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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ~

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer x Accelerated filer
Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Proposed
Amount Proposed maximum
Title of each class of maximum aggregate Amount of
to be offering price
securities to be registered registered per unit offering price registration fee
(H(©2) (1H(2) (1H(2) 3)
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Debt Securities of Healthcare Trust of America
Holdings, LP

Guarantees of Debt Securities of Healthcare Trust of
America Holdings, LP by Healthcare Trust of America,

Inc. (H2) (D(©2) (D2 “

(1) Omitted pursuant to Form S-3 General Instruction ILE.

(2) Such indeterminate number or amount of (a) debt securities of Healthcare Trust of America Holdings, LP and
(b) guarantees of debt securities of Healthcare Trust of America Holdings, LP by Healthcare Trust of America,
Inc. is being registered as may from time to time be issued at indeterminate prices.

(3) Deferred in accordance with Rule 456(b) and Rule 457(r) of the Securities Act.

(4) No separate consideration will be received for the guarantees by Healthcare Trust of America, Inc. of the debt
securities of Healthcare Trust of America Holdings, LP. The guarantees will include the right of the holders of
guaranteed securities under the guarantees and certain undertakings, as described in this Registration Statement.
Pursuant to Rule 457(n), no registration fee is required with respect to the guarantees.

Table of Contents



Edgar Filing: Healthcare Trust of America Holdings, LP - Form S-3ASR

Table of Conten

TABLE OF CO-REGISTRANTS

State or other jurisdiction of IRS Employer
Name incorporation or organization Identification Number
Healthcare Trust of America
Holdings, LP Delaware 20-4738347

Table of Contents



Edgar Filing: Healthcare Trust of America Holdings, LP - Form S-3ASR

Table of Conten

PROSPECTUS

HEALTHCARE TRUST OF AMERICA HOLDINGS, LP
Debt Securities
Guarantees of Debt Securities of Healthcare Trust of America Holdings, LP

by Healthcare Trust of America, Inc.

Healthcare Trust of America Holdings, LP may offer and sell, from time to time, in one or more offerings, debt
securities. The debt securities of Healthcare Trust of America Holdings, LP may be fully and unconditionally
guaranteed by Healthcare Trust of America, Inc., as described in this prospectus or a prospectus supplement.

The securities described in this prospectus may be sold in one or more offerings in amounts, at prices and on terms to
be determined at the time of each offering thereof. Each time we offer securities using this prospectus, we will provide
specific terms of the securities and the offering in one or more supplements to this prospectus. The prospectus
supplements may also add to, update or change the information in this prospectus and will also describe the specific
manner in which we will offer the securities. The securities may be offered and sold by us to or through one or more
underwriters, broker-dealers or agents, or directly to purchasers on a continuous or delayed basis. See Plan of
Distribution.

This prospectus may not be used by us to sell securities unless accompanied by a prospectus supplement. You should
carefully read this prospectus and any accompanying prospectus supplement, including the information incorporated
by reference, prior to investing in any of our securities.

Investing in our securities involves a high degree of risk. See the _Risk Factors section on page 5 of this
prospectus.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIES OR DETERMINED IF
THIS PROSPECTUS IS TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS
A CRIMINAL OFFENSE.
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The date of this prospectus is June 12, 2014
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the

SEC ) utilizing a shelf registration process. Under the shelf registration process, we may, from time to time, sell any
combination of securities described in this prospectus in one or more offerings. This prospectus provides you with a
general description of the securities we may offer. Each time we sell any securities under this prospectus, we will
provide a prospectus supplement that will contain more specific information about the terms of that offering, including
the specific amounts, prices and terms of the securities offered. Any prospectus supplement may include a discussion
of risks or other special considerations applicable to us or the offered securities. Any prospectus supplement may also
add to, update or change information contained in this prospectus. To the extent there is a conflict between the
information contained in this prospectus, on the one hand, and the information contained in any prospectus
supplement, on the other hand, you should rely on the information in the prospectus supplement.

You should read this prospectus, any prospectus supplement, any documents that we incorporate by reference in this
prospectus and in any prospectus supplement, and the additional information described below under Where You Can
Find Additional Information and Incorporation of Certain Information by Reference before making an investment
decision. You may rely only on the information contained or incorporated by reference in this prospectus and any
prospectus supplement. We have not authorized any other person to provide you with different information. If anyone
provides you with different or inconsistent information, you may not rely on it. This prospectus is not an offer to sell
these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.

