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In this Quarterly Report on Form 10-Q, the termketCompany”, “we”, “us” and “our” refer to Senior Hbusing Properties Trust and its
consolidated subsidiaries, unless otherwise noted.




PART I. Financial Information

Item 1. Financial Statements.

ASSETS
Real estate propertie
Land
Buildings and improvemen

Less accumulated depreciati

Cash and cash equivalel
Restricted cas

Deferred financing fees, n
Acquired real estate leases,
Loan receivabl

Other asset

Total asset

SENIOR HOUSING PROPERTIES TRUST
CONDENSED CONSOLIDATED BALANCE SHEETS
(amounts in thousands, except share data)
(unaudited)

LIABILITIES AND SHAREHOLDERS EQUITY

Unsecured revolving credit facilii

Senior unsecured notes due 2012, 2016 and 2026f detcount

Secured debt and capital lea
Accrued interes

Assumed real estate lease obligations

Other liabilities
Total liabilities

Commitments and contingenci

Shareholder equity:

Common shares of beneficial interest, $0.01 parezal 49,700,000 shares authorized, 141,873,596

and 141,854,657 shares issued and outstanding@t3ly 2011 and December 31, 2010,

respectively
Additional paid in capita
Cumulative net incom
Cumulative distribution:

Cumulative other comprehensive inco

Total shareholde’ equity

Total liabilities and sharehold¢ equity

See accompanying notes.

1

June 30, December 31
2011 2010
482,060 $ 446,62:
3,594,33; 3,315,09I
4,076,39 3,761,71.
577,27 538,87
3,499,122 3,222,841
28,08: 10,86¢
5,71z 4,99
23,71¢ 16,26:
70,84: 63,59:
9,00(
96,94 74,10
3,733,411 $ 3,392,65I
184,000 $ 128,00(
670,63 422,88
697,53: 654,01(
20,09: 14,99:
18,03¢ 18,23¢
40,10¢ 26,557
1,630,39! 1,264,67!
1,41¢ 1,41¢
2,510,71! 2,510,37.
839,34. 756,51¢
(1,258,84) (1,153,86)
10,39¢ 13,53¢
2,103,022 2,127,97
3,733,411 $ 3,392,65I




SENIOR HOUSING PROPERTIES TRUST

CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(amounts in thousands, except per share data)

Revenues
Rental income
Residents fees and servic
Total revenue

Expenses
Depreciatior
Property operating expens
General and administratiy
Acquisition related cost
Impairment of asse!
Total expense

Operating incom:

Interest and other incon
Interest expens
Loss on early extinguishment of d¢
Gain on sale of properti¢
Equity in earnings (losses) of an inves
Income before income tax exper
Income tax expens
Net income

Weighted average shares outstant

Net income per sha

(unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010

$ 99,90¢ 80,76 $ 197,98. $ 161,21:
844 844 —
100,74¢ 80,76¢ 198,82! 161,21
26,93¢ 22,34¢ 53,29¢ 44,63¢
10,81t 4,154 20,81¢ 8,53¢
6,87¢ 5,40z 13,01( 10,89
2,81¢ 404 3,927 43¢
— 1,09 16€ 1,09¢
47,44( 33,40! 91,21: 65,60
53,30¢ 47,36¢ 107,60¢ 95,61
254 2458 50¢ 50C
(23,36) (20,515 (46,107 (38,929
(427) (2,437 (427) (2,437
21,31t — 21,31t —
46 (29) 83 (59
51,13t 24,63 82,98! 54,69
(87) (76) (15€) (154)
$ 51,04¢ 2455¢ $ 82,82 $ 54,54
141,86¢ 127,40¢ 141,86: 127,39
$ 0.3¢ $ 0.1¢ $ 0.5¢ $ 0.4z

See accompanying notes

2




SENIOR HOUSING PROPERTIES TRUST

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activitie
Net income

(amounts in thousands)
(unaudited)

Adjustments to reconcile net income to cash pravioe operating activities

Depreciatior

Amortization of deferred financing fees and delstdunts

Amortization of acquired real estate lea
Loss on early extinguishment of de
Impairment of asse!
Gain on sale of propertie
Equity in (earnings) losses of an inves
Change in assets and liabiliti¢
Restricted cas
Other asset
Accrued interes
Other liabilities
Cash provided by operating activiti

Cash flows from investing activitie
Acquisitions
Loan receivablt
Principal repayments on loan receiva
Investment in Five Star Quality Care, |i
Investment in Affiliates Insurance Compa
Proceeds from sale of propert

Cash used for investing activiti

Cash flows from financing activitie
Costs of issuing common shay
Proceeds from issuance of unsecured senior nat
Proceeds from borrowings on revolving credit fagi
Repayments of borrowings on revolving credit fagi
Redemption of senior noti
Repayment of other de
Payment of deferred financing fe
Distributions to shareholde
Cash provided by (used for) financing activit

Increase in cash and cash equival
Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of pe

Supplemental cash flow informatic
Interest paic
Income taxes pai

Non-cash investing activitie:
Acquisitions funded by assumed d

Non-cash financing activities
Assumption of mortgage notes paya
Issuance of common shal

See accompanying notes.
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Six Months Ended

June 30,

2011 2010
82,82: % 54,54
53,29¢ 44,63¢

2,144 1,19¢
(371) 532
427 2,43¢

16€ 1,09t
(21,315 —
(83) 52
(71€) (70€)
(2,605) (2,566
5,10(C 91€
14,31¢ 4,572
133,18 106,70:
(324,73) (31,289
(41,000) —
32,00( —
(5,000 —
— (44)
38,66: —
(300,07() (31,33)
(103) —
247,32° 197,85:
365,00( 33,00(
(309,000) (93,000
— (98,780
(4,547 (4,232
(9,609 (3,757)
(104,97¢) (91,72))
184,10 (60,637)
17,21¢ 14,73¢
10,86¢ 10,49
28,08 $ 25,23(
38,86 $ 38,01:
25€ 22E
(48,067) (2,459
48,06: 2,45¢
441 802




SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

Note 1. Basis of Presentation

The accompanying condensed consolidated finaneitdraents of Senior Housing Properties Trust andubsidiaries, or we, us, or our, have
been prepared without audit. Certain informatiod disclosures required by U.S. generally acceptedunting principles, or GAAP, for
complete financial statements have been condenseaiitted. We believe the disclosures made arquate to make the information
presented not misleading. However, the accompgrgondensed consolidated financial statements dhmutead in conjunction with the
consolidated financial statements and notes cosdaim our Annual Report on Form 10-K for the yeaded December 31, 2010, or our
Annual Report. In the opinion of our managemelhadjustments, which include only normal recurradjustments, considered necessarn

a fair presentation have been included. All imempany transactions and balances between us arabosolidated subsidiaries have been
eliminated. Operating results for interim peri@ds not necessarily indicative of the results thay be expected for the full year.
Reclassifications have been made to the prior gdarancial statements to conform to the curreatgepresentation. These reclassifications
were made to conform the prior periods’ propertgrating expenses and impairment of assets to thmenticlassification. These
reclassifications had no effect on net income areholders’ equity.

Note 2. Recent Accounting Pronouncements

In June 2011, the Financial Accounting Standardsr&cor FASB, issued Accounting Standards Update2@1-05 Presentation of
Comprehensive IncomeThis standard eliminates the current optiorefmort other comprehensive income and its comporienie stateme

of shareholders’ equity. This standard is intentleeinhance comparability between entities thatmteygnder GAAP and to provide a more
consistent method of presenting non-owner transstihat affect an entity’s equity. This standardffective for fiscal years, and interim
periods within those years, beginning after Decambe2011. We do not expect the adoption of tipidate to cause any material changes to
the disclosures in our condensed consolidated diahatatements.

Note 3. Real Estate Properties

At June 30, 2011, we owned 339 properties locat&¥istates and Washington, D.C.

In March 2011, we agreed to acquire 20 senior ¢idammunities located in five states in the Sowthekited States for approximately
$304,000, excluding closing costs. In June 2011aewpiired 14 of these 20 communities for approxaiye$196,594, excluding closing cos
and in July 2011, we acquired three of these conitiesrfor approximately $44,671, excluding closoasts. We funded these acquisitions
using cash on hand, proceeds from an equity offeborrowings under our revolving credit facilitgchby assuming approximately $48,062
of mortgage loans in June 2011 and $12,757 of rageidoans in July 2011.

In May 2011, we entered into agreements for Fiwe Quality Care, Inc., or Five Star, to manage fithese 20 communities under long term
contracts. We refer to the 15 communities as thedgad Communities and the other five communitigb@s eased Communities. Ten of
14 communities acquired in June 2011 and two oflilee communities acquired in July 2011 are Mad&@mmunities. The management
agreement with Five Star employs the taxable retate investment trust, or REIT, subsidiary strrectauthorized by the REIT Investment
Diversification and Empowerment Act, or RIDEA. Tiesults of operations for the Managed Communéiesincluded in our consolidated
results of operations beginning as of June 20Xuirshort and long term residential care commungiegment. In June 2011, Five Star b
leasing four of the Leased Communities, and in 208/1, Five Star began leasing the remaining Le@sadmunity. Our acquisition of the
three remaining Managed Communities are contingpah customary closing conditions; accordingly,caa provide no assurance that we
will purchase these properties.




SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

In May 2011, we acquired one senior living commyifotated in Rockford, lllinois with 73 living urstfor approximately $7,500, excluding
closing costs. We leased this property to Five &ta added this property to Five Star Lease Nwhich has a current term expiring in 20
for initial rent of approximately $608 per yearerBentage rent, based on increases in gross revahttgs property, will commence in 2013.
We funded this acquisition using cash on hand amcbtwvings under our revolving credit facility.

In May and June 2011, we acquired four medicatefbuildings, or MOBs, one located in Shoreviewnihisota and three located in
Alachua, Florida, with a total of 174,408 squaret fef floor space for an aggregate purchase pfi&2b,750, excluding closing costs. We
recorded intangible lease assets and liabilitiepproximately $2,003 and $251, respectively, eglab these acquisitions. In July 2011, we
acquired one additional MOB located in Alachua iga, with 32,476 square feet of floor space fquragimately $5,200, excluding closing
costs. We funded these acquisitions with casham hborrowings under our revolving credit faciliiyd by assuming approximately $3,700
of mortgage loans in July 2011.

In May and July 2011, we entered two separate aggats to acquire one senior living community and MOBSs for an aggregate purchase
price of $22,725, including the assumption of agprately $9,700 of mortgage debt and excludinginlpsosts. The senior living
community is located in California and includesasagisted living units, and the two MOBs are locatedirginia and include an aggregate of
45,578 square feet. The closings of these acmuisiire contingent upon completion of our diligeaad other customary closing conditic
accordingly, we can provide no assurance that vieowichase these properties.

During the three months ended June 30, 2011, veessden properties, including four skilled nursiagilities, one assisted living community
and two MOBs, for combined sales prices totaling,480, excluding closing costs. We recognizedia ga sale of these properties of
approximately $21,315.

We periodically evaluate our properties for impants. Impairment indicators may include decliniagant occupancy, weak or declining
tenant profitability, cash flow or liquidity, ouredision to dispose of an asset before the end ekitimated useful life and legislative, market
or industry changes that could permanently redoeesélue of a property. If indicators of impairmang present, we evaluate the carrying
value of the affected property by comparing ithe expected future undiscounted cash flows to bergéed from that property. If the sum of
these expected future cash flows is less thanahging value, we reduce the net carrying valuthefproperty to its estimated fair value.
During the six months ended June 30, 2011, we decbimpairment of assets charges of $166 to retthécearrying value of two of our
properties to their estimated fair value based upgrected sales prices less costs to sell. Dtinieghree and six months ended June 30,
2010, we recorded impairment of assets charge$,00% to reduce the carrying value of five of oroperties to their estimated fair value
based upon expected sales prices less costs.to sell

During the three and six months ended June 30,,Z0k%uant to the terms of our existing leases Witie Star, we purchased $4,485 and
$15,322, respectively, of improvements made toppaperties leased to Five Star, and, as a rebalannual rent payable to us by Five Star
increased by approximately $359 and $1,228, resdet




SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

Note 4. Unrealized Gain on Investments

In June 2011, we acquired 1,000,000 shares of Fi@ecommon stock in Five Star’s public offeringldf500,000 shares of common stock
for an aggregate purchase price of $5,000.

On June 30, 2011, we owned 250,000 common shat@srofmonWealth REIT, or CWH, and 4,235,000 commareshof Five Star, which
are carried at fair market value in other assetalincondensed consolidated balance sheets. Cuveutdher comprehensive income show
our condensed consolidated balance sheets indbdesrealized gain on investments determinedesa¢hdifference between the value at
quoted market prices of our CWH and Five Star shareJune 30, 2011 ($25.84 and $5.81 per shapeadisely) and our weighted average
costs on the dates we acquired these shares ($26d0$3.36 per share, respectively).

Note 5. Loan Receivable

In May 2011, we and Five Star entered into a lggre@ment under which we agreed to lend Five Stao $80,000, or the Bridge Loan, to
fund Five Star’s purchase of six senior living conmities that Five Star had agreed to acquire faaggregate purchase price of
approximately $122,800. In June 2011, Five Stquimed two of these senior living communities aodrowed $41,000 under the Bridge
Loan. Five Star subsequently repaid $32,000 sfabdivance in June 2011. As of June 30, 2011, thase$9,000 outstanding and $39,000
available to borrow under the Bridge Loan. In M1, Five Star acquired one more of these sdimiog communities and borrowed
$15,000 under the Bridge Loan. As of July 28, 2Qkére is $24,000 outstanding and $24,000 availetbborrow under this Bridge Loan.
The Bridge Loan is secured by mortgages on thrékeo$enior living communities that Five Star acgdiiand on four other senior living
communities owned by Five Star. The Bridge Loarumes on July 1, 2012 and bears interest at serptal to the annual rates of interest
applicable to our borrowings under our revolvingdst facility, plus 1%. We recognized interestame from this Bridge Loan of $58 in the
three months ended June 30, 2011, which is inclidederest and other income in our condensedaa@ed statements of income.

Note 6. Indebtedness

In June 2011, we entered into a new $750,000 unsécavolving credit facility with a group of 26stitutional lenders that we use for
acquisitions, working capital and general businesposes. The new facility replaces our previddB0$000 unsecured revolving credit
facility which had been scheduled to mature on Ddmr 31, 2011. In connection with this refinancivwg recorded a loss on early
extinguishment of debt of $427 from the write offumamortized deferred financing fees related topravious $550,000 revolving credit
facility. The maturity date of the new facility dsine 24, 2015 and includes an option for us terekthe facility for one year to June 24,
2016. Interest paid under the new facility isadtIBOR plus 160 basis points, subject to adjusttmbased on our credit ratings. We can
borrow, repay and reborrow until maturity, and mimgipal repayment is due until maturity. The het&t rate payable on borrowings under
this revolving credit facility was 1.79% at June 2011. As of June 30, 2011, we had $184,000 antitg and $566,000 available under
revolving credit facility. Our revolving credit¢dity contains financial covenants that requirgasnaintain financial ratios and a minimum
net worth. We believe we were in compliance whtbste covenants and with the comparable covenapts girior credit facility during the
periods presented.

In connection with the acquisitions discussed ahin\ote 3, during the three months ended Jun@@0], we assumed $48,062 of mortgage
debt with a weighted average interest rate of 5.98%a weighted average maturity of 4.0 years.réerded the assumed mortgages at their
fair value which approximated their outstandingpipal balances. We determined the fair valudefassumed mortgages using a market
approach based upon Level 2 inputs (significantotibservable inputs) in the fair value hierarchy.

6




SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

Our principal debt obligations at June 30, 2011eweur $750,000 unsecured revolving credit fagilityee public issuances of unsecured
senior notes of $225,000 due 2012 at an annuakstteate of 8.625%, $250,000 due 2016 at an anmigaest rate of 4.30% and $200,000
due 2020 at an annual interest rate of 6.75%; &88,435 of mortgages secured by 70 of our progertidhe 70 mortgaged properties had a
carrying value of $827,493 at June 30, 2011. \§e hhve two properties subject to capital leasteadinig $14,396 at June 30, 2011; these
properties had a carrying value of $17,089 at Alhe2011.

Note 7. ShareholdersEquity

On May 12, 2011, we paid a $0.37 per share, ordB8R distribution to our common shareholders ferdharter ended March 31, 2011. On
July 1, 2011, we declared a distribution of $0.87 ghare, or $56,748, to be paid to common shatet®bf record on July 11, 2011, with
respect to our results for the quarter ended JOp2CBL1. We expect to pay this distribution onlmow August 12, 2011. On August 12, 2(
we paid a $0.36 per share, or $45,869, distributiasur common shareholders for the quarter ended 30, 2010.

On May 16, 2011, we granted 2,000 common sharbsméficial interest, par value $0.01 per sharejadht $23.43 per share, the closing
price of our common shares on the New York Stockhaxge, or the NYSE, on that day, to each of war Tirustees. We made these grants
pursuant to an exemption from registration contineSection 4(2) of the Securities Act of 1933aasended, or the Securities Act.

In July 2011, we issued 11,500,000 common sharaimlic offering, raising net proceeds of appmedely $247,500. We used the net
proceeds of this offering to repay borrowings arging on our revolving credit facility and for geal business purposes, including the
partial funding of the acquisitions described above

Note 8. Comprehensive Income

The following is a reconciliation of net incomedomprehensive income for the three and six montdse June 30, 2011 and 2010:

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Net income $ 51,04¢ $ 2455¢ % 82,82 $ 54,54
Other comprehensive incorr
Increase (decrease) in net unrealized gain on CwwiH-ase Star
investment: (6,727%) (1,667%) (3,187 (1,715
Increase in share of investees other compreheirsioene 39 — 43 —
Comprehensive incorr $ 4436( $ 2289. $ 79,68 $ 52,82¢




SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

Cumulative other comprehensive income includesitainrealized gain (loss) on the shares of CWHRawel Star common stock we own
and our share of the comprehensive income (los&ffidates Insurance Company, or AIC. See Notemd 12 for a description of these
investments.

Note 9. Fair Value of Assets and Liabilities

The table below presents the fair value of cemrtdiour assets and liabilities at June 30, 201 1gmateed by the level of inputs used in the
valuation of each asset or liability.

Quoted Prices in Active Significant
Markets for Identical Significant Other Unobservable
Assets Observable Inputs Inputs
Description Total (Level 1) (Level 2) (Level 3)
Investments in available for sale securi® $ 31,068 $ 31,065 $ — 3 —
Unsecured senior not@ $ 702,82: $ $ 702,82 $ —

(1) Our investments in available for sale secuwsitielude our 250,000 common shares of CWH and>028 common shares of Five Star.
The fair values of these shares are based on qpdtax$ at June 30, 2011 in active markets (Leveplits).

(2) We estimate the fair values of our unsecur@ibseotes using an average of the bid and asle pfiour three issuances of senior notes
(Level 1 inputs) on or about June 30, 2011. Tlrevidues of these senior note obligations exched book values of $670,630 by $32,191
because these notes were trading at a premiuneiroféice amounts.

In addition to the assets and liabilities descrilvethe above table, our additional financial instents include rents receivable, cash and cash
equivalents, restricted cash, loan receivable,reeicand unsecured debt and other liabilities. Hirevilues of these additional financial
instruments approximate their carrying values aeJ80, 2011 based upon their liquidity, short tenaturity, variable rate pricing or our
estimate of fair value using discounted cash floalgses and prevailing interest rates.

Note 10. Segment Reporting

We have two reportable operating segments: (i)tsban and long term residential care communities offer dining for residents and (ii)
properties where medical related activities ocaitntthere residential overnight stays or dining s are not provided, or MOBs. Propel
in the short term and long term residential cammaoinities segment include leased and managed indepeliving communities, assisted
living communities, skilled nursing facilities anehabilitation hospitals. We earn rental inconmnfithe tenants of our leased communities
and we earn fees and services from the residemsrdflanaged Communities. Our Managed Commurit@smenced operations in June
2011. Properties in the MOB segment include médiiece, clinic and biotech laboratory building$he “All Other Operations” category in
the following table includes amounts related tgpooate business activities and the operating resfiltertain properties that offer fitness,
wellness and spa services to members.




SENIOR HOUSING PROPERTIES TRUST

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)

(dollar amounts in thousands, except per sharealtata otherwise stated)

Revenues
Rental income
Residents fees and services
Total revenues

Expenses
Depreciation expens
Property operating expens
Acquisition related cost
General and administrative
Total expenses

Operating income (los!

Interest and other incon

Interest expens

Loss on early extinguishment of d¢

Gain on sale of properti¢

Equity in earnings of an investee

Income (loss) before income tax expense
Income tax expense

Net income (loss

Total assets

For the Three Months Ended June 30, 201

Short and
Long Term
Residential
Care All Other

Communities MOB Operations Consolidated

$ 57,18t $ 38,24 % 447.  $ 99,90«

844 — — 844

58,03( 38,24 4,47, 100,74¢

17,01 8,97: 94¢ 26,93¢

60¢ 10,20¢ — 10,81¢

2,23¢ 58C — 2,81«

— — 6,87¢€ 6,87¢

19,855 19,75¢ 7,824 47,44(

38,17: 18,48¢ (3,350 53,30¢

— — 254 254

(10,326 (215) (12,820 (23,36)

= = (427) (427)

21,23¢ 79 — 21,31¢

— — 46 46

49,08: 18,34¢ (16,29)) 51,13t

— (87) (87)

$ 49,08: $ 18,34¢ $ (16,389 $ 51,04¢

$ 206084 $ 128841 $ 384,16: $  3,733,41




SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

For the Three Months Ended June 30, 201

Short and

Long Term

Residential

Care All Other
Communities MOB Operations Consolidated
Rental income $ 56,727 $ 19,68: $ 4,355 $ 80,76¢
Expenses

Depreciation expens 16,52¢ 4,871 94¢ 22,34t
Property operating expens — 4,154 — 4,15¢
General and administratiy — — 5,40: 5,40:
Acquisition related cost 20 384 — 404
Impairment of assets 1,09t — — 1,09t
Total expenses 17,64: 9,40¢ 6,351 33,40:
Operating income (los 39,08¢ 10,27 (1,996 47,36¢
Interest and other incon — — 243 242
Interest expens (10,485 (232 (9,799 (20,519
Loss on early extinguishment of d¢ — (2,437 (2,437
Equity in losses of an investee — — (24) (24)
Income (loss) before income tax expense 28,60: 10,04: (14,009 24,63¢
Income tax expense — — (76) (76)
Net income (loss $ 28,60 $ 10,04: $ (14,089 $ 24,55¢
Total assets $ 194864 $ 749,58° $ 294,991 $  2,993,22
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

For the Six Months Ended June 30, 201

Short and

Long Term

Residential

Care All Other
Communities MOB Operations Consolidated
Revenues
Rental income $ 114,29t $ 74,85¢ $ 8,82¢ $ 197,98:
Residents fees and services 844 — — 844
Total revenues 115,14( 74,85¢ 8,82¢ 198,82!
Expenses

Depreciation expens 33,74 17,651 1,89¢ 53,29¢
Property operating expens 60¢ 20,20¢ — 20,81¢
General and administratiy — — 13,01( 13,01(
Acquisition related cost 2,23¢ 1,69: — 3,927
Impairment of assets — 16€ — 16€
Total expenses 36,58¢ 39,72¢ 14,90¢ 91,217
Operating income (los! 78,55¢ 35,13¢ (6,080 107,60t
Interest and other incon — — 50¢ 50¢
Interest expens (20,599 (432 (25,07¢) (46,107
Loss on early extinguishment of d¢ — — (427) (427)
Gain on sale of properti¢ 21,23¢ 79 — 21,31t
Equity in earnings of an investee — — 83 83
Income (loss) before income tax expense 79,19: 34,78 (30,99) 82,98:
Income tax expense — — (15¢) (15¢)
Net income (loss $ 79,19 $ 34,78. $ (31,149 $ 82,82:
Total assets $ 206084 $ 128841 $ 384,16: $  3,733,41
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

For the Six Months Ended June 30, 201

Short and

Long Term

Residential

Care All Other
Communities MOB Operations Consolidated
Rental income $ 113,32: $ 39,24 $ 8,64t $ 161,21.
Expenses

Depreciation expens 32,96: 9,77¢ 1,89¢ 44,63«
Property operating expens — 8,53¢ — 8,53¢
General and administratiy — — 10,89 10,89
Acquisition related cost 20 41¢ — 43¢
Impairment of assets 1,09t — — 1,09t
Total expenses 34,07 18,73¢ 12,79( 65,60:
Operating income (los 79,24 20,50¢ (4,14%) 95,61
Interest and other incon — — 50C 50C
Interest expens (20,730) (402 17,799 (38,929
Loss on early extinguishment of d¢ — — (2,437 (2,437
Equity in losses of an investee — — (52 (52
Income (loss) before income tax expense 58,517 20,10% (23,92 54,69’
Income tax expense — — (154) (159
Net income (loss $ 58,517 $ 20,107 $ (24,08) $ 54,54
Total assets $ 194864 $ 749,58° $ 294,991 $  2,993,22

Note 11. Significant Tenant

Our leases with Five Star account for 47.7% ofanurualized rental income at June 30, 2011. Fise&@$0 began managing a portfolio of 10
senior living communities for our account in Jut@d?. The following tables present summary finaricifmrmation for Five Star for the thri
and six months ended June 30, 2011 and 2010, adedpn its Quarterly Report on Form 10-Q.

Summary Financial Information of Five Star Quality Care, Inc.

(unaudited)
For the Three Months Ended June 30,
Operations 2011 2010
Total revenues $ 312,56: $ 302,32¢
Operating incom: 8,42¢ 8,18¢
Income from continuing operatiol 6,33¢ 7,98¢
Net income 5,19¢ 8,15:
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

For the Six Months Ended

June 30,
2011 2010

Total revenues $ 620,90 $ 601,17:
Operating incom: 14,59¢ 13,29¢
Income from continuing operatiol 11,96: 12,58(
Net income 9,32¢ 12,23¢
Cash Flows

Cash provided by operating activiti 31,52( 61,33¢
Net cash used in discontinued operati (2,440 (219
Cash used in investing activiti (69,359 (9,117)
Cash provided by (used in) financing activit 62,66 (39,889
Change in cash and cash equival 22,38t¢ 12,12:
Cash and cash equivalents at beginning of pe 20,77( 5,017
Cash and cash equivalents at end of pe 43,15¢ 17,13¢

As of June 30.

Financial Position 2011 2010
Current assets $ 160,15¢ $ 157,28
Non-current assel 321,39¢ 229,17!
Total indebtednes 73,97¢ 60,61"
Current liabilities 160,17- 149,22.
Non-current liabilities 91,74¢ 84,75
Total shareholde’ equity 229,62¢ 152,48t

The summary financial information of Five Star iegented to comply with applicable accounting raioihs of the Securities and Exchange
Commission, or SEC. References in these finastééments to the Quarterly Report on Form 10-Qfee Star are included as textual
references only, and the information in Five StQtsarterly Report is not incorporated by refereinte these financial statements.

Note 12. Related Person Transactions

Five Star is our former subsidiary, our largesatgrand manages several senior living communities$. We are Five Star’s largest
shareholder and as of June 30, 2011, we owned @@3Shares of common stock of Five Star, whichesgnted approximately 8.9% of F
Star’s outstanding shares of common stock. Reitddament & Research LLC, or RMR, provides managés@mices to both us and Five
Star. One of our Managing Trustees is also a magatirector of Five Star and our other Trusteas akrve as trustees of other companies
managed by RMR.

As of June 30, 2011, we leased 187 senior livingroonities and two rehabilitation hospitals to Fétar. Under Five Star’s leases with us,
Five Star pays us rent based on minimum annualam@ounts plus percentage rent based on increagesss revenues at certain properties.
Five Star’s total minimum annual rent payable tander those leases as of June 30, 2011 was $B2%9duding percentage rent. For the
three and six months ended June 30, 2011 and #td.tal rent we recognized from Five Star was 8% and $93,483, respectively, and
$46,220 and $92,310, respectively. As of Jun€8@1 and December 31, 2010, our rents receivabie Five Star were $16,815 and
$16,762, respectively, and are included in othsetssin our condensed consolidated balance sh&dtitional information regarding our
leases with Five Star appears in our Annual Report.
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

In March 2011, we agreed to acquire 20 senior ndommunities located in five states in the SowthEmited States for approximately
$304,000, excluding closing costs. In May 2011 entered into agreements for Five Star to manag# fffese 20 communities under long
term contracts.

In June 2011, we acquired 14 of these 20 commasrfbieapproximately $196,594, excluding closingtspand in July 2011 we acquired
three of these communities for approximately $44,&xcluding closing costs. Five Star managesf 1@eocommunities we acquired in June
and two of the communities acquired in July anddsahe other five communities acquired for initéait of approximately $6,923 per
annum. If we acquire the three remaining commesijtiFive Star will manage them. For the three tmoahded June 30, 2011, we paid net
$25 in management fees to Five Star and these rearead fees are included in property operating esgem our condensed consolidated
statements of income. The terms of the manageaggaements and leases between us and Five Staapm@ved by special committees of
each of our Board of Trustees and Five Star’s boardirectors composed solely of our Independensiges and Five Star’'s independent
directors who are not also Trustees or directotb@bther party and who were represented by sepeoansel.

In May 2011, we acquired one senior living commyifatated in Rockford, lllinois with 73 living ursitfor approximately $7,500, excluding
closing costs. We leased this property to Five &tal added this property to our Five Star LeaselNwhich has a current term expiring in
2024, for initial rent of approximately $608 penam. Percentage rent, based on increases ingnessues at this property, will commence
in 2013. We funded this acquisition using castihand and borrowings under our revolving creditlfgci

During the three and six months ended June 30,,Z0k%uant to the terms of our existing leases Witle Star, we purchased $4,485 and
$15,322, respectively, of improvements made toppaperties leased to Five Star, and, as a rebalatinual rent payable to us by Five Star
increased by approximately $359 and $1,228, resdyet

During the second quarter of 2011, we sold thrédedknursing facilities in Georgia with a total 829 licensed beds and one assisted living
community in Pennsylvania with 70 licensed livingjta for an aggregate sales price of $18,800, exuiuclosing costs. Each of these
communities was previously leased to Five Star,amd result of these sales, Five Star's annuateoars decreased by approximately $1,864.

As discussed in Note 5, “Loan Receivable”, in M&L2, we and Five Star entered into the Bridge Loadger which we agreed to lend Five
Star up to $80,000. The terms of the Bridge Loaneweviewed and approved by special committeesclfi of our Board of Trustees and
Five Star’s board of directors composed solelywfladependent Trustees and Five Star’s indeperdisgdtors who are not also Trustees or
directors of the other party and who were represkhy separate counsel. As of June 30, 2011 dp@8u2011, there was $9,000 and
$24,000, respectively, outstanding on this Bridgarh. We recognized interest income from this Britlgan of $58 in the three months
ended June 30, 2011, which is included in intemastother income in our condensed consolidatedmstaits of income.

We have no employees. Instead, services that rhigptovided to us by employees are provided toyuRMR. RMR provides both busine
and property management services to us under agasmanagement agreement and a property managagneatment. Pursuant to our
business management agreement with RMR, we incexeenses of $5,572 and $10,390, and $4,187 ad@%&pr the three and six mont
ended June 30, 2011 and 2010, respectively; thasarss are included in general and administratieenases in our condensed consolidated
statements of income. Pursuant to our propertyag@ment agreement with RMR, we incurred expens#$4,067 and $2,081, and $551 and
$1,104, for the three and six months ended Jun2®, and 2010, respectively; these amounts aheded in property operating expenses in
our condensed consolidated statements of income.
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

We, RMR, Five Star, CWH and other companies to WiR&IR provides management services each curremths @pproximately 14.29% of
AIC. All of our Trustees and all of the trusteeslalirectors of the other shareholders of AIC autyeserve on the board of directors of Al
RMR, in addition to being a shareholder, providesmiagement and administrative services to AIC puntsieea management and
administrative services agreement with AIC. Althbwge own less than 20% of AIC, we use the equitthotbto account for this investment
because we believe that we have significant infleesver AIC because all of our Trustees are alsettirs of AIC. As of June 30, 2011, we
have invested approximately $5,209 in AIC. We rimest additional amounts in AIC in the futurehittexpansion of this insurance busir
requires additional capital, but we are not obkgato do so. We carry this investment in our coisdd consolidated balance sheets in other
assets at $5,202 and $5,076 as of June 30, 201Deramber 31, 2010, respectively. During the tlam six months ended June 30, 2011
and 2010, we recognized income of $46 and $83 doskseof $(24) and $(52), respectively, relatethts investment. AIC has designed a
combination property insurance program for us aheércAIC shareholders in which AIC participatesaaginsurer. Our total premiums under
this program for the policy years expiring May 2011 and 2012 were $275 and $1,170 (the increaseuply arises from the increase in our
insurable assets), respectively. We are currémiigstigating possibilities to expand our insuraraationships with AIC to include other
types of insurance. By participating in this inswra business with RMR and the other companies tohARMR provides management
services, we expect that we may benefit financiaylypossibly reducing our insurance expenses aealzing our pro-rata share of any
profits of this insurance business.

