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ITEM 1.01ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On November 10, 2014 Global Medical REIT Inc. (tf&ompany”) entered into a Management Agreement, witl
effective date of April 1, 2014, with Inter-Ameritdanagement, LLC (the “Managerg,Delaware limited liability company and
affiliate of the Company.

Services Performed . Under the terms of the Management AgreementMaeager will manage, operate and administe
Company'’s day-talay operations and investment activities in confgyriwith the investment guidelines and other p@l&cthat ar
approved and monitored by our board of directors. Kdanager is responsible for (1) the selectiomcpase and sale of our portfc
investments, (2) potentially providing property ragament and development activities, and (3) pragidis with investme
advisory services. The initial term of the Managatm&greement expires on October 1, 2019 and wilabematically renewed f
five year periods thereafter. The Manager is paeaiito market additional goods and services tortsnaf the properties owned
the Company.

Compensation . The Company will pay the Manager 8% of rentaleraxe for property management services and a
management fee equal to the greater of (a) 2.0%muarm of the Company’s net asset value (the vaflilee Companys assets le
the value of the Comparg/liabilities), or (b) $30,000 per calendar moriih.addition, the Company will pay the Managel
Acquisition Fee equal to 2.00% of the purchaseepoicany real estate asset acquired by ManagerAtheisition Fee shall be p¢
at the closing of any real estate acquisition. Wtamager is also entitled to an incentive fee (thneéntive Fee”Yor each calend
quarter the Management Agreement is in effect beginon April 1, 2014 in an amount, not less tharoz equal to the differen
between (1) the product of (a) 20% and (b) theedsffice between (i) Core Earnings (as defined belombhe previous four fisc
quarters, and (ii) the product of (A) the weightacerage offering price per share of common stociladf the Companyg offering:
of common stock (other than offerings of commorckttn the Company or its Affiliates that are nottpaf a broader offering
common stock to third party investors) (where esath offering is weighted by both the number ofrshassued in such offering ¢
the number of days that suidsued shares were outstanding during such focalftguarter period) multiplied by the average nur
of common stock outstanding in the previous foscdl quarters, and (B) 8%, and (2) the sum of aogritive Compensation paic
the Manager with respect to the first three fisgaarters of such previous four fiscal quarter pkrigrovided, howeverthat nc
Incentive Compensation shall be payable with retsfmeany fiscal quarter unless cumulative Core Egs for the 12 mostecentl
completed fiscal quarters (or part thereof prioth® completion of 12 fiscal quarters following @sing Date) is greater than zero.

Core Earnings is a noOBAAP measure and is defined as the net income)(tdsbe Company, computed in accordance
GAAP, excluding non-cash equity compensation experthe Incentive Compensation, real estatated depreciation a
amortization, any unrealized gains or losses cgrationeash items that are included in net income foraghy@icable reporting peric
regardless of whether such items are includedhrratomprehensive income or loss, or in net incangk onetime events pursuz
to changes in GAAP and certain non-cash chargesadh case after discussions between the ManageharCompany Board @
Directors.

The Base Management Fee shall be payable in aireaash, in quarterly installments commencing Wl fiscal quarter
which this Agreement is executed. The Incentive @ensation shall be payable in arrears, in quartestallments commencing w
the fiscal quarter ending April 1, 2014.

Operating Expenses . The Company is required to pay all of its opagtexpenses which include, but are not limite:
transactions costs, legal, accounting, and admétiigé services, compensation of the Compamfficers and directors, costs and
of pocket expense incurred by directors, officenptoyees or other agents of the Manager for tranghe Companyg behalf, wage
salaries and benefits incurred by the Manager éalichted officers that are provided to the Compang pro-rata portion if sucl
person is partially dedicated to the Compangperations. The Company has agreed to reimbbesélainager for any operati
expenses of the Company incurred by the Manager.

Termination Rights . The Management Agreement can be terminated iCthrapany fails to exceed (A) 75% (sevefiie
percent) of the FTSE NAREIT Equity Health Care dafined below) total performance and dividend panfince over the three y:
period previous to termination (the Manager shalehthe right to forgo or defer any fees due tm ibrder to achieve the 7&
benchmark); and (B) 75% (severftye percent) of the FTSE NAREIT Equity Health Cdas defined below) total performance
dividend performance over the one year period previto termination (the Manager shall have thetriglforgo or defer any Fe
due to it in order to achieve the 75% benchmarkyl é€C) 75% (seventy-five percent) of the Standard Roors 500 Index toti
performance and dividend performance over the theee period previous to termination (the Managdpdlhave the right to forgo
defer any Fees due to it in order to achieve tité B&nchmark); and (D) 75% (seventy-five percentthef Standard and Posr50(
Index total performance and dividend performancer dlre one year period previous to termination [famager shall have the ri
to forgo or defer any Fees due to it in order thiege the 75% benchmark); and (E) “total perfornedris defined as share pr
appreciation plus dividends paid to the sharehotdgressed as an annualized percentage of all ioclestituents weighted in t
same ratio as they are weighed by the index; antd{fidend performanceis defined as dividends paid to the shareholderesse:
as an annualized percentage of all index constsugaighted in the same ratio as they are weiglgettidindex.




In addition, the Management Agreement can onlydsminated if the Company fails to exceed 5.0% retom investe
capital for the previous 12 months, and if the Bloafr Directors of the Company: (A) is comprisedabfeast seven members; (B)
other than directors placed by the Manager or fiiiade, Heng Fai Enterprises Ltd., no more thameddirector is represent
employed, or affiliated by any single investor nvestment, bank, law firm, or vendor; and (C) ifully attended Board meetir
votes to terminate the Agreement in a majority vated the Compang’ shareholders approve, by a majority of sharehs|da
alternative business plan submitted by the Boardéctors through a shareholder vote as providadifi the Manageme
Agreement; and upon the termination the Companypay the Manager the Termination Fee (as defirdw) in cash, comm¢
stock, or fifty percent cash and fifty percent coomstock.

FTSE NAREIT Equity Health Care means the REIT Hreadtre real estate index which is a componenteoHSE NAREI
U.S. Real Estate Index Series published on REIT.com

In addition, the Manager may terminate the Managenigreement on 60 days notice in the event the fgzom sha
default on any term or condition of the agreemet the Company fails to remedy such default windays of such notice. In 1
event of a default, the Company is obligated to {h@yManager a termination fee (the “TerminatioeFequal to the greater of |
three (3) times the average annual Base ManageRentand the average annual Incentive Compensatiogitfier case paid
payable) to the Manager with respect to the previeight fiscal quarters ending on the last dayhef Einal Quarter; and (b) t
greater of: (i) 10% (ten percent) of the FFO groya$ defined below) from October 1, 2013 to the dditthe termination; or (ii) 10
(ten percent) of capital gains of the Company messistrom the period October 1, 2013 to the datwhination. A mutually agre:
upon third party shall conduct an appraisal of@lenpany’s assets. FFO means the Comangt income (computed in accorde
with generally accepted accounting principles),leéding gains (or losses) from sales of propertysplepreciation and amortizati
and after adjustments for unconsolidated partnesshind joint ventures. Adjustments for unconsodidapartnerships and jo
ventures will be calculated to reflect funds fropemations on the same basis. The termination feayable in cash, common st
of the Company or fifty percent cash, fifty perceatnmon stock of the Company.

The foregoing description of the Management Agregna@es not purport to be complete and is qualifieids entirety b
the Management Agreement, a copy of which is attddb this Current Report on Fornk8as Exhibit 10.1 which is incorporal
herein by reference.
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(d) Exhibits
Exhibit
No. Description of Exhibit
10.1 Management Agreement between Global MEBREAT Inc. and InterAmerican Management LLC dated Novembel
2014.
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EXHIBIT 10.1
MANAGEMENT AGREEMENT
This MANAGEMENT AGREEMENT is made and entered imi® of November 10, 2014, but effective as of Apri014
(this “ Agreement’), by and between Global Medical REIT Inc., a Mand corporation (the Company”) and InterAmericar
Management LLC., a Delaware limited liability comnggthe “Manager”)(collectively the “Parties”).

RECITALS

WHEREAS, the Company is a recenformed Maryland corporation that intends to investa diverse portfolio «
commercial real estate assets, including, withionitation, single-family residential rental propes;

WHEREAS, the Company intends to qualify as a retdte investment trust for federal income tax psegcand will elect
receive the tax benefits accorded by Sections B&fhigh 860 of the Internal Revenue Code of 198@nasnded (the Code”);

WHEREAS, the Company wishes to engage the Manageiahage the assets, operations and affairs @dhgpany and i
Subsidiaries; and

WHEREAS, the Manager desires to accept such engagern the terms and conditions hereinafter sét for
AGREEMENT
NOW, THEREFORE, in consideration of the mutual agnents herein set forth, the parties hereto agréallaws:
1. Definitions.
(a) The following terms shall have the meanings sehfor this Section 1(a):
“Acquisition Fee” shall mean 2.00% of the purchase price of anyastalte asset acquired by Manager for the Company.
“Acquisition Costs”shall mean purchase price plus fees.

“Affiliate” shall mean, with respect to any Person, any Peesatrolling, controlled by, or under common Contwath,
such Person.

“Agreement” has the meaning assigned in the first paragraph.

“Base Management Feemeans the base management fee, calculated and@d#yatash) monthly in arrears, in an am¢
equal to the greater of (a) 2.00% per annum ofCtapany’s Net Asset Value , or (b) $30,000 perrudde month.

“Board of Directors” means the Board of Directors of the Company.
“Bylaws” means the Bylaws of the Company, as amended fromtt time.