You should not assume that the information in this prospectus, any prospectus supplement or any documents we
incorporate by reference herein or therein is accurate as of any date other than the date on the front of those
documents. Our business, financial condition, results of operations and prospects may have changed since those dates.

In this prospectus, (a) the terms Company, we, us, our and similar terms refer to Healthcare Trust of America, Inc.,
Maryland corporation, and its subsidiaries on a consolidated basis, (b) the term HTA refers only to Healthcare Trust of
America, Inc., (c) the term Partnership refers to Healthcare Trust of America Holdings, LP, a Delaware limited

partnership and (d) the term registrants refers to Healthcare Trust of America, Inc. and Healthcare Trust of America
Holdings, LP, collectively, in each case unless the context otherwise requires.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We are subject to the information requirements of the Securities Exchange Act of 1934, as amended (the Exchange

Act ). Therefore, we file annual, quarterly and current reports, proxy statements and other information with the SEC.
You may inspect and copy reports, proxy statements and other information we file with the SEC at the SEC s public
reference room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the
public reference room by calling the SEC at 1-800-SEC-0330. This prospectus does not contain all information set

forth in the Registration Statement and Exhibits thereto which we have filed with the SEC under the Securities Act of
1933, as amended (the Securities Act ), and to which reference is hereby made. We file information electronically with
the SEC, and the SEC maintains a web site that contains reports, proxy and information statements and other
information regarding registrants (including us) that file electronically with the SEC. The address of the SEC s web

site is http://www.sec.gov.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference the information we file with it, which means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is
considered to be part of this prospectus, and later information filed with the SEC will update and supersede this
information. The documents listed below and any future filings made with the SEC under Section 13(a), 13(c), 14, or
15(d) of the Exchange Act until the offering of securities under the registration statement of which this prospectus
forms a part is terminated or completed comprise the incorporated documents:

our Annual Report on Form 10-K for the fiscal year ended December 31, 2013 filed with the SEC on
February 25, 2014;

our Quarterly Report on Form 10-Q for the period ended March 31, 2014 filed with SEC on April 30, 2014;

HTA s Definitive Proxy Statement on Schedule 14A filed with the SEC on April 30, 2014;

our Current Reports on Form 8-K or Form 8-K/A, as applicable, filed with the SEC on January 9,
2014, February 18, 2014 (but only with respect to Item 8.01), February 20, 2014, February 28,
2014, March 11, 2014 and April 29, 2014 (two reports);

the description of HTA s Class A common stock contained in HTA s Registration Statement on Form 8-A
(File No. 001-35568) filed with the SEC on June 5, 2012; and

all documents filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act
after the date of this prospectus and before the end of any offering of the securities made under this
prospectus.
It is specifically noted that any information that is deemed to be furnished, rather than filed, with the SEC is not
incorporated by reference into this prospectus, except as expressly incorporated herein.

You can obtain a copy of any of the documents incorporated by reference into this prospectus or any accompanying
prospectus supplement at no cost by writing to or telephoning us at the following address and telephone number:
Healthcare Trust of America, Inc. at 16435 North Scottsdale Road, Suite 320, Scottsdale, Arizona 85254, telephone
(480) 998-3478.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained in this prospectus, any prospectus supplement and any documents we incorporate by
reference herein or therein constitute forward-looking statements within the meaning of the safe harbor from civil
liability provided for such statements by the Private Securities Litigation Reform Act of 1995 (set forth in

Section 27A of the Securities Act and Section 21E of the Exchange Act). Such statements include, in particular,
statements about our plans, strategies and prospects and estimates regarding future medical office building market
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performance. Such statements are subject to certain risks and uncertainties, as well as known and unknown risks,

which could cause actual results to differ materially from those projected or anticipated. Therefore, such statements

are not intended to be a guarantee of our performance in future periods. Forward-looking statements are generally

identifiable by use of the terms such as expect, project, may, will, should, could, would, intend, plan,
estimate, believe, continue, predict, potential, pro forma or the negative of such terms and other comparable

terminology. Readers are cautioned not to place undue reliance on these forward-looking statements, which speak