For more information about our related person tatigns, including our dealings with Five Star, RMIRRVH, AIC, our Managing Trustees
and their affiliates and about the risks which ragge as a result of these and other related péraosactions, please see our Annual Report
and our other filings made with the SEC, and, irtipalar, the sections captioned “Business”, “Rigctors” and “Management’s Discussion
and Analysis of Financial Condition and Result©pkrations — Related Person Transactions” in ourvahReport and the information
regarding our Trustees and executive officers ardséection captioned “Related Person Transactiod<ampany Review of Such
Transactions” in our Proxy Statement dated Febr4r2011 relating to our 2011 Annual Meeting o&f&holders, or our Proxy Statement.
Our Annual Report and Proxy Statement are availablbe SEC’s website: www.sec.gov.

Note 13. Income Taxes

We have elected to be taxed as a REIT under teenatRevenue Code of 1986, as amended, and asasadjenerally not subject to federal
and most state income taxation on our operatingnrecprovided we distribute our taxable income toshareholders and meet certain
organization and operating requirements. We dwgeher, lease certain managed senior living comriesiio our wholly owned taxable

REIT subsidiaries, or TRSs, that, unlike most af subsidiaries, files a separate corporate inc@xedturn and is subject to federal and state
income taxes. Our consolidated income tax prowiiw benefit) includes the income tax provisionlfenefit) related to the operations of
TRS and certain state income taxes incurred byespitk our REIT status. During the three and xtms ended June 30, 2011 and 2010
recognized current tax expense of $87 and $15&a6dnd $154, respectively, related to such taagafge without regard to our REIT
status.
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Item 2. Management’s Discussion and Analysis of Fiancial Condition and Results of Operations

The following discussion should be read in conjiorctvith our condensed consolidated financial steiets and notes thereto

included in this Quarterly Report on Form 10-Q and Annual Report.

PORTFOLIO OVERVIEW

The following tables present an overview of ourtfdio (dollars in thousands except per living uhited or square foot data):

Number of Investment per
Number of Units/Beds or Investment % of Unit / Bed or Q2 2011 NOI % of Q2

(As of June 30, 2011 Properties Square Feel Carrying Value @ Investment Square Foot @ ®) 2011 NOI
Facility Type
Independent living

communities® 48 12,24 $ 1,248,73: 30.6% 101,96 $ 26,82¢ 29.7%
Assisted living facilities® 14C 9,961 1,140,01 28.0% 114,44¢ 23,44% 26.1%
Skilled nursing facilitied® 48 5,02¢ 201,87: 5.0% 40,18: 4,56¢ 5.1%
Rehabilitation hospital 2 364 69,88¢ 1.7% 191,99! 2,58( 2.9%
Wellness centet 10 812,00(sq. ft. 180,01 4.4% 222 4,47¢ 5.0%
MOBs 91 6,147,00( sq. ft. 1,235,86- 30.3% 201 28,03¢ 31.2%
Total 33¢ $ 4,076,39 100.0% $ 89,93: 100.0%
Tenant / Operator /

Managed Propertie
Five Star (Lease No. : 89 6,53¢ $ 671,57¢ 16.5% 102,70 $ 13,34: 14.8%
Five Star (Lease No. : 47 6,057 542,85¢ 13.3% 89,62 12,33: 13.7%
Five Star (Lease No. « 28 5,61¢ 638,65( 15.7% 113,67¢ 15,49¢ 17.2%
Five Star (Lease No. « 25 2,61« 270,53: 6.6% 103,49: 5,61¢ 6.2%
Five Star Manage® 10 824 114,52: 2.8% 138,98 23t 0.3%
Sunrise / Marriot(® 14 4,091 325,16! 8.0% 79,48: 7,012 7.8%
Brookdale 18 894 61,12: 1.5% 68,36¢ 1,75¢ 2.0%
5 private companies

(combined] 7 95¢ 36,08% 0.9% 37,63( 1,631 1.8%
Wellness centet 10 812,00( sq. ft. 180,01 4.4% 222 4,472 5.0%
Multi-tenant MOBs 91 6,147,001 sq. ft. 1,235,86 30.3% 201 28,03¢ 31.2%
Total 33¢ $ 4,076,39 100.0% $ 89,93: 100.0%
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

Tenant / Managed Properties Operating Statistic§”

Rent Coverage Occupancy
2011 2010 2011 2010
Five Star (Lease No. : 1.31x 1.29» 86.5% 87.4%
Five Star (Lease No. : 1.39» 1.32» 82.1% 81.7%
Five Star (Lease No. : 1.52x 1.48» 87.2% 88.4%
Five Star (Lease No. « 1.12x 1.03» 83.4% 83.5%
Five Star Manage® NA NA 80.8% NA
Sunrise / Marriot® 1.46x 1.38» 89.8% 89.0%
Brookdale 2.22x 2.11» 92.6% 91.4%
5 private companies (combine 2.50x 2.01» 84.1% 82.7%
Wellness centet 2.16x 2.23» 100.0% 100.0%
Multi-tenant MOB<®) NA NA 96.6% 96.8%

(1)
(2)
(3)
(4)

(5)

(6)
(7)

(8)

Amounts are before depreciation, but after impaitwerite downs, if any.

Represents investment carrying value divided byntimaber of living units, beds or leased squarededtine 30, 2011.

Net operating income, or NOI, is defined and calted by reportable segment and reconciled to retnie below in this ltem 2.

Senior living properties are categorized by thestgpliving units or beds which constitute a majodf the living units or beds at the
property.

Five Star manages 10 senior living communities &edun June 2011 and leased to our TRS.

Marriott International, Inc. guarantees this lease.

Operating data for Five Star managed propertiepragented from the date of acquisitions througte B0, 2011 and operating data for
multi-tenant MOBs are presented as of the end oé B0, 2011 and 2010; operating data for othergatms and tenants are presented
based upon the operating results provided by aants for the 12 months ended March 31, 2011 at6,24y the most recent prior
period for which tenant operating results are add to us. Rent coverage is calculated as opgrasish flow from our tenants’
operations of our properties, before subordinatedges, divided by minimum rents payable to us. Haiee not independently verified
our tenants’ operating data. The table excludés fia periods prior to our ownership of some @&fsth properties.

Our MOB leases include both triple net leases wharaddition to paying fixed rents, the tenantsuase the obligation to operate and
maintain the properties at their expense, and swhand modified gross leases where we are redgensioperate and maintain the
properties and we charge tenants for some or @tleoproperty operating costs. A small percentdgrir MOB leases are so-called “full-
service” leases where we receive fixed rent fromteoants and no reimbursement for our propertyaijyg costs.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)
The following tables set forth information regamgliour lease expirations as of June 30, 2011 (doifathousands):
Cumulative
Percent of Percentage
Annualized Rental Income ® Total of
Short and Long
Term Residential Annualized Annualized
Rental Rental
Care Wellness Income Income
Year Communities MOBs Centers Total Expiring Expiring
2011 $ — % 381C $ — 3 3,81( 0.9% 0.9%
2012 — 15,72 — 15,72: 3.8% 4.7%
2013 32,891 10,217 — 43,11« 10.4% 15.1%
2014 — 19,03( — 19,03( 4.6% 19.7%
2015 3,01z 16,37¢ — 19,39: 4.7% 24.4%
2016 1,314 11,417 — 12,73: 3.1% 27.5%
2017 32,67¢ 10,55: — 43,22¢ 10.4% 37.9%
2018 — 4,867 — 4,867 1.2% 39.1%
2019 59¢ 25,82¢ — 26,42¢ 6.4% 45.5%
2020 and thereafter 173,84 35,42¢ 17,53¢ 226,80° 54.5% 100.0%
Total $ 24434. $ 153,25. $ 17,53¢ $ 415,12¢ 100.0%

Average remaining lease term for all propertiesigiveed by rent): 10.3 years

(1) Annualized rental income is rents pursuant to gigeases as of June 30, 2011, including estimateense reimbursements for
certain net and modified gross leases and excludage value amortization at certain of our MOBd aellness centers.
Number of Tenants
Short and Cumulative
Long Term Percent of Percentage
Residential Total Number of Number
Care Wellness of Tenants of Tenants
Year Communities MOBs Centers Total Expiring Expiring
2011 — 51 — 51 12.2% 12.2%
2012 — 77 — 77 18.4% 30.6%
2013 1 51 — 52 12.4% 43.0%
2014 — 66 — 66 15.8% 58.8%
2015 3 49 — 52 12.4% 71.2%
2016 1 32 — 33 7.9% 79.1%
2017 2 23 — 25 5.9% 85.0%
2018 — 17 — 17 4.1% 89.1%
2019 1 16 — 17 4.1% 93.2%
2020 and thereafter 3 24 2 29 6.8% 100.0¥%
Total 11 40€ 2 41¢ 100.0¥%
Number of Living Units / Beds or Square Feet with leases Expiring
Living Units / Beds Square Feet
Short and Percent Cumulative Cumulative
Long Term of Total Percentage Percent Percent of
Residential Living of Total Wellness of Total Total
Care Units / Living MOBs Centers Total Square Square
Communities Beds Units / Beds (Square (Square Square Feet Feet
Year (Units / Beds) Expiring Expiring Feet) Feet) Feet Expiring Expiring
2011 — 0.0% 0.0% 94,66¢ — 94,66/ 1.4% 1.4%
2012 — 0.0% 0.0% 697,28t — 697,28t 10.3% 11.7%
2013 4,091 15.3% 15.3% 331,02¢ — 331,02¢ 4.9% 16.6%
2014 — 0.0% 15.3% 1,044,87 — 1,044,87 15.5% 32.1%
2015 428 1.6% 16.9% 646,71 — 646,71 9.6% 41.7%
2016 361 1.3% 18.2% 430,74 — 430,74 6.4% 48.1%
2017 3,50¢ 13.1% 31.3% 454,11¢ — 454,11¢ 6.7% 54.8%
2018 — 0.0% 31.3% 146,32° — 146,32° 2.2% 57.0%
2019 17% 0.7% 32.0% 866,45( — 866,45( 12.8% 69.8%
2020 and thereafter 18,21 68.0% 100.0¥% 1,228,92. 812,00 2,040,922, 30.2% 100.0%




Total 26,77 100.0% 5,941,12 812,000 6,753,12 100.0%

During the three months ended June 30, 2011, wediylOB lease renewals for 115,001 square feehandeases for 6,491 squi
feet, at weighted average rental rates that w&% @bove rents previously charged for the sameespaébese leases have average rent of
$24.09 per square foot. Average lease terms &sekesigned during the second quarter of 2011 Wergears. Commitments for tenant

improvement and leasing costs for leases signadgithie second quarter of 2011 totaled $2.5 mi)lmm$20.48 per square foot on average
(approximately $2.84 per square foot per year efi¢ase term).

18




Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)
RESULTS OF OPERATIONS (dollars and square feet inthousands)

We have two reportable operating segments: (i)tskon and long term residential care communities offer dining for residents
and (ii) properties where medical related actigitiecur but where residential overnight stays oingdj services are not provided, or MOBs.
Properties in the short term and long term residecére communities segment include leased anggeghindependent living communities,
assisted living communities, skilled nursing fam@b and rehabilitation hospitals. We earn reimadme from the tenants of our leased
communities and we earn fees and services fromesidents of our Managed Communities. Our Man&muimunities commenced
operations in June 2011. Properties in the MOBn&a include medical office, clinic and biotechdaditory buildings. The “All Other
Operations” category in the following table inclgd@amounts related to corporate business actiatidsthe operating results of certain
properties that offer fitness, wellness and speices to members.

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Revenues
Short term and long term residential care commess $ 58,03( $ 56,727 $ 115,14 $ 113,32
MOBs 38,24« 19,68: 74,85¢ 39,24
All other operation: 4,472 4,35¢ 8,82¢ 8,64t
Total revenue $ 100,74¢ $ 80,76 $ 198,82! $ 161,21.
Net income (loss)
Short term and long term residential care commes $ 49,08: $ 28,60. $ 79,19: $ 58,51"
MOBs 18,34¢ 10,04: 34,78 20,107
All other operation: (16,389 (14,089 (31,149 (24,08))
Net income (|oss $ 51,04¢ $ 24 55¢ $ 82,82 $ 54,54:

The following sections analyze and discuss theltestioperations of each of our segments for #wopls presented.

Three Months Ended June 30, 2011 Compared to Thredonths Ended June 30, 2010:

Short and long term residential care communities

All Properties Comparable Properties
As of the Three Months Ended As of the Three Months
June 30, Ended June 30,

2011 2010 2011 2010
Total properties 23¢ 232 22¢ 22¢
# of units / bed. 27,59¢ 26,93 26,17¢ 26,17¢

Occupancy

Leased communitie® 86.0% 86.1% 86.0% 86.1%
Managed communitie® 80.8% — — —
Rent coverag®@ 1.44x 1.38x 1.44 1.38»
Rental income $ 57,18¢ $ 56,727 $ 56,41¢ $ 56,00¢
Residents fees and servi® $ 844 $ — 3 — 8 —

(1) Consists of short and long term residential cararnanities we have owned continuously since Apr@10.

(2) All tenant operating data presented are based tifoaperating results provided by our tenantster2 months ended March 31,
2011 and 2010, or the most recent prior periodMiaich tenant operating results are available toRient coverage is calculated as
operating cash flow from our triple-net tenantsémgions of our properties, before subordinatedges divided by triple-net
minimum rents payable to us. We have not indepathdeerified our tenants’ operating data. Theléadxcludes data for periods
prior to our ownership of some of these properties.

(3) Represents the average occupancy and revenuerf@éfdtive Star Managed Communities from the datecqlisitions through
June 30, 2011.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

Short and long term residential care communitibgraperties:

Three Months Ended June 30,

2011 2010 Change % Change

Rental income $ 57,18¢ $ 56,727 $ 45¢ 0.8%
Residents fees and servic 844 — 844 —
Property operating expens (609) — (609) —
Net operating income (NO 57,421 56,72% 694 1.2%
Depreciation expens (17,019 (16,52¢) (48¢) (3.0)%
Acquisition related cost (2,239 (20 (2,219 (12,070.0)9
Impairment of asse (1,099 1,09t —
Operating incom: 38,17: 39,08¢ (919 (2.3)%
Interest expens (20,326 (20,485 15¢ 1.5%
Gain on sale of properti 21,23¢ 21,23¢ —

Net income $ 49,08: $ 28,60. $ 20,48: 71.6%

Rental income Rental income increased because of rents fropuhehase of approximately $41.0 million of improvents made to our
properties which are leased by Five Star sincelAp2010 and the acquisition of five communitiesidg the second quarter of 2011 which
are leased by Five Star, offset by a reductiorimal income resulting from the sale of five praigsrduring the second quarter of 2011 and
four properties in August 2010. Rental incomeudels non-cash straight line rent adjustments (texhg) totaling $508,042 and $(245,950)
for the three months ended June 30, 2011 and 284Pectively. Rental income increased year ovar ga a comparable basis related to
improvement purchases at certain of the 223 comtiiesnive have owned continuously since April 1, 2010

Residents fees and servic Residents fees and services are the revenuesieamrair 10 senior living communities which we aoceg in
June 2011 that are managed by Five Star and l¢ased TRS. We recognize these revenues as seraiegprovided. Lease agreements
residents generally have a term of one year andaareelable by the residents with 30 days’ notice.

Property operating expense Property operating expenses include expensesr@tton our 10 senior living communities that arsmaged b
Five Star.

Net operating incom¢ NOI increased because of the changes in rerdaiie, residents fees and services and propertatipgexpenses
described above. The reconciliation of NOI toinebme for our short and long term residential @Gm@mmunities segment is shown in the
table above. Our definition of NOI and our condated reconciliation of NOI to net income is inadddoelow in “Non-GAAP Financial
Measures”.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

Depreciation expens: Depreciation expense increased as a result ghunehase of approximately $41.0 million of improwents made to
our properties which are leased by Five Star sipmil 1, 2010 and the acquisition of five commuestiduring the second quarter of 2011
which are leased by Five Star, offset by the skfeve properties during the second quarter of 28d four properties in August 2010.

Acquisition related cost: Acquisition related costs increased because o&ogquisition of 15 senior living communities dithe second
quarter of 2011.

Interest expens: Interest expense for our short and long terndeggial care communities arises from mortgage dedxtared by certain of
these properties. The change in interest expertbe iresult of the amortization of our mortgaget@ad the change in a variable rate of
interest applicable to one mortgage debt.

Gain on sale of propertiesGain on sale of properties is a result of the sélfive senior living properties during the sedauarter of 2011.

MOBs:
All Properties Comparable Properties @
As of the Three Months Ended As of the Three Months
June 30, Ended June 30,
2011 2010 2011 2010
Total properties 91 58 54 54
Total square fee® 6,147 2,93¢ 2,852 2,852
Occupancy® 96.6% 96.8% 98.4% 96.7%
Rental income $ 38,24¢ $ 19,68: $ 19,66 $ 19,371
Property operating expens $ 10,20¢ $ 4,15 $ 4347 $ 4,04:

(1) Consists of MOBs we have owned continuously sinpalA, 2010.

(2) Prior periods exclude space remeasurements maogdiae current period.

(3) MOB occupancy includes (i) space being fitted @mutdccupancy pursuant to signed leases and (iQespaich is leased, but is not
occupied or is being offered for sublease by tenant

MOBSs, all properties

Three Months Ended June 30

2011 2010 Change % Change

Rental income $ 38,24 % 19,68: $ 18,56: 94.3%
Property operating expens (10,20¢) (4,159 (6,052 (145.7)%
Net operating income (NO 28,03¢ 15,52¢ 12,50¢ 80.6%
Depreciation expens (8,979 (4,877 (4,109 (84.2)%
Acquisition related cost (580) (384) (19€) (51.0)%
Operating incom: 18,48¢ 10,27 8,211 79.9%
Interest expens (21%) (232) 17 7.3%
Gain on sale of properti¢ 79 — 79 —

Net income $ 18,34¢ $ 10,04: $ 8,301 82.7%
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

Rental income Rental income increased because of rents from @B#Awve acquired since April 1, 2010, offset by shie of two MOBs
during the second quarter of 2011. Rental incamkides non-cash straight line rent adjustmendingt $2.0 million and $1.4 million and
amortization of acquired real estate leases andaitins of $99,495 and $(312,258) for the threatm® ended June 30, 2011 and 2010,
respectively.

Property operating expense Property operating expenses increased becaume MOB acquisitions since April 1, 2010, offsetthe sale
of two MOBSs during the second quarter of 2011.

Net operating income¢ NOI increased because of the changes in rerttahie and property operating expenses describeccabithe
reconciliation of NOI to net income for our MOB segnt is shown in the table above. Our definitibiN®I and our consolidated
reconciliation of NOI to net income is included delin “Non-GAAP Financial Measures”.

Depreciation expens: Depreciation expense increased because of our BigBisitions since April 1, 2010, offset by théesaf two MOBs
during the second quarter of 2011.

Acquisition related cost: Acquisition related costs increased becausehigl@er volume of acquisitions in the second quarfe2011 than th
same quarter last year.

Interest expens: Interest expense for our MOBs arises from morgdepts secured by certain of these properties. ciinge in interest
expense is the result of the amortization of ourtgage debt.

Gain on sale of properties Gain on sale of properties is a result of tHe ehtwo MOBs during the second quarter of 2011.

MOBs, comparable propertiéslOBs we have owned continuously since April 1,201

Three Months Ended June 30

2011 2010 Change % Change

Rental income $ 19,66 $ 19,377 % 28¢ 1.5%
Property operating expens (4,347%) (4,049 (304) (7.5)%
Net operating income (NO 15,31¢ 15,33¢ (16) (0.1)%
Depreciation expens (4,886€) (4,8072) (84) Q.7)%
Acquisition related cost (23) 23 —
Operating incom: 10,43 10,50¢ (77) (0.7)%
Interest expens (172) (197 19 9.9%

Net income $ 10,26( $ 10,31¢ $ (59 (0.6)%

Rental income Rental income includes non-cash straight line agljistments totaling $1.2 million and $1.4 milliand amortization of
acquired real estate leases and obligations oB#756) and $(316,376) for the three months ended 30, 2011 and 2010, respectively.

Property operating expense¢ The 7.5% increase in property operating expeast®e properties we have owned continuously siprd 1,
2010 was mainly due to increases in real estatstard utility costs, offset by a reduction in lseebing costs.

Net operating income¢ NOI decreased because of the changes in restahi@ and property operating expenses describedkabidwe
reconciliation of NOI to net income for our MOB segnt by comparable properties is shown in the tabteve. Our definition of NOI and
our consolidated reconciliation of NOI to net inaia included below in “Non-GAAP Financial Measures
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

Depreciation expens: Depreciation expense increased primarily becafitfitee amortization of leasing costs offset by duion in
amortization of above and below market lease aatigists that we amortize over the respective lease te

Acquisition related cost: Acquisition related costs during the second auat 2010 represent third party costs on propedeuired prior 1
April 1, 2010.

Interest expens: Interest expense for our MOBs arises from morgaepts secured by certain of these properties. cfiinge in interest
expense is the result of the amortization of ourtgage debt.

All other operations @

Three Months Ended June 30

2011 2010 Change % Change
Rental income $ 4,474 $ 4,358 $ 11¢ 2.7%
Expenses
Depreciatior 94¢ 94¢ — —
General and administratiy 6,87¢ 5,40 1,47¢ 27.3%
Total expense 7,82¢ 6,351 1,47: 23.2%
Operating los! (3,350 (1,99¢) (1,359 (67.8)%
Interest and other incon 254 243 11 4.5%
Interest expens (12,820 (9,799 (3,029 (30.8)%
Loss on early extinguishment of d¢ (427) (2,437 2,00¢ 82.4%
Equity in earnings (losses) of an inves 46 (24) 70 291.7%
Loss before income tax exper (16,297 (14,009 (2,289 (16.3)%
Income tax expens (87) (76) (12) (14.5)%
Net loss $ (16,389 $ (14,089 $ (2,300 (16.3)%

(1) All other operations includes our wellness cenfmrations that we do not consider a significamiasately reportable segment of
our business and corporate business activitiesgfiss all of our unallocated operating expenses.

Rental income Rental income for our wellness centers increaseaise of consumer price index based increases dine 30, 2010 at
certain of our wellness centers. Rental incomtudes non-cash straight line rent adjustmentsitma364,830 and amortization of acquired
real estate leases and obligations of $55,190tim the three months ended June 30, 2011 and 2010.

Total expenses.Depreciation expense remained consistent as wene no wellness center acquisitions nor capitgrovement funding for
the three months ended June 30, 2011 and 2010er@eamd administrative expenses increased priligiaa a result of senior living
community and MOB acquisitions since April 1, 20bffset by the sale of seven properties duringsgeond quarter of 2011 and four
properties in August 2010.

Interest and other incom Interest and other income remained essentialthanged. Interest and other income mainly incluliesest on
our investable cash, interest received on our Bridgan and dividend income related to the 250,@@0nson shares of CWH that we own.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

Interest expens: Interest expense increased because of our isswhi$200.0 million of unsecured senior notes \aithinterest rate of 6.75

in April 2010, our issuance of $250.0 million ofsatured senior notes with an interest rate of 4.B0%anuary 2011 and greater amounts
outstanding under our revolving credit facilityraggher weighted average interest rates, offseeduced interest because of the redemption in
May 2010 of all $97.5 million of our 7.875% unsesdisenior notes due 2015. Our weighted averagamt@loutstanding and interest rate
under our revolving credit facility was $62.3 nolti and 1.8%, and $7.9 million and 1.0%, for the¢hmonths ended June 30, 2011 and 2
respectively.

Loss on early extinguishment of d. In June 2011, we entered into a new $750.0 milliogecured revolving credit facility. The new fay
replaces our previous $550.0 million unsecured Ixéng credit facility which had a maturity date DEcember 31, 2011. As a result of this
refinancing, we recorded a loss on early extingusht of debt of $427,000 consisting of the writtaffunamortized deferred financing fee
In May 2010, we redeemed all $97.5 million of outstanding 7.875% senior notes due 2015; as at i&fsthlis redemption, we recorded a

loss on early extinguishment of debt of $2.4 millmonsisting of the debt prepayment premium of exiprately $1.3 million and the write ¢
of unamortized deferred financing fees of approxetya$l.1 million.

Six Months Ended June 30, 2011 Compared to Six Mom$é Ended June 30, 2010:

Short and long term residential care communities

All Properties Comparable Properties
As of the Six Months Ended As of the Six Months
June 30, Ended June 30,
2011 2010 2011 2010
Total properties 23¢ 232 22¢ 22¢
# of units / bed: 27,59¢ 26,937 26,17¢ 26,17¢
Occupancy
Leased communitie® 86.0% 86.1% 86.0% 86.1%
Managed communitie® 80.8% — — —
Rent coverag®@ 1.44x 1.38» 1.44 1.38»
Rental income $ 114,29t $ 113,32 $ 112,91t $ 111,88¢
Residents fees and servi® $ 844 — — —

(1) Consists of short and long term residential carernanities we have owned continuously since JanLa@@10.

(2) All tenant operating data presented are based tfoperating results provided by our tenantskeri2 months ended March 31,
2011 and 2010, or the most recent prior periodvoich tenant operating results are available toRent coverage is calculated as
operating cash flow from our triple-net tenantsérions of our properties, before subordinatedges divided by triple-net
minimum rents payable to us. We have not indepathdeerified our tenants’ operating data. Theléadxcludes data for periods
prior to our ownership of some of these properties.

(3) Represents the average occupancy and revenuerf@fdtive Star Managed Communities from the datecqlisitions through
June 30, 2011.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

Short and long term residential care communitibgraperties:

Six Months Ended June 30,

2011 2010 Change % Change

Rental income $ 114,29t $ 113,32: $ 972 0.9%
Residents fees and servic 844 — 844 —
Property operating expens (609) — (609) —
Net operating income (NO 114,53: 113,32 1,207 1.1%
Depreciation expens (33,749 (32,967 (781) (2.4)%
Acquisition related cost (2,239 (20 (2,219 (12,070.0)9
Impairment of asse — (1,099 1,09t —
Operating incom: 78,55¢ 79,24 (699 (0.9)%
Interest expens (20,599 (20,730) 131 0.6%
Gain on sale of properti 21,23¢ — 21,23¢ —

Net income $ 79,191 $ 58,517 $ 20,674 35.3%

Rental income Rental income increased because of rents fropuhehase of approximately $47.2 million of improvents made to our
properties which are leased by Five Star sincealgriy 2010 and the acquisition of five communitiesing the second quarter of 2011 wt
are leased by Five Star, offset by a reductiorimial income resulting from the sale of five praigsrduring the second quarter of 2011 and
four properties in August 2010. Rental incomeudels non-cash straight line rent adjustments (texhs) totaling $1.0 million and
$(491,900) for the six months ended June 30, 20812810, respectively. Rental income increased geer year on a comparable basis
related to improvement purchases at certain o2#8communities we have owned continuously sinceay 1, 2010.

Residents fees and servic Residents fees and services are the revenuesieamrair 10 senior living communities which we aoceg in
June 2011 that are managed by Five Star and l¢ased TRS. We recognize these revenues as seraiegprovided. Lease agreements
residents generally have a term of one year andaareelable by the residents with 30 days’ notice.

Property operating expense Property operating expenses include expensesr@tton our 10 senior living communities that arsmaged b
Five Star.

Net operating incom¢ NOI increased because of the changes in rerdaiie, residents fees and services and propertatipgexpenses
described above. The reconciliation of NOI toinebme for our short and long term residential @Gm@mmunities segment is shown in the
table above. Our definition of NOI and our condated reconciliation of NOI to net income is inadddoelow in “Non-GAAP Financial
Measures”.

Depreciation expens: Depreciation expense increased as a result ghunehase of approximately $47.2 million of improwents made to
our properties which are leased by Five Star silaceiary 1, 2010 and the acquisition of five commiesiduring the second quarter of 2011
which are leased by Five Star, offset by the shfeve properties during the second quarter of 28 four properties in August 2010.

Acquisition related cost: Acquisition related costs increased because o&oquisition of 15 senior living communities dithe second
quarter of 2011.

Interest expens: Interest expense for our short and long terndeggial care communities arises from mortgage dedxtared by certain of
these properties. The change in interest expartbe iresult of the amortization of our mortgaget@dad the change in a variable rate of
interest applicable to one mortgage debt.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

Gain on sale of propertiesGain on sale of properties is a result of the sélfive senior living properties during the sedauarter of 2011.

MOBs:
All Properties Comparable Properties
As of the Six Months Endec As of the Six Months Endec
June 30, June 30,

2011 2010 2011 2010
Total properties 91 58 54 54
Total square fee® 6,147 2,93¢ 2,85: 2,85:
Occupancy® 96.6% 96.8% 98.4% 96.7%
Rental income $ 74,85¢ $ 39,24: $ 39,02¢ $ 38,937
Property operating expens $ 20,20¢ $ 8,53¢ $ 8,641 $ 8,421

(1) Consists of MOBs we have owned continuously simcridry 1, 2010.

(2) Prior periods exclude space remeasurements matgydhe current period.

(3) MOB occupancy includes (i) space being fitted @mutdccupancy pursuant to signed leases and (iQespaich is leased, but is not
occupied or is being offered for sublease by tenant

MOBs, all properties

Six Months Ended June 30

2011 2010 Change % Change

Rental income $ 74,85¢ $ 39,24 % 35,61¢ 90.8%
Property operating expens (20,209 (8,539 (11,670 (136.7)%
Net operating income (NO 54,65( 30,70 23,94¢ 78.0%
Depreciation expens (17,657 (9,77¢6) (7,88)) (80.6)%
Acquisition related cost (1,699 (419 (1,279 (304.1)%
Impairment of asse (16€) — (16€) —
Operating incom: 35,13¢ 20,50¢ 14,62¢ 71.3%
Interest expens (432 (402 (30 (7.5)%
Gain on sale of properti 79 — 79 —

Net income $ 34,781 % 20,107 $ 14,67+ 73.0%

Rental income Rental income increased because of rents from @B&Mwe acquired since January 1, 2010, offset &yébe of two MOBs
during the second quarter of 2011. Rental incamkides non-cash straight line rent adjustmenggingt $4.0 million and $2.9 million and
amortization of acquired real estate leases andailins of $260,152 and $(642,132) for the six therended June 30, 2011 and 2010,
respectively.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

Property operating expense Property operating expenses increased becaume &OB acquisitions since January 1, 2010, offsethe
sale of two MOBs during the second quarter of 2011.

Net operating incom¢ NOI increased because of the changes in rerdaiie and property operating expenses describedabie
reconciliation of NOI to net income for our MOB segnt is shown in the table above. Our definitibiN®I and our consolidated
reconciliation of NOI to net income is included ®&lin “Non-GAAP Financial Measures”.

Depreciation expens: Depreciation expense increased because of our BEgBisitions since January 1, 2010, offset bystiie of two
MOBSs during the second quarter of 2011.

Acquisition related cost: Acquisition related costs increased becausehigtzer volume of acquisitions during the six morghsled June 30,
2011 than the same period last year.

Impairment of asse. During the six months ended June 30, 2011, werded an impairment of assets charge of $166,6afed to two
properties to reduce the carrying value of thesp@ties to their estimated sales prices less tostsll. These properties were sold during
second quarter of 2011.

Interest expens: Interest expense for our MOBs arises from morgadepts secured by certain of these properties. ciinge in interest
expense is the result of the amortization of ourtgage debt and because of the $2.5 million moeghpt at interest of 6.73% that we
assumed in April 2010.

Gain on sale of properties Gain on sale of properties is a result of tHe ehtwo MOBs during the second quarter of 2011.

MOBs, comparable propertiés!OBs we have owned continuously since January)10p

Six Months Ended June 30

2011 2010 Change % Change

Rental income $ 39,02: $ 38,937 $ 87 0.2%
Property operating expens (8,647 (8,427 (220 (2.6)%
Net operating income (NO 30,38t 30,51¢ (133) (0.4)%
Depreciation expens (9,759 (9,709 (46) (0.5)%
Acquisition related cost — (58) 58 —
Operating incom: 20,62¢ 20,75( (1213) (0.6)%
Interest expens (34¢€) (367) 15 4.2%

Net income $ 20,28: $ 20,38¢ $ (106) (0.5)%

Rental income Rental income includes non-cash straight line agifiistments totaling $2.4 million and $2.8 milliand amortization of
acquired real estate leases and obligations of6$828) and $(646,251) for the six months ended 30n2011 and 2010, respectively.

Property operating expense The 2.6% increase in property operating expeast®e properties we have owned continuously since
January 1, 2010 was mainly due to an increaséyutitists, offset by a reduction in real estategaxe

Net operating income¢ NOI decreased because of the changes in restahi@ and property operating expenses describedkabidwe
reconciliation of NOI to net income for our MOB segnt by comparable properties is shown in the tabtsve. Our definition of NOI and
our consolidated reconciliation of NOI to net inaim included below in “Non-GAAP Financial Measlires
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

Depreciation expens: Depreciation expense increased primarily becafitfitee amortization of leasing costs offset by duion in
amortization of above and below market lease aatigists that we amortize over the respective lease te

Acquisition related cost: Acquisition related costs during the six monthdedl June 30, 2010 represent third party costsapepties
acquired prior to January 1, 2010.