“Change of Control”means the occurrence of any of the following:H@ sale, lease or transfer, in one or a serieslatfex
transactions, of all or substantially all of theets of the Manager, taken as a whole, to any Rerdeer than Heng Fai Enterpris
Ltd or any of its Affiliates; or (ii) the acquisith by any Person or group (within the meaning afti®a 13(d)(3) or Section 14(d)|
of the Exchange Act, or any successor provisiargluding any group acting for the purpose of adggirholding or disposing
securities (within the meaning of Rule 18(b)(1) under the Exchange Act), other than the Gamy or any of its Affiliates, in
single transaction or in a series of related tretsas, by way of merger, consolidation or othesihass combination or purchast
beneficial ownership (within the meaning of RuleddBunder the Exchange Act, or any successor prawisio50% or more of tt
total voting power of the voting capital interesfshe Manager.

“Charter” means the charter of the Company, as amendedte@stasupplemented from time to time.
“Closing Date” means April 1, 2014.

“Code” has the meaning assigned to such term in the Recita




“Common Shares’means the shares of common stock, par value $@i04hare, of the Company.

“Company” has the meaning assigned in the first paragnamividedthat all references herein to the Company shatiep
as otherwise expressly provided herein, be deematiude any Subsidiaries.

“Company Account’has the meaning assigned in Section 5.
“Company Indemnified Partyhas the meaning assigned in Section 11(c).

“Confidential Information” means all nopublic information, written or oral, obtained byetiManager in connection w
the services rendered hereunder.

“Compliance Policies’'means the compliance policies and procedures d¥ithieager, as in effect from time to time.

“Control” shall mean the possession, directly or indireafythe power to direct or cause the direction ef thanageme
or policies of another Person, whether by contramting equity, legal right or otherwise.

“Core Earnings” means the net income (loss) of the Company, cordgataccordance with GAAP, excluding (i) noast
equity compensation expense, (ii) the Incentive emsation, (iii) real estatelated depreciation and amortization, (iv)
unrealized gains or losses or other mash items that are included in net income forapglicable reporting period, regardles
whether such items are included in other compraberscome or loss, or in net income and (v) ¢inge events pursuant to chan
in GAAP and certain nonash charges, in each case after discussions betiveeManager and the Directors and approved
majority of the Directors.

“Cross Transactions’has the meaning assigned in Section 3(c).

“Date of Termination’means the date in which this Agreement is terméhateexpires without renewal.
“Dedicated Employeeshas the meaning assigned in Section 3(a).

“Directors” means the members of the Board of Directors oCihpany.

“Exchange Act” means the Securities Exchange Act of 1934, as amdermhd the rules and regulations promulc
thereunder.

“Final Quarter” means the last fiscal quarter ending prior to tfiecéve date of any termination or noaenewal of thi
Agreement.

“Final Quarter Adjusted Incentive Compensationieans the hypothetical Incentive Compensation matld have bee
payable to the Manager with respect to the Finadr@u had Core Earnings included net unrealizedsgand losses with respec
the Companys Investments. Net unrealized gains and lossehéoFinal Quarter shall be calculated based offidin@énarket value ¢
the Company’s Investments as of the last day ofthal Quarter. The fair market value of the Comparnvestments as of the |
day of the Final Quarter shall be determined indyfaith by the Board (including a majority of thér€tors) no later than 60 d¢
after the effective date of termination or n@mewal of the Agreement based on a valuation padd by one or more indepenc
valuation firms of recognized standing or indepenidairdparty dealer quotes obtained by the Company, abcapfe. If, at an
time, the Manager disputes the determination ofrfairket value obtained by the Company by more &tamand such dispute is |
resolved between the Directors and the Managelimigim business days after the Manager providetsanrnotice to the Company
such dispute (dValuation Notice” ), then the matter shall be resolved by a differediependent valuation firm of recogni:
standing selected jointly by the Directors and Menager within not more than 20 days after suchuatén Notice. In the event t
Directors and the Manager do not agree with resfmestich selection within the aforesaid 20 day {fraene, the Directors sh
select one such independent valuation firm andvtheager shall select one such independent valuitiorwithin five business da
after the expiration of the 20 day period, with @mglitional such appraiser (theast Appraiser”) to be selected by the appraiser
designated within five business days after thdiec®mn. Any valuation decision made by the Lasprgiser shall be deemed fi
and binding upon the Board and the Manager and lsealelivered to the Board and the Manager witilahmore than 15 days af
the selection of the Last Appraiser. The expenddheovaluation shall be paid by the party with #stimate which deviated 1
furthest from the final valuation decision madethg independent appraisers.




“ FTSE NAREIT Equity Health Caraheans the REIT health care real estate index wisich component of thETSE
NAREIT U.S. Real Estate Index Series published &TRcom

“Funds From Operations” or “FFO” means the Comparg/net income (computed in accordance with geneealbepte
accounting principles), excluding gains (or lossfesin sales of property, plus depreciation and dixation, and after adjustme
for unconsolidated partnerships and joint ventufeustments for unconsolidated partnerships ammt jentures will be calculat
to reflect funds from operations on the same basis.

“GAAP” means generally accepted accounting principlesffiectein the U.S. on the date such principles appliac
consistently.

“Governing Instruments”"means, with respect to any Person, the charterbgiavs in the case of a corporation,
certificate of limited partnership (if applicablahd partnership agreement in the case of a gemeliatited partnership or the artic
or certificate of formation and operating agreemarithe case of a limited liability company, in batase, as amended, restate
supplemented from time to time.

“Heng Fai Enterprises, Ltd."means Heng Fai Enterprises, Ltd., , a Hong KongtetnCompany.

“Incentive Compensationineans the incentive management fee calculated ayabfe in arrears with respect to each fi
quarter (or part thereof that this Agreement ieffect) in an amount, not less than zero, equahéodifference between (1)1
product of (a) 20% and (b) the difference betwegiCdre Earnings for the previous four fiscal qeest and (ii) the product
(A) the weighted-average offering price per Comnstrare of all of the Compars/public and private offerings of Common Sh
(other than offerings of Common Shares to the Caompma its Affiliates that are not part of a broadéering of Common Shares
third party investors) (where each such offeringvésghted by both the number of shares issued ¢h sifering and the number
days that such issued shares were outstandinggdsuich four fiscal quarter period) multiplied by tAverage number of Comn
Shares outstanding in the previous four fiscal guay and (B) 8%, and (2) the sum of any Incen@@npensation paid to t
Manager with respect to the first three fiscal ¢gr@rof such previous four fiscal quarter peripdjvided, howevethat no Incentiv
Compensation shall be payable with respect to mcglfquarter unless cumulative Core EarningsHeri2 mostecently complete
fiscal quarters (or part thereof prior to the coatipin of 12 fiscal quarters following the Closingt®) is greater than zero.

“Indemnification Obligations”has the meaning assigned in Section 11(c).

“Indemnitee” has the meaning assigned in Section 11(d).

“Indemnitor” has the meaning assigned in Section 11(d).

“Investments”’means the investments of the Company.

“Investment and Risk Management Committea$ the meaning assigned in Section 7(d).

“Investment Company Aétmeans the Investment Company Act of 1940, as aeen

“Investment Guideline$ means the general criteria, parameters and polielasing to Investments as established by
Board of Directors, as the same may be modifiethftine-to-time.

“Judicially Determined” has the meaning assigned in Section 11(a).

“Last Appraiser” has the meaning assigned in the definition of Fipaédrter Adjusted Incentive Compensation.
“Manager” has the meaning assigned in the first paragraph.

“Measurement Period'means the period beginning on March 1, 2014 anthgrah the Date of Termination.

“Net Asset Value'is the value of the Company’s assets less the \adlttee Company’s liabilities.




“Person” means any individual, corporation, partnership,ntjoventure, limited liability company, estate, f
unincorporated association, any federal, statentyoor municipal government or any bureau, depantnoe agency thereof and ¢
fiduciary acting in such capacity on behalf of afiyhe foregoing.

“Principal Transaction” has the meaning assigned in Section 3(d).

“Records” has the meaning assigned in Section 6(a).

“REIT” means a “real estate investment trust” as defimekiuthe Code.

“Representatives’means collectively the Manager’s Affiliates, offisedirectors, employees, agents and represergative

“Return on Invested Capital'means the Compars/’earnings before depreciation and amortizatiderast, taxes, al
dividends divided by Total Capital. Total Capitathe weighted-average of Company’s common ancepef stock equity.

“SEC” means the United States Securities and Exchangen&sion.

“Securities Act”means the Securities Act of 1933, as amended tendites and regulations promulgated thereunder.

“Split Price Executions™has the meaning assigned in Section 3(e).

“Subsidiary” means any subsidiary of the Company, any partrréhé general partner of which is the Companyny
subsidiary of the Company and any limited liabititympany, the managing member of which is the Compa any subsidiary of tl
Company.

“Tax Preparer” has the meaning assigned in Section 7(f).

“Termination Fee” means, with respect to any termination or memewal of this Agreement under Section 13 of
Agreement, a fee of equal to the greater of:

(a) Three (3) times the average annual Base Managdreenand the average annual Incentive Compensati@itlie
case paid or payable) to the Manager with respettigt previous eight fiscal quarters ending onldseday of the Final Quarter; and

(b) The greater of:
(i) 10% (ten percent) of the FFO growth from Octobe2,3 to the date of the termination; or

(i) 10% (ten percent) of capital gains of the Compaegpsuared from the period October 1, 2013 to the af
termination. A mutually agreed upon third partylsbanduct an appraisal of the Company’s assets.

“Treasury Regulations”’means the Procedures and Administration Regulatpomulgated by the U.S. Departmen
Treasury under the Code, as amended.

