of the Agent, the Issuing Lender or the Swingline Lender under any Loan
Document shall in any event be effective, unless in writing and signed by the Agent, the Issuing Lender and/or the Swingline Lender, as applicable, in
addition to the Lenders required hereinabove to take such action.

Any such waiver, any such amendment, supplement or modification and any such release shall apply equally to each of the Lenders and shall be
binding upon the Company, the Lenders, the Agent and all future holders of the Notes. In the case of any waiver, the Company, the Lenders and the Agent
shall be restored to their former position and rights hereunder and under the outstanding Loans and Notes and other Loan Documents, and any Default or
Event of Default permanently waived shall be deemed to be cured and not continuing; but no such waiver shall extend to any subsequent or other Default or
Event of Default, or impair any right consequent thereon.

Notwithstanding any of the foregoing to the contrary, the consent of the Company shall not be required for any amendment, modification or waiver of
the provisions of Article VIII (other than the provisions of Section 8.9).

Notwithstanding any of the foregoing to the contrary, the Company and the Agent, without the consent of any Lender, may enter into any amendment,
modification or waiver of any Loan Document, or enter into any new agreement or instrument, to correct any obvious error or omission of a technical nature,
in each case that is immaterial (as determined by the Agent), in any provision of any Loan Document, if the same is not objected to in writing by the Required
Lenders within five (5) Business Days following receipt of notice thereof.

Notwithstanding the fact that the consent of all the Lenders is required in certain circumstances as set forth above, (a) each Lender is entitled to vote as
such Lender sees fit on any
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bankruptcy reorganization plan that affects the Loans, and each Lender acknowledges that the provisions of Section 1126(c) of the Bankruptcy Code
supersedes the unanimous consent provisions set forth herein, (b) the Required Lenders may consent to allow a Credit Party to use cash collateral in the context
of a bankruptcy or insolvency proceeding and (c) no Defaulting Lender shall have any right to approve or disapprove any amendment, waiver or consent
hereunder, except (i) that the Commitment of such Lender may not be increased or extended without the consent of such Lender and (ii) to the extent such
amendment, waiver or consent impacts such Defaulting Lender more than the other Lenders (other a as a result of being a Defaulting Lender).

For the avoidance of doubt and notwithstanding any provision to the contrary contained in this Section 9.1, this Agreement may be amended (or
amended and restated) with the written consent of the Credit Parties and the Agent in accordance with Section 2.2.

Section 9.2 Notices.
(a) Notices Generally. Except in the case of notices and other communications expressly permitted to be given by telephone (and except as provided

in paragraph (b) below), all notices and other communications provided for herein shall be in writing and shall be delivered by hand or overnight courier
service, mailed by certified or registered mail or sent by telecopier as follows:

(i) If to the Company or any other Credit Party:

Cheryl K. Ramagano
Vice President & Treasurer
Universal Health Realty Income Trust
367 South Gulph Road
King of Prussia, PA 19406
Telecopier:     (610) 382-4407
Telephone:     (610) 768-3402
Email: cheryl.ramagano@uhsinc.com

(ii) If to the Agent:

Wells Fargo Bank, National Association, as Agent
1525 West W.T. Harris Blvd.
Mail Code NC 0680
Charlotte, North Carolina 28262
Attention:     Syndication Agency Services
Telephone:   (704) 590-2912
Fax:              (704) 715-0017
Email: andrew.wullshleger@wachovia.com

 
9 5



with a copy to:

Wells Fargo Bank, National Association
301 South College Street, 15  Floor
MAC D1053-150
Charlotte, North Carolina 28202
Attention:     Andrea Chen
Telephone:   (704) 383-3747
Fax:              (704) 715 -1438
Email: andrea.chen@wachovia.com

(iii) if to a Lender, to it at its address (or telecopier number) set forth in its Administrative Questionnaire.

Notices sent by hand or overnight courier service, or mailed by certified or registered mail, shall be deemed to have been given when received; notices
sent by telecopier shall be deemed to have been given when confirmed receipt (except that, if not given during normal business hours for the recipient, shall be
deemed to have been given at the opening of business on the next business day for the recipient). Notices delivered through electronic communications to the
extent provided in paragraph (b) below, shall be effective as provided in said paragraph (b).

(b) Electronic Communications . Notices and other communications to the Lenders, the Swingline Lender and the Issuing Lender hereunder may
be delivered or furnished by electronic communication (including e-mail and Internet or intranet websites) pursuant to procedures approved by the Agent,
provided that the foregoing shall not apply to notices to any Lender, the Swingline Lender or the Issuing Lender pursuant to Article II if such Lender, the
Swingline Lender or the Issuing Lender, as applicable, has notified the Agent that it is incapable of receiving notices under such Article by electronic
communication. The Agent or the Company may, in its discretion, agree to accept notices and other communications to it hereunder by electronic
communications pursuant to procedures approved by it, provided that approval of such procedures may be limited to particular notices or
communications.

Unless the Agent otherwise prescribes, (i) notices and other communications sent to an e-mail address shall be deemed received upon the sender’s receipt
of an acknowledgement from the intended recipient (such as by the “return receipt requested” function, as available, return e-mail or other written
acknowledgement), provided that if such notice or other communication is not sent during the normal business hours of the recipient, such notice or
communication shall be deemed to have been sent at the opening of business on the next business day for the recipient, and (ii) notices or communications
posted to an Internet or intranet website shall be deemed received upon the deemed receipt by the intended recipient at its e-mail address as described in the
foregoing clause (i) of notification that such notice or communication is available and identifying the website address therefor.
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(c) Change of Address, Etc . Any party hereto may change its address or telecopier number for notices and other communications hereunder by
notice to the other parties hereto.

