Edgar Filing: Grubb & Ellis Healthcare REIT, Inc. - Form POS AM

Grubb & Ellis Healthcare REIT, Inc.
Form POS AM
April 24, 2008



Edgar Filing: Grubb & Ellis Healthcare REIT, Inc. - Form POS AM

Table of Contents

As filed with the Securities and Exchange Commission on April 24, 2008
Registration No. 333-133652
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to
Form S-11
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

GRUBB & ELLIS HEALTHCARE REIT, INC.
(Exact Name of Registrant as Specified in its Governing Instruments)
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(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant s Principal Executive
Offices)

Scott D. Peters
Chief Executive Officer, President and Chairman
1551 N. Tustin Avenue, Suite 300
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(714) 667-8252
(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)
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Copies to:

Rosemarie A. Thurston
Lesley H. Solomon
Alston & Bird LLP

1201 West Peachtree Street

Atlanta, Georgia 30309

(404) 881-7000

Approximate date of commencement of proposed sale to public: As soon as practicable after the effectiveness of
the registration statement.

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, check the following box.

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o

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 number of the earlier effective registration statement for the same
offering. o

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

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. o

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment that specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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This Post-Effective Amendment No. 7 consists of the following:
1. The Registrant s Prospectus dated December 14, 2007 (the Prospectus ).

2. Supplement No. 1 dated January 4, 2008, Supplement No. 2 dated January 30, 2008, Supplement No. 3 dated
February 12, 2008, Supplement No. 4 dated February 27, 2008, each of which was previously filed with
Post-Effective Amendment No. 6 and is refiled herewith. Supplement No. 1, Supplement No. 2, Supplement No. 3
and Supplement No. 4 will be delivered as unattached documents along with the Prospectus.

3. Supplement No. 5 dated March 17, 2008 and Supplement No. 6 dated April 7, 2008, each of which was previously
filed on the date thereof and is refiled herewith. Supplement No. 5 and Supplement No. 6 will be delivered as

unattached documents along with the Prospectus.

4. Supplement No. 7 dated April 24, 2008, filed herewith, which will be delivered as an unattached document along
with the Prospectus.

5. Part II, included herewith.

6. Signatures, included herewith.

Table of Contents



Edgar Filing: Grubb & Ellis Healthcare REIT, Inc. - Form POS AM

Table of Contents

PROSPECTUS

Maximum Offering of $2,200,000,000
Minimum Offering of $2,000,000

We are a recently formed company that intends to invest in a diversified portfolio of medical office buildings,
healthcare-related facilities and quality commercial office properties. We may also invest up to 15.0% of our total
assets in real estate related securities. We are externally managed by Grubb & Ellis Healthcare REIT Advisor, LLC,
our advisor, which is an affiliate of ours. We intend to qualify as a real estate investment trust, or REIT, for federal
income tax purposes beginning with our taxable year ending December 31, 2007.

We are offering to the public up to $2,000,000,000 in shares of our common stock in our primary offering for
$10.00 per share and $200,000,000 in shares of our common stock to be issued pursuant to our distribution
reinvestment plan for $9.50 per share during our primary offering. We reserve the right to reallocate the shares of
common stock we are offering between the primary offering and the distribution reinvestment plan.

This investment involves a high degree of risk. You should purchase these securities only if you can afford the
complete loss of your investment. See Risk Factors beginning on page 15 to read about risks you should
consider before buying shares in our common stock. These risks include:

No public market exists for our shares. Our shares cannot be readily sold and there are significant restrictions on
the ownership, transferability and redemption of our shares. If you are able to sell your shares, you would likely
have to sell them at a substantial discount.

This is considered a blind pool offering because we have acquired a limited number of properties and have not
identified most of the properties or securities we plan to acquire with the proceeds from this offering. As a
result, you will not be able to evaluate the economic merits of most of our investments prior to purchasing
shares.