“Valuation Notice” has the meaning assigned in the definition of Fiheérter Adjusted Incentive Compensation.

(a) As used herein, accounting terms relating to then@amy not defined in Section 1(a) hereof and aciogrerm:
partly defined in Section 1(a) hereof, to the ekteot defined, shall have the respective meaningsngto them under GAAP. /
used hereinifiscal quarters” shall mean the period from January 1 to March 3drilA to June 30, July 1 to September 30
October 1 to December 31 of the applicable year.

(b) The words*hereof,” “herein” and“hereunder” and words of similar import when used in this Agneat sha
refer to this Agreement as a whole and not to amtiqular provision of this Agreement, and Sectieferences are to this Agreernr
unless otherwise specified.

(c) The meanings given to terms defined herein shadichally applicable to both the singular and pléoains of suc
terms. The words include, includes and includinglidbe deemed to be followed by the phrasihout limitation.”




2. Appointment and Duties of the Manager .

(i) Appointment The Company hereby appoints the Manager to mar@gggrate and administer the assets, operatior
affairs of the Company and its Subsidiaries suliieehe further terms and conditions set forthhis tAgreement, and the Mana
hereby agrees to use its commercially reasonalitgtefto perform each of the duties set forth herei accordance with tl
provisions of this Agreement.

(i) Duties. The Manager shall manage, operate and admirtis¢eCompany’s day-tday operations, business and affi
subject to the supervision of the Board of Direst@nd shall have only such functions and authastyhe Company may delegat
it, including, without limitation, the authority @htified and delegated to the Manager herein. WiitHiniting the foregoing, tr
Manager shall oversee and conduct the Compainyestment activities in accordance with the stwent Guidelines defined by
Company’s Board of Directors and attached heret@&xdsbit A , as amended from time to time, and other policidspted an
implemented by the Board of Directors. Subjecthi® foregoing, the Manager will perform (or causéeoperformed) such servi
and activities relating to the management, opematiod administration of the assets, liabilities #odiness of the Company a
appropriate, including, without limitation:

(i) serving as the Comparg/consultant with respect to the periodic reviewtr® Investment Guidelines and of
policies and criteria for the other borrowings &inel operations of the Company for the approvahigyBoard of Directors;

(i) investigating, analyzing and selecting possibleektment opportunities and originating, acquiringucuring
financing, retaining, selling, negotiating for pagment, restructuring or disposing of Investmenissestent with the Investme
Guidelines, and making representations and wagsuti connection therewith;

(i) with respect to any prospective Investment by tleen@any and any sale, exchange or other dispositicemy
Investment by the Company, conducting negotiatammthe Companyg behalf with sellers and purchasers and theirectse agent
representatives and investment bankers, and owherssately and publicly held real estate companie

(iv) engaging and supervising, on the Company’s belnalfa the Compang’sole cost and expense, third party se
providers who provide legal, accounting, due diiges transfer agent, registrar, property manageraedtmaintenance servic
leasing services, master servicing, special sewyicbanking, investment banking, mortgage brokeragal estate brokeray
securities brokerage and other financial servieeb such other services as may be required rel&irige Investments or poten
Investments and to the Company’s other busines®pearhtions;

(v) coordinating and supervising, on behalf of the Canypand at the Comparsysole cost and expense, other 1
party service providers to the Company;

(vi) serving as the Company’s consultant with respeettanging for any issuance of mortgdggeked securities fra
pools of mortgage loans or mortgage backed seesigiivned by the Company;

(vii) coordinating and managing operations of any jommture or canvestment interests held by the Company
conducting all matters with any joint venture orineestment partners;

(viii) providing executive and administrative personnéfice space and office services required in rend
services to the Company;

(ix) administering the Company’s day-tiay operations and performing and supervising #réopmance of such ott
administrative functions necessary to the Compamy@anagement as may be agreed upon by the ManadjéneaBoard of Directol
including, without limitation, the collection of venues and the payment of the Compargdebts and obligations and maintenan:
appropriate computer services to perform such adirétive functions;

(x) in connection with an any financing and the Compmsybsequent, ogeing obligations under the Sarbanes O
Act of 2002 and the Exchange Act, engaging andrsigiag, on the Company’s behalf and at the Comjpmsgle cost and expen
third party consultants and other service providerassist the Company in complying with the regimients of the Sarbanes O»
Act of 2002 and the Exchange Act;

(xiy communicating on the Company’s behalf with the batdof any of the Compars/'equity or debt securities
required to satisfy the reporting and other requarts of any governmental bodies or agencies dimgamarkets and to maint:
effective relations with such holders;




(xii) counseling the Company in connection with policgisiens to be made by the Board of Directors;

(xiii) counseling the Company, and when appropriate, atiafyiand making recommendations to the Boa
Directors regarding hedging, financing and seaation strategies and engaging in hedging, finapdiorrowing and securitizati
activities on the Company'’s behalf, consistent whita Investment Guidelines;

(xiv) counseling the Company regarding the qualificateomd maintenance of its status as a REIT
monitoring compliance with the various REIT qual#iion tests and other rules set out in the Codelan Treasury Regulations;

(xv) counseling the Company regarding the maintenancthe@fCompanys exclusion from status as an investr
company under the Investment Company Act and mongacompliance with the requirements for maintagnsuch exclusion a
using commercially reasonable efforts to causechimpany to maintain such exclusion from statusnaisneestment company unt
the Investment Company Act;

(xvi) assisting the Company in developing criteria faeapurchase commitments that are specificallpradi
to the Company investment objectives and making available toQbmpany its knowledge and experience with resfpestortgag
loans, real estate, real estate related securitiber real estate related assets, mortgage-baok@dsset-backed securities, mea-
estate related assets and real estate operatinupodes;

(xvii) furnishing such reports to the Company or the BadrDirectors that the Manager reasonatiéermine
to be responsive to reasonable requests for infimmdrom the Company or the Board of Directorsameting the Company
activities and services performed for the Compangny of its Subsidiaries by the Manager;

(xviii) monitoring the operating performance of the Invesita and providing periodic reports with res
thereto to the Board of Directors, including congiwe information with respect to such operatingfgrenance and budgeted
projected operating results;

(xix) purchasing assets (including investing in shemnr investments pending the purchase of
Investments, payment of fees, costs and expenseléstabutions to the Comparg/'shareholders), and advising the Company
the Company'’s capital structure and capital raising

(xx) causing the Company to retain, at the sole coseapdnse of the Company, qualified independentuadents an
legal counsel, as applicable, to assist in devetpgippropriate accounting procedures, complianoeguiures and testing syste
with respect to financial reporting obligations ammnpliance with the provisions of the Code andTteasury Regulations applica
to REITs and taxable REIT subsidiaries, and to aohduarterly compliance reviews with respect tteere

(xxi) causing the Company to qualify to do businessliaglicable jurisdictions and to obtain and maimt|
appropriate licenses;

(xxii) assisting the Company in complying with all regoigitrequirements applicable to the Company in ret
of the Companys business activities, including preparing or cagi$o be prepared all financial statements requireder applicab
regulations and contractual undertakings and albnts and documents, if any, required under theh&mge Act and the Securit
Act;

(xxiii) taking all necessary actions to enable the Companyake required tax filings and reports and coamui
with the provisions of the Code, and Treasury Ratiphs applicable to the Company, including, withleitation, the provisior
applicable to the Company’s qualification as a REITU.S. federal income tax purposes;

(xxiv) handling and resolving all claims, disputes or oowversies (including all litigation, arbitrationetdemen
or other proceedings or negotiations) in which@mnpany may be involved or to which the Company tmagubject arising out
the Company’s day-tday operations, subject to such limitations or pet@rs as may be imposed from time to time by thard® o
Directors;

(xxv) using commercially reasonable efforts to cause msge incurred by or on behalf of the Company 1
commercially reasonable or commercially customang within any budgeted parameters or expense guédeket by the Board
Directors from time to time;




(xxvi) advising on, and obtaining on behalf of the Compappropriate credit facilities or other financirigs
the Investments consistent with the Investment Elirids;

(xxvii) advising the Company with respect to and structutong-term financing vehicles for the Company’
portfolio of assets, and offering and selling sé®s publicly or privately in connection with asych structured financing;

(xxviii) performing such other services as may be requi@d time to time for management and other actis
relating to the Compang’assets as the Board of Directors shall reasomaflyest or the Manager shall deem appropriateruhe
particular circumstances; and

(xxix) using commercially reasonable efforts to causeCtmpany to comply with all applicable laws.

(iii) Property ManagemenfThe Manager may provide property management serticehe Company for the properties
Company owns or controls. For these property manage services, the Company shall pay the Manageo®féntal revenue. Tl
Manager shall be permitted to engage third pattiggerform the property management services.

(iv) Right to Market to Tenant3$he Company hereby grants to Manager the rightdadket additional goods and/or service
tenants of the properties that are the subjedtisfAgreement.

(v) Service Providers The Manager may engage Persons who areAfidrates, for and on behalf, and at the sole cast
expense, of the Company to provide to the Compauayceng, acquisition, disposition, asset managengperty manageme
leasing, financing, development, disposition ofl restate and/or similar services customarily predidn connection with tt
management, operation and administration of a lessisimilar to the business of the Company, putdoaagreement(s) that prov
for market rates and contain standard market terms.

(vi) Reporting Requirements

(i) As frequently as the Manager may deem necessaagi\dsable, or at the direction of the Board of Diogs, th
Manager shall prepare, or cause to be prepareti, negpect to any Investment (A) reports and infaimnaon the Company’
operations and asset performance and (B) othemiaftion reasonably requested by the Company.