only as of the date this prospectus, such prospectus supplement or such document incorporated by reference herein or

therein, as applicable. We cannot guarantee the accuracy of any such forward-looking statements contained in this

prospectus, any prospectus supplement or any documents we incorporate by reference herein or therein, and we do not

intend to publicly update or revise any forward-looking statements, whether as a result of new information, future

events, or otherwise, except as required by law.
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Any such forward-looking statements reflect our current views about future events, are subject to unknown risks,
uncertainties, and other factors, and are based on a number of assumptions involving judgments with respect to,
among other things, future economic, competitive, and market conditions, all of which are difficult or impossible to
predict accurately. To the extent that our assumptions differ from actual results, our ability to meet such
forward-looking statements, including our ability to generate positive cash flow from operations, provide dividends to
stockholders, and maintain the value of our real estate properties, may be significantly hindered. The following
factors, as well as any cautionary language in this prospectus, any prospectus supplement and any documents we
incorporate by reference herein or therein, provide examples of certain risks, uncertainties and events that could cause
actual results to differ materially from those presented in our forward-looking statements:

our ability to effectively deploy proceeds of offerings of securities;

changes in economic conditions affecting the healthcare property sector, the commercial real estate market
and the credit market;

competition for acquisition of medical office buildings and other facilities that serve the healthcare industry;

economic fluctuations in certain states in which our property investments are geographically concentrated;

retention of our senior management team;

financial stability and solvency of our tenants;

supply and demand for operating properties in the market areas in which we operate;

our ability to acquire real properties, and to successfully operate those properties once acquired;

changes in property taxes;

legislative and regulatory changes, including changes to laws governing the taxation of real estate
investment trusts ( REITs ), and changes to laws governing the healthcare industry;

fluctuations in reimbursements from third party payors such as Medicare and Medicaid;

delays in liquidating defaulted mortgage loan investments;
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changes in interest rates;

the availability of capital and financing;

restrictive covenants in our credit facilities;

changes in our credit ratings;

changes in accounting principles generally accepted in the United States of America, policies and guidelines
applicable to REITs;

our ability to remain qualified as a REIT; and

the factors included in this prospectus, any prospectus supplement and any documents we incorporate by
reference herein or therein, including those set forth in our Annual Report on Form 10-K for the fiscal year
ended December 31, 2013 under the headings Risk Factors and Management s Discussion and Analysis of
Financial Condition and Results of Operations.
Forward-looking statements express expectations of future events. All forward-looking statements are inherently
uncertain as they are based on various expectations and assumptions concerning future events and they are subject to
numerous known and unknown risks and uncertainties that could cause actual events or results to differ materially
from those projected. Due to these inherent uncertainties, our security holders are urged not to place undue reliance on
forward-looking statements. Forward-looking statements speak only as of the date made. In addition, we undertake no
obligation to update or revise forward-looking statements to reflect changed assumptions, the occurrence of
unanticipated events or changes to projections over time, except as required by law.
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These risks and uncertainties should be considered in evaluating forward-looking statements and undue reliance
should not be placed on such statements. Additional information concerning us and our business, including additional
factors that could materially affect our financial results, is included herein and in our other filings with the SEC.

ABOUT THE REGISTRANTS

The following highlights information about the registrants and our business contained elsewhere or incorporated by
reference in this prospectus. It is not complete and does not contain all of the information that you should consider
before investing in any of our securities. You should carefully read this prospectus together with the more detailed
information incorporated by reference in this prospectus.

Healthcare Trust of America, Inc.