(d) Platform.
(i) The Company agrees that the Agent may make the Communications (as defined below) available to the Lenders by posting the

Communications on Intralinks or a substantially similar electronic transmission system (the “ Platform”).
(ii) The Platform is provided “as is” and “as available.” The Agent Parties (as defined below) do not warrant the adequacy of the Platform

and expressly disclaim liability for errors or omissions in the communications effected thereby (the “ Communications”). No warranty of any
kind, express, implied or statutory, including, without limitation, any warranty of merchantability, fitness for a particular purpose, non-
infringement of third-party rights or freedom from viruses or other code defects, is made by any Agent Party in connection with the
Communications or the Platform. In no event shall the Agent or any of its affiliates or any of their respective officers, directors, employees,
agents, advisors or representatives (collectively, “Agent Parties”) have any liability to the Credit Parties, any Lender or any other Person or entity
for damages of any kind, including, without limitation, direct or indirect, special, incidental or consequential damages, losses or expenses
(whether in tort, contract or otherwise) arising out of any Credit Party’s or the Agent’s transmission of communications through the Platform.

Section 9.3 No Waiver; Cumulative Remedies.

No failure to exercise and no delay in exercising, on the part of the Agent or any Lender, any right, remedy, power or privilege hereunder shall operate as
a waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the
exercise of any other right, remedy, power or privilege. The rights, remedies, powers and privileges herein provided are cumulative and not exclusive of any
rights, remedies, powers and privileges provided by law.

Section 9.4 Survival of Representations and Warranties.

All representations and warranties made hereunder and in any document, certificate or statement delivered pursuant hereto or in connection herewith
shall survive the execution and delivery of this Agreement and the Notes and the making of the Loans; provided that all such representations and warranties
shall terminate on the date upon which the Commitments have been terminated and all Credit Party Obligations have been paid in full.
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Section 9.5 Payment of Expenses and Taxes; Indemnity.
(a) Costs and Expenses. The Company shall pay (i) all reasonable out-of-pocket expenses incurred by the Agent and its Affiliates (including the

reasonable fees, charges and disbursements of counsel for the Agent), and shall pay all fees and time charges and disbursements for attorneys who may
be employees of the Agent, in connection with the syndication of the credit facilities provided for herein, the preparation, negotiation, execution, delivery
and administration of this Agreement and the other Loan Documents or any amendments, modifications or waivers of the provisions hereof or thereof
(whether or not the Transactions shall be consummated), (ii) all reasonable out-of-pocket expenses incurred by the Issuing Lender and the Swingline
Lender in connection with the issuance, amendment, renewal or extension of any Letter of Credit or Swingline Loan or any demand for payment
thereunder and (iii) all reasonable out-of-pocket expenses incurred by the Agent, any Lender, the Issuing Lender or the Swingline Lender (including the
fees, charges and disbursements of any counsel for the Agent, any Lender, the Swingline Lender or the Issuing Lender), and shall pay the reasonable
fees and time charges for attorneys who may be employees of the Agent, any Lender, the Issuing Lender or the Swingline Lender, in connection with the
enforcement or protection of its rights (A) in connection with this Agreement and the other Loan Documents, including its rights under this Section, or
(B) in connection with the Loans made or Letters of Credit issued hereunder, including all such out-of-pocket expenses incurred during any workout,
restructuring or negotiations in respect of such Loans or Letters of Credit.

(b) Indemnification by the Company . The Company shall indemnify the Agent (and any sub-agent thereof), each Lender, the Issuing Lender and
the Swingline Lender, and each Related Party of any of the foregoing Persons (each such Person being called an “ Indemnitee”) against, and hold each
Indemnitee harmless from, any and all losses, claims, penalties, damages, liabilities and related expenses (including the fees, charges and
disbursements of any counsel for any Indemnitee), and shall indemnify and hold harmless each Indemnitee from all fees and time charges and
disbursements for attorneys who may be employees of any Indemnitee, incurred by any Indemnitee or asserted against any Indemnitee by any third
party or by the Company or any other Credit Party arising out of, in connection with, or as a result of (i) the execution or delivery of this Agreement, any
other Loan Document or any agreement or instrument contemplated hereby or thereby, the performance by the parties hereto of their respective obligations
hereunder or thereunder or the consummation of the Transactions, (ii) any Loan or Letter of Credit or the use or proposed use of the proceeds therefrom
(including any refusal by the Issuing Lender to honor a demand for payment under a Letter of Credit if the documents presented in connection with such
demand do not strictly comply with the terms of such Letter of Credit), (iii) any actual or alleged presence or release of Materials of Environmental
Concern on or from any property owned or operated by any Credit Party or any of its Subsidiaries, or any liability under Environmental Law related in
any way to any Credit Party or any of its Subsidiaries, or (iv) any actual or prospective claim, litigation, investigation or proceeding relating to any of
the foregoing, whether based on contract, tort or any other theory, whether brought by a third party or by the Company or
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any other Credit Party, and regardless of whether any Indemnitee is a party thereto, provided that such indemnity shall not, as to any Indemnitee, be
available to the extent that such losses, claims, damages, liabilities or related expenses are determined by a court of competent jurisdiction by final and
nonappealable judgment to have resulted from the gross negligence or willful misconduct of such Indemnitee or result from a claim brought by the
Company or any other Credit Party against an Indemnitee for a material breach of such Indemnitee’s obligations hereunder or under any other Loan
Document, if the Company or such Credit Party has obtained a final and nonappealable judgment in its favor on such claim as determined by a court of
competent jurisdiction. This section (b) shall not apply with respect to Taxes other than any Taxes that represent losses or damages arising from non-Tax
claim.