Interest expens: Interest expense for our MOBs arises from morgaepts secured by certain of these properties. cfiinge in interest
expense is the result of the amortization of ourtgage debt.

All other operations @

Six Months Ended June 30

2011 2010 Change % Change
Rental income $ 8,82t $ 8,64t $ 181 2.1%
Expenses
Depreciatior 1,89¢ 1,89¢ — —
General and administratiy 13,01( 10,89¢ 2,11¢ 19.4%
Total expense 14,90¢ 12,79( 2,11¢ 16.5%
Operating los! (6,080) (4,145 (1,93 (46.7)%
Interest and other incon 50¢ 50C 9 1.8%
Interest expens (25,07¢) 17,799 (7,279 (40.9)%
Loss on early extinguishment of d¢ (427) (2,439 2,00¢ 82.4%
Equity in earnings (losses) of an inves 83 (52 13t 259.6%
Loss before income tax exper (30,99) (23,927 (7,069 (29.5)%
Income tax expens (158 (159 4 (2.6)%
Net loss $ (31,149 $ (24,08) $ (7,06¢) (29.4)%

(1) All other operations includes our wellness cenfmrations that we do not consider a significamiasately reportable segment of
our business and corporate business activitiesgfiss all of our unallocated operating expenses.

Rental income Rental income for our wellness centers increasedise of consumer price index based increases Janciary 1, 2010 at
certain of our wellness centers. Rental incomtudes non-cash straight line rent adjustmentsitma729,658 and amortization of acquired
real estate leases and obligations of $110,378timthe six months ended June 30, 2011 and 2010.

Total expenses.Depreciation expense remained consistent as wene no wellness center acquisitions nor capitgrovement funding for
the six months ended June 30, 2011 and 2010. @leared administrative expenses increased pringipalla result of senior living
community and MOB acquisitions since January 1020ffset by the sale of seven properties durirgsticond quarter of 2011 and four
properties in August 2010.

Interest and other incom Interest and other income remained essentialthanged. Interest and other income mainly incluliesest on
our investable cash, interest received on our Bridgan with Five Star and dividend income relatethe 250,000 common shares of CWH
that we own.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

Interest expens: Interest expense increased because of our isswhi$200.0 million of unsecured senior notes \aithinterest rate of 6.75

in April 2010, our issuance of $250.0 million ofsatured senior notes with an interest rate of 4.B0%anuary 2011 and greater amounts
outstanding under our revolving credit facilityraggher weighted average interest rates, offseeduced interest because of the redemption in
May 2010 of all $97.5 million of our 7.875% unsesdisenior notes due 2015. Our weighted averagamt@loutstanding and interest rate
under our revolving credit facility was $74.0 nolti and 1.0%, and $37.3 million and 0.9%, for thxensonths ended June 30, 2011 and 2010,
respectively.

Loss on early extinguishment of d. In June 2011, we entered into a new $750.0 milliogecured revolving credit facility. The new fay
replaces our previous $550.0 million unsecured Ixéng credit facility which had a maturity date DEcember 31, 2011. As a result of this
refinancing, we recorded a loss on early extingusht of debt of $427,000 consisting of the writtaffunamortized deferred financing fee
In May 2010, we redeemed all $97.5 million of outstanding 7.875% senior notes due 2015; as at i&fsthlis redemption, we recorded a

loss on early extinguishment of debt of $2.4 millmonsisting of the debt prepayment premium of exiprately $1.3 million and the write ¢
of unamortized deferred financing fees of approxetya$l.1 million.

Non-GAAP Financial Measures

We provide below computations of our funds fromragiens, or FFO, Normalized FFO and NOI for thesthand six months ended
June 30, 2011 and 2010. Other REITs and realestapanies may calculate FFO, Normalized FFO or differently than we do. These
measures do not represent cash generated by ogeaativities in accordance with GAAP and shouldb®considered as alternatives to net
income or cash flow from operating activities detered in accordance with GAAP, as indicators of finaincial performance or liquidity, n
are these measures necessarily indicative of sufficash flow to fund all of our needs. We bedi¢ivat this data may facilitate an
understanding of our consolidated historical opegatesults. These measures should be conside@hjonction with net income and cash
flow from operating activities as presented in comdensed consolidated statements of income aadrddtided elsewhere in this Quarterly
Report on Form 10-Q.

Funds From Operations and Normalized Funds Fromr@jens

We compute FFO and Normalized FFO as shown belD is computed on the basis defined by the Naltidssociation of Real
Estate Investment Trusts, or NAREIT, which is meoime, computed in accordance with GAAP, excludjaig or loss on sale of properties,
plus real estate depreciation and amortizationr d@lculation of Normalized FFO differs from the REIT definition of FFO because we
include percentage rent and exclude loss on eatiygriishment of debt, impairment of assets andisitipn related costs. We consider FFO
and Normalized FFO to be appropriate measuresrédnpeance for a REIT, along with net income andhciiaw from operating, investing
and financing activities. We believe that FFO &lmimalized FFO provides useful information to inees because by excluding the effects
of certain historical amounts, such as depreciagense, FFO and Normalized FFO can facilitatenaparison of operating performances
between periods. FFO and Normalized FFO are artft@nfactors considered by our Board of Trusteeswaetermining the amount of
distributions to shareholders. Other factors idelbut are not limited to, requirements to mamtair status as a REIT, limitations in our
revolving credit facility and public debt covenarttee availability of debt and equity capital toarsd our expectation of our future capital
requirements and operating performance.

Our calculations of FFO and Normalized FFO forttimee and six months ended June 30, 2011 and 2@ilfeaonciliations of FFO
and Normalized FFO to net income, the most diremtiyjnparable financial measure under GAAP reponiaalir condensed consolidated
financial statements, appear in the following table
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

Three Months Ended June 30 Six Months Ended June 30

2011 2010 2011 2010
Net income $ 51,04¢ $ 2455¢ $ 82,827 $ 54,54
Depreciation expens 26,93t 22,34¢ 53,29¢ 44,63«
Gain on sale of propertit (21,319 (21,31Y —
FFO 56,66¢ 46,90« 114,80« 99,17:
Acquisition related cost 2,81¢ 404 3,92i 43¢
Loss on early extinguishment of d¢ 427 2,43: 427 2,43:
Impairment of asse — 1,09t 16€ 1,09t
Percentage rei® 2,70C 2,50C 5,40( 5,00(
Normalized FFC $ 62,60¢ $ 53,33t $ 124,72:  $ 108,14«
Weighted average shares outstanc 141,86¢ 127,40¢ 141,86: 127,39
FFO per shar $ 04C $ 037 $ 0.81 $ 0.7¢
Normalized FFO per sha $ 044 % 04z $ 0.8¢ $ 0.8t
Distributions declared per she $ 037 $ 03¢ $ 074 $ 0.72

(1) Our percentage rents are generally determined @manal basis. We defer recognition of percentag&at income we receive
during the first, second and third quarters uh# fourth quarter when all contingencies relatepei@entage rents are satisfied.
Although recognition of this revenue is deferredilthe fourth quarter, our Normalized FFO calcidatfor the first three quarters
includes estimated amounts of percentage rentsresiect to those periods. The fourth quartentation of Normalized FFO
excludes percentage rents we presented for thetfiee quarters.

Property Net Operating Income (NC

We define NOI as income from real estate less onjpgrty operating expenses. We consider NOI tagpgopriate supplemental
information to net income because it helps botledtors and management to understand the operafious properties. The calculation of
NOI excludes depreciation and amortization, actjaisirelated costs, and general and administratipenses from the calculation of |
income in order to provide results that are moosely related to our properties’ results of operesti We use NOI internally to evaluate
individual and company wide property level perfono@ and believe NOI provides useful informatiofmntgestors regarding our results of
operations because it reflects only those inconteexpense items that are incurred at the propevil lnd may facilitate comparisons of our
operating performance between periods.

The calculation of NOI by reportable segment iduded above in this Item 2. The following tablelirdes the reconciliation of N(
to net income, the most directly comparable finaheieasure under GAAP reported in our condenseslatioiated financial statements, for
the three and six months ended June 30, 2011 &@ 20
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010

Reconciliation of NOI to Net Income:
Short and long term residential care communitie$ $ 57,42. $ 56,727 $ 114,53. $ 113,32:
MOB NOI 28,03¢ 15,52¢ 54,65( 30,70«
All other operations NO 4,474 4,35¢ 8,82¢ 8,64

Total NOI 89,93 76,61: 178,00° 152,67.
Depreciatior (26,93%) (22,34%) (53,29¢) (44,639
General and administrati (6,87€) (5,409 (13,010 (20,899
Acquisition related cost (2,819 (4049) (3,929 (439
Impairment of asse — (1,09%) (16€) (1,09%)

Operating incom: 53,30¢ 47,36¢ 107,60¢ 95,61:
Interest and other incon 254 24: 50¢ 50C
Interest expens (23,36) (20,51%) (46,107 (38,929
Loss on early extinguishment of de (427) (2,439 (427) (2,439
Gain on sale of properti¢ 21,31t — 21,31t —
Equity in earnings (losses) of an inves 46 (24) 83 (52

Income before income tax exper 51,13¢ 24,63 82,98! 54,69’
Income tax expens (87) (76) (15€) (154)

Net income $ 51,04¢ $ 2455¢ $ 82,827 $ 54,54

LIQUIDITY AND CAPITAL RESOURCES

Rental income from our properties is our principalirce of funds to pay operating expenses, debiteaand distributions to
shareholders. We believe that our operating dashwill be sufficient to meet our operating expessind debt service and pay distributions
on our shares for the next 12 months and for thest®eable future thereafter. Our future cash flioers operating activities will depend
primarily upon our ability to:

*  maintain or improve the occupancy of, and the cumrental rates at, our properties;
e control operating cost increases at our MOB pragednd our managed senior living communities; and

e purchase additional properties which produce clastsfin excess of our cost of acquisition capitad @roperty operating expenses.

Our Operating Liquidity and Resources

We generally receive minimum rents monthly or gesdytfrom our tenants and we receive percentages fesm our residential
community tenants monthly, quarterly or annualBuring the six months ended June 30, 2011 and 204@enerated $133.2 million and
$106.7 million, respectively, of cash from operatio The increase in our cash from operations theeprior year is primarily attributable to
increases in net income, excluding neash items. Net income increased primarily asalref our property acquisitions, as further déssmt
below.

Our Investment and Financing Liquidity and Resosirce

At June 30, 2011, we had $28.1 million of cash eash equivalents and $566.0 million available urder$750.0 million unsecured
revolving credit facility. We expect to use casttdmces, borrowings under our revolving creditlfigcand net proceeds of offerings of equ
or debt securities to fund future working capieduirements, property acquisitions and expendittetesed to the repair, maintenance or
renovation of our properties.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

In order to fund acquisitions and to accommodasgh ceeeds that may result from timing differencesvben our receipts of rents &
our need or desire to pay operating expenses atribdtions to our shareholders, we maintain a $r&tillion revolving credit facility with a
group of institutional lenders. This new faciligplaced our previous $550.0 million revolving dtédcility which had a maturity date of
December 31, 2011. The maturity date of the neilitiais June 24, 2015 and includes an optionusto extend the facility for one year to
June 24, 2016. The new facility also includesaiee under which the maximum borrowing may beaased to $1.5 billion in certain
circumstances. Borrowings under our revolving itrizgtility are unsecured. We may borrow, repagl egborrow funds until maturity, and
no principal repayment is due until maturity. W&y pnterest on borrowings under the revolving dréatility at LIBOR plus a spread. At
June 30, 2011, the weighted average interest egtelybe on our revolving credit facility was 1.8%s of June 30, 2011 and July 28, 2011, we
had $184.0 million and zero amounts outstandirgpeetively, outstanding under this revolving créaltlity.

When significant amounts are outstanding underewwlving credit facility or as the maturity datafsour revolving credit facility
and term debts approach, we will explore altermtifor the repayment of amounts due. Such aligasatnay include incurring additional
debt and issuing new equity securities. We haveffattive shelf registration statement that allasdo issue public securities on an
expedited basis, but it does not assure that thidirbe buyers for such securities.

During the six months ended June 30, 2011, we aedjlil MOBs located in seven states for combinedhase prices totaling
$131.8 million, excluding closing costs. Our weigghaverage capitalization rate for these acqarstivas 9.2% based on estimated annual
NOI. Details of these acquisitions are as follo

In November 2010, we entered into a series of ageets to acquire 27 MOBs located in 12 states f&WH for an aggregate
purchase price of approximately $470.0 million,leding closing costs. During November and Decen@®i0, we acquired 21 of these
properties containing 2.1 million square feet obfl space for approximately $374.1 million, exchglclosing costs. In January 2011, we
acquired the remaining six properties containing,080 square feet of floor space for approxima®®y.9 million, excluding closing costs.
We funded these acquisitions using cash on haodepds from equity and debt issuances and borrewinder our revolving credit facility.

In January 2011, we acquired one MOB with 82,854asg| feet of floor space located in Mendota Heigitisnesota for
approximately $14.2 million, excluding closing castUpon acquisition, this property was 100% leasat/uXi AppTec, a medical biotech
research company, for approximately 8.2 years.fWded this acquisition using cash on hand andgats from a debt offering.

In May 2011, we acquired one MOB with 49,809 squeaet of floor space located in Shoreview, Minnadot approximately $7.2
million, excluding closing costs. Upon acquisitithis property was 100% leased to four tenantsybproximately 7.7 years. We funded this
acquisition using cash on hand and borrowings uaderevolving credit facility.

In June 2011, we acquired three MOBs with 124,5fthee feet of floor space located in Alachua, Eifor approximately $14.5
million, excluding closing costs. In July 2011, aequired one additional MOB located in Alachuayrida, with 32,476 square feet of floor
space for approximately $5.2 million, excludingsitg costs. Upon acquisition, these propertie®8&e6 leased to 14 tenants for
approximately 2.8 years. We funded these acquoiisitivith cash on hand, borrowings under our rengleredit facility and by assuming
approximately $3.7 million of mortgage loans inyJA011.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

In March 2011, we agreed to acquire 20 senior ¢idommunities located in five states in the Sowth&mited States for
approximately $304.0 million, excluding closing tdn June 2011, we acquired 14 of these 20 coritiasifior approximately $196.6
million, excluding closing costs, and in July 20%E acquired three of these communities for appnaiely $44.7 million, excluding closing
costs. We funded these acquisitions using castand, proceeds from an equity offering, borrowingder our revolving credit facility and
by assuming approximately $48.1 million of mortgémpms in June 2011 and $12.8 million of mortgagns in July 2011.

In May 2011, we entered into agreements for Fiwe %t manage 15 of these 20 communities undertienmg contracts. Ten of the
communities acquired in June 2011 and two of theetitcommunities acquired in July 2011 are ManagadrGunities. The management
agreement with Five Star employs the taxable REfsEliary structure authorized by RIDEA. The ré&sof operations for the Managed
Communities are included in our consolidated raeseiltoperations beginning as of June 2011 in oartsind long term residential care
communities segment. Our weighted average cegatain rate for the Managed Communities acquisitvas 7.1% based on estimated
annual NOI at the time of these acquisitions. uneJ2011, Five Star began leasing four of the La&e&®nmunities; and, in July 2011, Five
Star began leasing the remaining Leased Communitg initial rent under our lease for the Leasech@minities was 7.5% per annum of our
purchase price. Percentage rent, based upon se&sr@agross revenues at these properties, uneke thases will commence in 2013. Our
acquisition of the three remaining Managed Commemire contingent upon customary closing conditiascordingly, we can provide no
assurance that we will purchase these properties.

In May 2011, we acquired one senior living commyiotated in Rockford, lllinois with 73 living urstfor approximately $7.5
million, excluding closing costs. We leased thisperty to Five Star and added this property tefSvar Lease No. 1, which has a current
term expiring in 2024, for initial rent of 8.0% ofir purchase price. Percentage rent, based ogaises in gross revenues at this property, will
commence in 2013. We funded this acquisition usamh on hand and borrowings under our revolviegitfacility.

During the three months ended June 30, 2011, vekssden properties, including four skilled nursiagilities, one assisted living
community and two MOBSs, for combined sales pric¢aling $39.5 million, excluding closing costs. \iéeognized a gain on sale of these
properties of approximately $21.3 million.

In May and July 2011, we entered two separate aggats to acquire one senior living community and MOBs for an aggregate
purchase price of $22.7 million, including the amption of approximately $9.7 million of mortgagebtlend excluding closing costs. The
senior living community is located in Californiacaimcludes 57 assisted living units, and the twoB8Q@re located in Virginia and include an
aggregate of 45,578 square feet. The closingsesfet acquisitions are contingent upon completiasuofiligence and other customary
closing conditions; accordingly, we can provideassurance that we will purchase these properties.

In May 2011, we and Five Star entered into the @Fidoan under which we agreed to lend Five Stao$80.0 million to fund Five
Star’s purchase of six senior living communitiestthive Star had agreed to acquire for an aggregatdase price of approximately $122.8
million. In June 2011, Five Star acquired twoltdge senior living communities and borrowed $41ildom under the Bridge Loan. Five S
subsequently repaid $32.0 million of this advamcéune 2011. As of June 30, 2011, there was $Bli@moutstanding and $39.0 million
available to borrow under the Bridge Loan. In M1, Five Star acquired one more of these sdiing communities and borrowed $15.0
million under the Bridge Loan. As of July 28, 201Here is $24.0 million outstanding and $24.0 igrillavailable to borrow under this Bridge
Loan. The Bridge Loan is secured by mortgagesimetof the senior living communities that Fiver@tequired and on four other senior
living communities owned by Five Star. The Bridgen matures on July 1, 2012 and bears interestate equal to the annual rates of
interest applicable to our borrowings under ounheing credit facility, plus 1%. We recognizedentst income from this Bridge Loan of
$58,000 in the three months ended June 30, 20lithvdincluded in interest and other income in comdensed consolidated statements of
income.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

During the three and six months ended June 30,,Zlir$uant to the terms of our existing leases witle Star, we purchased $4.5
million and $15.3 million, respectively, of imprawents made to our properties leased to Five Stdr,as a result, the annual rent payable to
us by Five Star increased by approximately $359d10$1.2 million, respectively. We used cash amdhand borrowings under our
revolving credit facility to fund these purchases.

During the three and six months ended June 30, 26812010, cash expenditures made and capitalzadrfant improvements,
leasing costs, building improvements and developraed redevelopment activities at our MOBs weréolsws (amounts in thousands):

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Tenant improvemen $ 1,46¢ $ 961 $ 244; $ 1,07¢
Leasing cost® 43C 35¢ 1,76¢ 42C
Building improvement2 11¢ 34 301 19
Development and redevelopment activit® 111 123 152 123

(1) Leasing costs generally include leasing commissiegsl costs and other leasing costs.

(2) Building improvements generally include construetamsts, expenditures to replace obsolete buildamgponents, and expenditu
that extend the useful life of existing assets.

(3) Development and redevelopment activities genemadijude non-recurring expenditures or expenditthas we believe increase the
value of our existing properties.

We have made commitments during the three monttiecedune 30, 2011 for expenditures in connectidh @ar MOB leasing
activities as follows:

New

Leases Renewals Total
Square feet leased during the quarter (000s) 6 11t 121
Total commitments for tenant improvements and tepsbsts ($000s $ 127 $ 2,351 $ 2,47¢
Leasing costs per square f $ 21.17 % 20.4¢ % 20.4¢
Average lease term (yeal 8.3 7.1 7.2
Leasing costs per square foot per ) $ 255 % 28t $ 2.84

In January 2011, we issued $250.0 million of unsegtsenior notes. The notes require interesfiged rate of 4.30% per annum
and are due in 2016. Net proceeds from the saleeafiotes, after underwriting discounts and oéx@enses, were approximately $245.4
million. Interest on the notes is payable semiteatly in arrears. No principal payments are dud omaturity. We used the net proceeds of
this offering to repay borrowings outstanding unoler revolving credit facility and for general bsss purposes, including the partial
funding of the acquisitions described above andweel

In June 2011, we acquired 1.0 million shares o&Ftar common stock in Five Star’s public offerafid 1.5 million shares of
common stock for an aggregate purchase price 6figlion.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

In July 2011, we issued 11.5 million common shames public offering, raising net proceeds of apmrately $247.5 million. We
used the net proceeds of this offering to repaydwangs outstanding on our revolving credit fagilénd for general business purposes,
including the partial funding of the July 2011 aisifions described above.

We believe we will have access to various typefinaicings, including debt or equity offerings,fomd our future acquisitions and
to pay our debts and other obligations as theyrneatue. The completion and the costs of our fullets transactions will depend primarily
upon market conditions and our credit ratings. Wa'ee no control over market conditions. Our creatings depend upon evaluations by
credit rating agencies of our business practicdsptems and, in particular, whether we appear te e ability to maintain our earnings, to
space our debt maturities and to balance our udelifand equity capital so that our financial parfance and leverage ratios afford us
flexibility to withstand any reasonably anticipataldverse changes. We intend to conduct our essiactivities in a manner which will
continue to afford us reasonable access to cdpitalvestment and financing activities. Howeubere can be no assurance that we will be
able to complete any debt or equity offerings @t thur cost of any future public or private finargs will not increase.

On July 1, 2011, we declared a quarterly distrioutf $0.37 per common share, or $56.7 milliorguo common shareholders for
the quarter ended June 30, 2011. This distribwtifiroe paid to shareholders on or about August2l1 1, using cash on hand and
borrowings under our revolving credit facility,iecessary.

Off Balance Sheet Arrangements

As of June 30, 2011, we had no off balance sheahgements that have had or are reasonably likehate a current or future
material effect on our financial condition, changefinancial condition, revenues or expenses,|ltesdi operations, liquidity, capital
expenditures or capital resources, other thanasteate caps in connection with our Federal Natitdortgage Association, or FNMA,
mortgage loan, which is further described belowQuantitative and Qualitative Disclosures About KetrRisk”.

Debt Covenants

Our principal debt obligations at June 30, 2011env8084.0 million outstanding under our $750.0 imnllunsecured revolving credit
facility; three public issuances of unsecured senates of $225.0 million due 2012 at an annuarit rate of 8.625%, $250.0 million due
2016 at an annual interest rate of 4.30% and $200l@n due 2020 at an annual interest rate 06%7and $683.1 of mortgages secured by
70 of our properties. We also have two propediesumbered by capital leases totaling $14.4 millibdune 30, 2011. Our unsecured senior
notes are governed by an indenture. The indefbur@ur unsecured senior notes and related supjplisnaed our revolving credit facility
contain a number of covenants which restrict otlitalbo incur debts, including debts secured byrtgages on our properties in excess of
calculated amounts, require us to maintain a minmnmet worth, restrict our ability to make distrilmunts under certain circumstances and
generally require us to maintain certain otherrfial ratios. As of June 30, 2011, we believe weavire compliance with all of the covenants
under our indenture and related supplements, @atvi@g credit facility and our other debt obligatis.

None of our indenture and related supplementsyexaiving credit facility or our other debt obligats contain provisions for
acceleration which could be triggered by our datihgs. However, in certain circumstances, ouolkgmg credit facility uses our senior debt
rating to determine the fees and the interestpayable for the facility.

Our public debt indenture and related supplemem$ain cross default provisions to any other debt least $10.0 million or, with
respect to certain notes under such indenture @mglements, higher amounts. Similarly, our revadvcredit facility contains a cross default
provision to any other debts of $25.0 million ornethat are recourse debts and to any other déB#®50 million or more that are non-
recourse debts. Any termination of our businessagament agreement with RMR would cause a defadkmuour revolving credit facility,
not approved by a majority of our lenders.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)
Related Person Transactions

Five Star is our former subsidiary, our largesttdgrand manages several senior living communities$. We are Five Starlarges
shareholder and as of June 30, 2011, we owned @35hares of common stock of Five Star, whiclheggnted approximately 8.9% of F
Star’s outstanding shares of common stock. RMRiges management services to both us and Five Stae. of our Managing Trustees is
also a managing director of Five Star and our oftnestees also serve as trustees of other compamiraged by RMR.

As of June 30, 2011, we leased 187 senior livingroanities and two rehabilitation hospitals to F8tar. Under Five Star’s leases
with us, Five Star pays us rent based on minimunualhrent amounts plus percentage rent based ogaiss in gross revenues at certain
properties. Five Star’s total minimum annual nemyable to us under those leases as of June 30,284 $192.9 million, excluding
percentage rent. For the three and six monthscehaiee 30, 2011 and 2010, the total rent we rezedrfrom Five Star was $46.8 million ¢
$93.5 million, respectively, and $46.2 million ad@?.3 million, respectively. As of June 30, 201t ®ecember 31, 2010, our rents
receivable from Five Star were $16.8 million and imcluded in other assets in our condensed cataeli balance sheets. Additional
information regarding our leases with Five Staregpp in our Annual Report.

In March 2011, we agreed to acquire 20 senior ¢idommunities located in five states in the Sowth&mited States for
approximately $304.0 million, excluding closing tosin May 2011, we entered into agreements fee Star to manage 15 of these 20
communities under long term contracts.

In June 2011, we acquired 14 of these 20 commasribieapproximately $196.6 million, excluding clogicosts, and in July 2011 \
acquired three of these communities for approxitp&44.7 million, excluding closing costs. FiveaBmanages 10 of the communities we
acquired in June and two of the communities acquireJuly and leases the other five communitiesismed for initial rent of approximately
$6.9 million per annum. If we acquire the thremaiing communities, Five Star will manage thenor the three months ended June 30,
2011, we paid net $25,320 in management fees ® $iar and these management fees are includedpenty operating expenses in our
condensed consolidated statements of income. erhestof the management agreements and leases hatw/@ed Five Star were approved
by special committees of each of our Board of Teestand Five Star's board of directors composesdysof our Independent Trustees and
Five Star’s independent directors who are not @teistees or directors of the other party and whrewepresented by separate counsel.

In May 2011, we acquired one senior living commyifatated in Rockford, Illinois with 73 living ursitfor approximately $7.5
million, excluding closing costs. We leased thiggerty to Five Star and added this property toFue Star Lease No. 1, which has a cur
term expiring in 2024, for initial rent of approxately $608,000 per annum. Percentage rent, basetti®ases in gross revenues at this
property, will commence in 2013. We funded thiguasition using cash on hand and borrowings underevolving credit facility.

During the three and six months ended June 30,,30r$uant to the terms of our existing leases Wite Star, we purchased $4.5
million and $15.3 million, respectively, of imprawents made to our properties leased to Five Stdr,as a result, the annual rent payable to
us by Five Star increased by approximately $3594Q0$1.2 million, respectively.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

During the second quarter of 2011, we sold thrdéedknursing facilities in Georgia with a total 829 licensed beds and one assi
living community in Pennsylvania with 70 licensédrig units for an aggregate sales price of $18l8an, excluding closing costs. Each of
these communities was previously leased to Five 8tal as a result of these sales, Five Star’'samant to us decreased by approximately
$1.9 million.

As discussed above, in May 2011, we and Five St@red into the Bridge Loan, under which we agtedénd Five Star up to $8(
million. The terms of the Bridge Loan were reviemand approved by special committees of each oBoard of Trustees and Five Star’s
board of directors composed solely of our Indepanh@eustees and Five Star’s independent directdis ave not also Trustees or directors of
the other party and who were represented by sepeoaisel. As of June 30, 2011 and July 28, 20iEte was $9.0 million and $24.0
million, respectively, outstanding on this Bridgedn. We recognized interest income from this Brilgan of $58,000 in the three months
ended June 30, 2011, which is included in intemastother income in our condensed consolidatedrataits of income.

We have no employees. Instead, services that rhigptovided to us by employees are provided toyuRMR. RMR provides botl
business and property management services to &s arttlisiness management agreement and a prop@rggement agreemerRursuant t
our business management agreement with RMR, wergtexpenses of $5.6 million and $10.4 milliond &4.2 million and $8.4 million, fc
the three and six months ended June 30, 2011 4] Bspectively; these amounts are included ieigdmand administrative expenses in our
condensed consolidated statements of income. &urswour property management agreement with RMRincurred expenses of $1.1
million and $2.1 million, and $551,000 and $1.1limil, for the three and six months ended June B012nd 2010, respectively; these
amounts are included in property operating expemmsesr condensed consolidated statements of income

We, RMR, Five Star, CWH and other companies to WiR&IR provides management services each curremths @pproximately
14.29% of AIC. All of our Trustees and all of ttrtastees and directors of the other shareholdefd@fcurrently serve on the board of
directors of AIC. RMR, in addition to being a sblaolder, provides management and administratiwgécgerto AIC pursuant to a
management and administrative services agreemémtA€. Although we own less than 20% of AIC, weeuke equity method to account
for this investment because we believe that we kay@ficant influence over AIC because all of duustees are also directors of AIC. As of
June 30, 2011, we have invested approximately $8l®n in AIC. We may invest additional amountsAIC in the future if the expansion
of this insurance business requires additionaltagfiut we are not obligated to do so. We cdriy investment in our condensed
consolidated balance sheets in other assets ah$lich and $5.1 million as of June 30, 2011 aretBmber 31, 2010, respectively. During
the three and six months ended June 30, 2011 &@] 2@ recognized income of $46,290 and $83,067adnds of $(23,695) and $(51,755),
respectively, related to this investment. AIC Hasigned a combination property insurance progamg and other AIC shareholders in
which AIC participates as a reinsurer. Our tot&mpiums under this program for the policy years gexgiMay 31, 2011 and 2012 were
$275,000 and $1.2 million (the increase primariiges from the increase in our insurable assetspactively. We are currently investigating
possibilities to expand our insurance relationshifik AIC to include other types of insurance. Barticipating in this insurance business v
RMR and the other companies to which RMR providesagement services, we expect that we may bemfiidially by possibly reducing
our insurance expenses or by realizing our proshgae of any profits of this insurance business.

For more information about our related person tatisns, including our dealings with Five Star, RMRVH, AIC, our Managing
Trustees and their affiliates and about the riskielwmay arise as a result of these and othergelagrson transactions, please see our Annue
Report and our other filings made with the SEC,, amgarticular, the sections captioned “Busine$Risk Factors” and “Management’s
Discussion and Analysis of Financial Condition &websults of Operations — Related Person Transadtiormir Annual Report and the
information regarding our Trustees and executifie@fs and the section captioned “Related Persandactions and Company Review of
Such Transactions” in our Proxy Statement. OuruahiReport and Proxy Statement are available aSHE@’'s website: www.sec.gov.
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)
Impact of Government Reimbursement

Approximately 88% of our current rents from ourisetiving properties come from properties wher@rximately 80% or more of
the operating revenues are derived from residehtspay with their own private resources. The remngii2% of our rents from our senior
living properties come from properties where theereies are more dependent upon Medicare and Mdgioagrams. The operations of most
of these Medicare and Medicaid dependent senimrgigroperties currently produce sufficient casiwfto pay our allocated rents, but
operations at certain of these properties do notvéver, as discussed under the caption, “Businessovernment Regulation and
Reimbursement” in Part | of our Annual Report, weext that Medicare and Medicaid rates paid totemants may not increase in amounts
sufficient to pay our tenants’ increased operatiogts, or that they may even decline. Also, thehals we lease to Five Star are heavily
dependent upon Medicare revenues and currentlytproduce sufficient income to consistently pay r@nts.

The Patient Protection and Affordable Care AcPBACA, as discussed in Part | of our Annual Repoder the caption “Business
— Government Regulation and Reimbursement”, confagigance law changes, payment changes and he@ttielivery systems changes
intended to expand access to health insurance ageend reduce the growth of healthcare expendituhde simultaneously maintaining or
improving the quality of healthcare. PPACA alstabshes an Independent Payment Advisory Boasiibmit legislative proposals to
Congress and take other actions with a goal ofdgieduMedicare spending growth and includes varither provisions affecting Medicare
and Medicaid providers, including enforcement referand increased funding for Medicare and Medipaddjram integrity control
initiatives. We are unable to predict the impatbar tenants of these changes or other PPACA gioms on future Medicare rates for skil
nursing facilities, or SNFs, and inpatient rehaaiion facilities, or IRFs, or the insurance, paptrend healthcare delivery systems changes
contained in and to be developed pursuant to PPA®A.changes implemented or to be implemented UPBACA could result in the failu
of Medicare, Medicaid or private payment reimbursatirates to cover our tenants’ increasing costttmr circumstances that could have a
material adverse effect on our tenants’ abilit@pay rents to us.

The Centers for Medicare and Medicaid Service§MSS, has recently issued proposed rules to updatdiddre prospective
payment rates for SNFs, which will affect our tetsamho operate SNFs. The proposed rules includecaease in the Medicare payment
rates for SNFs that CMS estimates to be approxismn&té% in federal fiscal year 2012, as the regtiin annual increase of approximately
2.7% to account for inflation, reduced by a pragelgproductivity adjustment of 1.2% pursuant to PRAGIowever, the proposed rules also
include a recalibration of the case mix indexemtye accurately reflect budget neutrality in expemds between the RUG IV system
implemented in federal fiscal year 2011 and theiptes case mix classification system that mightites a net reduction in Medicare rates
for SNFs. If CMS implements the recalibration astf the final rules, it estimates that the rulesild result in a net reduction in aggregate
Medicare payments rates for SNFs of approximat&l@% in federal fiscal year 2012. We are unableréalict the final rule’s impact on our
tenants’ SNF Medicare payment rates; however, suphact may be adverse and material to certain tshabilities to pay rents to us.