Healthcare Trust of America, Inc. is a fully integrated, self-administered and internally managed REIT, primarily
focused on acquiring, owning and operating high-quality medical office buildings that are predominantly located on or
aligned with campuses of nationally or regionally recognized healthcare systems. We invest primarily in high-quality
medical office buildings in our target markets, and have acquired high-quality medical office buildings and other
facilities that serve the healthcare industry with an aggregate purchase price of approximately $3.0 billion through
March 31, 2014. As of March 31, 2014, our portfolio consisted of 269 medical office buildings and 19 other facilities
that serve the healthcare industry, as well as real estate notes receivable secured by medical office buildings. As of
March 31, 2014, our portfolio is comprised of approximately 14.1 million square feet of gross leasable area ( GLA ),
with a leased rate of 91.2% which includes leases executed but not commenced and an occupancy rate of 90.8%.
Approximately 96% of our portfolio, based on GLA, is located on or aligned with campuses of nationally or
regionally recognized healthcare systems. Our portfolio is diversified geographically across 27 states, with no state
having more than 13.0% of the total GLA as of March 31, 2014. We are concentrated in locations that we have
determined to be strategic based on demographic trends and projected demand for medical office buildings and we
expect to continue to invest in these markets. We have concentrations in the following key markets: Phoenix, Arizona;
Pittsburgh, Pennsylvania; Greenville, South Carolina; Albany, New York; Indianapolis, Indiana; Houston, Texas;
Dallas, Texas; Atlanta, Georgia; Miami, Florida; Boston, Massachusetts; Denver, Colorado; and Raleigh, North
Carolina.

Our principal executive offices are located at 16435 North Scottsdale Road, Suite 320, Scottsdale, Arizona 85254 and
our telephone number is (480) 998-3478. We maintain a web site at www.htareit.com, at which there is additional
information about us. The information found on, or otherwise accessible through, our website is not incorporated into,
and does not form a part of,, this prospectus or any other report or document that we file with or furnish to the SEC.

Healthcare Trust of America Holdings, LP

Healthcare Trust of America Holdings, LP is a direct subsidiary of HTA and a limited partnership organized under the
laws of the State of Delaware. We conduct substantially all of HTA s operations through the Partnership.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before investing in our securities, you should read and
carefully consider the risks set forth under the caption Risk Factors under Item 1A of Part I of our most recent Annual
Report on Form 10-K and under Item 1A of Part II of our most recent Quarterly Report on Form 10-Q, which
information is incorporated by reference in this prospectus, and the additional risks and other information in this
prospectus, any prospectus supplement and the documents incorporated by reference herein and therein. If any of the
identified risks actually occur, they could materially adversely affect our business, financial condition, operating

results or prospects and the trading price of our securities. Additional risks and uncertainties that we do not presently
know or that we currently deem immaterial may also impair our business, financial condition, operating results and
prospects and the trading price of our securities.

RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The following table sets forth our ratio of earnings to fixed charges for each of the periods shown:

Healthcare Trust of America, Inc.

Three Months Year Ended December 31,
Ended
March 31,
2014 2013 2012 2011 2010 2009
Ratio of Earnings to Fixed Charges(1) 1.39 1.45 2) 1.13 2) 2)

(1) We have restated the information for the years ended December 31, 2013, 2012, 2011, 2010 and 2009 to conform
to the March 31, 2014 presentation. The results of operations of the property that was previously classified as
held for sale have been reclassified out of discontinued operations for all periods presented.

(2) The ratio of earnings to fixed charges was less than one-to-one for the years ended December 31, 2012, 2010 and
2009. The total fixed charges for those years were $46.7 million, $36.3 million and $29.4 million, respectively,
and the total earnings were $22.3 million, $28.4 million and $4.3 million, respectively. The deficiency amounts,
or the amounts of fixed charges in excess of earnings for those years were $24.4 million, $7.9 million and $25.1
million, respectively.

We have computed the ratios of our earnings to fixed charges by dividing its earnings by fixed charges. For the

purposes of computing these ratios, earnings have been calculated by adding fixed charges to pre-tax income from

continuing operations and fixed charges as the sum of interest expensed, amortized premiums, discounts and
capitalized expenses related to indebtedness and the estimate of interest within rental expense.

There was no preferred stock of Healthcare Trust of America, Inc. outstanding for any of the periods shown above.
Accordingly, the ratio of earnings to combined fixed charges and preferred stock dividends was identical to the ratio
of earnings to fixed charges for each period.

Healthcare Trust of America Holdings, LP
Three Months Year Ended December 31,
Ended 2013 2012 2011 2010 2009
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March 31,
2014
Ratio of Earnings to Fixed Charges(1) 1.40 1.46 2) 1.13 ) 2)

(1) We have restated the information for the years ended December 31, 2013, 2012, 2011, 2010 and 2009 to conform
to the March 31, 2014 presentation. The results of operations of the property that was previously classified as
held for sale have been reclassified out of discontinued operations for all periods presented.