(c) Reimbursement by Lenders . To the extent that the Company for any reason fails to indefeasibly pay any amount required under paragraph (a)
or (b) of this Section to be paid by it to the Agent (or any sub-agent thereof), the Issuing Lender, Swingline Lender or any Related Party of any of the
foregoing, each Lender severally agrees to pay to the Agent (or any such sub-agent), the Issuing Lender, Swingline Lender or such Related Party, as the
case may be, such Lender’s Revolving Commitment Percentage (determined as of the time that the applicable unreimbursed expense or indemnity
payment is sought) of such unpaid amount, provided that the unreimbursed expense or indemnified loss, claim, damage, liability or related expense, as
the case may be, was incurred by or asserted against the Agent (or any such sub-agent), the Issuing Lender or Swingline Lender in its capacity as such,
or against any Related Party of any of the foregoing acting for the Agent (or any such sub-agent), Issuing Lender or Swingline Lender in connection with
such capacity.

(d) Waiver of Consequential Damages, Etc. To the fullest extent permitted by applicable law, none of the Credit Parties shall assert, and each of
the Credit Parties hereby waives, any claim against any Indemnitee, on any theory of liability, for special, indirect, consequential or punitive damages
(as opposed to direct or actual damages) arising out of, in connection with, or as a result of, this Agreement, any other Loan Document or any agreement
or instrument contemplated hereby, the Transactions, any Loan or Letter of Credit or the use of the proceeds thereof. No Indemnitee referred to in
paragraph (b) above shall be liable for any damages arising from the use by unintended recipients of any information or other materials distributed by it
through telecommunications, electronic or other information transmission systems in connection with this Agreement or the other Loan Documents or the
Transactions.

(e) Payments. All amounts due under this Section shall be payable promptly/not later than ten (10) days after demand therefor.

(f) Survival. The agreements contained in this Section shall survive the resignation of the Agent, the Swingline Lender and the Issuing Lender, the
replacement of any Lender, the termination of the Commitments and the repayment, satisfaction or discharge of the Credit Party Obligations.
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Section 9.6 Successors and Assigns; Participations .
(a) Successors and Assigns Generally . The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and

their respective successors and assigns permitted hereby, except that neither the Company nor any other Credit Party may assign or otherwise transfer
any of its rights or obligations hereunder without the prior written consent of the Agent and each Lender and no Lender may assign or otherwise transfer
any of its rights or obligations hereunder except (i) to an assignee in accordance with the provisions of paragraph (b) of this Section, (ii) by way of
participation in accordance with the provisions of paragraph (d) of this Section or (iii) by way of pledge or assignment of a security interest subject to
the restrictions of paragraph (f) of this Section (and any other attempted assignment or transfer by any party hereto shall be null and void). Nothing in
this Agreement, expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, their respective successors and assigns
permitted hereby, Participants to the extent provided in paragraph (d) of this Section and, to the extent expressly contemplated hereby, the Related Parties
of each of the Agent and the Lenders) any legal or equitable right, remedy or claim under or by reason of this Agreement.

(b) Assignments by Lenders . Any Lender may at any time assign to one or more Eligible Assignees all or a portion of its rights and obligations
under this Agreement (including all or a portion of its Commitment and the Loans at the time owing to it); provided that any such assignment shall be
subject to the following conditions:

(i) Minimum Amounts .
(A) in the case of an assignment of the entire remaining amount of the assigning Lender’s Commitment and the Loans at the time

owing to it or contemporaneous assignments to related Approved Funds that equal at least the amount specified in paragraph (b)(i)(B) or in
the case of an assignment to a Lender, an Affiliate of a Lender or an Approved Fund, no minimum amount need be assigned; and

(B) in any case not described in paragraph (b)(i)(A) of this Section, the aggregate amount of the Commitment (which for this
purpose includes Loans outstanding thereunder) or, if the applicable Commitment is not then in effect, the principal outstanding balance
of the Loans of the assigning Lender subject to each such assignment (determined as of the date the Assignment and Assumption with
respect to such assignment is delivered to the Agent or, if “Trade Date” is specified in the Assignment and Assumption, as of the Trade
Date) shall not be less than $5,000,000, in the case of any assignment in respect of any portion of the Revolving Facility, unless each of
the Agent and, so long as no Event of Default has occurred and is continuing, the Company otherwise consents (each such consent not to
be unreasonably withheld or delayed).
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(ii) Proportionate Amounts . Each partial assignment shall be made as an assignment of a proportionate part of all the assigning Lender’s
rights and obligations under this Agreement with respect to the Loan or the Commitment assigned, except that this clause (ii) shall not prohibit any
Lender from assigning all or a portion of its rights and obligations among separate Tranches on a non-pro rata basis.