(i) The Manager shall prepare, or cause to be prepatetthe sole cost and expense of the Companyepdrts
financial or otherwise, with respect to the Compaegsonably required by the Board of Directors iideo for the Company
comply with its Governing Instruments or any otheaterials required to be filed with any governméat#ity or agency, and sh
prepare, or cause to be prepared, at the soleacdsexpense of the Company, all materials and mtassary to complete si
reports and other materials including, without tation, an annual audit of the Companyooks of account by a nation:
recognized independent accounting firm.

(i) The Manager shall prepare regular reports for thar® of Directors to enable the Board of Directorseview th
Companys acquisitions, portfolio composition and chardst@s, credit quality, performance and compliamgeh the Investmel
Guidelines and policies approved by the Board oé@ors.

(vii) Reliance by Managetn performing its duties under this Section 2, k@nager shall be entitled to rely on qualified exs
and professionals (including, without limitatiomgcauntants, legal counsel and other professionaicgeproviders) hired by tl
Manager at the Company'’s sole cost and expense.

(viii) Use of the Manager’s Fund¥he Manager shall not be required to expend mon&pmnnection with any expen:
that are required to be paid for or reimbursedhgy@ompany pursuant to Section 9 of this Agreerimteakcess of that containec
any applicable Company Account or otherwise maddlable by the Company to be expended by the Martagreunder.

(ix) Payment and Reimbursement of Expen¥éishin thirty days, the Company shall pay all expesy and reimburse !
Manager for the Manager'expenses incurred on its behalf, in connectidh wany such services to the extent such expeng
payable or reimbursable by the Company to the Manpgrsuant to Section 9.




3. Dedication; Other Activities.

(i) Devotion of TimeThe Manager, directly or indirectly through its Wtes, will provide a management te
(including, without limitation, a chief executivefficer and president, a chief financial officer,carporate secretary, a ch
investment officer, and a controller) along withpegpriate support personnel, to deliver the managtreervices to the Compa
hereunder. The members of such management teaindsivate such of their working time and effortstb® management of ti
Company as the Manager deems reasonably necessargparopriate for the proper performance of althef Manages duties
hereunder, commensurate with the level of actieitthe Company from time to timg@rovided, however that the Manager sh:
have the right, but not the obligation, to proviaeledicated or partially dedicated chief finanalcer, chief operating office
controller, internal legal counsel, property mamagend/or property management oversight profesEaomathe Company. To tt
extent the Manager elects to provide the Comparii widedicated or partially dedicated chief finahdafficer, chief operatin
officer, controller, internal legal counsel, profyemanagers and/or property management oversigiié¢ssionals, each of whom w
be an employee of the Manager or one of its Atfila such personnel are referred to hereiriDeslicated Employees. The
Company shall have the benefit of the Manage€asonable judgment and effort in rendering sesviand, in furtherance of t
foregoing, the Manager shall not undertake ac#sitivhich, in its reasonable judgment, will matéyisddversely affect th
performance of its obligations under this Agreement

(i) Other Activities.Except to the extent set forth in Section 3(a) &hand subject to the Compasyconflicts of
interest policy as it may exist from time to tintiee Manages investment allocation policy as it may exist frime to time and th
Companys Investment Guidelines, nothing herein shall pnetlee Manager or any of its Affiliates or any bétofficers, directors ¢
employees of any of the foregoing, from engagin@timer businesses or from rendering services ofkamy to any other Perso
including, without limitation, investing in, or rdering advisory services to others investing iry type of real estate, real est
related investment or naeal estate related investment or other mortgageslgincluding, without limitation, investments timaeet
the principal investment objectives of the Compamjether or not the investment objectives or pediof any such other Person
similar to those of the Company or in any way bamdestrict the Manager, or any of its Affiliatexficers, directors or employe
from buying, selling or trading any securities amnonodities for their own accounts or for the acdoofhothers for whom th
Manager or any of its Affiliates, officers, direcscor employees may be acting.

(iii) Cross TransactionsCross transactions are transactions betweendhg@ny or one of its subsidiaries, on the
hand, and an account (other than the Company orobrits subsidiaries) that is managed or advisedhasy Manager, Heng F
Enterprises, Ltd. or one of the Managers’ or Adilis, on the other hand (eactCaoss Transaction”). The Manager is authorized
execute Cross Transactions for the Company in deoge with applicable law and the Manage€ompliance Policies. Tt
Company acknowledges that the Manager has a paltgrdonflicting division of loyalties and respob#ities regarding each party
a Cross Transaction. The Company may at any tigan written notice to the Manager, revoke its cohse the Manager to exect
Cross Transactions. In addition, unless approveddwance by a majority of the CompamyDirectors or pursuant to and
accordance with a policy that has been approvedl tmajority of the Compang’Directors, all Cross Transactions must be efteat
then-prevailing market prices.

(iv) Principal Transactions Principal transactions are transactions betwherCompany or one of its subsidiaries,
the one hand, and the Manager, Heng Fai Enterptisésor any of their Affiliates (or any of thelaged parties of the foregoin
which includes employees of Heng Fai Enterpriséd, and the Manager and their families), on thesotiand (each &Principal
Transaction” ). The Manager is only authorized to execute Princip@nsactions with the prior approval of a majoritfy the
Companys Directors and in accordance with applicable |&ertain Cross Transactions may also be considerattifal
Transactions whenever the Manager, Heng Fai EmderlLtd. or any of their Affiliates (or any ofehrelated parties of tt
foregoing, which includes employees of Heng Faiefmises, Ltd. and the Manager and their familfes)e a substantial ownersl
interest in of one of the transacting parties.

(v) Officers, Employees, Etdhe Manager’s or its Affiliatesinembers, partners, officers, employees and ageay:
serve as directors, officers, employees, agentsjmees or signatories for the Company or any Sidrsidto the extent permitted |
their Governing Instruments, as may be amended fiora to time, or by any resolutions duly adoptadtiee Board of Director
pursuant to the Comparsy/’Governing Instruments. When executing documentstloerwise acting in such capacities for
Company or such other Subsidiary, such Personkig®their respective titles with respect to tlemPany or such Subsidiary.




(vi) The Manager agrees to offer the Company the rigipatticipate in all investment opportunities ttis¢ Manage
determines, in its reasonable and good faith judgrbased on the Compasyinvestment objectives, policies and strategiad
other relevant factors, are appropriate for the gamy, subject to the Compasyinvestment Guidelines and the exception thi
accordance with the CompasyCompliance Policies, if adopted, the Company tigh participate in each such opportunity but
on an overall basis equitably participate with Manager’s or any of its Affiliate other clients in all such opportunities. W
information and recommendations supplied to the gamg shall, in the Manager'reasonable and good faith judgment
appropriate under the circumstances and in lighth®finvestment objectives and policies of the Canyp they may be different frc
the information and recommendations supplied byMaeager or any Affiliate of the Manager to otheveéstment companies, fur
and advisory accounts. The Manager shall providbedCompany such information, recommendationsaarydother services, but 1
Company recognizes that it is not entitled to reegireferential treatment as compared with thetrireat given by the Manager
any Affiliate of the Manager to any investment camyp, fund or advisory account other than any funédvisory account whic
contains only funds invested by the Manager (anicang funds of any of its clients or customers).

(vii) The Manager is authorized, for and on behalf, anthe sole cost and expense of the Company, toamict
securities dealers for the purchase and sale ekstment assets of the Company as may, in the gothdjidgment of the Manag
be reasonably necessary for the best executioncbf tsansactions taking into account all relevantdrs, including but not limited
such factors as the policies of the Company, pdealer spread, the size, type and difficulty & transaction involved, the firs’
general execution and operational facilities arelfthm’s risk in positioning the securities involved. Cigtent with this policy, th
Manager is authorized to direct the execution ef @ompanys portfolio transactions to dealers and brokergiglning statistic:
information, research and other services deemetiéivanager to be useful or valuable to the peréoree of its investment advist
functions. Such services may be used by the Marniagemnection with its advisory services for ctenther than the Company, :
such arrangements may be outside the paramettrs td§afe harbor” provided by Section 28(e) of Bxehange Act.

(viii) The Company agrees to take all actions reasonefjlyinred to permit and enable the Manager to caut
its duties and obligations under this Agreemerdiuiding, without limitation, all steps reasonablcessary to allow the Manage
file in a timely manner any registration statemetjuired to be filed by the Company or to delivey éinancial statements or otl
reports required to be delivered by the Companye Tompany further agrees to use commercially reddenefforts to mal
available to the Manager all resources, informatodl materials reasonably requested by the Martagenable the Manager
satisfy its obligations hereunder, including itdigdtions to deliver financial statements and atlyeo information or reports wi
respect to the Company. If the Manager is not abfgovide a service, or in the reasonable judgroétite Manager it is not prude
to provide a service, without the approval of theaRl of Directors, then the Manager shall be exttdisem providing such servi
(and shall not be in breach of this Agreement)l tihé applicable approval has been obtained.

4. Agency; Authority; Board of Director Placement

(&) The Manager shall act as the agent of the Compawyiginating, acquiring, structuring, financingamaging, renovatin
leasing and disposing of Investments, disbursirjctiecting the Compang’funds, paying the debts and fulfilling the obligas o
the Company, supervising the performance of pradesss engaged by or on behalf of the Company amtlling, prosecuting a
settling any claims of or against the Company, Bward of Directors, holders of the Company’s sdmsior the Company’
representatives or assets.