(2) The ratio of earnings to fixed charges was less than one-to-one for the years ended December 31, 2012, 2010 and
2009. The total fixed charges for those years were $46.7 million, $36.3 million and $29.4 million, respectively,
and the total earnings were $22.3 million, $28.4 million and $4.3 million, respectively. The

5.
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deficiency amounts, or the amounts of fixed charges in excess of earnings for those years were $24.4 million,
$7.9 million and $25.1 million, respectively.
We have computed the ratios of our earnings to fixed charges by dividing its earnings by fixed charges. For the
purposes of computing these ratios, earnings have been calculated by adding fixed charges to pre-tax income from
continuing operations and fixed charges as the sum of interest expensed, amortized premiums, discounts and
capitalized expenses related to indebtedness and the estimate of interest within rental expense.

There was no preferred stock of the Partnership outstanding for any of the periods shown above. Accordingly, the
ratio of earnings to combined fixed charges and preferred stock dividends was identical to the ratio of earnings to
fixed charges for each period.

USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, we intend to use the net proceeds from the sale of any of our
securities under this prospectus for general corporate purposes, including, but not limited to, working capital,
investment in real estate and repayment of debt. Further details relating to the use of the net proceeds from the sale of
securities under this prospectus will be set forth in the applicable prospectus supplement. Pending such uses, we
anticipate that we will invest the net proceeds in interest-bearing securities in a manner consistent with maintaining
our qualification as a REIT.

DESCRIPTION OF DEBT SECURITIES

This summary, together with the additional information we include in any applicable prospectus supplements,
summarizes the material terms and provisions of the debt securities of HTA and the debt securities of the Partnership
that we may offer under this prospectus. For purposes hereof, references to the issuer means HTA or the Partnership
as applicable. While the terms we have summarized below will generally apply to any future debt securities we may
offer under this prospectus, we will describe the particular terms of any debt securities that we may offer in more
detail in the applicable prospectus supplement. The terms of any debt securities we offer under a prospectus
supplement may differ from the terms we describe below.

The debt securities may be either secured or unsecured and will be senior debt securities. The issuer will issue senior
notes under a senior indenture among the issuer, the guarantor(s) named therein and one or more trustees. We will file
a form of the indenture as an exhibit to the registration statement of which this prospectus forms a part.

The indenture will be qualified under the Trust Indenture Act of 1939, as amended (the Trust Indenture Act ). We also
use the term debenture trustee to refer to the senior trustee.

The following summaries of the material provisions of the senior notes and the indenture are subject to, and qualified
in their entirety by reference to, all of the provisions of the indenture applicable to a particular series of debt securities.
We urge you to read the applicable prospectus supplements related to the debt securities that we sell under this
prospectus, as well as the complete indenture that contain the terms of the debt securities.

General

We will describe in the applicable prospectus supplement the terms relating to a series of debt securities, including, to
the extent applicable:

Table of Contents 17



Edgar Filing: Healthcare Trust of America Holdings, LP - Form S-3ASR

the issuer;

the title;

the principal amount being offered and, if a series, the total amount authorized and the total amount
outstanding;
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any limit on the amount that may be issued;

whether or not the issuer will issue the series of debt securities in global form and, if so, the terms and who
the depositary will be;

the maturity date;

the principal amount due at maturity and whether the debt securities will be issued with any original issue
discount;

whether and under what circumstances, if any, the issuer will pay additional amounts on any debt securities
held by a person who is not a U.S. person for U.S. federal income tax purposes, and whether the issuer can
redeem the debt securities if the issuer has to pay such additional amounts;

the annual interest rate, which may be fixed or variable, or the method for determining the rate, the
date interest will begin to accrue, the dates interest will be payable and the regular record dates for
interest payment dates or the method for determining such dates;

whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;

the place where payments will be payable;

restrictions on transfer, sale or other assignment, if any;

the issuer s right, if any, to defer payment of interest and the maximum length of any such deferral period;

the date, if any, after which, the conditions upon which, and the price at which the issuer may, at its option,
redeem the series of debt securities pursuant to any optional or provisional redemption provisions, and any
other applicable terms of those redemption provisions;

provisions for a sinking fund, purchase or other analogous fund, if any;