(iii) Required Consents. No consent shall be required for any assignment except to the extent required by paragraph (b)(i)(B) of this Section
and, in addition:

(A) the consent of the Company (such consent not to be unreasonably withheld or delayed) shall be required unless (x) an Event of
Default has occurred and is continuing at the time of such assignment or (y) such assignment is to a Lender, an Affiliate of a Lender or an
Approved Fund; provided that the Company shall be deemed to have consented to any such assignment unless it shall object thereto by
written notice to the Agent within ten (10) Business Days after having received notice thereof;

(B) the consent of the Agent (such consent not to be unreasonably withheld or delayed) shall be required for assignments in respect
of a Revolving Commitment if such assignment is to a Person that is not a Lender with a Commitment in respect of such facility, an
Affiliate of such Lender or an Approved Fund with respect to such Lender; and

(C) the consent of the Issuing Lender and Swingline Lender (such consent not to be unreasonably withheld or delayed) shall be
required for assignments in respect of a Revolving Commitment.

(iv) Assignment and Assumption . The parties to each assignment shall execute and deliver to the Agent an Assignment and Assumption,
together with a processing and recordation fee of $3,500; provided that the Agent may, in its sole discretion, elect to waive such processing and
recordation fee in the case of any assignment. The assignee, if it is not a Lender, shall deliver to the Agent an Administrative Questionnaire.

(v) No Assignment to Certain Persons . No such assignment shall be made to (A) any Credit Party or any Credit Party’s Affiliates or
Subsidiaries or (B) any Defaulting Lender or any of its Subsidiaries or any Person who, upon becoming a Lender hereunder, would constitute
any of the foregoing Persons described in this clause (B).

(vi) No Assignment to Natural Persons . No such assignment shall be made to a natural person.
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(vii) Certain Additional Payments . In connection with any assignment of rights and obligations of any Defaulting Lender hereunder, no
such assignment shall be effective unless and until, in addition to the other conditions thereto set forth herein, the parties to the assignment shall
make such additional payments to the Agent in an aggregate amount sufficient, upon distribution thereof as appropriate (which may be outright
payment, purchases by the assignee of participations or subparticipations, or other compensating actions, including funding, with the consent of
the Company and the Agent, the applicable pro rata share of Loans previously requested but not funded by the Defaulting Lender, to each of
which the applicable assignee and assignor hereby irrevocably consent), to (A) pay and satisfy in full all payment liabilities then owed by such
Defaulting Lender to the Agent or any Lender hereunder (and interest accrued thereon), and (B) acquire (and fund as appropriate) its full pro rata
share of all Loans and participations in Letters of Credit and Swingline Loans in accordance with its Applicable Percentage. Notwithstanding the
foregoing, in the event that any assignment of rights and obligations of any Defaulting Lender hereunder shall become effective under applicable
Law without compliance with the provisions of this paragraph, then the assignee of such interest shall be deemed to be a Defaulting Lender for all
purposes of this Agreement until such compliance occurs.

Subject to acceptance and recording thereof by the Agent pursuant to paragraph (c) of this Section, from and after the effective date specified in
each Assignment and Assumption, the assignee thereunder shall be a party to this Agreement and, to the extent of the interest assigned by such
Assignment and Assumption, have the rights and obligations of a Lender under this Agreement, and the assigning Lender thereunder shall, to the extent
of the interest assigned by such Assignment and Assumption, be released from its obligations under this Agreement (and, in the case of an Assignment
and Assumption covering all of the assigning Lender’s rights and obligations under this Agreement, such Lender shall cease to be a party hereto) but
shall continue to be entitled to the benefits of Sections 2.14 and 9.5 with respect to facts and circumstances occurring prior to the effective date of such
assignment. Any assignment or transfer by a Lender of rights or obligations under this Agreement that does not comply with this paragraph shall be
treated for purposes of this Agreement as a sale by such Lender of a participation in such rights and obligations in accordance with paragraph (d) of this
Section.

(c) Register. The Agent, acting solely for this purpose as an agent of the Company, shall maintain at one of its offices in Charlotte, North Carolina
a copy of each Assignment and Assumption delivered to it and a register for the recordation of the names and addresses of the Lenders, and the
Commitments of, and principal amounts of the Loans owing to, each Lender pursuant to the terms hereof from time to time (the “ Register”). The entries
in the Register shall be conclusive absent manifest error, and the Company, the Agent and the Lenders may treat each Person whose name is recorded in
the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement, notwithstanding notice to the contrary. The Register
shall be available for
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inspection by the Company and any Lender, at any reasonable time and from time to time upon reasonable prior notice; provided that a Lender shall
only be entitled to inspect its own entry in the Register and not that of any other Lender. In addition, the Agent shall maintain on the Register information
regarding the designation and revocation of designation, of any Lender as a Defaulting Lender.

(d) Participations. Any Lender may at any time, without the consent of, or notice to, the Company or the Agent, sell participations to any Person
(other than a natural person or any Credit Party or any Credit Party’s Affiliates or Subsidiaries) (each, a “ Participant”) in all or a portion of such
Lender’s rights and/or obligations under this Agreement (including all or a portion of its Commitment and/or the Loans owing to it); provided that
(i) such Lender’s obligations under this Agreement shall remain unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto for
the performance of such obligations and (iii) the Company, the Agent and the Lenders, Issuing Lender and Swingline Lender shall continue to deal solely
and directly with such Lender in connection with such Lender’s rights and obligations under this Agreement. For the avoidance of doubt, each Lender
shall be responsible for the indemnity under Section 9.1(b) with respect to any payments made by such Lender to its Participant(s).