The amount of distributions we may pays, if any, is uncertain. Due to the risks involved in the ownership of real
estate, there is no guarantee of any return on your investment in us and you may lose money.

We may incur debt up to 300% of our net assets, or more if such excess is approved by a majority of our
independent directors, which could lead to an inability to pay distributions to our stockholders.

We may be required to borrow money, sell assets or issue new securities for cash to pay our distributions.

Distributions payable to our stockholders may include a return of capital, which will lower your tax basis in our
shares.

We rely on our advisor and its affiliates for our day-to-day operations and the selection of our investments. We
will pay substantial fees to our advisor and its affiliates for these services and the agreements governing these
fees were not negotiated at arm s-length.

Some of our officers and one of our directors are officers of our advisor and our sponsor, which manages our
advisor. Some of the owners of our sponsor are owners of our property manager and dealer manager. As a result,
our sponsor and its affiliates will face conflicts of interest, including significant conflicts in allocating time
among us and similar programs sponsored by our sponsor.
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If we fail to qualify as a REIT, it would adversely affect our operations and our ability to make distributions to
our stockholders.

Neither the Securities and Exchange Commission, the Attorney General of the State of New York nor any other
state securities regulator has approved or disapproved of these securities, passed on or endorsed the merits of
this offering or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense. The use of projections or forecasts in this offering is prohibited. Any representation to the
contrary and any predictions, written or oral, as to the cash benefits or tax consequences you will receive from
an investment in shares of our common stock is prohibited.

Marketing
Support Fee
($0.25) and Due
Diligence Expense Net Proceeds
Selling Reimbursement (Before
Price to Public* Commissions™* ($0.05)* Expenses)

Primary Offering
Per Share $ 1000 $ 070 $ 030 $ 9.00
Total Minimum $ 2,000,000 $ 140,000 $ 60,000 $ 1,800,000
Total Maximum $ 2,000,000,000 $ 140,000,000 $ 60,000,000 $ 1,800,000,000
Distribution Reinvestment
Plan
Per Share $ 950 $ $ $ 9.50
Total Maximum $ 200,000,000 $ $ $ 200,000,000

* The selling commissions and all or a portion of the marketing support fee will not be charged with regard to shares
sold in our primary offering to or for the account of our directors and officers, our affiliates and certain persons
affiliated with broker-dealers participating in the primary offering. Selling commissions will not be charged for
shares sold in the primary offering to investors that have engaged the services of a financial advisor paid on a
fee-for-service basis by the investor. Selling commissions will be reduced in connection with sales of certain
minimum numbers of shares. The reduction in these fees will be accompanied by a corresponding reduction in the
per share purchase price. See Plan of Distribution.

Our shares will be offered to investors on a best efforts basis through NNN Capital Corp., our affiliate and an affiliate
of our advisor and the dealer manager for this offering. The minimum initial investment is $1,000, except for
purchases by (1) our existing stockholders, including purchases made pursuant to our distribution reinvestment plan,
and (2) existing investors in other programs sponsored by our sponsor, Grubb & Ellis Company, or any of our
sponsor s affiliates, which may be in lesser amounts.

As of January 8, 2007, excluding shares purchased by our executive officers and directors, our dealer manager and our
advisor and its affiliates, we had received and accepted subscriptions in our offering for 200,846 shares of common
stock, or $2,004,000, thereby exceeding the minimum offering. Having raised the minimum offering, the offering
proceeds were released by the escrow agent to us and are available for the acquisition of properties and the other
purposes disclosed in the prospectus. As of December 7, 2007, we had received and accepted subscriptions in our
offering for 19,995,950 shares of common stock, or approximately $199,720,000, excluding shares issued pursuant to
our distribution reinvestment plan. We will sell shares until the earlier of September 20, 2009, or the date on which the
maximum has been sold.

Table of Contents 6



Edgar Filing: Grubb & Ellis Healthcare REIT, Inc. - Form POS AM
The date of this prospectus is December 14, 2007.