the date, if any, on which, and the price at which the issuer is obligated, pursuant to any mandatory sinking
fund or analogous fund provisions or otherwise, to redeem, or at the holder s option to purchase, the series of
debt securities;
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the guarantor(s), if any, who will guarantee the debt securities and the methods for determining, and
releasing, such guarantor(s), if any;

whether the indenture will restrict the ability of the issuer, the guarantor(s), if any, and/or their respective
subsidiaries to:

incur additional indebtedness;

issue additional securities;

create liens;

pay dividends and make distributions in respect of capital stock;

redeem capital stock;

place restrictions on subsidiaries ability to pay dividends, make distributions or transfer assets;

make investments or other restricted payments;

sell or otherwise dispose of assets;

enter into sale-leaseback transactions;

engage in transactions with stockholders and affiliates;

issue or sell stock of subsidiaries; or

effect a consolidation or merger;
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whether the indenture will require the issuer to maintain any interest coverage, fixed charge, cash
flow-based, asset-based or other financial ratios;

a discussion of any material or special U.S. federal income tax considerations applicable to the debt
securities;

information describing any book-entry features;

the procedures for any auction and remarketing, if any;

the denominations in which the issuer will issue the series of debt securities, if other than denominations of
$2,000 and integral multiples of $1,000 in excess thereof;

if other than U.S. dollars, the currency in which the series of debt securities will be denominated; and any
other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, including any
events of default that are in addition to those described in this prospectus or any covenants provided with
respect to the debt securities that are in addition to those described above, and any terms which may be
required by us or advisable under applicable laws or regulations or advisable in connection with the
marketing of the debt securities.

Conversion or Exchange Rights

We will set forth in the applicable prospectus supplements the terms on which a series of debt securities may be
convertible into or exchangeable for securities of the issuer or a third party, including the conversion or exchange rate,
as applicable, or how it will be calculated, and the applicable conversion or exchange period. We will include
provisions as to whether conversion or exchange is mandatory, at the option of the holder or at the issuer s option. We
may include provisions pursuant to which the number of the issuer s securities or the securities of a third party that the
holders of the series of debt securities receive upon conversion or exchange would, under the circumstances described
in those provisions, be subject to adjustment, or pursuant to which those holders would, under those circumstances,
receive other property upon conversion or exchange, for example in the event of the issuer s merger or consolidation
with another entity.

Consolidation, Merger or Sale

The indenture will permit the issuer upon satisfaction of certain conditions to merge or consolidate, or sell, convey,
transfer or otherwise dispose of all or substantially all of the issuer s assets. However, any successor of the issuer or
acquirer of such assets must assume all of the issuer s obligations under the indenture and the debt securities.

If the debt securities are convertible into other securities, the person with whom the issuer consolidates or merges or to
whom the issuer sells all of its property must make provisions for the conversion of the debt securities into securities
which the holders of the debt securities would have received if they had converted the debt securities before the
consolidation, merger or sale.
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Neither the Maryland General Corporation Law (the MGCL ), nor HTA s or the Partnership s governing documents

define the term substantially all as it relates to the sale of assets. Additionally, Maryland cases interpreting the term
substantially all rely upon the facts and circumstances of each particular case. Consequently, to determine whether a

sale of substantially all of the issuer s assets has occurred, a holder of debt securities must review the financial and

other information that we disclosed to the public. The Charter contains restrictions on ownership and transfers of

HTA s stock that are designed to preserve our status as a REIT and to otherwise address concerns about concentration

of ownership of HTA s stock, and, therefore, it may prevent or hinder a change of control.
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Events of Default Under the Indenture

Unless otherwise specified in the applicable prospectus supplement, the following are events of default under the
indenture with respect to any series of debt securities:

if the issuer fails to pay any installment of interest when due and payable and our failure continues for 90
days;

if the issuer fails to pay the principal, or premium, if any, or to make payment required by any sinking fund
or analogous fund when due and payable and the time for payment has not been validly extended;

if the issuer fails to observe or perform any other covenant contained in the debt securities or the indenture
and such failure continues for 90 days after the issuer receives notice from the debenture trustee or holders of
not less than 25% in aggregate principal amount of the outstanding debt securities of the applicable series;