38




Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations (contined)

CMS has also recently issued proposed rules totepdeadicare prospective payment rates for IRFsittcitide an increase that CI
estimates to be approximately 1.8% overall in fabiiscal year 2012, as the result of a rebasedarincrease of approximately 2.8% to
account for inflation, reduced by 0.1% and by gemted productivity adjustment of 1.2%, both purgua PPACA, and increased by 0.3% in
estimated outlier payments due to an update iotiiger threshold. We are unable to predict thalfimpact of the proposed Medicare rate
adjustment on Five Star’s IRF payment rates.

Several U.S. District Courts have ruled on chaltengp the constitutionality of PPACA. Two Districourts have held PPACA or
parts of it to be unconstitutional, while other fBict Courts have upheld PPACA as constitutionall&. Court of Appeals recently affirme
District Court decision that PPACA is constitutibaad several other appeals are pending. We patiithat the U.S. Supreme Court will
eventually decide PPACA’constitutionality. In addition, the U.S. HoudeRepresentatives voted earlier in 2011 to repA®A. Member
of Congress have also proposed legislation to tegets of PPACA and to deny funding to implemédhbaparts of PPACA.

Members of Congress and the Obama Administratioe hecently proposed various measures to reduskwerthe long term grow
of federal Medicare and Medicaid expenditures,udiig substantial structural changes to the programeluding those discussed under the
caption “Impact of Government Reimbursement” in Quiarterly Report on Form 10-Q for the quarter endlarch 31, 2011, limits on
provider payments, and changes in the federal flarfioau Medicaid payments to states.

Some of the states in which our tenants operatereiitave not raised Medicaid rates by amountscserfii to offset increasing costs
or have frozen or reduced or are expected to freereduce, Medicaid rates. Also, effective Jube2®11, Congress ended certain increases
in federal payments to states for Medicaid programeffect since October 1, 2008. We expect thesmg out of these federal payments,
combined with the anticipated slow recovery ofestatvenues, to result in continued difficult stigeal conditions. Some state budget def
are likely to increase, and certain states mayaeddedicaid payments to healthcare service prositillee some of our tenants as part of an
effort to balance their budgets.

We are unable to predict the type and magnitudbeopotential Medicare and Medicaid policy changetg reductions or other
changes and the impact on our tenants of the pedailure of these programs to increase ratesatcimtheir increasing expenses, but they
could have a material adverse effect on our tehabibties to pay rents to us. Similarly, we are bleao predict the impact on our tenants
the various challenges and potential changes tad?Pay have on its implementation. However, ifrodpas to be implemented under
PPACA result in reduced payments for our tenargsiises or the failure of Medicare, Medicaid, oivpte insurance to cover our tenants’
increasing costs, our tenants’ ability to pay reéatss could be adversely and materially affected.

ltem 3. Quantitative and Qualitative Disclosures Aout Market Risk.

We are exposed to risks associated with marketgdsaim interest rates. We manage our exposubestonarket risk by monitoring
available financing alternatives. Our strategyi@nage exposure to changes in interest rates elnged since December 31, 2010. Other
than as described below, we do not foresee anyfisgmt changes in our exposure to fluctuationmiterest rates or in how we manage this
exposure in the future.
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Item 3. Quantitative and Qualitative Disclosures Aout Market Risk (continued)

At June 30, 2011, our outstanding fixed rate detitided the following (dollars in thousands):

Annual Annual
Principal Interest Interest Interest
Debt Balance ® Rate Expense Maturity Payments Due
Unsecured senior not $ 250,00 430% $ 10,75( 2016 Sem-Annually
Unsecured senior not 225,00( 8.625% 19,40¢ 2012 Sem-Annually
Unsecured senior not 200,00( 6.75% 13,50( 2020 Sem-Annually
Mortgage<® 302,30t 6.71% 20,28t 2019 Monthly
Mortgages 48,13 6.54% 3,14¢ 2017 Monthly
Mortgages 31,07: 6.97% 2,16¢ 2012 Monthly
Mortgage 14,127 6.91% 97€ 2013 Monthly
Mortgages 13,43t 5.66% 761 2015 Monthly
Mortgage 11,81: 6.365% 752 2015 Monthly
Mortgages 11,08¢ 6.11% 67¢ 2013 Monthly
Mortgage 6,632 5.97% 39¢€ 2016 Monthly
Mortgage 5,26( 5.65% 297 2015 Monthly
Mortgage 4,72¢ 5.81% 27¢ 2015 Monthly
Mortgage 4,26¢€ 6.50% 277 2013 Monthly
Mortgage 3,631 7.31% 26E 2022 Monthly
Mortgage 3,21¢ 6.07% 19t 2012 Monthly
Mortgage 2,97¢ 5.88% 17¢% 2015 Monthly
Mortgage 2,38¢ 6.73% 161 2012 Monthly
Mortgage 1,78( 7.85% 14C 2022 Monthly
Bonds 14,70( 5.875% 864 2027 Sem-Annually
$ 1,156,55! $ 75,46

(1) The principal balances and interest rates arertftmuats stated in the contracts. In accordance @RAP, our carrying values
and recorded interest expense may be differentusecaf market conditions at the time we assumedioesf these debts.

(2) Consists of fixed rate portion of our FNMA loan.

No principal payments are due under our unsecupggsror bonds until maturity. Our mortgages reqgpiiecipal and interest
payments through maturity pursuant to amortizasiomedules. Because these debts bear interesikatladte, changes in market interest r
during the term of these debts will not affect operating results. If these debts are refinantéuterest rates which are 10% higher or lower
than shown above, our annual interest cost woulckase or decrease by approximately $7.5 million.

Changes in market interest rates affect the fdirevaf our fixed rate debt obligations; increasemarket interest rates decrease the
fair value of our fixed rate debt, while decreasemarket interest rates increase the fair valueunffixed rate debt. Based on the balances
outstanding at June 30, 2011, and discounted tashahalysis through the maturity date of our fixate debt obligations, a hypothetical
immediate 10% change in interest rates would chémgéair value of those obligations by approxirha®3s0.9 million.

Our unsecured senior notes and mortgages geneaadtgin provisions that allow us to make repayna¢mar plus premiums which
is generally designed to preserve a stated yieldeaebt holder. Also, as we have previously darepccasionally have the opportunity to
purchase our outstanding debt by open market pseshdhese prepayment rights and purchases mag afdhe opportunity to mitigate the
risks arising from changes in interest rates.

40




Item 3. Quantitative and Qualitative Disclosures Aout Market Risk (continued)

Our unsecured revolving credit facility accrueiest at floating rates and matures in June 2@t3une 30, 2011 and July 28,
2011, we had $184.0 million and zero amounts onditay, respectively, and $566.0 million and $750ibion, respectively, available for
borrowing under our revolving credit facility. Weagpnmake repayments and drawings under our revolviedit facility at any time without
penalty. We borrow in U.S. dollars and borrowingsler our revolving credit facility accrue interast.IBOR plus a spread. Accordingly,
we are vulnerable to changes in U.S. dollar baked serm rates, specifically LIBOR. In additiome are vulnerable to increases in credit
spreads due to market conditions. Generally, agda interest rates would not affect the valuewffloating rate debt but would affect our
operating results. For example, the interestpat@able on our outstanding revolving indebtedné§184.0 million at June 30, 2011 was
1.79%. The following table presents the impacD% hange in interest rates would have on our drfluading rate interest expense at June
30, 2011 (dollars in thousands):

Impact of Changes in Interest Rate:
Total Interest

Outstanding Expense Per
Interest Rate Debt Year
At June 30, 2011 1.79% $ 184,000 $ 3,29¢
10% reductior 1.61% $ 184,000 $ 2,96:
10% increas: 1.97% $ 184,000 $ 3,62t

The following table presents the impact a 10% ckangnterest rates would have on our annual fhgatate interest expense at June 30, 2011
if we had fully drawn our revolving credit facilifglollars in thousands):

Impact of Changes in Interest Rate:
Total Interest

Outstanding Expense Per
Interest Rate Debt Year
At June 30, 2011 1.79% $ 750,000 $ 13,42¢
10% reductior 1.61% $ 750,000 $ 12,07¢
10% increas: 1.97% $ 750,000 $ 14,77°¢

The foregoing tables show the impact of an immediatange in floating interest rates. If interest$s were to change gradually over time
impact would be spread over time. Our exposuffutduations in floating interest rates will incesaor decrease in the future with increases
or decreases in the outstanding amount under galviag credit facility or other floating rate debt
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In 2009, we closed a FNMA mortgage financing fopraximately $512.9 million. A part of this borravg is at a fixed interest rate,
with a balance of $302.3 million at June 30, 2Cdrld a part is at a floating rate calculated ageaspabove LIBOR, with a balance of $201.3
million at June 30, 2011. Generally, a change amkmt interest rates will not change the valuéhefftoating rate part of this loan but will
change the interest expense on the floating rateopthis loan. For example, at June 30, 2011 effective weighted average annual interest
rate payable on the outstanding variable amoutitisioan was 6.34%. If interest rates change@$p df current rates, the impact upon us
would be to change our interest expense as shottre ifollowing table (dollars in thousands):

Item 3. Quantitative and Qualitative Disclosures Aout Market Risk (continued)

Impact of Changes in Interest Rate:
Total Interest

Interest Outstanding Expense Per
Rate @ Debt Year
At June 30, 201 6.34% $ 201,27 $ 12,76:
10% reductior 6.32% $ 201,27: $ 12,72(
10% increast 6.36% $ 201,27: $ 12,80:

(1) Our variable rate at June 30, 2011 consists obtieemonth LIBOR rate of 0.19% at June 30, 2011 alfised premium. This
table assumes a 10% interest rate change on thmamth LIBOR rate.

Also, we have arranged with FNMA to cap, or lintlite interest rate increases which will impact titeriest expense we will pay on
the floating rate part of this loan. The net effeftthis arrangement is that the maximum effecinterest rate we may be required to pay on
the full amount of this loan is 7.79% per annum.

We also have the option to prepay our FNMA obligradiin order to mitigate the risks of refinancindar other reasons. The fixed
rate portion of this loan may be prepaid duringfttet 96 months of the loan term subject to owipg a standard make whole premium and
thereafter for a declining fixed percent premiunthef amount prepaid which is reduced to zero ifakesix months of this ten year loan.
floating rate portion may be prepaid after one yean fixed premium percent of the amount prepeatiich is also reduced to zero in the last
six months of this ten year loan. We may exerttisse prepayment options to mitigate the risksrigrtan this FNMA loan arising from
changes in interest rates.

Iltem 4. Controls and Procedures.

As of the end of the period covered by this repmut, management carried out an evaluation, undesuipervision and with the
participation of our Managing Trustees, Presidect @hief Operating Officer and Treasurer and CRia&ncial Officer, of the effectiveness
of our disclosure controls and procedures purstaeattite Securities Exchange Act of 1934, as amerields 13a-15 and 15d-15. Based upon
that evaluation, our Managing Trustees, PresidetitGhief Operating Officer and Treasurer and ChRiaincial Officer concluded that our
disclosure controls and procedures are effective.

There have been no changes in our internal coowe financial reporting during the quarter endedel30, 2011 that have
materially affected, or are reasonably likely totenally affect, our internal control over finantiaporting.
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WARNING CONCERNING FORWARD LOOKING STATEMENTS

THIS QUARTERLY REPORT ON FORM 10-Q CONTAINS STATEMHS WHICH CONSTITUTE FORWARD LOOKING
STATEMENTS WITHIN THE MEANING OF THE PRIVATE SECURIES LITIGATION REFORM ACT OF 1995 AND OTHER
SECURITIES LAWS. WHENEVER WE USE WORDS SUCH AS “BEVE”, “EXPECT”, “ANTICIPATE”, “INTEND”, “PLAN",
“ESTIMATE”, OR SIMILAR EXPRESSIONS, WE ARE MAKING BRWARD LOOKING STATEMENTS. THESE FORWARD
LOOKING STATEMENTS AND THEIR IMPLICATIONS ARE BASEDUPON OUR PRESENT INTENT, BELIEFS OR
EXPECTATIONS, BUT FORWARD LOOKING STATEMENTS AND THIR IMPLICATIONS ARE NOT GUARANTEED TO OCCUR
AND MAY NOT OCCUR. FORWARD LOOKING STATEMENTS IN RIS REPORT RELATE TO VARIOUS ASPECTS OF OUR
BUSINESS, INCLUDING :

* OUR ABILITY TO PURCHASE OR SELL PROPERTIES,

* OURABILITY TO RAISE DEBT OR EQUITY CAPITAL,

* OURABILITY TO PAY INTEREST AND DEBT PRINCIPAL ANDMAKE DISTRIBUTIONS,

* OURABILITY TO RETAIN OUR EXISTING TENANTS AND MAINTAIN CURRENT RENTAL RATES,
* OUR POLICIES AND PLANS REGARDING INVESTMENTS AND RIANCINGS,

» THE FUTURE AVAILABILITY OF BORROWINGS UNDER OUR REWLVING CREDIT FACILITY,

* OUR TAX STATUS AS A REIT,

* OUR BELIEF THAT FIVE STAR, OUR FORMER SUBSIDIARY, WICH, AS OF JUNE 30, 2011, IS RESPONSIBLE FOR
47.7% OF OUR CURRENT ANNUALIZED RENTS, HAS ADEQUATHNANCIAL RESOURCES AND LIQUIDITY TO MEET
ITS OBLIGATIONS TO US,

OUR EXPECTATION THAT WE WILL BENEFIT FINANCIALLY BY PARTICIPATING IN AIC WITH RMR AND
COMPANIES TO WHICH RMR PROVIDES MANAGEMENT SERVICE&ND

* OTHER MATTERS.
OUR ACTUAL RESULTS MAY DIFFER MATERIALLY FROM THOSECONTAINED IN OR IMPLIED BY OUR FORWARD
LOOKING STATEMENTS AS A RESULT OF VARIOUS FACTORSFACTORS THAT COULD HAVE A MATERIAL ADVERSE
EFFECT ON OUR FORWARD LOOKING STATEMENTS AND UPONUR BUSINESS, RESULTS OF OPERATIONS, FINANCIAL
CONDITION, CASH AVAILABLE FOR DISTRIBUTION, CASH FIOWS AND LIQUIDITY INCLUDE, BUT ARE NOT LIMITED TO:

» THE IMPACT OF CHANGES IN THE ECONOMY AND THE CAPITAMARKETS ON US AND OUR TENANTS,

» THE IMPACT OF PPACA PROVISIONS ON OUR TENANTS ANCHEIR ABILITY TO PAY OUR RENTS,
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ACTUAL AND POTENTIAL CONFLICTS OF INTEREST WITH OURMANAGING TRUSTEES, FIVE STAR, CWH AND
RMR AND THEIR RELATED PERSONS AND ENTITIES,

COMPLIANCE WITH, AND CHANGES TO, FEDERAL, STATE ANIDOCAL LAWS AND REGULATIONS, ACCOUNTING
RULES, TAX RATES AND SIMILAR MATTERS,

LIMITATIONS IMPOSED ON OUR BUSINESS AND OUR ABILITYTO SATISFY COMPLEX RULES IN ORDER FOR US
TO QUALIFY AS A REIT FOR U.S. FEDERAL INCOME TAX PRPOSES, AND

COMPETITION WITHIN THE HEALTHCARE AND REAL ESTATE NDUSTRIES.

FOR EXAMPLE:

FIVE STAR IS OUR LARGEST TENANT AND FIVE STAR MAY KPERIENCE FINANCIAL DIFFICULTIES AS A RESULT
OF A NUMBER OF FACTORS, INCLUDING, BUT NOT LIMITED O:

* CHANGES IN MEDICARE AND MEDICAID PAYMENTS, INCLUDING THOSE RESULTING FROM PPACA,
WHICH COULD RESULT IN REDUCED RATES OR A FAILURE O8UCH RATES TO MATCH FIVE STARS COST
INCREASES,

CHANGES IN REGULATIONS AFFECTING ITS OPERATIONS,

CHANGES IN THE ECONOMY GENERALLY OR GOVERNMENTAL POCIES WHICH REDUCE THE DEMAND
FOR THE SERVICES FIVE STAR OFFERS,

INCREASES IN INSURANCE AND TORT LIABILITY COSTS, AR

INEFFECTIVE INTEGRATION OF NEW ACQUISITIONS,
IF FIVE STAR'S OPERATIONS BECOME UNPROFITABLE, FIVETAR MAY BECOME UNABLE TO PAY OUR RENTS,
OUR OTHER TENANTS MAY EXPERIENCE LOSSES AND BECOMENABLE TO PAY OUR RENTS,

CONTINUED AVAILABILITY OF BORROWINGS UNDER OUR REVQVING CREDIT FACILITY IS SUBJECT TO OUR
SATISFYING CERTAIN FINANCIAL COVENANTS AND MEETINGOTHER CUSTOMARY CONDITIONS,

ACTUAL ANNUAL COSTS UNDER OUR REVOLVING CREDIT FAQIITY WILL BE HIGHER THAN LIBOR PLUS A
PREMIUM ON DRAWINGS BECAUSE OF OTHER FEES AND EXPBEHRS ASSOCIATED WITH THE CREDIT FACILITY.
ALSO, ACTUAL ANNUAL COSTS UNDER THE CREDIT FACILITYMAY BE HIGHER THAN LIBOR PLUS A PREMIUM
ON DRAWINGS BECAUSE THE INTEREST RATE WILL INCREASE OUR CREDIT RATINGS DECREASE,

OUR PENDING ACQUISITIONS OF SENIOR LIVING COMMUNIHS AND MOBS ARE CONTINGENT UPON OUR
COMPLETION OF DILIGENCE AND / OR OTHER CUSTOMARY CDSING CONDITIONS. ACCORDINGLY, SOME OR
ALL OF THESE PURCHASES MAY BE DELAYED OR MAY NOT OCUR,
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ALTHOUGH THE TERMS OF THE BRIDGE LOAN AGREEMENT ANOD'HE MANAGEMENT CONTRACTS BETWEEN US
AND FIVE STAR WERE APPROVED BY SPECIAL COMMITTEESFOEACH OF OUR BOARD OF TRUSTEES AND FIVE
STAR’S BOARD OF DIRECTORS COMPOSED SOLELY OF OURONPENDENT TRUSTEES AND INDEPENDENT
DIRECTORS WHO ARE NOT ALSO TRUSTEES OR DIRECTORS OfE OTHER PARTY AND WHO WERE
REPRESENTED BY SEPARATE COUNSEL, WE MAY BE EXPOSHD CLAIMS THAT THE TERMS OF THE BRIDGE
LOAN AGREEMENT AND THE MANAGEMENT CONTRACTS ARE SOHMHOW UNFAIR BECAUSE OF THE MULTIPLE
RELATIONSHIPS AMONG US AND FIVE STAR,

 |IF THE AVAILABILITY OF DEBT CAPITAL BECOMES RESTRIOED, WE MAY BE UNABLE TO REPAY OUR
REVOLVING CREDIT FACILITY OR OUR OTHER DEBT OBLIGATONS WHEN THEY BECOME DUE OR ON TERMS
WHICH ARE AS FAVORABLE AS WE NOW HAVE,

* OUR ABILITY TO MAKE FUTURE DISTRIBUTIONS DEPENDS UBN A NUMBER OF FACTORS, INCLUDING OUR
FUTURE EARNINGS. WE MAY BE UNABLE TO MAINTAIN OURCURRENT RATE OF DISTRIBUTIONS AND FUTURE
DISTRIBUTIONS MAY BE SUSPENDED OR PAID AT A LESSERATE THAN THE DISTRIBUTIONS WE NOW PAY,

* OURABILITY TO GROW OUR BUSINESS AND INCREASE OURIBTRIBUTIONS DEPENDS IN LARGE PART UPON
OUR ABILITY TO BUY PROPERTIES AND ARRANGE FOR THEIRROFITABLE OPERATION OR LEASE THEM FOR
RENTS WHICH EXCEED OUR CAPITAL COSTS. WE MAY BE UMBLE TO IDENTIFY PROPERTIES THAT WE WANT
TO ACQUIRE OR TO NEGOTIATE ACCEPTABLE PURCHASE PHRES, ACQUISITION FINANCING, MANAGEMENT
CONTRACTS OR LEASE TERMS FOR NEW PROPERTIES,

* SOME OF OUR TENANTS MAY NOT RENEW EXPIRING LEASESND WE MAY BE UNABLE TO LOCATE NEW
TENANTS TO MAINTAIN THE HISTORICAL OCCUPANCY RATESF, OR RENTS FROM, OUR PROPERTIES, AND

REVENUES AND RENTS THAT WE CAN CHARGE AT OUR PROPERES MAY DECLINE.

THESE RESULTS COULD OCCUR DUE TO MANY DIFFERENT CIRIMSTANCES, SOME OF WHICH ARE BEYOND
OUR CONTROL, SUCH AS NEW LEGISLATION AFFECTING OURUSINESS OR THE BUSINESS OF OUR TENANTS, NATURAL
DISASTERS OR CHANGES IN OUR PROPERTIES’ OR TENANTREVENUES OR COSTS, OR CHANGES IN CAPITAL MARKETS
OR THE ECONOMY GENERALLY.

THE INFORMATION CONTAINED ELSEWHERE IN THIS QUARTERY REPORT ON FORM 10-Q AND IN OUR FILINGS
WITH THE SEC, INCLUDING UNDER THE CAPTION “RISK FATORS” HEREIN AND IN OUR ANNUAL REPORT, OR
INCORPORATED THEREIN IDENTIFIES OTHER IMPORTANT FAKORS THAT COULD CAUSE DIFFERENCES FROM OUR
FORWARD LOOKING STATEMENTS. OUR FILINGS WITH THE SEARE AVAILABLE AT THE SEC WEBSITE, WWW.SEC.GOV.
YOU SHOULD NOT PLACE UNDUE RELIANCE UPON OUR FORWARLOOKING STATEMENTS.

EXCEPT AS REQUIRED BY LAW, WE DO NOT INTEND TO UPDA= OR CHANGE ANY FORWARD LOOKING
STATEMENTS AS A RESULT OF NEW INFORMATION, FUTUREMENTS OR OTHERWISE.
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STATEMENT CONCERNING LIMITED LIABILITY

THE AMENDED AND RESTATED DECLARATION OF TRUST ESTABSHING SENIOR HOUSING PROPERTIES TRUST, DATED
SEPTEMBER 20, 1999, AS AMENDED AND SUPPLEMENTED, A8.ED WITH THE STATE DEPARTMENT OF ASSESSMENTS
AND TAXATION OF MARYLAND, PROVIDES THAT NO TRUSTEEOFFICER, SHAREHOLDER, EMPLOYEE OR AGENT OF
SENIOR HOUSING PROPERTIES TRUST SHALL BE HELD TO XNPERSONAL LIABILITY, JOINTLY OR SEVERALLY, FOR

ANY OBLIGATION OF, OR CLAIM AGAINST, SENIOR HOUSINGPROPERTIES TRUST. ALL PERSONS DEALING WITH SENIOR
HOUSING PROPERTIES TRUST IN ANY WAY SHALL LOOK ONLYO THE ASSETS OF SENIOR HOUSING PROPERTIES TRUST
FOR THE PAYMENT OF ANY SUM OR THE PERFORMANCE OF ANOBLIGATION.
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PART II. Other Information

Item 1A. Risk Factors.

Our business faces many risks, a number of whiellascribed under “Risk Factors” in Part | of oum#éal Report and below. The
risks so described may not be the only risks we.fadditional risks of which we are not yet awarethat we currently believe are
immaterial, may also impair our business operatmrfgancial results. If any of the events or airtstances described in the risk factors
contained in our Annual Report or described beleaues, our business, financial condition or resofteperations could suffer and the
trading price of our debt or equity securities codécline. Investors and prospective investors Ishoensider the risks described in our
Annual Report and below and the information corgdim this quarterly report under the heading “VifagrConcerning Forward Looking
Statements” before deciding whether to invest insmeurities.

We are not permitted to operate our properties and we are dependent on the managers and tenants of our properties.

Because federal income tax laws restrict REITsthatt subsidiaries from operating senior living commities, we do not manage
our senior living communities. Instead, we leaseammmunities to operating companies or to our islidnses that qualify as a TRS under
applicable REIT tax laws. We have retained Fivar 8 manage communities that are leased to our DRESincome from our properties
be adversely affected if our tenants or managdrtofarovide quality services and amenities tadests or if they fail to maintain quality
service. While we monitor our tenants’ and mandgeesformances, we have limited recourse under @sele and management agreemet
we believe that the tenants or managers are nfirpgng adequately. Failure by our tenants or manatp fully perform the duties agreed to
in our leases and management agreements couldsativaffect our results of operations. In addition; tenants and managers manage, and
in some cases own or have invested in, propethescbmpete with our properties, which may resultanflicts of interest. As a result, our
tenants or tenants have, in the past made, andmthg future make, decisions regarding competiog@rties that are not or would not be in
our best interests.

Increasesin labor costs at our managed communities may have a material adverse effect on us.

Wages and employee benefits represent a signifismiof our senior living operating expenses, ired by communities leased to
our TRS. Five Star, our manager of these communitempetes with other operators of senior liviagmmunities and rehabilitation hospitals
to attract and retain qualified personnel respdedir the day to day operations of each of thesemunities. The market for qualified nurs
therapists and other healthcare professionalgtdyncompetitive. Periodic and geographic areatslgas of nurses or other trained personnel
may require Five Star to increase the wages anefibenffered to employees in order to attract eetdin these personnel or to hire more
expensive temporary personnel. Also, Five Star hease to compete with numerous other employersefesdr skilled workers. As we lease
additional communities to our TRS, our manageheké communities may be required to pay increasegensation or offer other
incentives to retain key personnel and other engdsyEmployee benefits costs, including employedtthensurance and workers
compensation insurance costs, have materially &sew in recent years. Increasing employee headthvarkers compensation insurance ¢
may materially negatively affect our earnings atmanaged communities. We can give no assurantéati@ costs at our managed
communities will not increase or that any increasiebe matched by corresponding increases in rett@sged to residents. Any significant
failure by Five Star to control labor costs or tsp on any increased labor costs to residentsghn@ie increases at our managed senior |
communities could have a material adverse effedwrbusiness, financial condition and resultspdrations.
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Termination of assisted living resident agreements and resident attrition could adversely affect our revenues and earnings at our managed
communities.

State regulations governing assisted living commnestypically require a written resident agreemeith each resident. Most of
these regulations also require that each residarg the right to terminate these assisted livisgdent agreements for any reason on
reasonable notice. Consistent with these regulgtimost resident agreements at our managed coniesualiow residents to terminate their
agreements on 30 daysotice. Thus, Five Star may be unable to contrattt assisted living residents to stay for longerigus of time, unlik
typical apartment leasing arrangements that invidaee agreements with terms of up to a year gelonif a large number of residents ele:
to terminate their resident agreements at or artlimdame time, our revenues and earnings frormanaged communities could be
materially and adversely affected. In addition, dkleanced ages of senior living residents at ouragad communities mean that the resident
turnover rate in these senior living communitigs] as a result the occupancy, is difficult to pcedi

Our businessis highly competitive and we may be unable to profit from our managed communities.

As the owner and manager of our managed communitiesTRS and Five Star compete with numerous atbempanies that provi
senior living, rehabilitation hospital and pharmaeyvices, including home healthcare companie#rat real estate based service provic
Although some states require certificates of neetkt/elop new skilled nursing facilities, there tawer barriers to competition for home
healthcare or for independent and assisted livimgiees. We cannot provide any assurances thakR8rand Five Star will be able to attra
sufficient number of residents to our managed conitias or that they will be able to attract empleg@nd keep wages and other employee
benefits, insurance costs and other operating exgsesit levels which will allow our managed comniasito compete successfully or to
operate profitably.

Item 2.  Unregistered Sales of Equity Securities and Use Bfoceeds.

As previously reported, on May 16, 2011, we grarz@D0 common shares of beneficial interest, phrev@0.01 per share, valued at
$23.43 per share, the closing price of our comninames on the NYSE on that day, to each of ourTrestees. We made these grants
pursuant to an exemption from registration contineSection 4(2) of the Securities Act.

Item 6.  Exhibits.

3.1 Composite Copy of Amended and Restated Declarafidmust, dated September 20, 1999, as amendeate¢o (@iled
herewith)

3.2 Composite Copy of Amended and Restated Declarafidmust, dated September 20, 1999, as amendeat¢o @narked
copy) (Filed herewith)

10.1 Representative Form of Management Contract, dated &lay 12, 2011, between FVE Managers, Inc., asager, and
SNH SE Burlington Tenant LLC, as owner. (Incorpiedaby reference to Exhibit 10.1 to the Companyisrént Report on
Form 8-K dated May 13, 2011, filed with the SECMay 13, 2011, File No. 001-15319)

10.2 Pooling Agreement, dated as of May 12, 2011, betwdé&= Managers, Inc. and certain subsidiaries ef@Gompany.
(Incorporated by reference to Exhibit 10.2 to tlepany’s Current Report on Form 8-K dated May TR,12 filed with the
SEC on May 13, 2011, File No. 001-15319)

10.3 $80,000,000 Bridge Loan Agreement, dated as of ¥23)2011, between the Company, as lender, andStare together
with certain affiliates thereof, collectively asrbmwer. (Incorporated by reference to Exhibit 13he Company’s Current
Report on Form 8-K dated May 13, 2011, filed whik SEC on May 13, 2011, File No. 001-15319)
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10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

12.1

311

Summary of Trustee Compensation. (Incorporaterefgrence to Exhibit 10.1 to the Company’s CuriReport on
Form 8-K dated May 17, 2011, filed with the SECMay 17, 2011, File No. 001-15319)

Credit Agreement dated as of June 24, 2011, anten@ompany, Wells Fargo Bank, National Associatam,
Administrative Agent, and each of the other finahaistitutions initially a signatory thereto. ¢orporated by reference to
Exhibit 10.1 to the Company’s Current Report onfk@&-K dated June 27, 2011, filed with the SEC ameJ2i7, 2011, File
No. 001-15319)

Fifth Amendment to Amended and Restated Masterd_Aagseement (Lease No. 1), dated as of May 1, 2&tbng certai
subsidiaries of the Company, as Landlord, and Bitae Quality Care Trust, as Tenant. (Incorporatedeference to
Exhibit 10.2 to the Company’s Current Report onfk@&-K dated June 27, 2011, filed with the SEC ameJ2i7, 2011, File
No. 001-15319)

Partial Termination of and Sixth Amendment to Ameth@énd Restated Master Lease Agreement (Lease) Nidatéd as of
June 1, 2011, among certain subsidiaries of thepg2om as Landlord, and Five Star Quality Care TrastTenant.
(Incorporated by reference to Exhibit 10.3 to th@rpany’s Current Report on Form 8-K dated June&@1], filed with the
SEC on June 27, 2011, File No. 001-15319)

Seventh Amendment to Amended and Restated MasteseL&greement (Lease No. 1), dated as of Juned2Q, 2mong
certain subsidiaries of the Company, as Landland,Five Star Quality Care Trust, as Tenant. (Ipocated by reference to
Exhibit 10.4 to the Company’s Current Report onfk@&-K dated June 27, 2011, filed with the SEC ameJ2i7, 2011, File
No. 001-15319)

Third Amendment to Amended and Restated Masterd_Agseement (Lease No. 2), dated as of June 2@, 20dong
certain subsidiaries of the Company, as Landland,certain subsidiaries of Five Star, as Tenéimcorporated by referen
to Exhibit 10.5 to the Company’s Current Reportranm 8K dated June 27, 2011, filed with the SEC on Juhe011, Fili
No. 001-15319)

Fourth Amendment to Amended and Restated Mastesd Agreement (Lease No. 2), dated as of July 2P1,28mong
certain subsidiaries of the Company, as Landland,@ertain subsidiaries of Five Star, as Ten#Riled herewith)

Partial Termination of and Second Amendment to Asleeinand Restated Master Lease Agreement (Leasé) Ndated as
of May 1, 2011, among certain subsidiaries of thenany, as Landlord, and certain subsidiaries & Btar, as Tenant.
(Incorporated by reference to Exhibit 10.6 to tlerpany’s Current Report on Form 8-K dated June&@1], filed with the
SEC on June 27, 2011, File No. 001-15319)

Third Amendment to Amended and Restated Masterd_Agseement (Lease No. 4), dated as of June 2@, 20dong
certain subsidiaries of the Company, as Landland,certain subsidiaries of Five Star, as Ten@imcorporated by referen
to Exhibit 10.7 to the Company’s Current Reportramm 8K dated June 27, 2011, filed with the SEC on Juhe@11, Fili
No. 001-15319)

Computation of Ratio of Earnings to Fixed ChargEged herewith)

Rule 13a-14(a) CertificatiorfFiled herewith)
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31.2

31.3

31.4

32.1

99.1

99.2

99.3

99.4

99.5

99.6

1011

Rule 13a-14(a) CertificatiorfFiled herewith)
Rule 13a-14(a) CertificatiorFiled herewith)
Rule 13a-14(a) CertificatiorfFiled herewith)
Section 1350 Certificatior{fFurnished herewith)

Lease Agreement, dated as of June 20, 2011, bet3EN.TA SE Home Place New Bern LLC, as Landlonj & VE SE
Home Place New Bern LLC, as Tenant. (Incorporatedeference to Exhibit 99.1 to the Company’s CoiriReport on
Form 8-K dated June 27, 2011, filed with the SECIamne 27, 2011, File No. 001-15319)

Guaranty Agreement, dated as of June 20, 2011, figmStar in favor of SNH/LTA SE Home Place NewB&LC.
(Incorporated by reference to Exhibit 99.2 to tlerpany’s Current Report on Form 8-K dated June&@1], filed with the
SEC on June 27, 2011, File No. 001-15319)

Lease Agreement, dated as of June 20, 2011, bet3KEN.TA SE McCarthy New Bern LLC, as Landlord, afdE SE
McCarthy New Bern LLC, as Tenant. (Incorporateddfgrence to Exhibit 99.3 to the Company’s CuriReport on
Form 8-K dated June 27, 2011, filed with the SEClane 27, 2011, File No. 001-15319)

Guaranty Agreement, dated as of June 20, 2011, figesStar in favor of SNH/LTA SE McCarthy New BerhC.
(Incorporated by reference to Exhibit 99.4 to th@rpany’s Current Report on Form 8-K dated Jun&@1], filed with the
SEC on June 27, 2011, File No. 001-15319)

Lease Agreement, dated as of June 23, 2011, bet3KEM_.TA SE Wilson LLC, as Landlord, and FVE SE ¥éh LLC, a
Tenant. (Incorporated by reference to Exhibit 36.the Company’s Current Report on Form 8-K ddieak 27, 2011, filed
with the SEC on June 27, 2011, File No. 001-15319)

Guaranty Agreement, dated as of June 23, 2011, fieenStar in favor of SNH/LTA SE Wilson LLC. (logoorated by
reference to Exhibit 99.6 to the Company’s CuriR@port on Form 8-K dated June 27, 2011, filed withSEC on June 27,
2011, File No. 001-15319)

The following materials from the Company’s QuastéRleport on Form 10-Q for the quarter ended Jun@@01 formatted
in XBRL (eXtensible Business Reporting Languag@)the Consolidated Balance Sheets, (ii) the Cadatdd Statements
Income, (iii) the Consolidated Statements of CdslwE, and (iv) related notes to these financiaksteents, tagged as bloc
of text and in detail(Furnished herewith)
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned, thereunto duly authdrize

SENIOR HOUSING PROPERTIES TRUS

By: /s/ David J. Hegart

David J. Hegart
President and Chief Operating Offic
Dated: July 28, 201

By: /sl Richard A. Doyle

Richard A. Doyle

Treasurer and Chief Financial Offic
(principal financial and accounting office
Dated: July 28, 201
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The name of the Trust is:

SENIOR HOUSING PROPERTIES TRUST
Articles of Amendment and Restatement

September 20, 1999
As Amended February 13, 2002
and Amended January 21, 2004
and Amended February 7, 2007
and Amended June 1, 2007
and Amended December 12, 2007
and Amended February 21, 2008
and Amended June 3, 2008
and Amended June 28, 2011

SENIOR HOUSING PROPERTIES TRUST

ARTICLE S OF AMENDMENT AND RESTATEMENT

ARTICLE |

FORMATION

ARTICLE II

NAME

Senior Housing Properties Trust

1

Exhibit 3.1

FIRST: Senior Housing Properties Trust, a Maryland esshte investment trust (the “Trust”) formed untiéle 8 of the
Corporations and Associations Article of the AntetaCode of Maryland (as amended and in effect fiiom to time, and including any
successor title thereto, “Title 8”), desires to achand restate its Declaration of Trust as curyanteffect and as hereinafter amended. All
references in the Declaration of Trust to spegictions of Title 8 shall include applicable suscegprovisions.