Table of Contents



Edgar Filing: Grubb & Ellis Healthcare REIT, Inc. - Form POS AM

Table of Contents

SUITABILITY STANDARDS

The shares we are offering are suitable only as a long-term investment for persons of adequate financial means. There
currently is no public market for our shares. Therefore, it likely will be difficult for you to sell your shares and, if you
are able to sell your shares, it is likely you would sell them at a substantial discount. You should not buy these shares
if you need to sell them immediately, will need to sell them quickly in the future or cannot bear the loss of your entire
investment.

In consideration of these factors, we have established suitability standards for all stockholders, including subsequent
transferees. These suitability standards require that a purchaser of shares have either:

a net worth of at least $150,000; or
an annual gross income of at least $45,000 and a net worth of at least $45,000.

Several states have established suitability standards different from those we have established. Shares will be sold only
to investors in these states who meet the special suitability standards set forth below.

Arizona, California, Michigan, Missouri, North Carolina and Tennessee Investors must have either (1) a net
worth of at least $225,000, or (2) gross annual income of at least $60,000 and a net worth of at least $60,000.

Kansas Investors must have either (1) a minimum net worth of at least $250,000 or (2) a minimum annual gross
income of at least $70,000. In addition, it is reccommended by the Office of the Kansas Securities Commissioner that
you not invest, in the aggregate, more than 10% of your liquid net worth in this and similar direct participation
investments.

Maine Investors must have either (1) a net worth of at least $50,000 and an annual gross income of at least $50,000,
or (2) a net worth of at least $200,000.

Massachusetts, Ohio and Pennsylvania Investors must have either (1) a net worth of at least $250,000 or (2) a gross
annual income of $70,000 and a net worth of at least $70,000. In addition, an investor s investment in our common
stock and the securities of our affiliates may not exceed 10% of that investor s liquid net worth.

New Mexico Investors must have either (1) a net worth of at least $250,000 or (2) a gross annual income of $70,000
and a net worth of at least $70,000.

Iowa Investors must have either (1) a net worth of at least $250,000 or (2) an annual gross income of at least $70,000
and net worth of at least $70,000. In addition, investors may not invest more than 10% of their liquid net worth in us.

Washington Investors must have either (1) a net worth of at least $250,000 or (2) an annual gross income of at least
$70,000 and net worth of at least $70,000.

For purposes of determining suitability of an investor, net worth in all cases should be calculated excluding the value
of an investor s home, home furnishings and personal automobiles.

In the case of sales to fiduciary accounts (such as an individual retirement account, or IRA, Keogh Plan, or pension or

profit sharing plan), these suitability standards must be met by the beneficiary, the fiduciary account or by the person
who directly or indirectly supplied the funds for the purchase of the shares if that person is the fiduciary. In the case of
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gifts to minors, the suitability standards must be met by the custodian account or by the donor.

These suitability standards are intended to help ensure that, given the long-term nature of an investment in our shares,
our investment objectives and the relative illiquidity of our shares, our shares are an appropriate investment for those
of you who become stockholders. Each participating broker-dealer must make every reasonable effort to determine
that the purchase of shares is a suitable and appropriate investment for each stockholder based on information
provided by the stockholder in the subscription agreement or otherwise. Each participating broker-dealer is required to
maintain records of the information used to determine that an investment in shares is suitable and appropriate for each
stockholder for a period of six years. Our subscription
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agreement requires you to represent that you meet the applicable suitability standards. We will not sell any shares to
you unless you are able to make these representations.