if the issuer fails to pay any indebtedness in an outstanding principal in excess of a particular monetary
threshold at final maturity or upon acceleration after the expiration of any applicable grace period, and the
indebtedness is not discharged, or such default in payment or acceleration is not cured or rescinded within 30
days after written notice; and

if specified events of bankruptcy, insolvency or reorganization occur.
If an event of default with respect to debt securities of any series occurs and is continuing, other than an event of
default specified in the last bullet point above, the debenture trustee or the holders of at least 25% in aggregate
principal amount of the outstanding debt securities of that series may, by notice to the issuer in writing (and to the
debenture trustee if notice is given by such holders), declare the unpaid principal, premium, if any, and accrued
interest, if any, due and payable immediately. If an event of default specified in the last bullet point above occurs with
respect to the issuer, the principal amount of and accrued interest, if any, of each series of debt securities then
outstanding shall be due and payable without any notice or other action on the part of the debenture trustee or any
holder.

The holders of not less than a majority in principal amount of the outstanding debt securities of an affected series may
waive all default or events of default with respect to the series and its consequences, other than the non-payment of
accelerated principal or interest that have become due solely because of such acceleration unless the issuer has cured
the default or event of default in accordance with the indenture.

Subject to the terms of the indenture, if an event of default under the indenture shall occur and be continuing, the
debenture trustee will be under no obligation to exercise any of its rights or powers under such indenture at the request
or direction of any of the holders of the applicable series of debt securities, unless such holders have offered the
debenture trustee reasonable indemnity. The holders of a majority in principal amount of the outstanding debt
securities of any series will have the right to direct the time, method and place of conducting any proceeding for any
remedy available to the debenture trustee, or exercising any trust or power conferred on the debenture trustee, with
respect to the debt securities of that series, provided that:
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such direction shall not be in conflict with any rule of law or with the applicable indenture;

the debenture trustee may take any other action which is not inconsistent with such direction;

the debenture trustee may decline to take any action that would benefit some holders of the debt securities in
the applicable indenture to the detriment of other holders of the debt securities or otherwise be unduly
prejudicial to the holders of the debt securities not joining therein; and

the debenture trustee may decline to take any action that would involve the debenture trustee in personal
liability.
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The issuer will periodically deliver certificates of an officer with the debenture trustee certifying whether or not the
officer has knowledge of default under the applicable indenture and, if so, specifying each default and the nature and
status thereof.

Modification of Indenture; Waiver

The issuer, any guarantor and the debenture trustee may modify an indenture without the consent of any holders with
respect to specific matters, including, without limitation:

to evidence a successor to the issuer as obligor or to a guarantor as guarantor under the applicable indenture;

to add to the covenants of the issuer or the guarantor for the benefit of the holders of the debt securities or to
surrender any right or power conferred upon the issuer or the guarantor in the applicable indenture or in the
debt securities;

to add events of default for the benefit of the holders of the debt securities;

to amend or supplement any provisions of the applicable indenture; provided, that no amendment or
supplement shall materially adversely affect the interests of the holders of any debt securities then
outstanding;

to secure the debt securities;

to provide for the acceptance of appointment of a successor debenture trustee or facilitate the administration
of the trusts under the applicable indenture by more than one debenture trustee;

to provide for rights of holders of the debt securities if any consolidation, merger or sale of all or
substantially all of property or assets of the issuer and a guarantor occurs;

to cure any ambiguity, defect or inconsistency in this Indenture; provided, that this action shall not adversely
affect the interests of the holders of the debt securities in any material respect;

to provide for the issuance of additional debt securities in accordance with the limitations set forth in the
applicable indenture;

to supplement any of the provisions of the applicable indenture to the extent necessary to permit or facilitate
defeasance and discharge of any of the debt securities; provided, that the action shall not adversely affect the
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interests of the holders of the debt securities in any material respect; or

to conform the text of the applicable indenture, any guarantee or the debt securities to any provision of the
description thereof set forth in a prospectus supplement to the extent that such provision in a prospectus
supplement was intended to be a verbatim recitation of a provision in the applicable indenture, any guarantee
or the debt securities.
In addition, under the indenture, the rights of holders of debt securities of any series may be changed by the
issuer and the debenture trustee with the written consent of the holders of not less than a majority in aggregate
principal amount of the outstanding debt securities; provided, however, that no modification or amendment
may, without the consent of the holder of each debt series of debt securities affected thereby:

change the stated maturity of the principal of or any installment of interest on the debt securities, reduce the

principal amount of, or the rate or amount of interest on, or any premium payable on redemption of, the debt
securities, or adversely affect any right of repayment of the holder of the debt securities, change the place of
payment, or the coin or currency, for payment of principal of or interest on any of series of debt securities or
impair the right to institute suit for the enforcement of any payment on or with respect to the debt securities;