Any agreement or instrument pursuant to which a Lender sells such a participation shall provide that such Lender shall retain the sole right to
enforce this Agreement and to approve any amendment, modification or waiver of any provision of this Agreement; provided that such agreement or
instrument may provide that such Lender will not, without the consent of the Participant, agree to any amendment, modification or waiver that affects
such Participant. Subject to paragraph (e) of this Section, the Company agrees that each Participant shall be entitled to the benefits of Sections 2.14 and
2.16 to the same extent as if it were a Lender and had acquired its interest by assignment pursuant to paragraph (b) of this Section; provided such
Participant agrees to be subject to Sections 2.19 as if it were a Lender. To the extent permitted by law, each Participant also shall be entitled to the benefits
of Section 9.7 as though it were a Lender, provided such Participant agrees to be subject to Section 2.11 as though it were a Lender. Each Lender that
sells a participation shall, acting solely for this purpose as a non-fiduciary agent of the Company, maintain a register in the United States on which it
enters the name and address of each Participant and the principal amounts (and stated interest) of each Participant’s interest in the Loans or other
obligations under the Loan Documents (the “ Participant Register”). The entries in the Participant Register shall be conclusive absent manifest error, and
such Lender shall treat each person whose name is recorded in the Participant register as the owner of such participation for all purposes of this
Agreement notwithstanding any notice to the contrary.

(e) Limitations Upon Participant Rights . A Participant shall not be entitled to receive any greater payment under Sections 2.14 and 2.16 than the
applicable Lender would have been entitled to receive with respect to the participation sold to such Participant, unless the sale of the participation to such
Participant is made with the Company’s prior written consent (such consent not to be unreasonably withheld or delayed).
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(f) Certain Pledges. Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement to
secure obligations of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve Bank; provided that no such pledge or
assignment shall release such Lender from any of its obligations hereunder or substitute any such pledgee or assignee for such Lender as a party hereto.

Section 9.7 Right of Set-off; Sharing of Payments .
(a) If an Event of Default shall have occurred and be continuing, each Lender, the Issuing Lender, the Swingline Lender and each of their

respective Affiliates is hereby authorized at any time and from time to time, to the fullest extent permitted by applicable law, to set off and apply any and
all deposits (general or special, time or demand, provisional or final, in whatever currency) at any time held and other obligations (in whatever currency)
at any time owing by such Lender, the Issuing Lender, the Swingline Lender or any such Affiliate to or for the credit or the account of the Company
against any and all of the obligations of the Company now or hereafter existing under this Agreement or any other Loan Document to such Lender, the
Swingline Lender or the Issuing Lender, irrespective of whether or not such Lender, the Swingline Lender or the Issuing Lender shall have made any
demand under this Agreement or any other Loan Document and although such obligations of the Company may be contingent or unmatured or are owed
to a branch or office of such Lender, the Swingline Lender or the Issuing Lender different from the branch or office holding such deposit or obligated on
such indebtedness; provided that in the event that any Defaulting Lender shall exercise any such right of setoff, (i) all amounts so set off shall be paid
over immediately to the Agent for further application in accordance with the provisions of Section 2.21 and, pending such payment, shall be segregated
by such Defaulting Lender from its other funds and deemed held in trust for the benefit of the Agent and the Lenders, and (ii) the Defaulting Lender
shall provide promptly to the Agent a statement describing in reasonable detail the Credit Party Obligations owing to such Defaulting Lender as to which
it exercised such right of setoff. The rights of each Lender, the Swingline Lender, the Issuing Lender and their respective Affiliates under this Section are
in addition to other rights and remedies (including other rights of setoff) that such Lender, the Swingline Lender, the Issuing Lender or their respective
Affiliates may have. Each Lender, the Swingline Lender and the Issuing Lender agrees to notify the Company and the Agent promptly after any such
setoff and application, provided that the failure to give such notice shall not affect the validity of such setoff and application.

(b) If any Lender shall, by exercising any right of setoff or counterclaim or otherwise, obtain payment in respect of any principal of or interest on
any of its Loans or other obligations hereunder resulting in such Lender’s receiving payment of a proportion of the aggregate amount of its Loans and
accrued interest thereon or other such obligations greater than its pro rata share thereof as provided herein, then the Lender receiving such greater
proportion shall (i) notify the Agent of such fact, and (ii) purchase (for cash at face value) participations in the Loans and such other obligations of the
other
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Lenders, or make such other adjustments as shall be equitable, so that the benefit of all such payments shall be shared by the Lenders ratably in
accordance with the aggregate amount of principal of and accrued interest on their respective Loans and other amounts owing them, provided that:

(A) if any such participations are purchased and all or any portion of the payment giving rise thereto is recovered, such
participations shall be rescinded and the purchase price restored to the extent of such recovery, without interest; and

(B) the provisions of this paragraph shall not be construed to apply to (x) any payment made by the Company pursuant to and in
accordance with the express terms of this Agreement (including the application of funds arising from the existence of a Defaulting Lender),
(y) any payment obtained by a Lender as consideration for the assignment of or sale of a participation in any of its Loans or
participations in Letters of Credit to any assignee or participant, other than to any Credit Party or any Subsidiary thereof (as to which the
provisions of this paragraph shall apply) or (z) (1) any amounts applied by the Swingline Lender to outstanding Swingline Loans and
(2) any amounts received by the Issuing Lender and/or Swingline Lender to secure the obligations of a Defaulting Lender to fund risk
participations hereunder.