The minimum initial investment is 100 shares ($1,000), except for purchases by (1) our existing stockholders,
including purchases made pursuant to our distribution reinvestment plan, and (2) existing investors in other programs
sponsored by our sponsor, Grubb & Ellis Company, or any of our sponsor s affiliates, which may be in lesser amounts.
In order to satisfy the minimum purchase requirements for retirement plans, unless otherwise prohibited by state law,

a husband and wife may jointly contribute funds from their separate IRAs, provided that each such contribution is
made in increments of $100. You should note that an investment in shares of our common stock will not, in itself,
create a retirement plan and that, in order to create a retirement plan, you must comply with all applicable provisions
of the Internal Revenue Code of 1986, as amended, or the Internal Revenue Code.

il
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There is currently no public market for our common stock. Therefore. it will be difficult for you to sell your
shares and. if you are able to sell your shares. you will likely sell them at a substantial discount

This is a blind pool offering because we have identified a limited number of the specific investments we
intend to make with the net proceeds we will receive from this offering. If we are unable to find suitable
investments. we may not be able to achieve our investment objectives

You may be unable to sell your shares because your ability to have your shares repurchased pursuant to our
share repurchase plan is subject to significant restrictions and limitations

This is a _best efforts offering and if we are unable to raise substantial funds. we will be limited in the number
and type of investments we may make. which will result in a less diversified portfolio

This is a fixed price offering and the fixed offering price may not accurately represent the current value of our
assets at any particular time. Therefore the purchase price you paid for shares of our common stock may be
higher than the value of our assets per share of our common stock at the time of your purchase

Payments to our advisor related to its subordinated participation interest in our operating partnership will
reduce cash available for distribution to our stockholders

The business and financial due diligence investigation of us was conducted by an affiliate. That investigation
might not have been as thorough as an investigation conducted by an unaffiliated third party. and might not
have uncovered facts that would be important to a potential investor

iii
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We presently intend to effect a liquidity event by September 20. 2013: however, there can be no assurance
that we will effect a liquidity event within such time or at all. If we do not effect a liquidity event. it will be
very difficult for you to have liquidity for your investment in shares of our common stock

Risks Relating to Our Business

We have a limited operating history and there is no assurance that we will be able to successfully achieve our
investment objectives: and the prior performance of other NNN programs may not be an accurate predictor of
our future results

We may suffer from delays in locating suitable investments. which could reduce our ability to make
distributions to our stockholders and your return on your investment

The availability and timing of cash distributions to our stockholders is uncertain

We may not have sufficient cash available from operations to pay distributions. and. therefore, distributions
may include a return of capital.

We may not have sufficient cash available from operations to pay distributions. and. therefore, distributions
may be paid with offering proceeds or borrowed funds

We are uncertain of our sources of debt or equity for funding our future capital needs. If we cannot obtain
funding on acceptable terms. our ability to make necessary capital improvements to our properties may be
impaired or delayed

The recent downturn in the credit markets has increased the cost of borrowing and has made financing
difficult to obtain. each of which may have a material adverse effect on our results of operations and business
We may structure acquisitions of property in exchange for limited partnership units in our operating
partnership on terms that could limit our liquidity or our flexibility

Our success will be dependent on the performance of our advisor

Our results of operations. our ability to pay distributions to our stockholders and our ability to dispose of our
investments are subject to general economic and regulatory factors we cannot control or predict

Our advisor and its affiliates have no obligation to defer or forgive fees or loans or advance any funds to us.
which could reduce our ability to make investments or pay distributions

The ongoing SEC investigation of Triple Net Properties could adversely impact our advisor_s ability to
perform its duties to us

Risks Related to Conflicts of Interest

We will compete with other NNN programs for investment opportunities. As a result. our advisor may not
cause us to invest in favorable investment opportunities which may reduce our returns on our investments
The conflicts of interest faced by our officers and our non-independent director may cause us not to be
managed solely in the best interests of our stockholders. which may adversely affect our results of operation
and the value of your investment

If we enter into joint ventures with affiliates. we may face conflicts of interest or disagreements with our joint
venture partners that will not be resolved as quickly or on terms as advantageous to us as would be the case if
the joint venture had been negotiated at arm s length with an independent joint venture partner

Our advisor will face conflicts of interest relating to its compensation structure. which could result in actions
that are not necessarily in the long-term best interests of our stockholders

The distribution payable to our advisor upon termination of the advisory agreement may influence decisions
about terminating our advisor or our acquisition or disposition of investments.