SECOND: The following provisions are all the provisionisthe Declaration of Trust currently in effect aalhereinafter amended:

The Trust is a real estate investment trust withehmeaning of Title 8. It is also intended theg Trust shall carry on a business as a
“qualified REIT subsidiary” as described in the RErovisions of the Code (as defined in Article ¥low), for so long as it is wholly
owned by HRPT Properties Trust and thereafter spallify and carry on business as a “real estatesiment trustas described therein. T
Trust shall not be deemed to be a general partipetghited partnership, joint venture, joint stockmpany or a corporation, but nothing
herein shall preclude the Trust from being tredtedax purposes as an association under the Cmudeshall the Trustees or shareholders or
any of them for any purpose be, nor be deemed,tndrebe treated in any way whatsoever as, liablesponsible hereunder as partners or

joint venturers




Under circumstances in which the Board of Trustdghe Trust (the “Board of Trustees” or “Board§tdrmines that the use of the
name of the Trust is not practicable, the Trust msg/any other designation or name for the Trilistthe extent permitted by Maryland law,
the Board of Trustees may amend the Declaratidimagt to change the name of the Trust without atipa by the shareholders.

ARTICLE Il
PURPOSES AND POWERS

Section 3.1 Purposes The purposes for which the Trust is formed armtest in and to acquire, hold, manage, administe
control and dispose of property and interests aperty, including, without limitation or obligatipengaging in business as a real estate
investment trust under the Code.

Section 3.2 Powers. The Trust shall have all of the powers grantecktl estate investment trusts by Title 8 andthér powers
set forth in the Declaration of Trust which are in@monsistent with law and are appropriate to prmamd attain the purposes set forth in the
Declaration of Trust.

ARTICLE IV
RESIDENT AGENT

The name of the resident agent of the Trust irStia¢e of Maryland is James J. Hanks, Jr., whosegffise address is c/o Ballard
Spahr Andrews & Ingersoll, LLP, 300 East Lombarce8&t, Baltimore, Maryland 21202. The resident aggea citizen of and resides in the
State of Maryland. The Trust may change such eesidgent from time to time as the Board of Trustall determine. The Trust may have
such offices or places of business within or owtsite State of Maryland as the Board of Trustegsfrom time to time determine.

ARTICLE V
BOARD OF TRUSTEES

Section 5.1 Powers. Subject to any express limitations containeth@Declaration of Trust or in the Bylaws, (a) thesiness an
affairs of the Trust shall be managed under thection of the Board of Trustees and (b) the Bohall ©iave full, exclusive and absolute
power, control and authority over any and all propef the Trust. The Board may take any actiomats sole judgment and discretion is
necessary or appropriate to conduct the businesafairs of the Trust. The Declaration of Trusak be construed with the presumption in
favor of the grant of power and authority to theaBb Any construction of the Declaration of Trastdetermination made in good faith by
Board concerning its powers and authority hereustleli be conclusive. The enumeration and definitf particular powers of the Trustees
included in the Declaration of Trust or in the Byfashall in no way be construed or deemed by infaxer otherwise in any manner to
exclude or limit the powers conferred upon the Blaarthe Trustees under the general laws of thie $faMaryland or any other applicable
laws.

The Board, without any action by the shareholdéth@® Trust, shall have and may exercise, on bedfdtie Trust, without limitatior
the power to terminate the status of the Trust@sbestate investment trust under the Code; terikéne that compliance with any restriction
or limitations on ownership and transfers of shafethe Trust’s beneficial interest set forth irtidle VII of the Declaration of Trust is no
longer required in order for the Trust to qualif/areal estate investment trust; to adopt, ameddepeal Bylaws not
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inconsistent with law or this Declaration of Trust;elect officers in the manner prescribed inBlytaws; to solicit proxies from holders of
shares of beneficial interest of the Trust; andd@ny other acts and deliver any other documestsssary or appropriate to the foregoing
powers.

Section 5.2 Number and Classification

Section 5.2.1 The number of trustees of the Trust (hereinafterfirustees”)nitially shall be two (2). On the first date
which the Trust shall have more than one shareholdecord, the number of the Trustees shall aatarally and without further action by
the Board of Trustees increase to five (5), whiosmher may thereafter be increased or decreasedgnir® the Bylaws of the Trust;
provided, however, that no such increase or deerglaall result in the Trust having fewer than tHB3eor more than seven (7) Trustees. Any
vacancies in the Board of Trustees shall be fitlgcd majority of the Trustees then in office, exdbat a majority of the entire Board of
Trustees must fill a vacancy resulting from an éase in the number of Trustees.

Section 5.2.2 On the first date on which the Trust shall haveertban one shareholder of record, the Board oftéess
shall be classified into three groups: Group b@r Il and Group Ill. The number of Trustees integroup shall be determined by the Board
in accordance with the Bylaws; provided that thenhar of Trustees in any one group shall not extleediumber of Trustees in any other
group by more than one. The Trustees in Groupll skrve for a term ending at the first annual tingeof shareholders following the end of
the Trust’s fiscal year ending December 31, 1988heTrustee in Group Il shall serve for a term rgdit the following annual meeting of
shareholders and the Trustee in Group |l shallesérr a term ending at the second following anmueéting of shareholders. After the
respective terms of the groups indicated, each gumip of Trustees shall be elected for succedsives ending at the annual meeting of
shareholders held during the third year after alact

Section 5.2.3 The names and business addresses of the initiatelasiwho shall serve as Trustees are as follows:

Name Address

Gerard M. Martir  c/o Reit Management & Research, |
400 Centre Stre¢
Newton, Massachusetts 024

Barry M. Portnoy  c/o Reit Management & Research, |
400 Centre Stre
Newton, Massachusetts 024

Section 5.2.4 The Trustees may fill any vacancy, whether resgifirom an increase in the number of Trustees or
otherwise, on the Board in the manner providedéBylaws. It shall not be necessary to list i Beclaration of Trust the names and
addresses of any Trustees hereinafter electedediation in the number of Trustees shall haveeffext of removing any Trustee from off
prior to the expiration of his or her term. Subjecthe provisions of Section 5.3 each Trusted &laéd office until the election and
qualification of his or her successor. There shalho cumulative voting in the election of Trustee

Section 5.3 Resignation or Removal Any Trustee may resign by written notice to Buard, effective upon execution and
delivery to the Trust of such written notice or n@ny future date specified in the notice. A Teestnay be removed at any time with or
without cause, at a meeting of the shareholderthdy




affirmative vote of the holders of not less thaw-hirds (2/3) of the Shares (as defined in Sedidnbelow) then outstanding and entitled to
vote generally in the election of Trustees. A Teegudged incompetent or for whom a guardian oseovator has been appointed shall be
deemed to have resigned as of the date of sucHiadfion or appointment.

ARTICLE VI
SHARES OF BENEFICIAL INTEREST

Section 6.1 Authorized Shares The beneficial interest of the Trust shall badkd into shares of beneficial interest (the
“Shares”). The Trust has authority to issue 175,000,000 Shaogssisting of 174,700,000 common shares of beiaéfnterest, $.01 par val
per share (“Common Shares”), and 300,000 Junididieating Preferred Shares, $.01 par value pereshii shares of one class are classified
or reclassified into shares of another class ofeshpursuant to this Article VI, the number of autked shares of the former class shall be
automatically decreased and the number of shargedétter class shall be automatically increaBedach case by the number of shares so
classified or reclassified, so that the aggregataber of shares of beneficial interest of all adssthat the Trust has authority to issue shall not
be more than the total number of shares of beréfitierest set forth in the second sentence efgaragraph. The Board of Trustees, witt
any action by the shareholders of the Trust, magrahthe Declaration of Trust from time to timerorease or decrease the aggregate nt
of Shares or the number of Shares of any claser@ss including preferred shares of beneficiaiiest (“Preferred Sharesthat the Trust he
authority to issue.

Section 6.2 Common Shares Subject to the provisions of Article VII, eacloi@mon Share shall entitle the holder thereof to one
vote on each matter upon which holders of Commare&hare entitled to vote. The Board of Trusteayg raclassify any unissued Common
Shares from time to time in one or more classesedes of Shares.

Section 6.3 Preferred Shares The Board of Trustees may classify any unisstreflerred Shares and reclassify any previously
classified but unissued Preferred Shares of angssifom time to time, in one or more series ofi8ha

Section 6.4 Classified or Reclassified Share®rior to issuance of classified or reclassifidthres of any class or series, the B
of Trustees by resolution shall (a) designate ¢hess or series; (b) specify the number of Sharégtincluded in the class or series; (c) set,
subject to the provisions of Article VII, the predaces, conversion or other rights, voting powestrictions, limitations as to dividends or
other distributions, qualifications and terms andditions of redemption for each class or seriad; (@) cause the Trust to file articles
supplementary with the State Department of Assestand Taxation of Maryland (the “SDAT”). Any thfe terms of any class or series of
Shares set pursuant to clause (c) of this Sectibm@y be made dependent upon facts ascertainatdiel® the Declaration of Trust (includi
the occurrence of any event, determination or adtipthe Trust or any other person or body) and wzety among holders thereof, provided
that the manner in which such facts or variatidra|perate upon the terms of such class or sefi€bares is clearly and expressly set forth
in the articles supplementary filed with the SDAT.

Section 6.5 Authorization by Board of Share Issuanc&he Board of Trustees may authorize the issuftnoetime to time of
Shares of any class or series, whether now or fiereaithorized, or securities or rights conveditiito Shares of any class or series, whether
now or hereafter authorized, for such consideratidmether in cash, property, past or future sesjiocbligation for future payment or
otherwise) as the Board of Trustees may deem dualeigar without consideration), subject to suchrieons or limitations, if any, as may be
set forth in this Declaration of Trust or the Bykwaf the Trust.




Section 6.6 Dividends and Distributions The Board of Trustees may from time to time atite and declare to shareholders :
dividends or distributions, in cash or other asséthe Trust or in securities of the Trust or framy other source as the Board of Truste
its discretion shall determine. Shareholders dieale no right to any dividend or distribution wsdeand until authorized and declared by
Board. The exercise of the powers and rights efBbard of Trustees pursuant to this Section 6afl &le subject to the provisions of ¢
class or series of Shares at the time outstanding.

Section 6.7 General Nature of SharesAll Shares shall be personal property entitling shareholders only to those rights
provided in the Declaration of Trust. The shardkdd shall have no interest in the property offthest and shall have no right to compel any
partition, division, dividend or distribution ofehTrust or of the property of the Trust. The deadth shareholder shall not terminate the Trust
or affect its continuity nor give his or her legapresentative any rights whatsoever, whether agaimn respect of other shareholders, the
Trustees or the trust estate or otherwise, exbepsale right to demand and, subject to the pronssof the Declaration of Trust, the Bylaws
and any requirements of law, to receive a newfate for Shares registered in the name of sugél leepresentative, in exchange for the
certificate held by such shareholder. The Trusnidtled to treat as shareholders only those psrsowhose names Shares are registered as
holders of Shares on the beneficial interest led§éne Trust.

Section 6.8 Fractional Shares The Trust may, without the consent or appro¥any shareholder, issue fractional Shares,
eliminate a fraction of a Share by rounding upawd to a full Share, arrange for the dispositiom dfaction of a Share by the person entitled
to it or pay cash for the fair value of a fractiwfra Share.

Section 6.9 Declaration and Bylaws All shareholders are subject to the provisiohthe Declaration of Trust and the Bylaws of
the Trust.

Section 6.10 Divisions and Combinations of ShareSubject to an express provision to the contirathe terms of any class or
series of beneficial interest hereafter authoritleelBoard of Trustees shall have the power taldigr combine the outstanding shares of any
class or series of beneficial interest, withoubgewof shareholders.

ARTICLE VII
RESTRICTION ON TRANSFER AND OWNERSHIP OF SHARES
Section 7.1  Definitions. For the purpose of this Article VII, the follomg terms shall have the following meanings:

Affiliate . The term “Affiliate” shall mean, with respectaay Person, another Person controlled by, coirtgoir under common
control with such Person.

Aggregate Share Ownership LimitThe term “Aggregate Share Ownership Limit” stma#lan 9.8 percent in value or in number of
the aggregate of the outstanding Equity Share® value of the outstanding Equity Shares shalldierchined by the Board of Trustees in
good faith, which determination shall be concludiweall purposes hereof.

Beneficial Ownership The term “Beneficial Ownership” shall mean ovsigp of Equity Shares by a Person, whether thedstén
Equity Shares is held directly or indirectly (inding by a nominee), and shall include, but notitmitéd to, interests that would be treated as
owned through the application of Section 544 of@lele, as modified by Section 856(h)(1)(B) of thel€. The terms “Beneficial Owner,”
“Beneficially Owns” and “Beneficially Owned” shatlave the correlative meanings.
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Business Day The term “Business Day” shall mean any day, ioth@n a Saturday or Sunday, that is neither d legjaay nor a
day on which banking institutions in New York Caye authorized or required by law, regulation areerive order to close.

Charitable Beneficiary The term “Charitable Beneficiary” shall mean amenore beneficiaries of the Charitable Trust as
determined pursuant to Section 7.3.6, providedehah such organization must be described in $e60a(c)(3) of the Code and
contributions to each such organization must bgl#é for deduction under each of Sections 1700k 2055 and 2522 of the Code. If the
Code shall cease to define a charitable organizateharitable Beneficiary$hall mean an entity organized to do work for dhate purpose
and not for profit.

Charitable Trust The term “Charitable Trust” shall mean any tqusivided for in Section 7.3.1.

Code. The term “Code” shall mean the Internal Reve@ude of 1986, as amended from time to time. éfitrences to specific
sections of the Code shall include applicable sssmeprovisions.

Common Share Ownership LimitThe term “Common Share Ownership Limit” shallan®.8 percent (in value or in number of
shares, whichever is more restrictive) of the aggte outstanding Common Shares. The number and vabutstanding Common Shares
shall be determined by the Board of Trustees irddaih, which determination shall be conclusivedt purposes.

Constructive Ownership The term “Constructive Ownership” shall mean evehip of Equity Shares by a Person, whether the
interest in Equity Shares is held directly or iedity (including by a nominee), and shall inclubet not be limited to, interests that would be
treated as owned through the application of Se@i8(a) of the Code, as modified by Section 856{d)f the Code. The terms
“Constructive Owner,” “Constructively Owns” and “@structively Owned” shall have the correlative megs.

Declaration of Trust The term “Declaration of Trust” shall mean théstcles of Amendment and Restatement as accdpted
record by the SDAT, and any amendments thereto.

Equity Shares The term “Equity Shares” shall mean Shareslaflagses or series, including, without limitati@ommon Shares
and Preferred Shares.

Excepted Holder The term “Excepted Holder” shall mean a shamdwobf the Trust for whom an Excepted Holder Liisitreated
by this Article VIl or by the Board of Trustees puant to Section 7.2.7.

Excepted Holder Limit The term “Excepted Holder Limit” shall mean, pided that the affected Excepted Holder agreestapty
with the requirements established by the Boardrotees pursuant to Section 7.2.7, and subjedjtstnent pursuant to Section 7.2.8, the
percentage limit established by the Board of Tesfursuant to Section 7.2.7.

HRPT. The term “HRPT” shall mean HRPT Properties TrasMaryland real estate investment trust, orsumgcessor thereto by
merger or consolidation, or any transferee of afiubstantially all of its assets.

Initial Date. The term “Initial Date” shall mean the date updmich these Articles of Amendment and Restaternentaining this
Article VIl is accepted for record by the SDAT.

Market Price. The term “Market Price” on any date shall meaith respect to any class or series of outstangimgjty Shares, the
Closing Price for such Equity Shares on such datee “Closing Price” on any date shall mean thédate price for such Equity Shares,
regular way, or, in case no such sale takes plaseich day, the average of the closing bid anddagkees, regular way, for such Equity
Shares, in either case as reported in the principadolidated transaction reporting system witpeesto securities listed or admitted to
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trading on the NYSE or, if such Equity Shares arelisted or admitted to trading on the NYSE, gsoréed on the principal consolidated
transaction reporting system with respect to séesrlisted on the principal national securitiesle@nge on which such Equity Shares are
listed or admitted to trading or, if such Equitya®s are not listed or admitted to trading on aatjonal securities exchange, the last quoted
price, or, if not so quoted, the average of thénliigl and low asked prices in the over-the-coumtarket, as reported by the National
Association of Securities Dealers, Inc. Automatem®@tion System or, if such system is no longarse, the principal other automated
guotation system that may then be in use or, ifigguity Shares are not quoted by any such orgamizahe average of the closing bid and
asked prices as furnished by a professional manké&er making a market in such Equity Shares seldnte¢he Board of Trustees or, in the
event that no trading price is available for suduiy Shares, the fair market value of Equity Shaes determined in good faith by the Board
of Trustees.

NYSE. The term “NYSE” shall mean the New York StockcRange.

Person The term “Person” shall mean an individual pawation, partnership, estate, trust (including,rmt limited to, a trust
qualified under Sections 401(a) or 501(c)(17) ef @ode), a portion of a trust permanently set afsider to be used exclusively for the
purposes described in Section 642(c) of the Castmaation, private foundation within the meanifi@ection 509(a) of the Code, joint stock
company or other entity and also includes a grauhat term is used for purposes of Section 13\@f(&he Securities Exchange Act of 1934,
as amended, and a group to which an Excepted Hbidgtr applies.

Prohibited Owner The term “Prohibited Owner” shall mean, withpest to any purported Transfer, any Person whofdsuhe
provisions of Section 7.2.1, would Beneficially OanConstructively Own Equity Shares, and if appiae in the context, shall also mean
any Person who would have been the record ownEgoity Shares that the Prohibited Owner would fsvewned.

REIT . The term “REIT” shall mean a real estate investtrirust within the meaning of Section 856 of Gaxle.
Restriction Termination Date The term “Restriction Termination Date” shallanethe first day after the Initial Date on whicle th

Board of Trustees determines that it is no longehé best interests of the Trust for the resbiiand limitations on Beneficial Ownership,
Constructive Ownership and Transfers of Equity 8saet forth herein to apply.

RMR . The term “RMR” shall mean REIT Management & &ash, Inc., the Trust’'s investment advisor, or sugcessor
investment advisor to the Trust.

SDAT . The term “SDAT"” shall mean the State Departnimissessments and Taxation of Maryland.

Transfer. The term “Transfer” shall mean any issuances,gednsfer, gift, assignment, devise or otheraligjon, as well as any
other event that causes any Person to acquire Beti@wnership or Constructive Ownership, or agyement to take any such actions or
cause any such events, of Equity Shares or thetaglote or receive dividends on Equity Sharesluiding (a) the granting or exercise of any
option (or any disposition of any option), (b) atigposition of any securities or rights convertiioi® or exchangeable for Equity Shares or
any interest in Equity Shares or any exercise gfsuth conversion or exchange right and (c) Trassfeinterests in other entities that result
in changes in Beneficial or Constructive Ownersifiquity Shares; in each case, whether voluntamgwmluntary, whether owned of reco
Constructively Owned or Beneficially Owned and wiegtby operation of law or otherwise. The termgafiferring” and “Transferredshall
have the correlative meanings.




Trustee. The term “Trustee” shall mean the Person unafifil with the Trust and a Prohibited Owner, teappointed by the Trust
to serve as trustee of the Charitable Trust.

Section 7.2 Equity Shares

Section 7.2.1 Ownership Limitations During the period commencing on the Initial Datel prior to the Restriction
Termination Date:

€)) Basic Restrictions

0] (1) No Person, other than an Excepted Holder anerdahan HRPT, RMR and their affiliates, shall
Beneficially Own or Constructively Own Equity Shatia excess of the Aggregate Share Ownership L{&)tho Person, other than an
Excepted Holder and other than HRPT, RMR and tiiitates, shall Beneficially Own or ConstructiydDwn Common Shares in excess of
the Common Share Ownership Limit and (3) no Exakptelder shall Beneficially Own or ConstructivelyM@ Equity Shares in excess of the
Excepted Holder Limit for such Excepted Holder.

(i) No Person shall Beneficially or Constructively Ofquity Shares to the extent that such Beneficial or
Constructive Ownership of Equity Shares would reisuthe Trust being “closely held” within the méag of Section 856(h) of the Code
(without regard to whether the ownership interestéld during the last half of a taxable year)ptherwise failing to qualify as a REIT
(including, but not limited to, Beneficial or Consttive Ownership that would result in the Trustnirng (actually or Constructively) an
interest in a tenant that is described in Sectla®(®)(2)(B) of the Code if the income derived bg ffrrust from such tenant would cause the
Trust to fail to satisfy any of the gross incomeguieements of Section 856(c) of the Code).

(i)  Subject to Section 7.4, notwithstanding any otherigions contained herein, any Transfer of EqBitares
(whether or not such Transfer is the result ohagaction entered into through the facilities ef Y SE or any other national securities
exchange or automated intdealer quotation system) that, if effective, worddult in Equity Shares being beneficially ownedéss than 1C
Persons (determined under the principles of Se@&ig{a)(5) of the Code) shall be void ab initiod dhe intended transferee shall acquire no
rights in such Equity Shares.

(b) Transfer in Trust If any Transfer of Equity Shares occurs whi€lefiective, would result in any Person
Beneficially Owning or Constructively Owning EquiBhares in violation of Section 7.2.1(a)(i) or,(ii)

0] then that number of Equity Shares the Beneficialanstructive Ownership of which otherwise wouldsz
such Person to violate Section 7.2.1(a)(i) or({Bunded up to the nearest whole share) shall tevaatically transferred to a Charitable Trust
for the benefit of a Charitable Beneficiary, asalifged in Section 7.3, effective as of the closbudiness on the Business Day prior to the
date of such Transfer, and such Person shall acqoirights in such Equity Shares; or

(i) if the transfer to the Charitable Trust describedlause (i) of this sentence would not be effecfor any
reason to prevent the violation of Section 7.2(iay (ii), then the Transfer of that number ofililgy Shares that otherwise would cause any
Person to violate Section 7.2.2 or (ii) shall b&hab initio, and the intended transferee shalu@egno rights in such Equity Shares.

Section 7.2.2 Remedies for Breach If the Board of Trustees or any duly authorizedhmittee thereof shall at any time
determine in good faith that a Transfer or otha@mhas taken place that results in a violatioBextion 7.2.1 or that a Person intends to
acquire or has attempted to acquire Beneficial or




Constructive Ownership of any Equity Shares inatioh of Section 7.2.1 (whether or not such violatis intended), the Board of Trustees or
a committee thereof shall take such action asaheadvisable to refuse to give effect to or taov@né such Transfer or other event, including,
without limitation, causing the Trust to redeem Bg&hares, refusing to give effect to such Tranefethe books of the Trust or instituting
proceedings to enjoin such Transfer or other ey@otzided, however, that any Transfers or attemptathsfers or other events in violation of
Section 7.2.1 shall automatically result in thensfar to the Charitable Trust described above, whéye applicable, such Transfer (or other
event) shall be void ab initio as provided abovesipective of any action (or non-action) by the f8azf Trustees or a committee thereof.

Section 7.2.3 Notice of Restricted TransferAny Person who acquires or attempts or inteadsctjuire Beneficial
Ownership or Constructive Ownership of Equity Skdhat will or may violate Section 7.2.1(a), or &srson who would have owned Equity
Shares that resulted in a transfer to the Chaeitdhlist pursuant to the provisions of Section 78, shall immediately give written notice to
the Trust of such event, or in the case of suctopgsed or attempted transaction, give at leastays prior written notice, and shall provide
to the Trust such other information as the Trusy neguest in order to determine the effect, if afysuch Transfer.

Section 7.2.4 Owners Required To Provide InformatiorFrom the Initial Date and prior to the RestoatiTermination

Date:

@ every owner of more than five percent (or such lopgrcentage as required by the Code or the Trgasur
Regulations promulgated thereunder) of the outstgniiquity Shares, within 30 days after the endaxfh taxable year, shall give written
notice to the Trust stating the name and addresaa#f owner, the number of Equity Shares and dheity Shares Beneficially Owned an
description of the manner in which such sharedhal@ Each such owner shall provide to the Trushsadditional information as the Trust
may request in order to determine the effect, ¥f af such Beneficial Ownership on the Trust'ss$eds a REIT and to ensure compliance
with the Aggregate Share Ownership Limit.

(b) each Person who is a Beneficial or Constructive @varf Equity Shares and each Person (including the
shareholder of record) who is holding Equity Shdoes Beneficial or Constructive Owner shall paerito the Trust such information as the
Trust may request, in good faith, in order to deiae the Trust’s status as a REIT and to complj wajuirements of any taxing authority or
governmental authority or to determine such conmgka

Section 7.2.5 Remedies Not Limited Subject to Section 5.1 of the Declaration ofstymothing contained in this
Section 7.2 shall limit the authority of the BoafdTrustees to take such other action as it deesnsgsary or advisable to protect the Trust
and the interests of its shareholders in presemiagrust’s status as a REIT.

Section 7.2.6 Ambiguity . In the case of an ambiguity in the applicatibamy of the provisions of this Section 7.2,
Section 7.3 or any definition contained in Secfioh, the Board of Trustees shall have the powedetermine the application of the provisic
of this Section 7.2 or Section 7.3 with respeany situation based on the facts known to it.hinévent Section 7.2 or 7.3 requires an action
by the Board of Trustees and the Declaration offlfails to provide specific guidance with respecsuch action, the Board of Trustees shall
have the power to determine the action to be takdong as such action is not contrary to the giows of Sections 7.1, 7.2 or 7.3.
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Section 7.2.7 Exceptions

(@) Subject to Section 7.2.1(a)(ii), the Board of Tees, in its sole discretion, may exempt a Persam fhe
Aggregate Share Ownership Limit and the Commoné&Bavnership Limit, as the case may be, and mayighuit required to) establish or
increase an Excepted Holder Limit for such Pergon i

0] the Board of Trustees obtains such representagiodsindertakings from such Person as are reasonably
necessary to ascertain that no individual’s Bemadfar Constructive Ownership of such Equity Shav@bkviolate Section 7.2.1(a)(ii);

(i) such Person does not and represents that it wilbwa, actually or Constructively, an interest iteaant of
the Trust (or a tenant of any entity owned or aaligd by the Trust) that would cause the Trustwmoactually or Constructively, more than a
9.9% interest (as set forth in Section 856(d)(2)§Bhe Code) in such tenant and the Board of Eaessbbtains such representations and
undertakings from such Person as are reasonabdssay to ascertain this fact (for this purpogenant from whom the Trust (or an entity
owned or controlled by the Trust) derives (andxiseeted to continue to derive) a sufficiently snaatiount of revenue such that, in the
opinion of the Board of Trustees, rent from sucatate would not adversely affect the Trust's abitiyqualify as a REIT, shall not be treated
as a tenant of the Trust); and

(iii) such Person agrees that any violation or attemptdaltion of such representations or undertakirgs (
other action which is contrary to the restricti@ositained in Sections 7.2.1 through 7.2.6) wilutes such Equity Shares being automatic
transferred to a Charitable Trust in accordanch ®#ctions 7.2.1(b) and 7.3.

(b) Prior to granting any exception pursuant to Secti@7(a), the Board of Trustees may require aguliom the
Internal Revenue Service, or an opinion of couneedjther case in form and substance satisfadtotiye Board of Trustees in its sole
discretion, as it may deem necessary or advisaldeder to determine or ensure the Trust’s stadus REIT. Notwithstanding the receipt of
any ruling or opinion, the Board of Trustees mapase such conditions or restrictions as it deerpsoggpiate in connection with granting
such exception.

(c) In determining whether to grant any exemption pansuwo Section 7.2.7(a), the Board of Trustees cwagider,
among other factors, (i) the general reputationrandal character of the person requesting an exemgti) whether ownership of shares
would be direct or through ownership attributiaii) whether the person’s ownership of shares waddersely affect the Trust's ability to
acquire additional properties or engage in otheirass and (iv) whether granting an exemptionHergerson requesting an exemption would
adversely affect any of the Trust’s existing cocttral arrangements.

(d) Subject to Section 7.2.1(a)(ii), an underwriter evhparticipates in a public offering or a privatagement of
Equity Shares (or securities convertible into actengeable for Equity Shares) may Beneficially @r&onstructively Own Equity Shares
(or securities convertible into or exchangeableHquity Shares) in excess of the Aggregate Sharee@ship Limit, the Common Share
Ownership Limit or both such limits, but only teetkxtent necessary to facilitate such public affgor private placement.

(e) The Board of Trustees may only reduce the Exceidtdder Limit for an Excepted Holder: (1) with theitten
consent of such Excepted Holder at any time, op(@3uant to the terms and conditions of the agea¢srand undertakings entered into with
such Excepted Holder in connection with the essaitient of the Excepted Holder Limit for that ExegpHolder. No Excepted Holder Lin
shall be reduced to a percentage that is lesstilea@ommon Share Ownership Limit for an Exceptetietowithout the written consent of
such Excepted Holder.
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Section 7.2.8 Increase in Aggregate Share Ownership and CommareSdwnership Limits The Board of Trustees m
from time to time increase the Common Share Owiigitsimit and the Aggregate Share Ownership Limit.