(c) The Company consents to the foregoing and agrees, to the extent it may effectively do so under applicable law, that any Lender acquiring a
participation pursuant to the foregoing arrangements may exercise against the Company of setoff and counterclaim with respect to such participation as
fully as if such Lender were a direct creditor of the Company in the amount of such participation.

Section 9.8 Table of Contents and Section Headings.

The table of contents and the Section and subsection headings herein are intended for convenience only and shall be ignored in construing this
Agreement.

Section 9.9 Counterparts; Effectiveness; Electronic Execution .
(a) Counterparts; Effectiveness. This Agreement may be executed in counterparts (and by different parties hereto in different counterparts), each of

which shall constitute an original, but all of which when taken together shall constitute a single contract. Except as provided in Section 4.1, this
Agreement shall become effective when (i) it shall have been executed by the Company, the Guarantors and the Agent, the Lenders and the Agent shall
have received copies hereof and thereof (telefaxed or otherwise), and thereafter this Agreement shall be binding upon and inure to the benefit of the
Company, the Guarantors, the Agent and each Lender and their respective successors and permitted assigns. Delivery of an executed counterpart of a
signature

 
105



page of this Agreement by telecopy or email shall be effective as delivery of a manually executed counterpart of this Agreement.

(b) Electronic Execution of Assignments . The words “execution,” “signed,” “signature,” and words of like import in any Assignment and
Assumption shall be deemed to include electronic signatures or the keeping of records in electronic form, each of which shall be of the same legal effect,
validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as
provided for in any applicable law, including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic
Signatures and Records Act, or any other similar state laws based on the Uniform Electronic Transactions Act.

Section 9.10 Severability.

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such prohibition or unenforceability without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction
shall not invalidate or render unenforceable such provision in any other jurisdiction.

Section 9.11 Integration.

This Agreement and the other Loan Documents represent the agreement of the Company, the other Credit Parties, the Agent and the Lenders with respect
to the subject matter hereof, and there are no promises, undertakings, representations or warranties by the Agent, the Company, the other Credit Parties, or any
Lender relative to the subject matter hereof not expressly set forth or referred to herein or therein.

Section 9.12 Governing Law.

This Agreement and the other Loan Documents, any claims, controversy or dispute arising out of or relating to this Agreement or any other Loan
Document (except, as to any other Loan Document, as expressly set forth therein) shall be governed by, and construed in accordance with, the laws of the State
of New York without reference to principles of conflicts or choice of law.

Section 9.13 Consent to Jurisdiction; Service of Process and Venue.
(a) Consent to Jurisdiction. The Company irrevocably and unconditionally submits, for itself and its property, to the nonexclusive jurisdiction of

the courts of the State of New York and any appellate court from any thereof, in any action or proceeding arising out of or relating to this Agreement or
any other Loan Document, or for recognition or enforcement of any judgment, and each of the parties hereto irrevocably and unconditionally agrees that
all claims in respect of any such action or proceeding may be heard and determined in such New York sitting State court or, to the fullest extent
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permitted by applicable law, in such Federal court. Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Nothing in this Agreement or in
any other Loan Document shall affect any right that the Agent, any Lender, the Swingline Lender or the Issuing Lender may otherwise have to bring any
action or proceeding relating to this Agreement or any other Loan Document against the Company or any other Credit Party or its properties in the courts
of any jurisdiction.

(b) Service of Process. Each party hereto irrevocably consents to service of process in the manner provided for notices in Section 9.2. Nothing in
this Agreement will affect the right of any party hereto to serve process in any other manner permitted by applicable law.

(c) Venue. The Company irrevocably and unconditionally waives, to the fullest extent permitted by applicable law, any objection that it may now
or hereafter have to the laying of venue of any action or proceeding arising out of or relating to this Agreement or any other Loan Document in any court
referred to in paragraph (b) of this Section. Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted by applicable law, the
defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.

Section 9.14 Confidentiality.

Each of the Agent, the Lenders, the Swingline Lender and the Issuing Lender agrees to maintain the confidentiality of the Information (as defined below),
except that Information may be disclosed (a) to its Affiliates and to its and its Affiliates’ respective partners, directors, officers, employees, agents, advisors
and other representatives (it being understood that the Persons to whom such disclosure is made will be informed of the confidential nature of such Information
and instructed to keep such Information confidential), (b) to the extent requested by any regulatory authority purporting to have jurisdiction over it (including
any self-regulatory authority, such as the National Association of Insurance Commissioners), (c) to the extent required by applicable laws or regulations or by
any subpoena or similar legal process, (d) to any other party hereto, (e) in connection with the exercise of any remedies hereunder, under any other Loan
Document or Bank Product or any action or proceeding relating to this Agreement, any other Loan Document or Bank Product or the enforcement of rights
hereunder or thereunder, (f) subject to an agreement containing provisions substantially the same as those of this Section, to any assignee of or Participant in,
or any prospective assignee of or Participant in, any of its rights or obligations under this Agreement, (g) (i) any actual or prospective party (or its partners,
directors, officers, employees, managers, administrators, trustees, agents, advisors or other representatives) to any swap or derivative or similar transaction
under which payments are to be made by reference to the Company and its obligations, this Agreement or payments hereunder, (ii) an investor or prospective
investor in securities issued by an Approved Fund that also agrees that Information shall be used solely for the purpose of evaluating an investment in such
securities issued by the Approved Fund, (iii) a trustee, collateral manager, servicer, backup servicer, noteholder or secured party in connection with the
administration, servicing and
 