We may acquire assets from. or dispose of assets to. affiliates of our advisor. which could result in us entering
into transactions on less favorable terms than we would receive from a third party or that negatively affect the
public s perception of us
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The fees we pay our advisor under the advisory agreement and the distributions payable to our advisor under
our operating partnership agreement were not determined on an arm s-length basis and therefore may not be
on the same terms as those we could negotiate with an unrelated party

Risks Associated with Our Organizational Structure

We may issue preferred stock or other classes of common stock. which issuance could adversely affect the
holders of our common stock issued pursuant to this offering

The limit on the percentage of shares of our common stock that any person may own may discourage a
takeover or business combination that may have benefited our stockholders

Our board of directors may change our investment objectives without seeking stockholder approval.
Maryland law and our organizational documents limit your right to bring claims against our officers and
directors

Certain provisions of Maryland law could restrict a change in control even if a change in control were in our
stockholders interests

Your investment return may be reduced if we are required to register as an investment company under the
Investment Company Act

Risks Related to Investments in Real Estate

Changes in national. regional or local economic. demographic or real estate market conditions may adversely
affect our results of operations and our ability to pay distributions to our stockholders or reduce the value of
your investment

If we acquire real estate at a time when the real estate market is experiencing substantial influxes of capital
investment and competition for income producing properties. the real estate investments we make may not
appreciate or may decrease in value

Competition with third parties in acquiring properties and other investments may reduce our profitability and
the return on your investment

Some or all of our properties may incur vacancies. which may result in reduced revenue and resale value. a
reduction in cash available for distribution and a diminished return on your investment

We are dependent on tenants for our revenue. and lease terminations could reduce our distributions to our
stockholders

Long-term leases may not result in fair market lease rates over time: therefore. our income and our
distributions to our stockholders could be lower than if we did not enter into long-term leases

We may be unable to secure funds for future tenant or other capital improvements. which could limit our
ability to attract or replace tenants and decrease your return on investment

Uninsured losses relating to real estate and lender requirements to obtain insurance may reduce your returns
Delays in the acquisition. development and construction of real properties may have adverse effects on our
results of operations and returns to our stockholders

Uncertain market conditions relating to the future disposition of properties could cause us to sell our
properties at a loss in the future

We face possible liability for environmental cleanup costs and damages for contamination related to
properties we acquire. which could substantially increase our costs and reduce our liquidity and cash
distributions to stockholders

Our real estate investments may be concentrated in medical office or other healthcare-related facilities,
making us more vulnerable economically than if our investments were diversified

Certain of our properties may not have efficient alternative uses. so the loss of a tenant may cause us not to be
able to find a replacement or cause us to spend considerable capital to adapt the property to an alternative use
Our medical office buildings. healthcare-related facilities and tenants may be unable to compete successfully
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Our costs associated with complying with the Americans with Disabilities Act may reduce our cash available
for distributions

Our real properties will be subject to property taxes that may increase in the future, which could adversely
affect our cash flow

Costs of complying with governmental laws and regulations related to environmental protection and human
health and safety may be high

Risks Relating to the Healthcare Industry

Reductions in reimbursement from third party payors. including Medicare and Medicaid. could adversely
affect the profitability of our tenants and hinder their ability to make rent payments to us

We face increasing competition for the acquisition of medical office buildings and other healthcare-related
facilities, which may impede our ability to make future acquisitions or may increase the cost of these
acquisitions

The healthcare industry is heavily regulated. and new laws or regulations. changes to existing laws or
regulations. loss of licensure or failure to obtain licensure could result in the inability of our tenants to make
rent payments to us