(b) In performing the services set forth in this Agrest as an agent of the Company, the Manager bha# the right t
exercise all powers and authority which are redslgnaecessary and customary to perform its obligegtiunder this Agreeme
including the following powers, subject in eachecés the terms and conditions of this Agreemeriuiting, without limitation, th
Investment Guidelines: to purchase, exchange @raihe acquire and to sell, exchange or otherwisggode of, any Investment il
public or private sale; to execute Cross Transasfito execute Principal Transactions; to execpté Brice Executions; to borrc
and, for the purpose of securing the repaymenetigeto pledge, mortgage or otherwise encumbersimvents; to purchase, take
hold Investments subject to mortgages, liens oerodncumbrances; to extend the time of paymennyfli@ns or encumbranc
which may at any time be encumbrances upon anystmant, irrespective of by whom the same were madfgreclose, to redu
the rate of interest on, and to consent to the fivadion and extension of the maturity of any Inwesnts, or to accept a deed in
of foreclosure; to join in a voluntary partition ahy Investment; to cause to be demolished anytsties on any real est
Investment; to cause renovations and capital imgr®@nts to be made to any real estate Investmerabaadon any Investme
deemed to be worthless; to enter into joint versumeotherwise participate in investment vehictegesting in Investments; to cal
any real estate Investment to be leased, operddwd|oped, constructed or exploited; to cause thagainy to indemnify third parti
in connection with contractual arrangements betwbenCompany and such third parties; to obtain mathtain insurance in su
amounts and against such risks as are prudentdordance with customary and sound business practitahe appropria
geographic area; to cause any property to be niaéutdan good state of repair and upkeep; amgay the taxes, upkeep, rep:
carrying charges, maintenance and premiums foramee; to use the personnel and resources of fika#ds in performing th
services specified in this Agreement; to hire thpedty service providers subject to and in accardamith Section 2; to designate
engage all third party professionals and consudtantperform services (directly or indirectly) oehalf of the Company or
Subsidiaries, including, without limitation, accdants, legal counsel and engineers; and to takeaadyall other actions as .
necessary or appropriate in connection with the @aomg’s Investments.

(c) The Manager shall be authorized to represent tal tharties that it has the power to perform thdoast which it i
authorized to perform under this Agreement.

(d) As long as this Agreement is in effect: (a) the Bloaf Directors shall be comprised of no more thamen directors; (b) tl
Manager shall have the right to place two membarthe Board of Directors; and (c) Heng Fai Entesgsj Ltd. shall have the ri
to place one member on the Board of Directors.

5. Bank Accounts.

At the direction of the Board of Directors, the Maer may establish and maintain as an agent oriflmélthe Company one
more bank accounts in the name of the Company pro#iter Subsidiary (any such accountCompany Account”), collect an
deposit funds into any such Company Account anbulge funds from any such Company Account, undeln se&rms and conditio
as the Board of Directors may approve. The Manaball from time-tatime render appropriate accountings of such catiestan:
payments to the Board of Directors and, upon regjteeshe auditors of Company.
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6. Booksand Records; Confidentiality.

(a) Books and Record§.he Manager shall maintain appropriate books obaet; records data and files (including witt
limitation, computerized material) (collective§Records” ) relating to the Company and the Investments geeerat obtained
the Manager in performing its obligations understi\greement, and such Records shall be accessiblen$pection b
representatives of the Company or any Subsidiagngttime during normal business hours upon onébss days advance writte
notice. The Manager shall have full responsibifdy the maintenance, care and safekeeping of albRis. The Manager agrees
the Records are the property of the Company anditireager agrees to deliver the Records to the Coynppon the written reque
of the Company.

(b) Confidentiality. The Manager shall keep confidential any and all-pohblic information, written or oral, obtained byir
connection with the services rendered hereundershatl not disclose Confidential Information, in el or in part, to any Pers
other than to its Affiliates, officers, directoesnployees, agents or representatives who needotw knch Confidential Informatic
for the purpose of rendering services hereundevithr the consent of the Company, except: (i) to ¢i€&ai Enterprises, Ltd. and
Affiliates; (ii) in accordance with the Services ikgment or any advisory agreement contemplatedebtids 2 hereunder; (i) wi
the prior written consent of the Board of Directdrs) to legal counsel, accountants and otherggsibnal advisors; (v) to apprais
creditors, financing sources, trading counterpsyti¢her counterparties, third party service pressddo the Company, and others
each case, both those actually doing business thithCompany and those with whom the Company seekko thusiness) in tl
ordinary course of the Compasybusiness; (vi) to governmental or regulatoryoidfs having jurisdiction over the Company; (vii
connection with any governmental or regulatorynfié of the Company or disclosure or presentation€dmpany investors;
(viii) to respond to requests from judicial or réagory or selfregulatory organizations and as required by laviegal process
which the Manager or any Person to whom disclosupermitted hereunder is a party. If, failing #rry of a protective order or 1
receipt of a waiver hereunder, the Manager ishedpinion of counsel, required to disclose Config Information, the Manag
may disclose only that portion of such informattbat its counsel advises is legally required withiability hereunder; provide
that the Manager agrees to exercise commerciadlgomable efforts to obtain reliable assurance ¢bafidential treatment will k
accorded such information. Notwithstanding anythiregein to the contrary, each of the following sh& deemed to be excluc
from provisions hereof: any Confidential Informatithat (A) is available to the public from a souateer than the Manager |
resulting from the Manages'violation of this Section 6, (B) is released intiwg by the Company to the public or to persorvare
not under similar obligation of confidentiality the Company, or (C) is obtained by the Manager feothirdparty not known by tt
Manager to be in breach of an obligation of coniiwewith respect to the Confidential Informatiosalibsed. The Manager agree
inform each of its Representatives of the polic nature of the Confidential Information amddirect such Persons to treat <
Confidential Information in accordance with thenterhereof. The provisions of this Section 6 shalise the expiration or earli
termination of this Agreement for a period of oaw

7. Obligations of Manager; Restrictions.

(@) Internal Control. The Manager shall (i) establish and maintain stesy of internal accounting and financial con
designed to provide reasonable assurance of tlabiligy of financial reporting, the effectiveneasd efficiency of operations a
compliance with applicable laws, (ii) maintain red® for each Company Investment on a GAAP basi},dévelop accountir
entries and reports required by the Company to iitee¢porting requirements under applicable lafivg,consult with the Compai
with respect to proposed or new accounting/repgrtires identified by the Manager or the Compang @) prepare quarterly a
annual financial statements as soon as practiedtdethe end of each such period as may be reboremuested and general lec
journal entries and other information necessaryttier Compan's compliance with applicable laws and in accordamite GAAP
and cooperate with the Compasyindependent accounting firm in connection witle #wditing or review of such financ
statements, the cost of any such audit or revieletpaid by the Company.

(b) Restrictions

(ix) The Manager acknowledges that the Company intendsriduct its operations so as not to become reglibs a
investment company under the Investment Company &ud agrees to use commercially reasonable effort®operate with tt
Companys efforts to conduct its operations so as not tmb® regulated as an investment company undentiestment Compal
Act. The Manager shall refrain from any action thatits reasonable judgment made in good faithis(@ot in compliance with tl
Investment Guidelines, (b) would cause the Comparigil to maintain its exclusion from status asimrestment company under
Investment Company Act, or (c) would violate anw,laule or regulation of any governmental body gerscy having jurisdictic
over the Company or that would otherwise not benjtéed by the Companyg’ Governing Instruments. If the Manager is ordeo
take any such action by the Board of Directors,Mamager shall promptly notify the Board of Dirast@f the Manages' judgmer
that such action would adversely affect such statugolate any such law, rule or regulation or @averning Instruments.
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(i) The Manager shall require each seller or transfabrinvestment assets to the Company to make
representations and warranties regarding suchsagsehay, in the reasonable judgment of the Manhgeanecessary and appropt
or as may be advised by the Board of Directorscamistent with standard industry practice. In fiddj the Manager shall take si
other action as it deems necessary or appropnias may be advised by the Board of Directors amsistent with standard indus
practice with regard to the protection of the Irim@nts.

(i) The Company shall not invest in joint ventures it Manager or any Affiliate thereof, unless (@sInvestmet
is made in accordance with the Investment Guidslare (b) such Investment is approved in advanaerbgjority of the Directors.

(c) Board of Directors Review and Approv&8ubject to the terms of the Manager's Complianckciés and the Company’
conflicts of interest policy as it may exist fromme to time, the Board of Directors will periodilyateview the Investment Guidelir
and the Company’s portfolio of Investments but wik be required to review each proposed Investnpeavided, that the Compat
may not, and the Manager may not cause the Compmngcquire any Investment, sell any Investmentgingage in any co-
investment that, pursuant to the terms of the Ca@mpé Policies or the Compagyconflicts of interest policy, requires the apm
of a majority of the Directors unless such transachas been so approved. If a majority of the @oes determine that a partict
transaction does not comply with the Investmentd@limes, then a majority of the Directors will cales what corrective action,
any, is appropriate. The Manager shall have thleaaity to take, or cause the Company to take, aich €orrective action specifi
by a majority of the Directors. The Manager shallgermitted to rely upon the direction of the Stageof the Company to evider
approval of the Board of Directors or the Directeith respect to a proposed Investment.

(d) Investment and Risk Management Commiffée® Manager shall maintain its investment and nelnagement committ
(the“Investment and Risk Management Committgaeirhich as of the date hereof consists of the Gomijs Chief Executive Office
and President, Chief Investment Officer and Gen€minsel. The Investment and Risk Management Caeenghall continue
advise and consult with the Manager with respethéoCompanys investment policies, investment portfolio holdin§inancing an
leveraging strategies and the Investment Guidelifibe Investment and Risk Management Committeel slatinue to meet |
regularly as necessary to perform its duties, ésroiéned by the Investment and Risk Management Cittemin its sole discretion.