107



reporting on the assets serving as collateral for securities issued by an Approved Fund, or (iv) a nationally recognized rating agency that requires access to
information regarding the Credit Parties, the Loans and Loan Documents in connection with ratings issued in respect of securities issued by an Approved
Fund (in each case, it being understood that the Persons to whom such disclosure is made will be informed of the confidential nature of such information and
instructed to keep such information confidential), (h) with the consent of the Company or (i) to the extent such Information (x) becomes publicly available
other than as a result of a breach of this Section or (y) becomes available to the Agent, any Lender, the Swingline Lender, the Issuing Lender or any of their
respective Affiliates on a nonconfidential basis from a source other than the Company.

For purposes of this Section, “ Information” shall mean all information received from any Credit Party or any of its Subsidiaries relating to any Credit
Party or any of its Subsidiaries or any of their respective businesses, other than any such information that is available to the Agent, any Lender, the Swingline
Lender or the Issuing Lender on a nonconfidential basis prior to disclosure by any Credit Party or any of its Subsidiaries; provided that, in the case of
information received from any Credit Party or any of its Subsidiaries after the date hereof, such information is clearly identified at the time of delivery as
confidential. Any Person required to maintain the confidentiality of Information as provided in this Section shall be considered to have complied with its
obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of such Information as such Person would accord to its
own confidential information.

Section 9.15 Acknowledgments.

The Company hereby acknowledges that:

(a) it has been advised by counsel in the negotiation, execution and delivery of each Loan Document;

(b) neither the Agent nor any Lender has any fiduciary relationship with or duty to the Company or any other Credit Party arising out of or in
connection with this Agreement and the relationship between the Agent and the Lenders, on one hand, and the Company and the other Credit Parties, on
the other hand, in connection herewith is solely that of creditor and debtor; and

(c) no joint venture exists among the Lenders and the Agent or among the Company, the Agent or the other Credit Parties and the Lenders.

Section 9.16 Waivers of Jury Trial; Waiver of Consequential Damages.

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER
BASED
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ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

Section 9.17 Patriot Act Notice .

Each Lender and the Agent (for itself and not on behalf of any other party) hereby notifies the Company that, pursuant to the requirements of the Patriot
Act, it is required to obtain, verify and record information that identifies the Company and the other Credit Parties, which information includes the name and
address of the Company and the other Credit Parties and other information that will allow such Lender or the Agent, as applicable, to identify the Company
and the other Credit Parties in accordance with the Patriot Act.

Section 9.18 Resolution of Drafting Ambiguities .

The Company acknowledges and agrees that it was represented by counsel in connection with the execution and delivery of this Agreement and the other
Loan Documents to which it is a party, that it and its counsel reviewed and participated in the preparation and negotiation hereof and thereof and that any rule
of construction to the effect that ambiguities are to be resolved against the drafting party shall not be employed in the interpretation hereof or thereof.

Section 9.19 Continuing Agreement .

This Agreement shall be a continuing agreement and shall remain in full force and effect until all Credit Party Obligations (other than those obligations
that expressly survive the termination of this Agreement) have been paid in full and all Commitments and Letters of Credit have been terminated.

Section 9.20 Press Releases and Related Matters .

The Company and its Affiliates agree that they will not in the future issue any press releases or other public disclosure using the name of Agent or any
Lender or their respective Affiliates or referring to this Agreement or any of the Loan Documents without the prior written consent of such Person (other than in
connection with standard SEC 10-q, 8-k and other similar filings), unless (and only to the extent that) the Company or such Affiliate are required to do so
under law and then, in any event, the Credit Parties or such Affiliate will consult with such Person before issuing such press release or other public disclosure.
The Credit Parties consent to the publication by Agent or any Lender of customary advertising material relating to the Transactions using the name, product
photographs, logo or trademark of the Credit Parties.
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Section 9.21 [Reserved].

Section 9.22 No Advisory or Fiduciary Responsibility .