Section 7.2.9 Legend. Each certificate for Equity Shares shall bedssantially the following legend:

The shares evidenced by this certificate are stibje@strictions on Beneficial and Constructive i@nship and Transfer for
the purpose, among others, of the Trust’s maintemaiits status as a Real Estate Investment TauREIT”) under the
Internal Revenue Code of 1986, as amended (the€'Go&ubject to certain further restrictions amdept as expressly
provided in the Trust’'s Declaration of Trust, (§ Rerson may Beneficially or Constructively Own Goam Shares of the
Trust in excess of 9.8 percent (in value or nundfeshares) of the outstanding Common Shares of thst unless such
Person is an Excepted Holder (in which case thejibed Holder Limit shall be applicable); (ii) norBen may Beneficially
or Constructively Own Equity Shares of the Trusexeess of 9.8 percent of the value of the totédtanding Equity Shares
of the Trust, unless such Person is an Exceptedafigin which case the Excepted Holder Limit shallapplicable); (i) no
Person may Beneficially or Constructively Own Eghares that would result in the Trust being “elpdield” under
Section 856(h) of the Code or otherwise cause thetTo fail to qualify as a REIT; and (iv) no Pamsmay Transfer Equity
Shares if such Transfer would result in Equity 8kaof the Trust being owned by fewer than 100 Petsény Person who
Beneficially or Constructively Owns or attemptsBeneficially or Constructively Own Equity Sharesigthcause or will
cause a Person to Beneficially or Constructivelyn@®ruity Shares in excess or in violation of thewalimitations must
immediately notify the Trust. If any of the restions on transfer or ownership are violated, tgaity Shares represented
hereby will be automatically transferred to a Teesbf a Charitable Trust for the benefit of onenmre Charitable
Beneficiaries. In addition, upon the occurrenceestain events, attempted Transfers in violatibthe restrictions
described above may be void ab initio. All cajied terms in this legend have the meanings defiméite Trust's
Declaration of Trust, as the same may be amended ime to time, a copy of which, including thetrisions on transfer
and ownership, will be furnished to each holdeEqéity Shares of the Trust on request and withbatge.

Instead of the foregoing legend, the certificate state that the Trust will furnish a full staterhabout certain restrictions
on transferability to a shareholder on requestwititbut charge.

Section 7.3 Transfer of Equity Shares in Trust

Section 7.3.1 Ownership in Trust Upon any purported Transfer or other event diesdrin Section 7.2.1(b) that would
result in a transfer of Equity Shares to a Chalédlust, such Equity Shares shall be deemed te haen transferred to the Trustee as trustee
of a Charitable Trust for the exclusive benefibak or more Charitable Beneficiaries. Such trarsf¢he Trustee shall be deemed to be
effective as of the close of business on the BasifBay prior to the purported Transfer or otheméteat results in the transfer to the
Charitable Trust pursuant to Section 7.2.1(b). Thestee shall be appointed by the Trust and &leadl Person unaffiliated with the Trust and
any Prohibited Owner. Each Charitable Beneficgsll be designated by the Trust as provided ini@e&.3.6.

Section 7.3.2 Status of Shares Held by the Trustequity Shares held by the Trustee shall be éssmel outstanding
Equity Shares of the Trust. The Prohibited Owteallshave no rights in the shares held by the BeistThe Prohibited Owner shall not
benefit economically from ownership of any sharelsilin trust
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by the Trustee, shall have no rights to dividendstber distributions and shall not possess arytsitp vote or other rights attributable to the
shares held in the Charitable Trust.

Section 7.3.3 Dividend and Voting Rights The Trustee shall have all voting rights andhtsgo dividends or other
distributions with respect to Equity Shares helthim Charitable Trust, which rights shall be exs@difor the exclusive benefit of the
Charitable Beneficiary. Any dividend or other distition paid prior to the discovery by the Trusat Equity Shares have been transferred to
the Trustee shall be paid with respect to suchti¢@hares to the Trustee upon demand and any didideother distribution authorized but
unpaid shall be paid when due to the Trustee. diwglends or distributions so paid over to the Teesshall be held in trust for the Charita
Beneficiary. The Prohibited Owner shall have ntngrights with respect to shares held in the @hlle Trust and, subject to Maryland I
effective as of the date that Equity Shares haea bensferred to the Trustee, the Trustee shad tiee authority (at the Trustee’s sole
discretion) (i) to rescind as void any vote casalrohibited Owner prior to the discovery by thasrt that Equity Shares have been
transferred to the Trustee and (i) to recast suath in accordance with the desires of the Truatgimg for the benefit of the Charitable
Beneficiary; provided, however, that if the Truaslalready taken irreversible trust action, thenTirustee shall not have the authority to
rescind and recast such vote. Notwithstandingtbeisions of this Article VII, until the Trust hasceived notification that Equity Shares
have been transferred into a Charitable TrustTthst shall be entitled to rely on its share transid other shareholder records for purposes
of preparing lists of shareholders entitled to \atteneetings, determining the validity and autlyooit proxies and otherwise conducting votes
of shareholders.

Section 7.3.4 Sale of Shares by Truste@Within 20 days of receiving notice from the Tirtisat Equity Shares have been
transferred to the Charitable Trust, the TrustetaefCharitable Trust shall sell the shares hettiénCharitable Trust to a person, designated
by the Trustee, whose ownership of the shareswilviolate the ownership limitations set forthSaction 7.2.1(a). Upon such sale, the
interest of the Charitable Beneficiary in the skageld shall terminate and the Trustee shall Oistel the net proceeds of the sale to the
Prohibited Owner and to the Charitable Beneficasyprovided in this Section 7.3.4. The Prohib@adher shall receive the lesser of (1) the
price paid by the Prohibited Owner for the shamedf the Prohibited Owner did not give value foetshares in connection with the event
causing the shares to be held in the CharitablstTeug., in the case of a gift, devise or othehsuansaction), the Market Price of the shares
on the day of the event causing the shares to lddrhthe Charitable Trust and (2) the price parstreceived by the Trustee from the sale or
other disposition of the shares held in the Chialétarust. Any net sales proceeds in excess odutheunt payable to the Prohibited Owner
shall be immediately paid to the Charitable Benafic If, prior to the discovery by the Trust tHequity Shares have been transferred to the
Trustee, such shares are sold by a Prohibited Quhrer (i) such shares shall be deemed to havedmémon behalf of the Charitable Trust
and (i) to the extent that the Prohibited Owneereed an amount for such shares that exceedsiberd that such Prohibited Owner was
entitled to receive pursuant to this Section 7.8u¢h excess shall be paid to the Trustee uponmttma

Section 7.3.5 Purchase Right in Shares Transferred to the Truskguity Shares transferred to the Trustee sleall b
deemed to have been offered for sale to the Tousts designee, at a price per share equal tetser of (i) the price per share in the
transaction that resulted in such transfer to tharitable Trust (or, in the case of a devise dr tie Market Price at the time of such devis
gift) and (ii) the Market Price on the date the Strwr its designee, accepts such offer. The Bhai have the right to accept such offer until
the Trustee has sold the shares held in the Cherifaust pursuant to Section 7.3.4. Upon suchl@te the Trust, the interest of the
Charitable Beneficiary in the shares sold shathteate and the Trustee shall distribute the netgmds of the sale to the Prohibited Owner.

Section 7.3.6 Designation of Charitable BeneficiariedBy written notice to the Trustee, the Trust EHabignate one or
more nonprofit organizations to be the Charitabdaéiciary of the interest in the
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Charitable Trust such that Equity Shares held énGharitable Trust would not violate the restricset forth in Section 7.2.1(a) in the hands
of such Charitable Beneficiary.

Section 7.4 NYSE Transactions Nothing in this Article VIl shall preclude thetdement of any transaction entered into through
the facilities of the NYSE or any other nationadsdties exchange or automated inter-dealer quotasystem. The fact that the settlement of
any transaction occurs shall not negate the effieahy other provision of this Article VII and atrnansferee in such a transaction shall be
subject to all of the provisions and limitations f&eth in this Article VII.

Section 7.5 Enforcement The Trust is authorized specifically to seekitdple relief, including injunctive relief, to enfie the
provisions of this Article VII.

Section 7.6 NonWaiver. No delay or failure on the part of the Trustlwe Board of Trustees in exercising any right hedem
shall operate as a waiver of any right of the Targhe Board of Trustees, as the case may bepetacthe extent specifically waived in
writing.

ARTICLE VI
SHAREHOLDERS

Section 8.1 Meetings. There shall be an annual meeting of the shadeh®lto be held on proper notice at such time:(afie
delivery of the annual report) and convenient lmrats shall be determined by or in the mannercpitesd in the Bylaws, for the election of
the Trustees, if required, and for the transaatioany other business within the powers of the Trisxcept as otherwise provided in the
Declaration of Trust, special meetings of sharetxaanay be called in the manner provided in tha®gl Shareholders meetings, including
the annual meeting and any special meetings, maglbedl only by the Board of Trustees. If there ap Trustees, the officers of the Trust
shall promptly call a special meeting of the shalédrs entitled to vote for the election of sucoedgustees. Any meeting may be adjourned
and reconvened as the Trustees determine or aglpdowm the Bylaws.

Section 8.2 Voting Rights. Subject to the provisions of any class or sasfeéShares then outstanding, the shareholders Istall
entitled to vote only on the following matters:) éection of Trustees as provided in Section B@ the removal of Trustees as provided in
Section 5.3; (b) amendment of the Declaration afsTas provided in Article X; (c) termination oktArust as provided in Section 12.2;

(d) merger or consolidation of the Trust to theeextrequired by Title 8, or the sale or dispositidisubstantially all of the Trust Property, as
provided in Article XI; and (e) such other matteish respect to which the Board of Trustees haptatba resolution declaring that a
proposed action is advisable and directing thatiihtter be submitted to the shareholders for agpravratification. Except with respect to
the foregoing matters, no action taken by the dtwdders at any meeting shall in any way bind thaBmf Trustees.

Section 8.3 Preemptive and Appraisal Right€Except as may be provided by the Board of Tesste setting the terms of
classified or reclassified Shares pursuant to 8e&i4, or as may otherwise be provided by contracholder of Shares shall, as such holder,
(a) have any preemptive right to purchase or silieséor any additional Shares of the Trust or atiheosecurity of the Trust which it may
issue or sell or (b) have any right to require Thest to pay him the fair value of his Shares irappraisal or similar proceeding.

Section 8.4 Extraordinary Actions Except as specifically provided in Section 5&dgting to removal of Trustees) and subject to
Section 8.5, notwithstanding any provision of lagvrpitting or requiring any action to be taken othauized by the affirmative vote of the
holders of a greater number of votes, any sucbmstiall be effective and valid if taken or appiabg (i) the affirmative vote of holders of
Shares entitled to cast a majority of all the vaestled to be cast on the matter, or (i) if Marnyd law hereafter
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permits the effectiveness of a vote describedisdlause (ii), the affirmative vote of a majordf/the votes cast on the matter.

Section 8.5 Board Approval The submission of any action to the shareholftertheir consideration shall first be approved or
advised by the Board of Trustees, and the sharetmfthall not otherwise be entitled to act thereon.

Section 8.6  Action By Shareholders Without a Meetingro the extent, if any, permitted by the Bylaviidhee Trust, any action
required or permitted to be taken by the sharehsldey be taken without a meeting by the writtemsemt of the shareholders entitled to cast
a sufficient number of votes to approve the matterequired by statute, the Declaration of TrusherBylaws of the Trust, as the case may
be.

Section 8.7 Indemnification of the Trust Each shareholder will indemnify and hold harralés Trust from and against all costs,
expenses, penalties, fines and other amounts dimgjuwithout limitation, attorneys’ and other peesional fees, whether third party or
internal, arising from such shareholder’s violatairany provision of this Declaration of Trust detBylaws, including, without limitation,
Article VII, and shall pay such sums to the Trusbrn demand, together with interest on such amowtigh interest will accrue at the lesser
of 15% per annum and the maximum amount permityeldus, from the date such costs or the like areiired until the receipt of repayment
by the Trust. Nothing in this Section shall creaténcrease the liability of any shareholdersstiees, officers, employees or agents of the
Trust for actions taken on behalf of the Trust.

ARTICLE IX

LIABILITY LIMITATION, INDEMNIFICATION
AND TRANSACTIONS WITH THE TRUST

Section 9.1 Limitation of Shareholder Liability No shareholder shall be liable for any debtinelalemand, judgment or
obligation of any kind of, against or with resptxthe Trust by reason of his being a sharehofd@rshall any shareholder be subject to any
personal liability whatsoever, in tort, contractodherwise, to any person in connection with thapprty or the affairs of the Trust by reaso
his being a shareholder.

Section 9.2 Limitation of Trustee and Officer Liability To the maximum extent that Maryland law in effisom time to time
permits limitation of the liability of trustees anfficers of a real estate investment trust, naentror former Trustee or officer of the Trust
shall be liable to the Trust or to any sharehofdemoney damages. Neither the amendment nor krepéas Section 9.2, nor the adoption or
amendment of any other provision of the Declaratibfrust inconsistent with this Section 9.2, slagply to or affect in any respect the
applicability of the preceding sentence with respe@ny act or failure to act which occurred ptmsuch amendment, repeal or adoption. In
the absence of any Maryland statute limiting thbility of trustees and officers of a Maryland reatate investment trust for money damages
in a suit by or on behalf of the Trust or by angr&holder, or arising by reason of his or her actio behalf of the Trust, no Trustee or officer
of the Trust shall be liable to the Trust or to ahgreholder for money damages except to the etktan(a) the Trustee or officer actually
received an improper benefit or profit in moneyperty or services, for the amount of the benefjtrofit in money, property or services
actually received, or (b) a judgment or other fiadjudication adverse to the Trustee or officamtered in a proceeding based on a finding in
the proceeding that the Trustee’s or officer'sacbr failure to act was the result of active artibetrate dishonesty and was material to the
cause of action adjudicated in the proceeding.

Section 9.3  Express Exculpatory Clauses and Instrumem&y written instrument creating an obligationtieé Trust shall, to the
extent practicable, include a reference to thisl@ation and provide that
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neither the shareholders nor the Trustees nor Hitgs, employees or agents (including the Truatsisor, the “Advisor”) of the Trust shall
be liable thereunder and that all persons shall mdely to the trust estate for the payment of @laym thereunder or for the performance
thereof; however, the omission of such provisiamfrany such instrument shall not render the sh&tehs) any Trustee, or any officer,
employee or agent (including the Advisor) of thestrliable, nor shall the shareholders, any Trustesny officer, employee or agent
(including the Advisor) of the Trust be liable toyane for such omission.

Section 9.4 Indemnification. The Trust shall, to the maximum extent permittgdMaryland law in effect from time to time,
indemnify, and pay or reimburse reasonable expdansadvance of final disposition of a proceeding(t) any individual who is a present or
former shareholder, Trustee or officer of the Taustb) any individual who, while a Trustee of fhieist and at the request of the Trust, serves
or has served as a trustee, director, officernparemployee or agent of another real estate tirad trust, corporation, partnership, joint
venture, trust, employee benefit plan or any ottmeerprise from and against any claim or liabitdaywhich such person may become subject
or which such person may incur by reason of hiistas a present or former shareholder, Truste#ioer of the Trust. The Trust shall have
the power, with the approval of its Board of Triesteto provide such indemnification and advanceraBakpenses to a person who served a
predecessor of the Trust in any of the capacitissiibed in (a) or (b) above and to any employesgent of the Trust or a predecessor of the
Trust.

Section 9.5 Transactions Between the Trust and its Trusted&ed$, Employees and Agentga) Subject to any express
restrictions adopted by the Trustees in the Bylamisy resolution, the Trust may enter into any cacttor transaction of any kind, whether or
not any of its Trustees, officers, employees onggkas a financial interest in such transactiagth any person, including any Trustee, offi
employee or agent of the Trust or any person afii with a Trustee, officer, employee or agenhefTrust or in which a Trustee, officer,
employee or agent of the Trust has a material Gizdumterest.

(b) To the extent permitted by Maryland law, a cont@oabther transaction between the Trust and angt&€euor between
the Trust and RMR or any other corporation, trfist), or other entity in which any Trustee is aeditor or trustee or has a material financial
interest shall not be void or voidable if:

0] The fact of the common directorship, trusteeshiptarest is disclosed or known to:

(A) The Board of Trustees or a proper committee thessaf the Board of Trustees or such Committee
authorizes, approves or ratifies the contractamgaction by the affirmative vote of a majoritydidinterested Trustee
even if the disinterested Trustees constitutetless a quorum; or

(B) The shareholders entitled to vote, and the contmattnsaction is authorized, approved, or ratifie
by a majority of the votes cast by the shareholdatiled to vote other than the votes of sharesesirof record or
beneficially by the interested trustee, corporattamst, firm or other entity; or

© The contract or transaction is fair and reasontabthe Trust.

(i) Common or interested trustees or the shares own#tem or by an interested corporation, trust, finm
other entity may be counted in determining the gmes of a quorum at a meeting of the Board of Eessbr a committee
thereof or at a meeting of the shareholders, asabe may be, at which the contract or transagtianthorized, approved
ratified.
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(c) The failure of a contract or other transaction lestvthe Trust and any Trustee or between the ancsRMR or any
other corporation, trust, firm, or other entitwitnich any Trustee is a director or trustee or hamterial financial interest to satisfy
the criteria set forth in Section 9.5(b) shall omate any presumption that such contract or dthesaction is void, voidable or
otherwise invalid, and any such contract or othengaction shall be valid to the fullest extennpigied by Maryland law. To the
fullest extent permitted by Maryland law, (i) theifig by the Board of Trustees of compensationsfdirustee (whether as a Trustee
or in any other capacity) and (ii) Section 9.4re§tDeclaration of Trust or any provision of thel@ys or any contract or transaction
requiring or permitting indemnification (includiraglvancing of expenses) in accordance with termgesxkdures not materially le
favorable to the Trust than those described ini@e@&-418 (or any successor section thereto) oMheyland General Corporation
Law (as in effect at the time such provision waspaed or such contract or transaction was entetedor as it may thereafter be in
effect) shall be deemed to have satisfied ther@itet forth in Section 9.5(b).

Section 9.6  Right of Trustees, Officers, Employees and Ageni®wn Shares or Other Property and to Engage ierOth
Business Subject to any restrictions which may be adopiethe Trustees in the Bylaws or otherwise: Amystee or officer, employee or
agent of the Trust may acquire, own, hold and diepaf Shares in the Trust, for his or her individaount, and may exercise all rights of a
shareholder to the same extent and in the sameeanasrif he or she were not a Trustee or officepleyee or agent of the Trust. Any
Trustee or officer, employee or agent of the Tmay, in his or her personal capacity or in the capaf trustee, officer, director,
stockholder, partner, member, advisor or employemg Person or otherwise, have business inteagst®ngage in business activities similar
to or in addition to those relating to the Trushieh interests and activities may be similar to aachpetitive with those of the Trust and may
include the acquisition, syndication, holding, mgement, development, operation or dispositionhferown account, or for the account of
such Person or others, of interests in mortgagésy,dsts in real property, or interests in Pergmggmged in the real estate business. Each
Trustee, officer, employee and agent of the Triatl e free of any obligation to present to thastrany investment opportunity which cor
to him or her in any capacity other than solelffasstee, officer, employee or agent of the TrustneiW such opportunity is of a character
which, if presented to the Trust, could be takerthgyTrust. Any Trustee or officer, employee oemigof the Trust may be interested as
trustee, officer, director, stockholder, partnegmiber, advisor or employee of, or otherwise hagtegext or indirect interest in, any Person
who may be engaged to render advice or servicdgtdrust, and may receive compensation from sechdd as well as compensation as
Trustee, officer, employee or agent or otherwigelneder. None of these activities shall be deetmednflict with his or her duties and
powers as Trustee or officer, employee or agetttefTrust.

Section 9.7 Persons Dealing with Trustees, Officers, Employ@e&gents. Any act of the Trustees or of the officers, enypes
or agents of the Trust purporting to be done iiir tt@pacity as such, shall, as to any Personsrdpalith such Trustees, officers, employee
agents, be conclusively deemed to be within thegaes of this Trust and within the powers of suakstees or officers, employees or age
No Person dealing with the Board or any of the fes or with the officers, employees or agenthefirust shall be bound to see to
application of any funds or property passing itieit hands or control. The receipt of the Boardmy of the Trustees, or of authorized
officers, employees or agents of the Trust, for aysnor other consideration, shall be binding upenTrust.

Section 9.8 Reliance. The Trustees and the officers, employees andtagé the Trust may consult with counsel and thdce
or opinion of such counsel shall be full and cortefeersonal protection to all the Trustees andffieers, employees and agents of the Trust
in respect of any action taken or suffered by tlegood faith and in reliance on or in accordandh wuch advice or opinion. In discharging
their duties, Trustees or officers, employees @négjof the Trust, when acting in good faith, maly upon financial statements of the Trust
represented to them to fairly present the finanmiglition or results of operations of the
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Trust by the chief financial officer of the Trustthe officer of the Trust having charge of its keof account, or stated in a written report by
an independent certified public accountant faiolptesent the financial position or results of atiens of the Trust. The Trustees and the
officers, employees and agents of the Trust may egld shall be personally protected in acting,qugioy instrument or other document
believed by them to be genuine.

ARTICLE X
AMENDMENTS

Section 10.1 General. The Trust reserves the right from time to timertake any amendment to the Declaration of Trust, or
hereafter authorized by law, including any amendradtering the terms or contract rights, as expyesst forth in the Declaration of Trust, of
any Shares, except that the provisions governiag#rsonal liability of the shareholders, Trusteed of the officers, employees and agen
the Trust and the prohibition of assessments uparesolders may not be amended in any respectadnét increase the personal liability of
such shareholders, Trustees or officers, emplogedsagents of the Trust. All rights and powersfeword by the Declaration of Trust on
shareholders, Trustees and officers are grantgddub this reservation. An amendment to the Bration of Trust (a) shall be signed and
acknowledged by at least a majority of the Trusteesan officer duly authorized by at least a migjasf the Trustees, (b) shall be filed for
record as provided in Section 13.5 and (c) shalblbee effective as of the later of the time the SD&€epts the amendment for record or the
time established in the amendment, not to excadg (80) days after the amendment is acceptedecord. All references to the Declaration
of Trust shall include all amendments thereto.

Section 10.2 By Trustees The Trustees may amend this Declaration of Tirogh time to time, in the manner provided by TBle
without any action by the shareholders, to qualsya real estate investment trust under the Codedar Title 8 and as otherwise provided in
Section 8-501(e) of Title 8 and the Declaratiomafst. If permitted by Maryland law as in effemtrh time to time, the Trustees may amend
this Declaration of Trust from time to time in aother respect, in accordance with such law, witlamyt action by the shareholders.

Section 10.3 By Shareholders Except as otherwise provided in Section 10.2srigect to the following sentence, any amendi
to this Declaration of Trust must first be advissdthe Board of Trustees and then shall be vallg dmpproved by (i) the affirmative vote of
a majority of all the votes entitled to be castlo& matter or (ii) if Maryland law hereafter persiibe effectiveness of a vote described in this
clause (i), the affirmative vote of a majority thie votes cast on the matter. Any amendment tod®es.2.2 or 5.3 or to this sentence of the
Declaration of Trust shall be valid only if approvey the Board of Trustees and then by the affiiveatote of two- thirds (2/3) of all votes
entitled to be cast on the matter.

ARTICLE Xl
MERGER, CONSOLIDATION OR SALE OF TRUST PROPERTY

Subject to the provisions of any class or serieStafres at the time outstanding, the Trust magn@aje with or into another entity,
(b) consolidate with one or more other entities iatnew entity or (c) sell, lease, exchange orratise transfer all or substantially all of the
trust property. Any such action must first be amed by the Board of Trustees and, after noticaltshareholders entitled to vote on the
matter, by (i) the affirmative vote of a majoritjall the votes entitled to be cast on the mattgiipif Maryland law hereafter permits the
effectiveness of a vote described in this clauggtifie affirmative vote of a majority of the voteast on the matter
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ARTICLE XII
DURATION AND TERMINATION OF TRUST
Section 12.1 Duration. The Trust shall continue perpetually unless teated pursuant to Section 12.2.
Section 12.2 Termination.

(@) Subject to the provisions of any class or serieShafres at the time outstanding, after approva tmajority of the
entire Board of Trustees, the Trust may be termthat any meeting of shareholders by (i) the aHirme vote of a majority of all the votes
entitled to be cast on the matter or (ii) or ifdadfiter expressly authorized by Title 8, the affiimavote of a majority of the votes cast on the
matter. Upon the termination of the Trust:

() The Trust shall carry on no business except foptirpose of winding up its affairs.

(i) The Trustees shall proceed to wind up the affdith@ Trust and all of the powers of the Trusteedan the
Declaration of Trust shall continue, including fimwvers to fulfill or discharge the Trust's contmatollect its assets, sell, convey, assign,
exchange, transfer or otherwise dispose of alhgrgart of the remaining property of the Trust te@r more persons at public or private sale
for consideration which may consist in whole opart of cash, securities or other property of aimg kdischarge or pay its liabilities and do
all other acts appropriate to liquidate its busines

(iii) After paying or adequately providing for the paymehall liabilities, and upon receipt of such @des,
indemnities and agreements as they deem necessdheir protection, the Trust may distribute tbenaining property of the Trust among
shareholders so that after payment in full or #térsg apart for payment of such preferential anteuihany, to which the holders of any
Shares at the time outstanding shall be entitlelrémaining property of the Trust shall, subjeciny participating or similar rights of Shares
at the time outstanding, be distributed ratably mgnihe holders of Common Shares at the time oudstgn

(b) After termination of the Trust, the liquidationit$ business and the distribution to the sharelslde herein provide
a majority of the Trustees shall execute and fild the Trust's records a document certifying titat Trust has been duly terminated and the
Trustees shall be discharged from all liabilitiesl @uties hereunder, and the rights and interésth shareholders shall cease.

ARTICLE Xl
MISCELLANEOUS

Section 13.1 Governing Law. The Declaration of Trust is executed and dedidewith reference to the laws of the State of
Maryland, and the rights of all parties and thedigl, construction and effect of every provisiogreof shall be subject to and construed
according to the laws of the State of Maryland.

Section 13.2 Reliance by Third Parties Any certificate shall be final and conclusivetagny person dealing with the Trust if
executed by the Secretary or an Assistant Secrefdhe Trust or a Trustee, and if certifying t@) the number or identity of Trustees,
officers of the Trust or shareholders; (b) the duthorization of the execution of any documenttife)action or vote taken, and the existence
of a quorum, at a meeting of the Board of Trusteeshareholders; (d) a copy of the DeclarationroisTor of the Bylaws as a
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true and complete copy as then in force; (e) amament to the Declaration of Trust; (f) the terntioa of the Trust; or (g) the existence of
any fact relating to the affairs of the Trust. plachaser, lender, transfer agent or other persalhlse bound to make any inquiry concerning
the validity of any transaction purporting to bededy the Trust on its behalf or by any officer pboyee or agent of the Trust.

Section 13.3 Severability.

(&) The provisions of the Declaration of Trust are sabke, and if the Board of Trustees shall determivith the advice
of counsel, that any one or more of such provisitims “Conflicting Provisions”) are in conflict witthe Code, Title 8 or other applicable
federal or state laws, the Conflicting Provisiatasthe extent of the conflict, shall be deemed néwdave constituted a part of the Declara
of Trust, even without any amendment of the Detilanzof Trust pursuant to Article X and without@ting or impairing any of the
remaining provisions of the Declaration of Trust@ndering invalid or improper any action takeromitted (including but not limited to the
election of Trustees) prior to such determinatidlo Trustee shall be liable for making or failimgrhake such a determination. In the eve
any such determination by the Board of TrusteesBibard shall amend the Declaration of Trust inntfaaner provided in Section 10.2.

(b) If any provision of the Declaration of Trust shiadl held invalid or unenforceable in any jurisdintisuch holding
shall apply only to the extent of any such invayjidir unenforceability and shall not in any manatect, impair or render invalid or
unenforceable such provision in any other jurisdicbr any other provision of the Declaration ofidtrin any jurisdiction.

Section 13.4 Construction In the Declaration of Trust, unless the contgkerwise requires, words used in the singulanahé
plural include both the plural and singular and dgodenoting any gender include all genders. Theand headings of different parts are
inserted for convenience and shall not affect teammng, construction or effect of the Declaratibist. In defining or interpreting the
powers and duties of the Trust and its Trusteesoffickrs, reference may be made by the Trusteeffioers, to the extent appropriate and
not inconsistent with the Code or Title 8, to Ttte through 3 of the Corporations and Associatirtisle of the Annotated Code of
Maryland. In furtherance and not in limitationtbé foregoing, in accordance with the provision3itie 3, Subtitles 6 and 7, of the
Corporations and Associations Article of the AntetaCode of Maryland, the Trust shall be includeithiw the definition of “corporation”
for purposes of such provisions.

Section 13.5 Recordation The Declaration of Trust and any amendment besieall be filed for record with the SDAT and may
also be filed or recorded in such other placeb@dtustees deem appropriate, but failure to fiterécord the Declaration of Trust or any
amendment hereto in any office other than in tleéeSéf Maryland shall not affect or impair the dély or effectiveness of the Declaration of
Trust or any amendment hereto. A restated Deabaraf Trust shall, upon filing, be conclusive emite of all amendments contained the
and may thereafter be referred to in lieu of thginal Declaration of Trust and the various amendis¢hereto.

THIRD : The amendment to and restatement of the Deidarat Trust of the Trust as hereinabove set fbake been duly advised
by the Board of Trustees and approved by the shitets of the Trust as required by law.

FOURTH: The total number of shares of beneficial intevdsich the Trust has authority to issue has nentemended by this
amendment and restatement.
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The name of the Trust is:

SENIOR HOUSING PROPERTIES TRUST
Articles of Amendment and Restatement

September 20, 1999
As Amended February 13, 2002
and Amended January 21, 2004
and Amended February 7, 2007
and Amended June 1, 2007
and Amended December 12, 2007
and Amended February 21, 2008
and Amended June 3, 2008
and Amended June 28, 2011

SENIOR HOUSING PROPERTIES TRUST

ARTICLE S OF AMENDMENT AND RESTATEMENT

ARTICLE |

FORMATION

ARTICLE II

NAME

Senior Housing Properties Trust

1

Exhibit 3.2

FIRST: Senior Housing Properties Trust, a Maryland esshte investment trust (the “Trust”) formed untiéle 8 of the
Corporations and Associations Article of the AntetaCode of Maryland (as amended and in effect fiiom to time, and including any
successor title thereto, “Title 8”), desires to achand restate its Declaration of Trust as curyanteffect and as hereinafter amended. All
references in the Declaration of Trust to spegictions of Title 8 shall include applicable suscegprovisions.

SECOND: The following provisions are all the provisionisthe Declaration of Trust currently in effect aalhereinafter amended:

The Trust is a real estate investment trust withehmeaning of Title 8. It is also intended theg Trust shall carry on a business as a
“qualified REIT subsidiary” as described in the RErovisions of the Code (as defined in Article ¥low), for so long as it is wholly
owned by HRPT Properties Trust and thereafter spallify and carry on business as a “real estatesiment trustas described therein. T
Trust shall not be deemed to be a general partipetghited partnership, joint venture, joint stockmpany or a corporation, but nothing
herein shall preclude the Trust from being tredtedax purposes as an association under the Cmudeshall the Trustees or shareholders or
any of them for any purpose be, nor be deemed,tndrebe treated in any way whatsoever as, liablesponsible hereunder as partners or

joint venturers




Under circumstances in which the Board of Trustdghe Trust (the “Board of Trustees” or “Board§tdrmines that the use of the
name of the Trust is not practicable, the Trust msg/any other designation or name for the Trilistthe extent permitted by Maryland law,
the Board of Trustees may amend the Declaratidimagt to change the name of the Trust without atipa by the shareholders.

ARTICLE Il
PURPOSES AND POWERS

Section 3.1 Purposes The purposes for which the Trust is formed armtest in and to acquire, hold, manage, administe
control and dispose of property and interests aperty, including, without limitation or obligatipengaging in business as a real estate
investment trust under the Code.

Section 3.2 Powers. The Trust shall have all of the powers grantecktl estate investment trusts by Title 8 andthér powers
set forth in the Declaration of Trust which are in@monsistent with law and are appropriate to prmamd attain the purposes set forth in the
Declaration of Trust.

ARTICLE IV
RESIDENT AGENT

The name of the resident agent of the Trust irStia¢e of Maryland is James J. Hanks, Jr., whosegffise address is c/o Ballard
Spahr Andrews & Ingersoll, LLP, 300 East Lombarce8&t, Baltimore, Maryland 21202. The resident aggea citizen of and resides in the
State of Maryland. The Trust may change such eesidgent from time to time as the Board of Trustall determine. The Trust may have
such offices or places of business within or owtsite State of Maryland as the Board of Trustegsfrom time to time determine.