(e) Insurance.The Manager shall obtain, as soon as reasonabdyigahble, and shall thereafter maintain “errors amissions”
insurance coverage and such other insurance caveraigh is customarily carried by managers perfagfunctions similar to tho
of the Manager under this Agreement with respeeistets similar to the assets of the Company, amasunt which is comparable
that customarily maintained by other managers avigers of similar assets.

() Tax Filings. The Manager shall (i) assemble, maintain andigeoto the firm designated by the Company to prefpay
returns on behalf of the Company and its subsieka(the“Tax Preparer” ) information and data required for the preparati€
federal, state, local and foreign tax returns, anglits, examinations or administrative or legalcpedings related thereto or
contractual tax indemnity rights or obligationstleé Company and its subsidiaries and supervispréqgaration and filing of such t
returns, the conduct of such audits, examinatiormmaceedings and the prosecution or defense &f 8ghts, (i) provide factual de
reasonably requested by the Tax Preparer or thep@oyrwith respect to tax matters, (iii) assemt#eprd, organize and report to
Company data and information with respect to thee$tments relative to taxes and tax returns in $oh as may be reasona
requested by the Company, (iv) supervise the Tapdter in connection with the preparation, filing delivery to appropria
persons, of applicable tax information reportingnie with respect to the Investments and the Com8iwares (including, witho
limitation, information reporting forms, whether érorm 1099 or otherwise with respect to sales réstereceived, interest pe
dividends paid and other relevant transaction$)eiihg understood that, in the context of the foneg, the Company shall rely on
own tax advisers in the preparation of its tax metuand the conduct of any audits, examinationsadministrative or leg
proceedings related thereto and that, without ingithe Manages obligation to provide the information, data, répaand othe
supervision and assistance provided herein, thealglemwill not be responsible for the preparatiorswdéh returns or the conduct
such audits, examinations or other proceedings.

8. Compensation.
(a) For the services rendered under this AgreemeniCtimapany shall pay the Base Management Fee, thaigitgn Fee, an

the Incentive Compensation to the Manager.
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(b) The Base Management Fee shall be payable in aireeash, in quarterly installments commencing wlith fiscal quarter
which this Agreement is executed. If applicable, ithitial and final installments of the Base Managat Fee shall be prated base
on the number of days during the initial and figahrter, respectively, that this Agreement is fief Within 45 days following tt
last day of each fiscal quarter, the Manager ghake available to the Company the quarterly calmraof the Base Managem:
Fee with respect to such fiscal quarter, and thegzmy shall pay the Manager the Base ManagementoFegich quarter in ca
within 15 business days thereafterpvided, however that such Base Management Fee may be offset dyCtdmpany agair
amounts due to the Company by the Manager and @vehts no later than March 15 of the year follogvthe year that includes !
applicable fiscal quarter. Each quarterly paymehtthe Base Management Fee shall be treated as araseppayment fi
Section 409A of the Code.

(c) The Acquisition Fee shall be paid at the closingrof real estate acquisition.

(d) The Incentive Compensation shall be payable inaasrein quarterly installments commencing with fiszal quarte
beginning on April 1, 2014. Within 45 days followirithe last day of each fiscal quarter for which theentive Compensation
payable, the Manager shall make available to theygamy the quarterly calculation of the Incentivemensation with respect
such fiscal quarter, and the Company shall payMaeager the Incentive Compensation for such quavigrin 15 business da
thereafter and in all events no later than Marchoflshe year following the year that includes thpplacable fiscal quarter. Ea
quarterly payment of the Incentive Compensatiorl figatreated as a separate payment for SectioA 40¢he Code.

(e) Additional Consideration. It is expressly understdoy the Parties that this Agreement is drafted entéred into i
consideration of the obligations and benefits cioei in this Agreement. It is also recognized that Manager was instrumenta
creating the Company, developing and implementimgusiness plan, and proving initial financing a@sburces.

9. Expenses.

(&) The Company shall bear all of its operating expgnegcept those specifically required to be bomehle Manager und
this Agreement. The expenses required to be bortleebCompany include, but are not limited to:

(i) issuance and transaction costs incident to thénatign, acquisition, disposition and financinglofestments;

(i) legal, regulatory, compliance, tax, accounting,stiting, auditing, administrative fees and experaas fees ar
expenses for other similar services rendered t&€timapany by third-party service providers retaibgdhe Manager;

(iii) the compensation and expenses of the Compatyectors and the cost of liability insuranceindemnify the
Company’s directors and officers;

(iv) the costs associated with the establishment andtemgince of any credit facilities and other inddhéss of th
Company (including commitment fees, accounting fesggal fees, closing costs, etc.);

(v) expenses associated with securities offeringseoCthmpany;
(vi) expenses relating to the payment of distributions;

(vii) expenses connected with communications to holdérthed Companys securities and in complying with -
continuous reporting and other requirements oftkehange Act, the SEC and other governmental bpdies

(viii) transfer agent, registrar and exchange listing; fees
(ix) the costs of printing and mailing proxies, repantsl other materials to the Company’s stockholders;

(x) costs associated with any computer software or wemel electronic equipment, or purchased infornm
technology services from third party vendors tkaised solely for the Company;

(xi) costs and out of pocket expenses incurred by dirgcbfficers, employees or other agents of theaddan for trave
on the Company’s behalf;

(xii) the portion of any costs and expenses incurrechéyManager or its Affiliates with respect to markdbrmatior

systems and publications, research publications raattrials that are allocable to the Company iroatance with the exper
allocation policies of the Company;
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(xiii) settlement, clearing, and custodial fees and exgzens
(xiv) all taxes and license fees;

(xv) all insurance costs incurred with respect to insceapolicies obtained in connection with the operabf the
Companys business, including but not limited to insuramoerering activities of the Manager, its Affiliatesxd any of the
employees relating to the performance of the Mariageities and obligations under this Agreement;

(xvi) costs and expenses incurred in contracting withd tiparties for the servicing, special servicing
property management of assets of the Company, hasveourcing of Investments;

(xvii) all other actual out of pocket costs and expenséatimg to the Compang’ business and investm
operations, including, without limitation, the cesand expenses of originating, acquiring, owninghabilitating, protectini
maintaining, developing and disposing of Investragimcluding appraisal, reporting, audit and |dgek;

(xviii) any judgment or settlement of pending or threatgmedeedings (whether civil, criminal or otherw
against the Company or any Subsidiary, or agaimgtrastee, director or officer of the Company bany Subsidiary in his capac
as such for which the Company or any Subsidiaryetpuired to indemnify such trustee, director oriceff by any court ¢
governmental agency, or settlement of pending reatiened proceedings;

(xix) the costs of maintaining compliance with all fedlestate and local rules and regulations, inclu
securities regulations, or any other regulatorynageall taxes and license fees and all insuramstésancurred on the Company’
behalf;

(xx) expenses relating to any office or office facibtiéncluding disaster backup recovery sites antlitias, maintaine
expressly for the Company and separate from offiéése Manager;

(xxi) the costs of the wages, salaries and benefits nedupy the Manager with respect to any Dedic
Employees that the Manager elects to provide taChimpany pursuant to Section 3(a) abgureyidedthat (A) if the Manager elec
to provide a partially dedicated chief financiaficdr, chief operating officer, controller, intefriagal counsel, property manag
and/or property management oversight professiotmlthe Company rather than a fully dedicated cfiigdincial officer, chie
operating officer, controller, internal legal coehsproperty managers and/or property managemeetsimht professionals, t
Company shall be required to bear onlgra rata portion of the costs of the wages, salaries anefitsrincurred by the Manag
with respect to such personnel based on the pagemf their working time and efforts spent on eratrelated to the Company
(B) the amount of such wages, salaries and bernfitsor reimbursed with respect to the DedicateghlByees shall be subject to
approval of the Compensation Committee of the Ba#directors; and

(xxii) all other costs and expenses approved by the Bdddiectors.

(b) Other than as expressly provided above, the Compdhpot be required to pay any portion of thetigelephone, utilitie:
office furniture, equipment, machinery and otheficef internal and overhead expenses of the Manager its Affiliates. i
particular, the Manager is not entitled to be rainsled for wages, salaries and benefits of its effiand employees, other thai
described in Section 9(a)(xxi) above.

(c) Subject to any required Board of Directors approttaé Manager may retain, for and on behalf, anthatsole cost ai
expense, of the Company, such services of Affifiate third party accountants, legal counsegdpeaisers, insurers, brokers, tran
agents, registrars, developers, investment bamkandial advisors, banks and other lenders andr®the the Manager dee
necessary or advisable in connection with the mamagt and operations of the Company. The provistdrihis Section 9 sh:
survive the expiration or earlier termination ofstiAgreement to the extent such expenses havequsyi been incurred or ¢
incurred in connection with such expiration or teration.

10. Expense Reportsand Reimbursements.

The Manager shall prepare a statement documentagperating expenses of the Company incurred glwach fiscal quarte
and deliver the same to the Company within 60 dajswing the end of the applicable fiscal quart®uch expenses incurred by
Manager on behalf of the Company shall be reimllitgethe Company within 60 days following deliverfythe expense statem
by the Manager; provided, however, that such rensdments may be offset by the Manager against aimalue to the Compa
from the Manager. The provisions of this Sectiorsh@ll survive the expiration or earlier terminatiaf this Agreement.
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11. Limitsof Manager Responsibility; Indemnification.