In connection with all aspects of each Transaction, each of the Credit Parties acknowledges and agrees, and acknowledges its Affiliates’ understanding,
that: (a) the credit facility provided for hereunder and any related arranging or other services in connection therewith (including in connection with any
amendment, waiver or other modification hereof or of any other Loan Document) are an arm’s-length commercial transaction between the Credit Parties and
their Affiliates, on the one hand, and the Lenders, Agent and the Arrangers, on the other hand, and the Credit Parties are capable of evaluating and
understanding and understands and accepts the terms, risks and conditions of the Transactions and by the other Loan Documents (including any
amendment, waiver or other modification hereof or thereof); (b) in connection with the process leading to such transaction, each Lender, the Agent, WFS and
MLPFS each is and has been acting solely as a principal and is not the financial advisor, agent or fiduciary, for any Credit Party or any of their Affiliates,
stockholders, creditors or employees or any other Person; (c) no Lender, the Agent, WFS nor MLPFS has assumed or will assume an advisory, agency or
fiduciary responsibility in favor of any Credit Party with respect to any of the Transactions or the process leading thereto, including with respect to any
amendment, waiver or other modification hereof or of any other Loan Document (irrespective of whether any Lender, the Agent, WFS or MLPFS has advised
or is currently advising any Credit Party or any of its Affiliates on other matters) and none of the Lenders, the Agent, WFS nor MLPFS has any obligation to
any Credit Party or any of their Affiliates with respect to the Transactions except those obligations expressly set forth herein and in the other Loan Documents;
(d) the Lenders, the Agent and the Arrangers and their respective Affiliates may be engaged in a broad range of transactions that involve interests that differ
from those of the Credit Parties and their Affiliates, and none of the Lenders, the Agent or the Arrangers has any obligation to disclose any of such interests by
virtue of any advisory, agency or fiduciary relationship; and (e) the Lenders, the Agent and the Arrangers have not provided and will not provide any legal,
accounting, regulatory or tax advice with respect to any of the Transactions (including any amendment, waiver or other modification hereof or of any other
Loan Document) and the Credit Parties have consulted their own legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate. Each of
the Credit Parties hereby waives and releases, to the fullest extent permitted by law, any claims that it may have against the Lenders, the Agent, WFS or
MLPFS with respect to any breach or alleged breach of agency or fiduciary duty.

Section 9.23 Responsible Officers.

The Agent and each of the Lenders are authorized to rely upon the continuing authority of the Responsible Officers with respect to all matters pertaining
to the Loan Documents including, but not limited to, the selection of interest rates, the submission of requests for Extensions of Credit and certificates with
regard thereto. Such authorization may be changed only upon written notice to Agent accompanied by evidence, reasonably satisfactory to Agent, of the
authority of the Person giving such notice and such notice shall be effective not sooner than five (5) Business Days following receipt thereof by Agent (or such
earlier time as agreed to by the Agent).
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IN WITNESS WHEREOF, the undersigned have duly executed this Agreement under seal as of the date first set forth above.
 

UNIVERSAL HEALTH REALTY INCOME
TRUST, a real investment trust organized under the laws of
the state of Maryland

By:  /s/ Cheryl K. Ramagano
Name: Cheryl Ramagano
Title: Vice President, Treasurer and Secretary



WELLS FARGO BANK, NATIONAL
ASSOCIATION, as a Lender, Agent, Swingline Lender and
Issuing Lender

By:  /s/ Andrea S. Chen
Name:  Andrea Chen
Title:  Director

 
Bank of America, N.A., as a Lender

By:  /s/ Jill J. Hogan
Name:  Jill J. Hogan
Title:  Vice President

 
SunTrust Bank, as a Lender

By:  /s/ Mary E. Coke
Name:  Mary E. Coke
Title:  Vice President

 
PNC Bank, National Association, as a Lender

By:  /s/ Jeffrey Wymard
Name:  Jeffrey Wymard
Title:  Managing Director

 
Fifth Third Bank, as a Lender

By:  /s/ Megan Brearey
Name:  Megan Brearey
Title:  AVP

 
JPMorgan Chase Bank, N.A., as a Lender

By:  /s/ Dawn Lee Lum
Name:  Dawn Lee Lum
Title:  Executive Director

 
CREDIT AGRICOLE CORPORATE AND
INVESTMENT BANK as a Lender

By:  /s/ Tanya Crossley
Name:  Tanya Crossley
Title:  Managing Director



By:  /s/ David Christiansen
Name:  David Christiansen
Title:  Director

 
The Royal Bank of Scotland plc, as a Lender

By:  /s/ Scott Mac Vicar
Name:  Scott Mac Vicar
Title:  Vice President



Exhibit 31.1

CERTIFICATION—Chief Executive Officer

I, Alan B. Miller, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Universal Health Realty Income Trust;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: November 7, 2011

/s/ Alan B. Miller
President and Chief Executive Officer



Exhibit 31.2

CERTIFICATION—Chief Financial Officer

I, Charles F. Boyle, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Universal Health Realty Income Trust;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the
registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: November 7, 2011
 

/s/ Charles F. Boyle
Vice President and Chief Financial Officer



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Universal Health Realty Income Trust (the “Trust”) on Form 10-Q for the quarter ended September 30, 2011, as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Alan B. Miller, President and Chief Executive Officer of the Trust,
hereby certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:

(i) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Trust at the end of,
and for the period covered by, the Report.
 

/s/ Alan B. Miller
President and Chief Executive Officer
November 7, 2011

A signed original of this written statement required by Section 906 has been provided to the Trust and will be retained and furnished to the Securities and
Exchange Commission or its staff upon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Universal Health Realty Income Trust (the “Trust”) on Form 10-Q for the quarter ended September 30, 2011, as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Charles F. Boyle, Vice President and Chief Financial Officer of the
Trust, hereby certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:

(i) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(ii) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Trust at the end of,
and for the period covered by, the Report.
 

/s/ Charles F. Boyle
Vice President and Chief Financial Officer
November 7, 2011

A signed original of this written statement required by Section 906 has been provided to the Trust and will be retained and furnished to the Securities and
Exchange Commission or its staff upon request.
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