ARTICLE V
BOARD OF TRUSTEES

Section 5.1 Powers. Subject to any express limitations containeth@Declaration of Trust or in the Bylaws, (a) thesiness an
affairs of the Trust shall be managed under thection of the Board of Trustees and (b) the Bohall ©iave full, exclusive and absolute
power, control and authority over any and all propef the Trust. The Board may take any actiomats sole judgment and discretion is
necessary or appropriate to conduct the businesafairs of the Trust. The Declaration of Trusak be construed with the presumption in
favor of the grant of power and authority to theaBb Any construction of the Declaration of Trastdetermination made in good faith by
Board concerning its powers and authority hereustleli be conclusive. The enumeration and definitf particular powers of the Trustees
included in the Declaration of Trust or in the Byfashall in no way be construed or deemed by infaxer otherwise in any manner to
exclude or limit the powers conferred upon the Blaarthe Trustees under the general laws of thie $faMaryland or any other applicable
laws.

The Board, without any action by the shareholdéth@® Trust, shall have and may exercise, on bedfdtie Trust, without limitatior
the power to terminate the status of the Trust@sbestate investment trust under the Code; terikéne that compliance with any restriction
or limitations on ownership and transfers of shafethe Trust’s beneficial interest set forth irtidle VII of the Declaration of Trust is no
longer required in order for the Trust to qualif/areal estate investment trust; to adopt, ameddepeal Bylaws not
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inconsistent with law or this Declaration of Trust;elect officers in the manner prescribed inBlytaws; to solicit proxies from holders of
shares of beneficial interest of the Trust; andd@ny other acts and deliver any other documestsssary or appropriate to the foregoing
powers.

Section 5.2 Number and Classification

Section 5.2.1 The number of trustees of the Trust (hereinafterfirustees”)nitially shall be two (2). On the first date
which the Trust shall have more than one shareholdecord, the number of the Trustees shall aatarally and without further action by
the Board of Trustees increase to five (5), whiosmher may thereafter be increased or decreasedgnir® the Bylaws of the Trust;
provided, however, that no such increase or deerglaall result in the Trust having fewer than tHB3eor more than seven (7) Trustees. Any
vacancies in the Board of Trustees shall be fitlgcd majority of the Trustees then in office, exdbat a majority of the entire Board of
Trustees must fill a vacancy resulting from an éase in the number of Trustees.

Section 5.2.2 On the first date on which the Trust shall haveertban one shareholder of record, the Board oftéess
shall be classified into three groups: Group b@r Il and Group Ill. The number of Trustees integroup shall be determined by the Board
in accordance with the Bylaws; provided that thenhar of Trustees in any one group shall not extleediumber of Trustees in any other
group by more than one. The Trustees in Groupll skrve for a term ending at the first annual tingeof shareholders following the end of
the Trust’s fiscal year ending December 31, 1988heTrustee in Group Il shall serve for a term rgdit the following annual meeting of
shareholders and the Trustee in Group |l shallesérr a term ending at the second following anmueéting of shareholders. After the
respective terms of the groups indicated, each gumip of Trustees shall be elected for succedsives ending at the annual meeting of
shareholders held during the third year after alact

Section 5.2.3 The names and business addresses of the initiatelasiwho shall serve as Trustees are as follows:

Name Address

Gerard M. Martir  c/o Reit Management & Research, |
400 Centre Stre¢
Newton, Massachusetts 024

Barry M. Portnoy  c/o Reit Management & Research, |
400 Centre Stre
Newton, Massachusetts 024

Section 5.2.4 The Trustees may fill any vacancy, whether resgifirom an increase in the number of Trustees or
otherwise, on the Board in the manner providedéBylaws. It shall not be necessary to list i Beclaration of Trust the names and
addresses of any Trustees hereinafter electedediation in the number of Trustees shall haveeffext of removing any Trustee from off
prior to the expiration of his or her term. Subjecthe provisions of Section 5.3 each Trusted &laéd office until the election and
qualification of his or her successor. There shalho cumulative voting in the election of Trustee

Section 5.3 Resignation or Removal Any Trustee may resign by written notice to Buard, effective upon execution and
delivery to the Trust of such written notice or n@ny future date specified in the notice. A Teestnay be removed at any time with or
without cause, at a meeting of the shareholderthdy




affirmative vote of the holders of not less thaw-hirds (2/3) of the Shares (as defined in Sedidnbelow) then outstanding and entitled to
vote generally in the election of Trustees. A Teegudged incompetent or for whom a guardian oseovator has been appointed shall be
deemed to have resigned as of the date of sucHiadfion or appointment.

ARTICLE VI
SHARES OF BENEFICIAL INTEREST

Section 6.1 Authorized Shares The beneficial interest of the Trust shall badkd into shares of beneficial interest (the
“Shares”). The Trust has authority to isste-358:888175,000,0006hares, consisting ef3+49:786;0004,700,00@ommon shares of
beneficial interest, $.01 par value per share (“@am Shares”)and 300,000 Junior Participating Preferred Sh&.€4, par value per share.
shares of one class are classified or reclasdiftedshares of another class of shares pursuahigtérticle VI, the number of authorized
shares of the former class shall be automaticabrehsed and the number of shares of the latts sheall be automatically increased, in each
case by the number of shares so classified orgsifiled, so that the aggregate number of sharbsrudficial interest of all classes that the
Trust has authority to issue shall not be more thartotal number of shares of beneficial intesestforth in the second sentence of this
paragraph. The Board of Trustees, without anyadiy the shareholders of the Trust, may amen®#wtaration of Trust from time to time
to increase or decrease the aggregate number oésSbiathe number of Shares of any class or sengsding preferred shares of beneficial
interest (“Preferred Shares”), that the Trust habarity to issue.

Section 6.2 Common Shares Subject to the provisions of Article VII, eacloi@mon Share shall entitle the holder thereof to one
vote on each matter upon which holders of Commare&hare entitled to vote. The Board of Trusteayg raclassify any unissued Common
Shares from time to time in one or more classesedes of Shares.

Section 6.3 Preferred Shares The Board of Trustees may classify any unisstreflerred Shares and reclassify any previously
classified but unissued Preferred Shares of angssifom time to time, in one or more series ofi8ha

Section 6.4 Classified or Reclassified Share®rior to issuance aflassified or reclassified Shares of any classoes, the Boar
of Trustees by resolution shall (a) designate ¢hess or series; (b) specify the number of Sharégtincluded in the class or series; (c) set,
subject to the provisions of Article VII, the predaces, conversion or other rights, voting powestrictions, limitations as to dividends or
other distributions, qualifications and terms andditions of redemption for each class or seriad; (@) cause the Trust to file articles
supplementary with the State Department of Assestand Taxation of Maryland (the “SDAT”). Any thfe terms of any class or series of
Shares set pursuant to clause (c) of this Sectibm@y be made dependent upon facts ascertainatdiel® the Declaration of Trust (includi
the occurrence of any event, determination or adtipthe Trust or any other person or body) and wzety among holders thereof, provided
that the manner in which such facts or variatidra|perate upon the terms of such class or sefi€bares is clearly and expressly set forth
in the articles supplementary filed with the SDAT.

Section 6.5 Authorization by Board of Share Issuanc&he Board of Trustees may authorize the issuftnoetime to time of
Shares of any class or series, whether now or fiereaithorized, or securities or rights conveditiito Shares of any class or series, whether
now or hereafter authorized, for such consideratidmether in cash, property, past or future sesjiocbligation for future payment or
otherwise) as the Board of Trustees may deem dualeigar without consideration), subject to suchrieons or limitations, if any, as may be
set forth in this Declaration of Trust or the Bykwaf the Trust.




Section 6.6 Dividends and Distributions The Board of Trustees may from time to time atite and declare to shareholders :
dividends or distributions, in cash or other asséthe Trust or in securities of the Trust or framy other source as the Board of Truste
its discretion shall determine. Shareholders dieale no right to any dividend or distribution wsdeand until authorized and declared by
Board. The exercise of the powers and rights efBbard of Trustees pursuant to this Section 6afl &le subject to the provisions of ¢
class or series of Shares at the time outstanding.

Section 6.7 General Nature of SharesAll Shares shall be personal property entitling shareholders only to those rights
provided in the Declaration of Trust. The shardkdd shall have no interest in the property offthest and shall have no right to compel any
partition, division, dividend or distribution ofehTrust or of the property of the Trust. The deadth shareholder shall not terminate the Trust
or affect its continuity nor give his or her legapresentative any rights whatsoever, whether agaimn respect of other shareholders, the
Trustees or the trust estate or otherwise, exbepsale right to demand and, subject to the pronssof the Declaration of Trust, the Bylaws
and any requirements of law, to receive a newfate for Shares registered in the name of sugél leepresentative, in exchange for the
certificate held by such shareholder. The Trusnidtled to treat as shareholders only those psrsowhose names Shares are registered as
holders of Shares on the beneficial interest led§éne Trust.

Section 6.8 Fractional Shares The Trust may, without the consent or appro¥any shareholder, issue fractional Shares,
eliminate a fraction of a Share by rounding upawd to a full Share, arrange for the dispositiom dfaction of a Share by the person entitled
to it or pay cash for the fair value of a fractiwfra Share.

Section 6.9 Declaration and Bylaws All shareholders are subject to the provisiohthe Declaration of Trust and the Bylaws of
the Trust.

Section 6.10 Divisions and Combinations of ShareSubject to an express provision to the contirathe terms of any class or
series of beneficial interest hereafter authoritleelBoard of Trustees shall have the power taldigr combine the outstanding shares of any
class or series of beneficial interest, withoubgewof shareholders.

ARTICLE VII
RESTRICTION ON TRANSFER AND OWNERSHIP OF SHARES
Section 7.1  Definitions. For the purpose of this Article VII, the follomg terms shall have the following meanings:

Affiliate . The term “Affiliate” shall mean, with respectaay Person, another Person controlled by, coirtgoir under common
control with such Person.

Aggregate Share Ownership LimitThe term “Aggregate Share Ownership Limit” stma#lan 9.8 percent in value or in number of
the aggregate of the outstanding Equity Share® value of the outstanding Equity Shares shalldierchined by the Board of Trustees in
good faith, which determination shall be concludiweall purposes hereof.

Beneficial Ownership The term “Beneficial Ownership” shall mean ovsigp of Equity Shares by a Person, whether thedstén
Equity Shares is held directly or indirectly (inding by a nominee), and shall include, but notitmitéd to, interests that would be treated as
owned through the application of Section 544 of@lele, as modified by Section 856(h)(1)(B) of thel€. The terms “Beneficial Owner,”
“Beneficially Owns” and “Beneficially Owned” shatlave the correlative meanings.
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Business Day The term “Business Day” shall mean any day, ioth@n a Saturday or Sunday, that is neither d legjaay nor a
day on which banking institutions in New York Caye authorized or required by law, regulation areerive order to close.

Charitable Beneficiary The term “Charitable Beneficiary” shall mean amenore beneficiaries of the Charitable Trust as
determined pursuant to Section 7.3.6, providedehah such organization must be described in $e60a(c)(3) of the Code and
contributions to each such organization must bgl#é for deduction under each of Sections 1700k 2055 and 2522 of the Code. If the
Code shall cease to define a charitable organizateharitable Beneficiary$hall mean an entity organized to do work for dhate purpose
and not for profit.

Charitable Trust The term “Charitable Trust” shall mean any tqusivided for in Section 7.3.1.

Code. The term “Code” shall mean the Internal Reve@ude of 1986, as amended from time to time. éfitrences to specific
sections of the Code shall include applicable sssmeprovisions.

Common Share Ownership LimitThe term “Common Share Ownership Limit” shallan®.8 percent (in value or in number of
shares, whichever is more restrictive) of the aggte outstanding Common Shares. The number and vabutstanding Common Shares
shall be determined by the Board of Trustees irddaih, which determination shall be conclusivedt purposes.

Constructive Ownership The term “Constructive Ownership” shall mean evehip of Equity Shares by a Person, whether the
interest in Equity Shares is held directly or iedity (including by a nominee), and shall inclubet not be limited to, interests that would be
treated as owned through the application of Se@i8(a) of the Code, as modified by Section 856{d)f the Code. The terms
“Constructive Owner,” “Constructively Owns” and “@structively Owned” shall have the correlative megs.

Declaration of Trust The term “Declaration of Trust” shall mean théstcles of Amendment and Restatement as accdpted
record by the SDAT, and any amendments thereto.

Equity Shares The term “Equity Shares” shall mean Shareslaflagses or series, including, without limitati@ommon Shares
and Preferred Shares.

Excepted Holder The term “Excepted Holder” shall mean a shamdwobf the Trust for whom an Excepted Holder Liisitreated
by this Article VIl or by the Board of Trustees puant to Section 7.2.7.

Excepted Holder Limit The term “Excepted Holder Limit” shall mean, pided that the affected Excepted Holder agreestapty
with the requirements established by the Boardrotees pursuant to Section 7.2.7, and subjedjtstnent pursuant to Section 7.2.8, the
percentage limit established by the Board of Tesfursuant to Section 7.2.7.

HRPT. The term “HRPT” shall mean HRPT Properties TrasMaryland real estate investment trust, orsumgcessor thereto by
merger or consolidation, or any transferee of afiubstantially all of its assets.

Initial Date. The term “Initial Date” shall mean the date updmich these Articles of Amendment and Restaternentaining this
Article VIl is accepted for record by the SDAT.

Market Price. The term “Market Price” on any date shall meaith respect to any class or series of outstangimgjty Shares, the
Closing Price for such Equity Shares on such datee “Closing Price” on any date shall mean thédate price for such Equity Shares,
regular way, or, in case no such sale takes plaseich day, the average of the closing bid anddagkees, regular way, for such Equity
Shares, in either case as reported in the principadolidated transaction reporting system witpeesto securities listed or admitted to
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trading on the NYSE or, if such Equity Shares arelisted or admitted to trading on the NYSE, gsoréed on the principal consolidated
transaction reporting system with respect to séesrlisted on the principal national securitiesle@nge on which such Equity Shares are
listed or admitted to trading or, if such Equitya®s are not listed or admitted to trading on aatjonal securities exchange, the last quoted
price, or, if not so quoted, the average of thénliigl and low asked prices in the over-the-coumtarket, as reported by the National
Association of Securities Dealers, Inc. Automatem®@tion System or, if such system is no longarse, the principal other automated
guotation system that may then be in use or, ifigguity Shares are not quoted by any such orgamizahe average of the closing bid and
asked prices as furnished by a professional manké&er making a market in such Equity Shares seldnte¢he Board of Trustees or, in the
event that no trading price is available for suduiy Shares, the fair market value of Equity Shaes determined in good faith by the Board
of Trustees.

NYSE. The term “NYSE” shall mean the New York StockcRange.

Person The term “Person” shall mean an individual pawation, partnership, estate, trust (including,rmt limited to, a trust
qualified under Sections 401(a) or 501(c)(17) ef @ode), a portion of a trust permanently set afsider to be used exclusively for the
purposes described in Section 642(c) of the Castmaation, private foundation within the meanifi@ection 509(a) of the Code, joint stock
company or other entity and also includes a grauhat term is used for purposes of Section 13\@f(&he Securities Exchange Act of 1934,
as amended, and a group to which an Excepted Hbidgtr applies.

Prohibited Owner The term “Prohibited Owner” shall mean, withpest to any purported Transfer, any Person whofdsuhe
provisions of Section 7.2.1, would Beneficially OanConstructively Own Equity Shares, and if appiae in the context, shall also mean
any Person who would have been the record ownEgoity Shares that the Prohibited Owner would fsvewned.

REIT . The term “REIT” shall mean a real estate investtrirust within the meaning of Section 856 of Gaxle.
Restriction Termination Date The term “Restriction Termination Date” shallanethe first day after the Initial Date on whicle th

Board of Trustees determines that it is no longehé best interests of the Trust for the resbiiand limitations on Beneficial Ownership,
Constructive Ownership and Transfers of Equity 8saet forth herein to apply.

RMR . The term “RMR” shall mean REIT Management & &ash, Inc., the Trust’'s investment advisor, or sugcessor
investment advisor to the Trust.

SDAT . The term “SDAT"” shall mean the State Departnimissessments and Taxation of Maryland.

Transfer. The term “Transfer” shall mean any issuances,gednsfer, gift, assignment, devise or otheraligjon, as well as any
other event that causes any Person to acquire Beti@wnership or Constructive Ownership, or agyement to take any such actions or
cause any such events, of Equity Shares or thetaglote or receive dividends on Equity Sharesluiding (a) the granting or exercise of any
option (or any disposition of any option), (b) atigposition of any securities or rights convertiioi® or exchangeable for Equity Shares or
any interest in Equity Shares or any exercise gfsuth conversion or exchange right and (c) Trassfeinterests in other entities that result
in changes in Beneficial or Constructive Ownersifiquity Shares; in each case, whether voluntamgwmluntary, whether owned of reco
Constructively Owned or Beneficially Owned and wiegtby operation of law or otherwise. The termgafiferring” and “Transferredshall
have the correlative meanings.




Trustee. The term “Trustee” shall mean the Person unafifil with the Trust and a Prohibited Owner, teappointed by the Trust
to serve as trustee of the Charitable Trust.

Section 7.2 Equity Shares

Section 7.2.1 Ownership Limitations During the period commencing on the Initial Datel prior to the Restriction
Termination Date:

€)) Basic Restrictions

0] (1) No Person, other than an Excepted Holder anerdahan HRPT, RMR and their affiliates, shall
Beneficially Own or Constructively Own Equity Shatia excess of the Aggregate Share Ownership L{&)tho Person, other than an
Excepted Holder and other than HRPT, RMR and tiiitates, shall Beneficially Own or ConstructiydDwn Common Shares in excess of
the Common Share Ownership Limit and (3) no Exakptelder shall Beneficially Own or ConstructivelyM@ Equity Shares in excess of the
Excepted Holder Limit for such Excepted Holder.

(i) No Person shall Beneficially or Constructively Ofquity Shares to the extent that such Beneficial or
Constructive Ownership of Equity Shares would reisuthe Trust being “closely held” within the méag of Section 856(h) of the Code
(without regard to whether the ownership interestéld during the last half of a taxable year)ptherwise failing to qualify as a REIT
(including, but not limited to, Beneficial or Consttive Ownership that would result in the Trustnirng (actually or Constructively) an
interest in a tenant that is described in Sectla®(®)(2)(B) of the Code if the income derived bg ffrrust from such tenant would cause the
Trust to fail to satisfy any of the gross incomeguieements of Section 856(c) of the Code).

(i)  Subject to Section 7.4, notwithstanding any otherigions contained herein, any Transfer of EqBitares
(whether or not such Transfer is the result ohagaction entered into through the facilities ef Y SE or any other national securities
exchange or automated intdealer quotation system) that, if effective, worddult in Equity Shares being beneficially ownedéss than 1C
Persons (determined under the principles of Se@&ig{a)(5) of the Code) shall be void ab initiod dhe intended transferee shall acquire no
rights in such Equity Shares.

(b) Transfer in Trust If any Transfer of Equity Shares occurs whi€lefiective, would result in any Person
Beneficially Owning or Constructively Owning EquiBhares in violation of Section 7.2.1(a)(i) or,(ii)

0] then that number of Equity Shares the Beneficialanstructive Ownership of which otherwise wouldsz
such Person to violate Section 7.2.1(a)(i) or({Bunded up to the nearest whole share) shall tevaatically transferred to a Charitable Trust
for the benefit of a Charitable Beneficiary, asalifged in Section 7.3, effective as of the closbudiness on the Business Day prior to the
date of such Transfer, and such Person shall acqoirights in such Equity Shares; or

(i) if the transfer to the Charitable Trust describedlause (i) of this sentence would not be effecfor any
reason to prevent the violation of Section 7.2(iay (ii), then the Transfer of that number ofililgy Shares that otherwise would cause any
Person to violate Section 7.2.2 or (ii) shall b&hab initio, and the intended transferee shalu@egno rights in such Equity Shares.

Section 7.2.2 Remedies for Breach If the Board of Trustees or any duly authorizedhmittee thereof shall at any time
determine in good faith that a Transfer or otha@mhas taken place that results in a violatioBextion 7.2.1 or that a Person intends to
acquire or has attempted to acquire Beneficial or




Constructive Ownership of any Equity Shares inatioh of Section 7.2.1 (whether or not such violatis intended), the Board of Trustees or
a committee thereof shall take such action asaheadvisable to refuse to give effect to or taov@né such Transfer or other event, including,
without limitation, causing the Trust to redeem Bg&hares, refusing to give effect to such Tranefethe books of the Trust or instituting
proceedings to enjoin such Transfer or other ey@otzided, however, that any Transfers or attemptathsfers or other events in violation of
Section 7.2.1 shall automatically result in thensfar to the Charitable Trust described above, whéye applicable, such Transfer (or other
event) shall be void ab initio as provided abovesipective of any action (or non-action) by the f8azf Trustees or a committee thereof.

Section 7.2.3 Notice of Restricted TransferAny Person who acquires or attempts or inteadsctjuire Beneficial
Ownership or Constructive Ownership of Equity Skdhat will or may violate Section 7.2.1(a), or &srson who would have owned Equity
Shares that resulted in a transfer to the Chaeitdhlist pursuant to the provisions of Section 78, shall immediately give written notice to
the Trust of such event, or in the case of suctopgsed or attempted transaction, give at leastays prior written notice, and shall provide
to the Trust such other information as the Trusy neguest in order to determine the effect, if afysuch Transfer.

Section 7.2.4 Owners Required To Provide InformatiorFrom the Initial Date and prior to the RestoatiTermination

Date:

@ every owner of more than five percent (or such lopgrcentage as required by the Code or the Trgasur
Regulations promulgated thereunder) of the outstgniiquity Shares, within 30 days after the endaxfh taxable year, shall give written
notice to the Trust stating the name and addresaa#f owner, the number of Equity Shares and dheity Shares Beneficially Owned an
description of the manner in which such sharedhal@ Each such owner shall provide to the Trushsadditional information as the Trust
may request in order to determine the effect, ¥f af such Beneficial Ownership on the Trust'ss$eds a REIT and to ensure compliance
with the Aggregate Share Ownership Limit.

(b) each Person who is a Beneficial or Constructive @varf Equity Shares and each Person (including the
shareholder of record) who is holding Equity Shdoes Beneficial or Constructive Owner shall paerito the Trust such information as the
Trust may request, in good faith, in order to deiae the Trust’s status as a REIT and to complj wajuirements of any taxing authority or
governmental authority or to determine such conmgka

Section 7.2.5 Remedies Not Limited Subject to Section 5.1 of the Declaration ofstymothing contained in this
Section 7.2 shall limit the authority of the BoafdTrustees to take such other action as it deesnsgsary or advisable to protect the Trust
and the interests of its shareholders in presemiagrust’s status as a REIT.

Section 7.2.6 Ambiguity . In the case of an ambiguity in the applicatibamy of the provisions of this Section 7.2,
Section 7.3 or any definition contained in Secfioh, the Board of Trustees shall have the powedetermine the application of the provisic
of this Section 7.2 or Section 7.3 with respeany situation based on the facts known to it.hinévent Section 7.2 or 7.3 requires an action
by the Board of Trustees and the Declaration offlfails to provide specific guidance with respecsuch action, the Board of Trustees shall
have the power to determine the action to be takdong as such action is not contrary to the giows of Sections 7.1, 7.2 or 7.3.

9




Section 7.2.7 Exceptions

(@) Subject to Section 7.2.1(a)(ii), the Board of Tees, in its sole discretion, may exempt a Persam fhe
Aggregate Share Ownership Limit and the Commoné&Bavnership Limit, as the case may be, and mayighuit required to) establish or
increase an Excepted Holder Limit for such Pergon i

0] the Board of Trustees obtains such representagiodsindertakings from such Person as are reasonably
necessary to ascertain that no individual’s Bemadfar Constructive Ownership of such Equity Shav@bkviolate Section 7.2.1(a)(ii);

(i) such Person does not and represents that it wilbwa, actually or Constructively, an interest iteaant of
the Trust (or a tenant of any entity owned or aaligd by the Trust) that would cause the Trustwmoactually or Constructively, more than a
9.9% interest (as set forth in Section 856(d)(2)§Bhe Code) in such tenant and the Board of Eaessbbtains such representations and
undertakings from such Person as are reasonabdssay to ascertain this fact (for this purpogenant from whom the Trust (or an entity
owned or controlled by the Trust) derives (andxiseeted to continue to derive) a sufficiently snaatiount of revenue such that, in the
opinion of the Board of Trustees, rent from sucatate would not adversely affect the Trust's abitiyqualify as a REIT, shall not be treated
as a tenant of the Trust); and

(iii) such Person agrees that any violation or attemptdaltion of such representations or undertakirgs (
other action which is contrary to the restricti@ositained in Sections 7.2.1 through 7.2.6) wilutes such Equity Shares being automatic
transferred to a Charitable Trust in accordanch ®#ctions 7.2.1(b) and 7.3.

(b) Prior to granting any exception pursuant to Secti@7(a), the Board of Trustees may require aguliom the
Internal Revenue Service, or an opinion of couneedjther case in form and substance satisfadtotiye Board of Trustees in its sole
discretion, as it may deem necessary or advisaldeder to determine or ensure the Trust’s stadus REIT. Notwithstanding the receipt of
any ruling or opinion, the Board of Trustees mapase such conditions or restrictions as it deerpsoggpiate in connection with granting
such exception.

(c) In determining whether to grant any exemption pansuwo Section 7.2.7(a), the Board of Trustees cwagider,
among other factors, (i) the general reputationrandal character of the person requesting an exemgti) whether ownership of shares
would be direct or through ownership attributiaii) whether the person’s ownership of shares waddersely affect the Trust's ability to
acquire additional properties or engage in otheirass and (iv) whether granting an exemptionHergerson requesting an exemption would
adversely affect any of the Trust’s existing cocttral arrangements.

(d) Subject to Section 7.2.1(a)(ii), an underwriter evhparticipates in a public offering or a privatagement of
Equity Shares (or securities convertible into actengeable for Equity Shares) may Beneficially @r&onstructively Own Equity Shares
(or securities convertible into or exchangeableHquity Shares) in excess of the Aggregate Sharee@ship Limit, the Common Share
Ownership Limit or both such limits, but only teetkxtent necessary to facilitate such public affgor private placement.

(e) The Board of Trustees may only reduce the Exceidtdder Limit for an Excepted Holder: (1) with theitten
consent of such Excepted Holder at any time, op(@3uant to the terms and conditions of the agea¢srand undertakings entered into with
such Excepted Holder in connection with the essaitient of the Excepted Holder Limit for that ExegpHolder. No Excepted Holder Lin
shall be reduced to a percentage that is lesstilea@ommon Share Ownership Limit for an Exceptetietowithout the written consent of
such Excepted Holder.
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Section 7.2.8 Increase in Aggregate Share Ownership and CommareSdwnership Limits The Board of Trustees m
from time to time increase the Common Share Owiigitsimit and the Aggregate Share Ownership Limit.

Section 7.2.9 Legend. Each certificate for Equity Shares shall bedssantially the following legend:

The shares evidenced by this certificate are stibje@strictions on Beneficial and Constructive i@nship and Transfer for
the purpose, among others, of the Trust’s maintemaiits status as a Real Estate Investment TauREIT”) under the
Internal Revenue Code of 1986, as amended (the€'Go&ubject to certain further restrictions amdept as expressly
provided in the Trust’'s Declaration of Trust, (§ Rerson may Beneficially or Constructively Own Goam Shares of the
Trust in excess of 9.8 percent (in value or nundfeshares) of the outstanding Common Shares of thst unless such
Person is an Excepted Holder (in which case thejibed Holder Limit shall be applicable); (ii) norBen may Beneficially
or Constructively Own Equity Shares of the Trusexeess of 9.8 percent of the value of the totédtanding Equity Shares
of the Trust, unless such Person is an Exceptedafigin which case the Excepted Holder Limit shallapplicable); (i) no
Person may Beneficially or Constructively Own Eghares that would result in the Trust being “elpdield” under
Section 856(h) of the Code or otherwise cause thetTo fail to qualify as a REIT; and (iv) no Pamsmay Transfer Equity
Shares if such Transfer would result in Equity 8kaof the Trust being owned by fewer than 100 Petsény Person who
Beneficially or Constructively Owns or attemptsBeneficially or Constructively Own Equity Sharesigthcause or will
cause a Person to Beneficially or Constructivelyn@®ruity Shares in excess or in violation of thewalimitations must
immediately notify the Trust. If any of the restions on transfer or ownership are violated, tgaity Shares represented
hereby will be automatically transferred to a Teesbf a Charitable Trust for the benefit of onenmre Charitable
Beneficiaries. In addition, upon the occurrenceestain events, attempted Transfers in violatibthe restrictions
described above may be void ab initio. All cajied terms in this legend have the meanings defimélte Trust's
Declaration of Trust, as the same may be amended ime to time, a copy of which, including thetrisions on transfer
and ownership, will be furnished to each holdeEqéity Shares of the Trust on request and withbatge.

Instead of the foregoing legend, the certificate state that the Trust will furnish a full staterhabout certain restrictions
on transferability to a shareholder on requestwititbut charge.

Section 7.3 Transfer of Equity Shares in Trust

Section 7.3.1 Ownership in Trust Upon any purported Transfer or other event diesdrin Section 7.2.1(b) that would
result in a transfer of Equity Shares to a Chalédlust, such Equity Shares shall be deemed te haen transferred to the Trustee as trustee
of a Charitable Trust for the exclusive benefibak or more Charitable Beneficiaries. Such trarsf¢he Trustee shall be deemed to be
effective as of the close of business on the BasifBay prior to the purported Transfer or otheméteat results in the transfer to the
Charitable Trust pursuant to Section 7.2.1(b). Thestee shall be appointed by the Trust and &leadl Person unaffiliated with the Trust and
any Prohibited Owner. Each Charitable Beneficgsll be designated by the Trust as provided ini@e&.3.6.

Section 7.3.2 Status of Shares Held by the Trustequity Shares held by the Trustee shall be éssmel outstanding
Equity Shares of the Trust. The Prohibited Owteallshave no rights in the shares held by the BeistThe Prohibited Owner shall not
benefit economically from ownership of any sharelsilin trust
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by the Trustee, shall have no rights to dividendstber distributions and shall not possess arytsitp vote or other rights attributable to the
shares held in the Charitable Trust.

Section 7.3.3 Dividend and Voting Rights The Trustee shall have all voting rights andhtsgo dividends or other
distributions with respect to Equity Shares helthim Charitable Trust, which rights shall be exs@difor the exclusive benefit of the
Charitable Beneficiary. Any dividend or other distition paid prior to the discovery by the Trusat Equity Shares have been transferred to
the Trustee shall be paid with respect to suchti¢@hares to the Trustee upon demand and any didideother distribution authorized but
unpaid shall be paid when due to the Trustee. diwglends or distributions so paid over to the Teesshall be held in trust for the Charita
Beneficiary. The Prohibited Owner shall have ntngrights with respect to shares held in the @hlle Trust and, subject to Maryland I
effective as of the date that Equity Shares haea bensferred to the Trustee, the Trustee shad tiee authority (at the Trustee’s sole
discretion) (i) to rescind as void any vote casalrohibited Owner prior to the discovery by thasrt that Equity Shares have been
transferred to the Trustee and (i) to recast suath in accordance with the desires of the Truatgimg for the benefit of the Charitable
Beneficiary; provided, however, that if the Truaslalready taken irreversible trust action, thenTirustee shall not have the authority to
rescind and recast such vote. Notwithstandingtbeisions of this Article VII, until the Trust hasceived notification that Equity Shares
have been transferred into a Charitable TrustTthst shall be entitled to rely on its share transid other shareholder records for purposes
of preparing lists of shareholders entitled to \atteneetings, determining the validity and autlyooit proxies and otherwise conducting votes
of shareholders.

Section 7.3.4 Sale of Shares by Truste@Within 20 days of receiving notice from the Tirtisat Equity Shares have been
transferred to the Charitable Trust, the TrustetaefCharitable Trust shall sell the shares hettiénCharitable Trust to a person, designated
by the Trustee, whose ownership of the shareswilviolate the ownership limitations set forthSaction 7.2.1(a). Upon such sale, the
interest of the Charitable Beneficiary in the skageld shall terminate and the Trustee shall Oistel the net proceeds of the sale to the
Prohibited Owner and to the Charitable Beneficasyprovided in this Section 7.3.4. The Prohib@adher shall receive the lesser of (1) the
price paid by the Prohibited Owner for the shamedf the Prohibited Owner did not give value foetshares in connection with the event
causing the shares to be held in the CharitablstTeug., in the case of a gift, devise or othehsuansaction), the Market Price of the shares
on the day of the event causing the shares to lddrhthe Charitable Trust and (2) the price parstreceived by the Trustee from the sale or
other disposition of the shares held in the Chialétarust. Any net sales proceeds in excess odutheunt payable to the Prohibited Owner
shall be immediately paid to the Charitable Benafic If, prior to the discovery by the Trust tHequity Shares have been transferred to the
Trustee, such shares are sold by a Prohibited Quhrer (i) such shares shall be deemed to havedmémon behalf of the Charitable Trust
and (i) to the extent that the Prohibited Owneereed an amount for such shares that exceedsiberd that such Prohibited Owner was
entitled to receive pursuant to this Section 7.8u¢h excess shall be paid to the Trustee uponmttma

Section 7.3.5 Purchase Right in Shares Transferred to the Truskguity Shares transferred to the Trustee sleall b
deemed to have been offered for sale to the Tousts designee, at a price per share equal tetser of (i) the price per share in the
transaction that resulted in such transfer to tharitable Trust (or, in the case of a devise dr tie Market Price at the time of such devis
gift) and (ii) the Market Price on the date the Strwr its designee, accepts such offer. The Bhai have the right to accept such offer until
the Trustee has sold the shares held in the Cherifaust pursuant to Section 7.3.4. Upon suchl@te the Trust, the interest of the
Charitable Beneficiary in the shares sold shathteate and the Trustee shall distribute the netgmds of the sale to the Prohibited Owner.