(a) Pursuant to this Agreement, the Manager will n@uase any responsibility other than to render theises called fc
hereunder in good faith and will not be responsfbleany action of the Board of Directors in follmg or declining to follow it
advice or recommendations. The Manager, its Afésaand the officers, directors, members, sharehsldnanagers, Investment
Risk Committee members, employees, agents, suagseasd assigns of any of them (eachiManager Indemnified Party”) shal
not be liable to the Company for any acts or oroissiarising out of or in connection with the Compathis Agreement or tt
performance of the Managsrtuties and obligations hereunder, except by reafacts or omissions found by a court of compt
jurisdiction upon entry of a final judgment rendi@nd unappealable or not timely appeal“Judicially Determined”) to be due t
the bad faith, gross negligence, willful miscondacfraud of the Manager Indemnified Party. Notwtdmding any of the foregoi
to the contrary, the provisions of this Sectiondtiall not be construed so as to provide for theulpation of any Manag
Indemnified Party for any liability (including lidly under Federal securities laws which, undertaia circumstances, impc
liability even on Persons that act in good faith)the extent (but only to the extent) that suability may not be waived, modified
limited under applicable law, but shall be congtrge as to effectuate the provisions of this Sactib to the fullest extent permit
by law.

(b) To the fullest extent permitted by law, the Compahwgll indemnify, defend and hold harmless eachddan Indemnifie
Party from and against any and all costs, losskéms, damages, liabilities, expenses (includingsomable legal and otl
professional fees and disbursements), judgmentss fand settlements (collectivelyndemnification Obligations”) suffered o
sustained by such Manager Indemnified Party byoreas (i) any acts, omissions or alleged acts orssions arising out of or
connection with the Company or this Agreement,idraqly and all claims, demands, actions, suitpmceedings (civil, crimine
administrative or investigative), actual or threste, in which such Manager Indemnified Party mayira®lved, as a party
otherwise, arising out of or in connection with suldanager Indemnified Party’service to or on behalf of, or management a
affairs or assets of, the Company, or which reatthe Company; except to the extent such Indegatitin Obligations are Judicia
Determined to be due to such Manager IndemnifiatyPabad faith, gross negligence, willful misconducfraud or to constitute
material breach or violation of the Manageduties and obligations under this Agreement. femmination of a proceeding
settlement or upon a plea ablo contenderg or its equivalent, shall not, of itself, createpgesumption that such Mana
Indemnified Partys conduct constituted bad faith, gross negligewdléful misconduct or fraud. For the avoidance afutht, none ¢
the Manager Indemnified Parties will be liable {grtrade errors that may result from ordinary mggmhce, such as errors in
investment-decision process (e.g. a transaction effested in violation of the Comparsyinvestment Guidelines) or in the tr
process (e.g. a buy order was entered insteads®if arder or the wrong security was purchasedlur ar the security was purcha:
or sold at the wrong price) or property acquisitmnsmall balance multifamily loan investment preg®r (ii) acts or omissions
any Manager Indemnified Party made or taken in @taowce with written advice provided to the Manaetemnified Parties t
specialized, reputable, professional consultansctsl, engaged or retained by the Manager andfiisates with commerciall
reasonable care, including without limitation coelpaccountants, investment bankers, financialsssj and appraisers (absent
faith, gross negligence, willful misconduct or fdaby a Manager Indemnified Party). Notwithstandihg foregoing, no provision
this Agreement will constitute a waiver or limitai of the Company’s rights under federal or statasties laws.

(c) The Manager hereby agrees to indemnify the Companits Subsidiaries and each of their respeciinetbrs and office
(each d&'Company Indemnified Party’) with respect to all costs, losses, claims, damdgsslities, expenses (including reason:
legal and other professional fees and disbursemeguatigments, fines and settlements (collectivBiydemnification Obligations”)
suffered or sustained by such Company IndemnifiadyPby reason of (i) acts or omissions or allegets or omissions of t
Manager Judicially Determined to be due to thefa@t, willful misconduct or gross negligence oétManager, its Affiliates or the
respective officers or employees or the recklessedard of the Manager'duties under this Agreement or (ii) claims by
Manager’s or its Affiliates’ employees relatingtt® terms and conditions of their employment whith Manager or its Affiliates.

(d) The party seeking indemnity ‘Indemnitee” ) will promptly notify the party against whom inderniis claimet
( “Indemnitor” ) of any claim for which it seeks indemnificatiqmrovided, howevey that the failure to so notify the Indemnitor \
not relieve Indemnitor from any liability which ihay have hereunder, except to the extent suchrdadotually prejudices tl
Indemnitor. The Indemnitor shall have the rightassume the defense and settlement of such gleowidedthat, Indemnitor notifie
Indemnitee of its election to assume such defendesattlement within (30) days after the Indemnge®s the Indemnitor notice
the claim. In such case the Indemnitee will notlsair compromise such claim, and the Indemnitdl mot be liable for any sur
settlement made without its prior written consdhtlndemnitor is entitled to, and does, assume sdefense by delivering t
aforementioned notice to Indemnitee, Indemnite¢ @ihave the right to approve Indemnitercounsel (which approval will not
unreasonably withheld or delayed), (ii) be obligate cooperate in furnishing evidence and testimang in any other manner
which Indemnitor may reasonably request and (&iehtitled to participate in (but not control) thefense of any such action, with
own counsel and at its own expense.
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(e) Reasonable expenses (including attoradges) incurred by an Indemnitee in defense dlesatnt of a claim that may
subject to a right of indemnification hereunder nieyadvanced by the Company to such Indemnitee@sexpenses are incur
prior to the final disposition of such claim; prded that, Indemnitee undertakes to repay such ammofiit shall be Judiciall
Determined that Indemnitee was not entitled tongkeimnified hereunder.

() The Manager Indemnified Parties shall remain etitb exculpation and indemnification from the Camp pursuant to th
Section 11 (subject to the limitations set fortineti®) with respect to any matter arising priorfie termination of this Agreement ¢
shall have no liability to the Company in respefcaimy matter arising after such termination unkassh matter arose out of event
circumstances that occurred prior to such ternomati
12. NoJoint Venture.

The Company and the Manager are not partners ot yanturers with each other and nothing in thise®gnent shall t
construed to make the Company and the Managergardm joint venturers or impose any liability asls on either of them.

13. Term; Termination.

(a) Term.This Agreement shall remain in full force throught@ber 1, 2019 (“Initial Term”)unless terminated by the Mana
as set forth below, and shall be renewed autonligtita five year periods thereafter, unless thigréement is sooner terminate«
accordance with the terms hereof.

(b) Termination by the Compan8ubsequent to the Initial Term as defined abov8dation 13(a), the Company shall only
able to terminate the Agreement:

(i) if the Company fails to exceed

(A) 75% (seventyfive percent) of the FTSE NAREIT Equity Health Céas defined above) total performance
dividend performance over the three year periodiptss to termination (the Manager shall have tightrio forgo or defer any Fe
due to it in order to achieve the 75% benchmarnhg; a

(B) 75% (seventyiive percent) of a FTSE NAREIT Equity Health Caes (defined above) total performance
dividend performance over the one year period previto termination (the Manager shall have thetrigiforgo or defer any Fe
due to it in order to achieve the 75% benchmarnkg; a

(C) 75% (seventy-five percent) of the Standard and 'Bos00 Index (as defined above) total performana
dividend performance over the three year periodiptss to termination (the Manager shall have tightrio forgo or defer any Fe
due to it in order to achieve the 75% benchmarnhg; a

(D) 75% (seventy-five percent) of the Standard and 'Bos00 Index (as defined above) total performana
dividend performance over the one year period previto termination (the Manager shall have thetrigiforgo or defer any Fe
due to it in order to achieve the 75% benchmarnkg; a

(E) “ total performancé is defined ashare price appreciation plus dividends paid tosthereholder expressec
an annualized percentage of all index constituaeighted in the same ratio as they are weighedéyridex; and

(F) “ dividend performancgis defined aglividends paid to the shareholder expressed asmmlized percenta
of all index constituents weighted in the sameorat they are weighed by the index.

(ii) if the Company fails to exceed 5.0% (five perc&jurn on Invested Capital for the previous twehanths; and
(iii) if the Board of Directors of the Company:

(A) is comprised of at least seven members;

(B) and other than directors placed by the Manager emgHFai Enterprises Ltd., no more than one direis

represented, employed, or affiliated by any simg¥estor or investment, bank, law firm, or vendamgd
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(C) in a fully attended Board meeting, votes to terrtérthe Agreement in a majority vote; and

(iv) the Companys shareholders approve, by a majority of sharehs|dm alternative business plan submitted b
Board of Directors through a Business Plan ShadahnoVote. A Business Plan Shareholder Vote shalude a business pl
submitted by the Board of Directors and a busimpéess submitted by the Manager. In submitting aaraktive business plan, the
must discuss specific investment strategies, eqnty debt raises, new hires and engagements ofnmreavagement, and precis
demonstrate and quantify the financial benefitsthar, the Board of Directors shall submit its Imesis plan to the Manager t
months before the date of the Business Plan Shiaesh¥ote, and Manager shall be entitled to preptrebusiness plan wi
knowledge of the Board of Director’s alternativesimess plan.

(v) Upon the termination of this Agreement pursuanthis Section 13(b) the Company will pay the Manathe
Termination Fee within 90 (ninety) days followinget effective date of such termination. At the Masragyelection, the Compa
shall either pay the Termination Fee (1) in casi{2pin common stock; or (3) fifty percent casiftyfpercent common stock.

(c) Termination by Manager.

(i) The Manager may terminate this Agreement effectipen 60 days’prior written notice of termination to t
Company in the event that the Company shall defauhe performance or observance of any mategiah t condition or covenant
this Agreement and such default shall continuedqperiod of 30 days after written notice thereofdfying such default ai
requesting that the same be remedied in such 3@elagd.