-10-
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reduce the percentage in principal amount of the outstanding debt securities necessary to modify or amend
the applicable indenture, to waive compliance with certain provisions of the applicable indenture or certain
defaults and their consequences provided in the applicable indenture, or to reduce the requirements of
quorum or change voting requirements set forth in the applicable indenture;

modify or affect in any manner adverse to the holders the terms and conditions of the obligations of the
issuer or any guarantor in respect of the due and punctual payments of principal and interest; or

modify any of the foregoing provisions or any of the provisions relating to the waiver of certain past defaults

or certain covenants, except to increase the required percentage to effect the action or to provide that certain

other provisions may not be modified or waived without the consent of the holders of the debt securities.
Discharge

The indenture will provide that the issuer can elect to be discharged from its obligations with respect to one or more
series of debt securities, except for certain obligations that shall survive, including obligations to:

register the transfer or exchange of debt securities of the series;

replace mutilated, destroyed, lost or stolen debt securities of the series;

furnish to the debenture trustee periodically lists of names and addresses of the holders of debt securities;
and

execute and deliver temporary debt securities.
In order to exercise its rights to be discharged, the issuer must deposit with the debenture trustee money or
government obligations, or a combination of both, sufficient to pay all of the principal, premium, if any, and interest
on the debt securities of the series on the dates payments are due, and deliver to the debenture trustee an officer s
certificate and an opinion of counsel.

Form, Exchange and Transfer

The issuer will issue the debt securities of each series only in fully registered form without coupons and, unless we
otherwise specify in the applicable prospectus supplement, in denominations of $2,000 and integral multiples of
$1,000 in excess thereof. The indenture will provide that the issuer may issue debt securities of a series in temporary
or permanent global form and as book-entry securities that will be deposited with, or on behalf of, The Depository
Trust Company, New York, New York, known as DTC, or another depositary named by us and identified in a
prospectus supplement with respect to that series.

At the option of the holder, subject to the terms of the indenture and the limitations applicable to global securities

described in the applicable prospectus supplement, the holder of the debt securities of any series can exchange the
debt securities for other debt securities of the same series, in any authorized denomination and of like tenor and
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aggregate principal amount.

Subject to the terms of the indenture and the limitations applicable to global securities set forth in the applicable
prospectus supplements, holders of the debt securities may present the debt securities for exchange or for registration
of transfer, duly endorsed or with the form of transfer endorsed thereon duly executed if so required by the issuer or
the security registrar, at the office of the security registrar or at the office of any transfer agent designated by the issuer
for this purpose. Unless otherwise provided in the debt securities that the holder presents for transfer or exchange, the
issuer will not impose a service charge for any registration of transfer or exchange, but the issuer may require payment
of any taxes or other governmental charges applicable to or associated with such registration of transfer or exchange.

-11-
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We will name in the applicable prospectus supplements the security registrar, and any transfer agent in addition to the
security registrar, that the issuer initially designates for any debt securities. The issuer may at any time designate
additional transfer agents or rescind the designation of any transfer agent or approve a change in the office through
which any transfer agent acts, except that the issuer will be required to maintain a transfer agent in each place of
payment for the debt securities of each series.

If the issuer elects to redeem the debt securities of any series, it will not be required to:

issue, register the transfer of, or exchange any debt securities of any series being redeemed in part during a
period beginning at the opening of business 15 days before the day of mailing of a notice of redemption of
any debt securities selected for redemption and ending at the close of business on the day of the mailing; or

register the transfer or exchange of any debt securities so selected for redemption, in whole or in
part, except the unredeemed portion of any debt securities we are redeeming in part.
Guarantees

If the applicable prospectus supplement relating to a series of debt securities of the Partnership provides that such debt
securities will have the benefit of a guarantee by HTA, then such debt securities will be fully and unconditionally
guaranteed by HTA. In t
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