Tenants of our medical office buildings and healthcare-related facilities will be subject to fraud and abuse
laws. the violation of which by a tenant may jeopardize the tenant s ability to make rent payments to us
Adverse trends in healthcare provider operations may negatively affect our lease revenues and our ability to
make distributions to our stockholders

Tenants of our medical office buildings and healthcare-related facilities may be subject to significant legal
actions that could subject them to increased operating costs and substantial uninsured liabilities. which may
affect their ability to pay their rent payments to us

Risks Related to Investments in Real Estate Related Securities

We do not have substantial experience in acquiring mortgage loans or investing in real estate related
securities. which may result in our real estate related securities investments failing to produce returns or
incurring losses

Real estate related equity securities in which we may invest are subject to specific risks relating to the
particular issuer of the securities and may be subject to the general risks of investing in subordinated real
estate securities

The mortgage loans in which we may invest and the mortgage loans underlying the mortgage-backed
securities in which we may invest may be impacted by unfavorable real estate market conditions. which could
decrease their value

Delays in liquidating defaulted mortgage loan investments could reduce our investment returns

The collateralized mortgage backed securities in which we may invest are subject to several types of risks
The mezzanine loans in which we may invest would involve greater risks of loss than senior loans secured by
income-producing real properties

We expect a portion of our real estate related securities investments to be illiquid and we may not be able to
adjust our portfolio in response to changes in economic and other conditions

Interest rate and related risks may cause the value of our real estate related securities investments to be
reduced

If we liquidate prior to the maturity of our real estate securities investments. we may be forced to sell those
investments on unfavorable terms or at a loss

Risks Associated with Debt Financing

We will incur mortgage indebtedness and other borrowings. which may increase our business risks. could
hinder our ability to make distributions and could decrease the value of your investment

Higher mortgage rates may make it more difficult for us to finance or refinance properties. which could

reduce the number of properties we can acquire and the amount of cash distributions we can make to our
stockholders
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Increases in interest rates could increase the amount of our debt payments and therefore negatively impact our
operating results

Lenders may require us to enter into restrictive covenants relating to our operations. which could limit our
ability to make distributions to our stockholders

If we enter into financing arrangements involving balloon payment obligations. it may adversely affect our
ability to refinance or sell properties on favorable terms. and to make distributions to stockholders

Risks Associated with Joint Ventures

The terms of joint venture agreements or other joint ownership arrangements into which we may enter could
impair our operating flexibility and our results of operations

We may structure our joint venture relationships in a manner which may limit the amount we participate in
the cash flow or appreciation of an investment

Federal Income Tax Risks

Failure to qualify as a REIT for federal income tax purposes would subject us to federal income tax on our
taxable income at regular corporate rates. which would substantially reduce our ability to make distributions
to our stockholders

To qualify as a REIT and to avoid the payment of federal income and excise taxes and maintain our REIT
status. we may be forced to borrow funds. use proceeds from the issuance of securities (including this
offering). or sell assets to pay distributions, which may result in our distributing amounts that may otherwise
be used for our operations

If our operating partnership fails to maintain its status as a partnership for federal income tax purposes. its
income would be subject to taxation and our REIT status would be terminated.

You may have current tax liability on distributions you elect to reinvest in shares of our common stock
Dividends paid by REITs do not qualify for the reduced tax rates that apply to other corporate dividends

In certain circumstances. we may be subject to federal and state income taxes as a REIT. which would reduce

our cash available for distribution to you

Distributions to tax-exempt investors may be classified as unrelated business taxable income
Complying with the REIT requirements may cause us to forego otherwise attractive opportunities
Changes to federal income tax laws or regulations could adversely affect investors

Employee Benefit Plan and IRA Risks

If you fail to meet the fiduciary and other standards under ERISA or the Internal Revenue Code as a result of

an investment in our common stock. vou could be subject to criminal and civil penalties
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