(i) The Manager may terminate this Agreement in thenetlgat the Company becomes regulated as an inee!
company under the Investment Company Act, with saomination deemed to occur immediately prioruiorsevent.

(iii) Upon the termination of this Agreement pursuanthis Section 13(c) the Company will pay the Manathe
Termination Fee within 90 (ninety) days followinget effective date of such termination. At the Maragyelection, the Compa
shall either pay the Termination Fee (1) in cash() in common stock of the Company; or (3) fifigrcent cash, fifty perce
common stock of the Company.

14. Action Upon Termination or Expiration of Term.

From and after the effective date of terminationhi$ Agreement pursuant to Section 13 hereinMhaager shall not be entitl
to compensation for further services under thise&gnent but shall be paid all compensation accrtontpe date of terminatic
reimbursement for all Expenses and the Termindfes, if applicable. For the avoidance of doubthé date of termination occi
other than at the end of a fiscal quarter, comparsdo the Manager accruing to the date of tertmmashall also include: ba
management fees equal to the Base Management Feadwo final fiscal quarter, taking into accountyotine portion of such fin
fiscal quarter that this Agreement was in effeat] aith appropriate adjustments to all relevanirdédns. Upon such termination
expiration, the Manager shall reasonably promptly:

(a) after deducting any accrued compensation and regement for Expenses to which it is then entitigaly over to th
Company all money collected and held for the actofithe Company pursuant to this Agreement;

(b) deliver to the Board of Directors a full accountimgcluding a statement showing all payments ctdié@nd all money he
by it, covering the period following the date oetlast accounting furnished to the Board of Direstwith respect to the Compe
and through the termination date; and

(c) deliver to the Board of Directors all property atmtuments of and material to the Company provideak tobtained by tt
Manager pursuant to or in connection with this Agnent, including all copies and extracts thereofviratever form, then in tl
Manager’s possession or under its control.

15. Assignment.
The Manager may not assign its duties under thieément unless such assignment is consented tatingiby a majority o
the Companys Directors. However, the Manager may assign toasmaore of its Affiliates performance of any of itlesponsibilitie

hereunder without the approval of the Company’se@losrs so long as the Manager remains liable for such Affiliate’s
performance and such assignment does not reqeir€dmpany’s approval under the Investment Advisetsof 1940.
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16. Releaseof Money or other Property Upon Written Request.

The Manager agrees that any money or other propdrtye Company or any Subsidiary held by the Managnder thi
Agreement shall be held by the Manager as custddiathe Company or any Subsidiary, and the Mariagercords shall be clea
and appropriately marked to reflect the ownersliipugch money or other property by the Company. Ugpenreceipt by the Manag
of a written request signed by a duly authorizditef of the Company requesting the Manager toassdo the Company any mo
or other property then held by the Manager fordheount of the Company under this Agreement, thedgar shall release st
money or other property to the Company within aoeable period of time, but in no event later ttrarty (30) days following suc
request. The Manager and its Affiliates, directafficers, managers and employees will not be diatd the Company, a
Subsidiary, the Manager or any of their directaficers, shareholders, managers, employees, owarepartners for any acts
omissions by the Company in connection with the @yoar other property released to the Company imr@eance with the terr
hereof. The Company shall indemnify the ManageritnAffiliates, officers, directors, InvestmentdaRisk Management Committ
members, employees, agents and successors andsasgajnst any and all expenses, losses, daméaagabtiés, demands, charg
and claims of any nature whatsoever which ariseoimection with the Managerrelease of such money or other property t
Company in accordance with the terms of this Sact® Indemnification pursuant to this Section hélksbe in addition to any rig
of the Manager to indemnification under Section 16.

17. Notices.

Unless expressly provided otherwise in this Agrestnell notices, requests, demands and other coneaions required «
permitted under this Agreement shall be in writargl shall be deemed to have been duly given, madieezeived when deliver
against receipt or upon actual receipt of (a) peabkdelivery, (b) delivery by a reputable overnigburier, (c) delivery by facsimi
transmission but only if such transmission is conéd, (d) delivery by email but only if receipt@ich transmission is confirmed.
(e) delivery by registered or certified mail, pagtgrepaid, return receipt requested, addressgek ésrth below:

The Company Global Medical REIT Inc.
1601 Blake Street, Suite 310
Denver, CO 80202
Attn: Conn Flanigan, Secretary and General Counsel
Email: Conn@185hk.com

The Manager Inter-American Management LLC.
4800 Montgomery Lane Suite 450
Bethesda, MD 20814
Attn: Jeffrey Busch, Chief Executive Officer
Facsimile:
Email: Jeffagtw@aol.com

Any party may change the address to which commtinitsior copies are to be sent by giving noticeurfh change of addres:
conformity with the provisions of this Section It the giving of notice.

18. Binding Nature of Agreement; Successors and Assigns.

This Agreement shall be binding upon and inure He benefit of the parties hereto and their respechieirs, person
representatives, successors and permitted assgewdded in this Agreement.

19. Entire Agreement; Amendments.

This Agreement contains the entire agreement amgrstanding among the parties hereto with resmethé subject matt
hereof and supersedes all prior and contemporaragreements, understandings, inducements and mngjiexpress or implie
oral or written, of any nature whatsoever with exdpo the subject matter of this Agreement. Theress terms of this Agreem:
control and supersede any course of performancmransage of the trade inconsistent with any ofténens of this Agreement. Tl
Agreement may not be modified or amended other liyaan agreement in writing signed by the partieeto.
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20. Governing Law; Jurisdiction.

This Agreement and all questions relating to itkditg, interpretation, performance and enforcemeimll be governed by a
construed, interpreted and enforced in accordarittetiae laws of the State of Maryland without giyieffect to such statelaws an
principles regarding the conflict of interest laiiach of the parties hereto irrevocably submitshto exclusive jurisdiction of tl
courts of the State of Maryland and the United e3tddistrict Court in the District of Maryland fong purpose of any action
judgment relating to or arising out of this Agreerner any of the transactions contemplated herelulyta the lay of venue in su
court.

21. Waiver of Jury Trial.

EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANYONTROVERSY WHICH MAY ARISE UNDEI
THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED ANDDIFFICULT ISSUES, AND, THEREFORE, EACH SU(
PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED B’
APPLICABLE LAW, ANY RIGHT SUCH PARTY MAY HAVE TO ATRIAL BY JURY IN RESPECT TO ANY ACTIOI
DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR INCONNECTION WITH OR RELATING TO THLI
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIBGREEMENT.

22. Indulgences, Not Waivers.

Neither the failure nor any delay on the part qfaaty to exercise any right, remedy, power or peye under this Agreeme
shall operate as a waiver thereof, nor shall anglsior partial exercise of any right, remedy, powaeprivilege preclude any other
further exercise of the same or of any other rightedy, power or privilege, nor shall any waivémay right, remedy, power
privilege with respect to any occurrence be cowrstras a waiver of such right, remedy, power oriledge with respect to any ott
occurrence. No waiver shall be effective unless it writing and is signed by the party asserteddve granted such waiver.

23. TitlesNot to Affect Interpretation.

The titles of sections, paragraphs and subparagraphtained in this Agreement are for conveniendg, and they neithi
form a part of this Agreement nor are they to bedus the construction or interpretation of thisrégment.

24. Execution in Counterparts.

This Agreement may be executed in any number ofitesparts, each of which shall be deemed to berigmal as against al
party whose signature appears thereon, and alhafhashall together constitute one and the santeuiment. This Agreement sh
become binding when one or more counterparts sfAhQreement, individually or taken together, shalr the signatures of all of -
parties reflected hereon as the signatories.

25. Severability.

The provisions of this Agreement are independenarad separable from each other, and no provisiail dle affected ¢
rendered invalid or unenforceable by virtue of fibet that for any reason any other or others afitineay be invalid or unenforcea
in whole or in part.

26. Principlesof Construction.

Words used herein regardless of the number andegespebcifically used, shall be deemed and constroeédclude any oth

number, singular or plural, and any other gendexsauline, feminine or neuter, as the context reguiAll references to recite

sections, paragraphs and schedules are to thalsedections, paragraphs and schedules in oridoAtireement unless otherw
specified.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have exettliss Agreement as of the date first above written

THE COMPANY:
GLOBAL MEDICAL REIT INC.

By: [s/ David Young
Name: David Young
Title: CEO

THE MANAGER:
INTER-AMERICAN MANAGEMENT LLC.

By: [s/ Jeffrey Busch
Name: Jeffrey Busch

Title: CEO

[Signature Page to Management Agreement]




Exhibit A
INVESTMENT GUIDELINES OF GLOBAL MEDICAL REIT INC.
Capitalized terms used but not defined herein dieale the meanings ascribed thereto in that ceMainagement Agreeme
dated as of November 10, 2014, as may be amendedtime to time (théManagement Agreement}, by and between Glok
Medical REIT Inc. (thé¢Company”) and Inter-American LLC. (th&vanager” ).

No investment shall be made that would, as ofriteption, cause the Company to fail to qualify @&EAT under the Intern
Revenue Code of 1986, as amended:;

No investment shall be made that would cause thmp2ay to be regulated as an investment companyr thdelnvestmel
Company Act;

Approved investments include acquisition of curie¢ased medical facilities which may include hitesg, clinics, medic:
office buildings, emergency centers, and assist@thl centers.

Any loan transaction to or from the Company, ondhe hand, and the Manager and its Affiliates, k@ dther hand, must
approved by at least a majority of the Directors.

These investment guidelines may be changed by dhep@ny’s board of directors without the approvat®stockholders.