Section 7.3.6 Designation of Charitable BeneficiariedBy written notice to the Trustee, the Trust EHabignate one or
more nonprofit organizations to be the Charitabdaéiciary of the interest in the
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Charitable Trust such that Equity Shares held énGharitable Trust would not violate the restricset forth in Section 7.2.1(a) in the hands
of such Charitable Beneficiary.

Section 7.4 NYSE Transactions Nothing in this Article VIl shall preclude thetdement of any transaction entered into through
the facilities of the NYSE or any other nationadsdties exchange or automated inter-dealer quotasystem. The fact that the settlement of
any transaction occurs shall not negate the effieahy other provision of this Article VII and atrnansferee in such a transaction shall be
subject to all of the provisions and limitations f&eth in this Article VII.

Section 7.5 Enforcement The Trust is authorized specifically to seekitdple relief, including injunctive relief, to enfie the
provisions of this Article VII.

Section 7.6 NonWaiver. No delay or failure on the part of the Trustlwe Board of Trustees in exercising any right hedem
shall operate as a waiver of any right of the Targhe Board of Trustees, as the case may bepetacthe extent specifically waived in
writing.

ARTICLE VI
SHAREHOLDERS

Section 8.1 Meetings. There shall be an annual meeting of the shadeh®lto be held on proper notice at such time:(afie
delivery of the annual report) and convenient lmrats shall be determined by or in the mannercpitesd in the Bylaws, for the election of
the Trustees, if required, and for the transaatioany other business within the powers of the Trisxcept as otherwise provided in the
Declaration of Trust, special meetings of sharetxaanay be called in the manner provided in tha®gl Shareholders meetings, including
the annual meeting and any special meetings, maglbedl only by the Board of Trustees. If there ap Trustees, the officers of the Trust
shall promptly call a special meeting of the shalédrs entitled to vote for the election of sucoedgustees. Any meeting may be adjourned
and reconvened as the Trustees determine or aglpdowm the Bylaws.

Section 8.2 Voting Rights. Subject to the provisions of any class or sasfeéShares then outstanding, the shareholders Istall
entitled to vote only on the following matters:) éection of Trustees as provided in Section B@ the removal of Trustees as provided in
Section 5.3; (b) amendment of the Declaration afsTas provided in Article X; (c) termination oktArust as provided in Section 12.2;

(d) merger or consolidation of the Trust to theeextrequired by Title 8, or the sale or dispositidisubstantially all of the Trust Property, as
provided in Article XI; and (e) such other matteish respect to which the Board of Trustees haptatba resolution declaring that a
proposed action is advisable and directing thatiihtter be submitted to the shareholders for agpravratification. Except with respect to
the foregoing matters, no action taken by the dtwdders at any meeting shall in any way bind thaBmf Trustees.

Section 8.3 Preemptive and Appraisal Right€Except as may be provided by the Board of Tesste setting the terms of
classified or reclassified Shares pursuant to 8e&i4, or as may otherwise be provided by contracholder of Shares shall, as such holder,
(a) have any preemptive right to purchase or silieséor any additional Shares of the Trust or atiheosecurity of the Trust which it may
issue or sell or (b) have any right to require Thest to pay him the fair value of his Shares irappraisal or similar proceeding.

Section 8.4 Extraordinary Actions Except as specifically provided in Section 5&dgting to removal of Trustees) and subject to
Section 8.5, notwithstanding any provision of lagvrpitting or requiring any action to be taken othauized by the affirmative vote of the
holders of a greater number of votes, any sucbmstiall be effective and valid if taken or appiabg (i) the affirmative vote of holders of
Shares entitled to cast a majority of all the vaestled to be cast on the matter, or (i) if Marnyd law hereafter
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permits the effectiveness of a vote describedisdlause (ii), the affirmative vote of a majordf/the votes cast on the matter.

Section 8.5 Board Approval The submission of any action to the shareholftertheir consideration shall first be approved or
advised by the Board of Trustees, and the sharetmfthall not otherwise be entitled to act thereon.

Section 8.6  Action By Shareholders Without a Meetingro the extent, if any, permitted by the Bylaviidhee Trust, any action
required or permitted to be taken by the sharehsldey be taken without a meeting by the writtemsemt of the shareholders entitled to cast
a sufficient number of votes to approve the matterequired by statute, the Declaration of TrusherBylaws of the Trust, as the case may
be.

Section 8.7 Indemnification of the Trust Each shareholder will indemnify and hold harralés Trust from and against all costs,
expenses, penalties, fines and other amounts dimgjuwithout limitation, attorneys’ and other peesional fees, whether third party or
internal, arising from such shareholder’s violatairany provision of this Declaration of Trust detBylaws, including, without limitation,
Article VII, and shall pay such sums to the Trusbrn demand, together with interest on such amowtigh interest will accrue at the lesser
of 15% per annum and the maximum amount permityeldus, from the date such costs or the like areiired until the receipt of repayment
by the Trust. Nothing in this Section shall creaténcrease the liability of any shareholdersstiees, officers, employees or agents of the
Trust for actions taken on behalf of the Trust.

ARTICLE IX

LIABILITY LIMITATION, INDEMNIFICATION
AND TRANSACTIONS WITH THE TRUST

Section 9.1 Limitation of Shareholder Liability No shareholder shall be liable for any debtinelalemand, judgment or
obligation of any kind of, against or with resptxthe Trust by reason of his being a sharehofd@rshall any shareholder be subject to any
personal liability whatsoever, in tort, contractodherwise, to any person in connection with thapprty or the affairs of the Trust by reaso
his being a shareholder.

Section 9.2 Limitation of Trustee and Officer Liability To the maximum extent that Maryland law in effisom time to time
permits limitation of the liability of trustees anfficers of a real estate investment trust, naentror former Trustee or officer of the Trust
shall be liable to the Trust or to any sharehofdemoney damages. Neither the amendment nor krepéas Section 9.2, nor the adoption or
amendment of any other provision of the Declaratibfrust inconsistent with this Section 9.2, slagply to or affect in any respect the
applicability of the preceding sentence with respe@ny act or failure to act which occurred ptmsuch amendment, repeal or adoption. In
the absence of any Maryland statute limiting thbility of trustees and officers of a Maryland reatate investment trust for money damages
in a suit by or on behalf of the Trust or by angr&holder, or arising by reason of his or her actio behalf of the Trust, no Trustee or officer
of the Trust shall be liable to the Trust or to ahgreholder for money damages except to the etktan(a) the Trustee or officer actually
received an improper benefit or profit in moneyperty or services, for the amount of the benefjtrofit in money, property or services
actually received, or (b) a judgment or other fiadjudication adverse to the Trustee or officamtered in a proceeding based on a finding in
the proceeding that the Trustee’s or officer'sacbr failure to act was the result of active artibetrate dishonesty and was material to the
cause of action adjudicated in the proceeding.

Section 9.3  Express Exculpatory Clauses and Instrumem&y written instrument creating an obligationtieé Trust shall, to the
extent practicable, include a reference to thisl@ation and provide that
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neither the shareholders nor the Trustees nor Hitgs, employees or agents (including the Truatsisor, the “Advisor”) of the Trust shall
be liable thereunder and that all persons shall mdely to the trust estate for the payment of @laym thereunder or for the performance
thereof; however, the omission of such provisiamfrany such instrument shall not render the sh&tehs) any Trustee, or any officer,
employee or agent (including the Advisor) of thestrliable, nor shall the shareholders, any Trustesny officer, employee or agent
(including the Advisor) of the Trust be liable toyane for such omission.

Section 9.4 Indemnification. The Trust shall, to the maximum extent permittgdMaryland law in effect from time to time,
indemnify, and pay or reimburse reasonable expdansadvance of final disposition of a proceeding(t) any individual who is a present or
former shareholder, Trustee or officer of the Taustb) any individual who, while a Trustee of fhieist and at the request of the Trust, serves
or has served as a trustee, director, officernparemployee or agent of another real estate tirad trust, corporation, partnership, joint
venture, trust, employee benefit plan or any ottmeerprise from and against any claim or liabitdaywhich such person may become subject
or which such person may incur by reason of hiistas a present or former shareholder, Truste#ioer of the Trust. The Trust shall have
the power, with the approval of its Board of Triesteto provide such indemnification and advanceraBakpenses to a person who served a
predecessor of the Trust in any of the capacitissiibed in (a) or (b) above and to any employesgent of the Trust or a predecessor of the
Trust.

Section 9.5 Transactions Between the Trust and its Trusted&ed$, Employees and Agentga) Subject to any express
restrictions adopted by the Trustees in the Bylamisy resolution, the Trust may enter into any cacttor transaction of any kind, whether or
not any of its Trustees, officers, employees onggkas a financial interest in such transactiagth any person, including any Trustee, offi
employee or agent of the Trust or any person afii with a Trustee, officer, employee or agenhefTrust or in which a Trustee, officer,
employee or agent of the Trust has a material Gizdumterest.

(b) To the extent permitted by Maryland law, a cont@oabther transaction between the Trust and angt&€euor between
the Trust and RMR or any other corporation, trfist), or other entity in which any Trustee is aeditor or trustee or has a material financial
interest shall not be void or voidable if:

0] The fact of the common directorship, trusteeshiptarest is disclosed or known to:

(A) The Board of Trustees or a proper committee thessaf the Board of Trustees or such Committee
authorizes, approves or ratifies the contractamgaction by the affirmative vote of a majoritydidinterested Trustee
even if the disinterested Trustees constitutetless a quorum; or

(B) The shareholders entitled to vote, and the contmattnsaction is authorized, approved, or ratifie
by a majority of the votes cast by the shareholdatiled to vote other than the votes of sharesesirof record or
beneficially by the interested trustee, corporattamst, firm or other entity; or

© The contract or transaction is fair and reasontabthe Trust.

(i) Common or interested trustees or the shares own#tem or by an interested corporation, trust, finm
other entity may be counted in determining the gmes of a quorum at a meeting of the Board of Eessbr a committee
thereof or at a meeting of the shareholders, asabe may be, at which the contract or transagtianthorized, approved
ratified.
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(c) The failure of a contract or other transaction lestvthe Trust and any Trustee or between the ancsRMR or any
other corporation, trust, firm, or other entitwitnich any Trustee is a director or trustee or hamterial financial interest to satisfy
the criteria set forth in Section 9.5(b) shall omate any presumption that such contract or dthesaction is void, voidable or
otherwise invalid, and any such contract or othengaction shall be valid to the fullest extennpigied by Maryland law. To the
fullest extent permitted by Maryland law, (i) theifig by the Board of Trustees of compensationsfdirustee (whether as a Trustee
or in any other capacity) and (ii) Section 9.4re§tDeclaration of Trust or any provision of thel@ys or any contract or transaction
requiring or permitting indemnification (includiraglvancing of expenses) in accordance with termgesxkdures not materially le
favorable to the Trust than those described ini@e@&-418 (or any successor section thereto) oMheyland General Corporation
Law (as in effect at the time such provision waspaed or such contract or transaction was entetedor as it may thereafter be in
effect) shall be deemed to have satisfied ther@itet forth in Section 9.5(b).

Section 9.6  Right of Trustees, Officers, Employees and Ageni®wn Shares or Other Property and to Engage ierOth
Business Subject to any restrictions which may be adopiethe Trustees in the Bylaws or otherwise: Amystee or officer, employee or
agent of the Trust may acquire, own, hold and diepaf Shares in the Trust, for his or her individaount, and may exercise all rights of a
shareholder to the same extent and in the sameeanasrif he or she were not a Trustee or officepleyee or agent of the Trust. Any
Trustee or officer, employee or agent of the Tmay, in his or her personal capacity or in the capaf trustee, officer, director,
stockholder, partner, member, advisor or employemg Person or otherwise, have business inteagst®ngage in business activities similar
to or in addition to those relating to the Trushieh interests and activities may be similar to aachpetitive with those of the Trust and may
include the acquisition, syndication, holding, mgement, development, operation or dispositionhferown account, or for the account of
such Person or others, of interests in mortgagésy,dsts in real property, or interests in Pergmggmged in the real estate business. Each
Trustee, officer, employee and agent of the Triatl e free of any obligation to present to thastrany investment opportunity which cor
to him or her in any capacity other than solelffasstee, officer, employee or agent of the TrustneiW such opportunity is of a character
which, if presented to the Trust, could be takerthgyTrust. Any Trustee or officer, employee oemigof the Trust may be interested as
trustee, officer, director, stockholder, partnegmiber, advisor or employee of, or otherwise hagtegext or indirect interest in, any Person
who may be engaged to render advice or servicdgtdrust, and may receive compensation from sechdd as well as compensation as
Trustee, officer, employee or agent or otherwigelneder. None of these activities shall be deetmednflict with his or her duties and
powers as Trustee or officer, employee or agetttefTrust.

Section 9.7 Persons Dealing with Trustees, Officers, Employ@e&gents. Any act of the Trustees or of the officers, enypes
or agents of the Trust purporting to be done iiir tt@pacity as such, shall, as to any Personsrdpalith such Trustees, officers, employee
agents, be conclusively deemed to be within thegaes of this Trust and within the powers of suakstees or officers, employees or age
No Person dealing with the Board or any of the fes or with the officers, employees or agenthefirust shall be bound to see to
application of any funds or property passing itieit hands or control. The receipt of the Boardmy of the Trustees, or of authorized
officers, employees or agents of the Trust, for aysnor other consideration, shall be binding upenTrust.

Section 9.8 Reliance. The Trustees and the officers, employees andtagé the Trust may consult with counsel and thdce
or opinion of such counsel shall be full and cortefeersonal protection to all the Trustees andffieers, employees and agents of the Trust
in respect of any action taken or suffered by tlegood faith and in reliance on or in accordandh wuch advice or opinion. In discharging
their duties, Trustees or officers, employees @négjof the Trust, when acting in good faith, maly upon financial statements of the Trust
represented to them to fairly present the finanmiglition or results of operations of the

16




Trust by the chief financial officer of the Trustthe officer of the Trust having charge of its keof account, or stated in a written report by
an independent certified public accountant faiolptesent the financial position or results of atiens of the Trust. The Trustees and the
officers, employees and agents of the Trust may egld shall be personally protected in acting,qugioy instrument or other document
believed by them to be genuine.

ARTICLE X
AMENDMENTS

Section 10.1 General. The Trust reserves the right from time to timertake any amendment to the Declaration of Trust, or
hereafter authorized by law, including any amendradtering the terms or contract rights, as expyesst forth in the Declaration of Trust, of
any Shares, except that the provisions governiag#rsonal liability of the shareholders, Trusteed of the officers, employees and agen
the Trust and the prohibition of assessments uparesolders may not be amended in any respectadnét increase the personal liability of
such shareholders, Trustees or officers, emplogedsagents of the Trust. All rights and powersfeword by the Declaration of Trust on
shareholders, Trustees and officers are grantgddub this reservation. An amendment to the Bration of Trust (a) shall be signed and
acknowledged by at least a majority of the Trusteesan officer duly authorized by at least a migjasf the Trustees, (b) shall be filed for
record as provided in Section 13.5 and (c) shalblbee effective as of the later of the time the SD&€epts the amendment for record or the
time established in the amendment, not to excadg (80) days after the amendment is acceptedecord. All references to the Declaration
of Trust shall include all amendments thereto.

Section 10.2 By Trustees The Trustees may amend this Declaration of Tirogh time to time, in the manner provided by TBle
without any action by the shareholders, to qualsya real estate investment trust under the Codedar Title 8 and as otherwise provided in
Section 8-501(e) of Title 8 and the Declaratiomafst. If permitted by Maryland law as in effemtrh time to time, the Trustees may amend
this Declaration of Trust from time to time in aother respect, in accordance with such law, witlamyt action by the shareholders.

Section 10.3 By Shareholders Except as otherwise provided in Section 10.2srigect to the following sentence, any amendi
to this Declaration of Trust must first be advissdthe Board of Trustees and then shall be vallg dmpproved by (i) the affirmative vote of
a majority of all the votes entitled to be castlo& matter or (ii) if Maryland law hereafter persiibe effectiveness of a vote described in this
clause (i), the affirmative vote of a majority thie votes cast on the matter. Any amendment tod®es.2.2 or 5.3 or to this sentence of the
Declaration of Trust shall be valid only if approvey the Board of Trustees and then by the affiiveatote of two- thirds (2/3) of all votes
entitled to be cast on the matter.

ARTICLE Xl
MERGER, CONSOLIDATION OR SALE OF TRUST PROPERTY

Subject to the provisions of any class or serieStafres at the time outstanding, the Trust magn@aje with or into another entity,
(b) consolidate with one or more other entities iatnew entity or (c) sell, lease, exchange orratise transfer all or substantially all of the
trust property. Any such action must first be amed by the Board of Trustees and, after noticaltshareholders entitled to vote on the
matter, by (i) the affirmative vote of a majoritjall the votes entitled to be cast on the mattgiipif Maryland law hereafter permits the
effectiveness of a vote described in this clauggtifie affirmative vote of a majority of the voteast on the matter
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ARTICLE XII
DURATION AND TERMINATION OF TRUST
Section 12.1 Duration. The Trust shall continue perpetually unless teated pursuant to Section 12.2.
Section 12.2 Termination.

(@) Subject to the provisions of any class or serieShafres at the time outstanding, after approva tmajority of the
entire Board of Trustees, the Trust may be termthat any meeting of shareholders by (i) the aHirme vote of a majority of all the votes
entitled to be cast on the matter or (ii) or ifdadfiter expressly authorized by Title 8, the affiimavote of a majority of the votes cast on the
matter. Upon the termination of the Trust:

() The Trust shall carry on no business except foptirpose of winding up its affairs.

(i) The Trustees shall proceed to wind up the affdith@ Trust and all of the powers of the Trusteedan the
Declaration of Trust shall continue, including fimwvers to fulfill or discharge the Trust's contmatollect its assets, sell, convey, assign,
exchange, transfer or otherwise dispose of alhgrgart of the remaining property of the Trust te@r more persons at public or private sale
for consideration which may consist in whole opart of cash, securities or other property of aimg kdischarge or pay its liabilities and do
all other acts appropriate to liquidate its busines

(iii) After paying or adequately providing for the paymehall liabilities, and upon receipt of such @des,
indemnities and agreements as they deem necessdheir protection, the Trust may distribute tbenaining property of the Trust among
shareholders so that after payment in full or #térsg apart for payment of such preferential anteuihany, to which the holders of any
Shares at the time outstanding shall be entitlelrémaining property of the Trust shall, subjeciny participating or similar rights of Shares
at the time outstanding, be distributed ratably mgnihe holders of Common Shares at the time oudstgn

(b) After termination of the Trust, the liquidationit$ business and the distribution to the sharelslde herein provide
a majority of the Trustees shall execute and fild the Trust's records a document certifying titat Trust has been duly terminated and the
Trustees shall be discharged from all liabilitiesl @uties hereunder, and the rights and interésth shareholders shall cease.

ARTICLE Xl
MISCELLANEOUS

Section 13.1 Governing Law. The Declaration of Trust is executed and dedidewith reference to the laws of the State of
Maryland, and the rights of all parties and thedigl, construction and effect of every provisiogreof shall be subject to and construed
according to the laws of the State of Maryland.

Section 13.2 Reliance by Third Parties Any certificate shall be final and conclusivetagny person dealing with the Trust if
executed by the Secretary or an Assistant Secrefdhe Trust or a Trustee, and if certifying t@) the number or identity of Trustees,
officers of the Trust or shareholders; (b) the duthorization of the execution of any documenttife)action or vote taken, and the existence
of a quorum, at a meeting of the Board of Trusteeshareholders; (d) a copy of the DeclarationroisTor of the Bylaws as a
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true and complete copy as then in force; (e) amament to the Declaration of Trust; (f) the terntioa of the Trust; or (g) the existence of
any fact relating to the affairs of the Trust. plachaser, lender, transfer agent or other persalhlse bound to make any inquiry concerning
the validity of any transaction purporting to bededy the Trust on its behalf or by any officer pboyee or agent of the Trust.

Section 13.3 Severability.

(&) The provisions of the Declaration of Trust are sabke, and if the Board of Trustees shall determivith the advice
of counsel, that any one or more of such provisitims “Conflicting Provisions”) are in conflict witthe Code, Title 8 or other applicable
federal or state laws, the Conflicting Provisiatasthe extent of the conflict, shall be deemed néwdave constituted a part of the Declara
of Trust, even without any amendment of the Detilanzof Trust pursuant to Article X and without@ting or impairing any of the
remaining provisions of the Declaration of Trust@ndering invalid or improper any action takeromitted (including but not limited to the
election of Trustees) prior to such determinatidlo Trustee shall be liable for making or failimgrhake such a determination. In the eve
any such determination by the Board of TrusteesBibard shall amend the Declaration of Trust inntfaaner provided in Section 10.2.

(b) If any provision of the Declaration of Trust shiadl held invalid or unenforceable in any jurisdintisuch holding
shall apply only to the extent of any such invayjidir unenforceability and shall not in any manatect, impair or render invalid or
unenforceable such provision in any other jurisdicbr any other provision of the Declaration ofidtrin any jurisdiction.

Section 13.4 Construction In the Declaration of Trust, unless the contgkerwise requires, words used in the singulanahé
plural include both the plural and singular and dgodenoting any gender include all genders. Theand headings of different parts are
inserted for convenience and shall not affect teammng, construction or effect of the Declaratibist. In defining or interpreting the
powers and duties of the Trust and its Trusteesoffickrs, reference may be made by the Trusteeffioers, to the extent appropriate and
not inconsistent with the Code or Title 8, to Ttte through 3 of the Corporations and Associatirtisle of the Annotated Code of
Maryland. In furtherance and not in limitationtbé foregoing, in accordance with the provision3itie 3, Subtitles 6 and 7, of the
Corporations and Associations Article of the AntetaCode of Maryland, the Trust shall be includeithiw the definition of “corporation”
for purposes of such provisions.

Section 13.5 Recordation The Declaration of Trust and any amendment besieall be filed for record with the SDAT and may
also be filed or recorded in such other placeb@dtustees deem appropriate, but failure to fiterécord the Declaration of Trust or any
amendment hereto in any office other than in tleéeSéf Maryland shall not affect or impair the dély or effectiveness of the Declaration of
Trust or any amendment hereto. A restated Deabaraf Trust shall, upon filing, be conclusive emite of all amendments contained the
and may thereafter be referred to in lieu of thginal Declaration of Trust and the various amendis¢hereto.

THIRD : The amendment to and restatement of the Deidarat Trust of the Trust as hereinabove set fbake been duly advised
by the Board of Trustees and approved by the shitets of the Trust as required by law.

FOURTH: The total number of shares of beneficial intevdsich the Trust has authority to issue has nentemended by this
amendment and restatement.
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Exhibit 10.10

FOURTH AMENDMENT TO
AMENDED AND RESTATED MASTER LEASE AGREEMENT

(LEASE NO. 2)

THIS FOURTH AMENDMENT TO AMENDED AND RESTATED MASTE R LEASE AGREEMENT (LEASE NO. 2) (this “
Amendment) is made and entered into as of July 22, 2011afy among each of the parties identified on tgeature pages hereof as a
landlord (collectively, “ Landlord) and each of the parties identified on the sigrapages hereof as a tenant (jointly and sevefallgnant

)

WITNESSETH:

WHEREAS , pursuant to the terms of that certain AmendedRestated Master Lease Agreement (Lease No. 3 dat of
August 4, 2009, as amended by that certain Pamiahination of and First Amendment to Amended ardtRed Master Lease Agreement
(Lease No. 2), dated as of November 1, 2009, #wddio Partial Termination of and Second Amendnie#mended and Restated Master
Lease Agreement (Lease No. 2), dated as of Aug110, and that certain Third Amendment to Amenaiedi Restated Master Lease
Agreement (Lease No. 2), dated as of June 20, @gixl4o0 amended, “* Amended Lease N9, Randlord leases to Tenant, and Tenant leases
from Landlord, the Leased Property (this and otagitalized terms used but not otherwise defingdihdaving the meanings given such
terms in Amended Lease No. 2), all as more pa#gitptescribed in Amended Lease No. 2; and

WHEREAS , simultaneously herewith, SNH/LTA Properties Tr{fSBNH/LTA ") has acquired the senior living facility known as
Palms at St. Lucie West located at 501 N.W. CasérBeulevard, Port St. Lucie, Florida, as more palérly described on Exhibit A2
attached hereto (the “ Palms at St. Lucie West&tgf); and

WHEREAS, SNH/LTA wishes to lease the Palms at St. Lucie VPPegperty to Five Star Quality Care Trust (* FSQ@SsE") and
FSQC Trust wishes to lease the Palms at St. Lu@st\Rroperty from SNH/LTA; and

WHEREAS , SNH/LTA and the other entities comprising Landlcand FSQC Trust and the other entities compriSemant, wish
to amend Amended Lease No. 2 to include the Pali8t ducie West Property;

NOW, THEREFORE , in consideration of the mutual covenants hereimained and other good and valuable consideratien,
mutual receipt and legal sufficiency of which aezdby acknowledged, Landlord and Tenant herebyeabe, effective from and after the
date hereof, Amended Lease No. 2 is hereby ameasiémlows:

1. Definition of Minimum Rent The defined term “Minimum Rent” set forth in §iea 1.67 of Amended Lease No. 2 is
deleted in its entirety and replaced with the feilog:

“Minimum Rent ” shall mean the sum of Fifty-Two Million One HuedrEighty-Five Thousand Four Hundred Sixty-Five and
89/100 Dollars ($52,185,465.89) per annum.




2. Leased PropertySection 2.1 of Amended Lease No. 2 is amendetkelsting subsection (a) therefrom in its entiratyl
replacing it with the following:

(@ those certain tracts, pieces andgbauaf land as more particularly described on Eithih-1 through_A52 attached hereto
and made a part hereof (the “ Lahd

3. Schedule.1Schedule 1 to Amended Lease No. 2 is deletéd entirety and replaced with Schedulattached hereto.

4 Exhibit A Exhibit A to Amended Lease No. 2 is amendeddydirag Exhibit A52 attached hereto immediately following

Exhibit A—'51 to Amended Lease No. 2.
8. Ratification As amended hereby, Amended Lease No. 2 is heatifigd and confirmed.
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IN WITNESS WHEREOF , the parties have executed this Amendment asladsigstrument as of the date above first written.
LANDLORD:
SPTIHS PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

SPTMNR PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

SNH/LTA PROPERTIES GA LLC

By: /s/ David J. Hegart

David J. Hegart
Presiden

SNH/LTA PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

O.F.C. CORPORATION

By: /s/ David J. Hegart

David J. Hegart
Presiden

SNH CHS PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

CCC OF KENTUCKY TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden




LEISURE PARK VENTURE LIMITED
PARTNERSHIP

By: CCC Leisure Park Corporatio
its General Partne

By: /s/ David J. Hegart

David J. Hegart
Presiden

CCDE SENIOR LIVING LLC

By: /s/ David J. Hegart

David J. Hegart
Presiden

CCOP SENIOR LIVING LLC

By: /s/ David J. Hegart

David J. Hegart
Presiden

CCC PUEBLO NORTE TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

CCC RETIREMENT COMMUNITIES II, L.P.

By: Crestline Ventures LLC
its General Partne

By: /s/ David J. Hegart

David J. Hegart
Presiden

CCC INVESTMENTS |, L.L.C.

By: /s/ David J. Hegart

David J. Hegart
Presiden




CCC FINANCING | TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

CCC FINANCING LIMITED, L.P.

By: CCC Retirement Trus
its General Partne

By: /s/ David J. Hegart

David J. Hegart
Presiden

SNH SOMERFORD PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

HRES1 PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden




TENANT:
FIVE STAR QUALITY CARE TRUST

By: /s/ Travis K. Smitt

Travis K. Smith
Vice Presiden

FS TENANT HOLDING COMPANY TRUST

By: /s/ Travis K. Smitt

Travis K. Smith
Vice Presiden

FS COMMONWEALTH LLC

By: /s/ Travis K. Smitt

Travis K. Smith
Vice Presiden

FS PATRIOT LLC

By: /s/ Travis K. Smitt

Travis K. Smith
Vice Presiden




EXHIBIT A -52

Palms at St Lucie West
501 N.W. Cashmere Boulevard
Port St. Lucie, Florida

LEGAL DESCRIPTION

Assisted Living:
Lot 1, of ST. LUCIE WEST PLAT NO. 137, accordingtte Plat thereof, recorded in Plat Book 39, p&feand 26A, of the Public Records
of St. Lucie County, Florida

and

Villas :

Condominium Units 2 and 3, Building 1; Unit 2, Biidg 2; Units 1, 3 and 4, Building 3; Units 1 and&iilding 4; Units 2, 3 and 4, Block 5;
Units 1, 2, 3 and 4, Building 6; Units 1, 2 and8ijlding 7; Units 1, 2, 3 and 4, Building 8, of Rdrise Villas, a Condominium, according to
the Declaration of Condominium recorded in OffidRdcord Book 2471, page 1137, and all subsequeendments thereto, together with its
undivided share in the common elements, of theiP&®acords of St. Lucie County, Florida

and

Independent Living

Condominium Unit 2, Building 3 of Paradise VillasCondominium, according to the Declaration of Gomohium recorded in Official
Record Book 2471, page 1137, and all subsequemnidmmants thereto, together with its undivided slatee common elements, of the
Public Records of St. Lucie County, Florida.




Exhibit

SCHEDULE 1

PROPERTY-SPECIFIC INFORMATION

Property Address

Base Gross Revenues

(Calendar Year)

Base Gross Revenues
(Dollar Amount)

Commencement

Date

Interest
Rate

A-1

A-2

A-3

A-4

A-5

A-8

A-9

A-10

A-11

A-12

A-13

A-14

A-15

A-16

Ashton Gables in Riverchase
2184 Parkway Lake Drive
Birmingham, AL 3524
Lakeview Estates

2634 Valleydale Road
Birmingham, AL 3524
Forum at Pueblo Norte
7090 East Mescal Street
Scottsdale, AZ 8525

La Salette Health and Rehabilitation
Center

537 East Fulton Street
Stockton, CA 9520.
Thousand Oaks Health Care Center
93 West Avenida de Los Arboles
Thousand Oaks, CA 913t
Skyline Ridge Nursing & Rehabilitation
Center

515 Fairview Avenue
Canon City, CO 8121
Springs Village Care Center
110 West Van Buren Street
Colorado Springs, CO 809(
Willow Tree Care Center
2050 South Main Street
Delta, CO 81411

Cedars Healthcare Center
1599 Ingalls Street
Lakewood, CO 8021
Millcroft

255 Possum Park Road
Newark, DE 1971:

Forwood Manor

1912 Marsh Road
Wilmington, DE 1981(
Foulk Manor South

407 Foulk Road
Wilmington, DE 1980:
Shipley Manor

2723 Shipley Road
Wilmington, DE 1981(
Forum at Deer Creek

3001 Deer Creek

Country Club Blvd.
Deerfield Beach, FL 3344
Springwood Court

12780 Kenwood Lane

Fort Myers, FL 3390
Fountainview

111 Executive Center Drive
West Palm Beach, FL 334l

2009

2009

2005

2005

2005

2005

2005

2005

2005

2005

2005

2005

2005

2005

2005

2005

N/A

N/A

$11,470,312

$7,726,002

$8,087,430

$4,104,100

$4,799,252

$4,310,982

$6,964,007

$11,410,121

$13,446,434

$4,430,251

$9,333,057

$12,323,581

$2,577,612

$7,920,202

08/01/2008

08/01/2008

01/11/2002

12/31/2001

12/31/2001

12/31/2001

12/31/2001

12/31/2001

12/31/2001

01/11/2002

01/11/2002

01/11/2002

01/11/2002

01/11/2002

01/11/2002

01/11/2002

8%

8%

10%

10%

10%

10%

10%

10%

10%

10%

10%

10%

10%

10%

10%

10%




Exhibit

Property Address

Base Gross Revenues

(Calendar Year)

Base Gross Revenues
(Dollar Amount)

Commencement

Date

Interest
Rate

A-17

A-18

A-19

A-20

A-21

A-22

A-23

A-24

A-25

A-26

A-27

A-28

A-29
A-30
A-31

A-32
A-33

A-34
A-35

A-36

A-37

Morningside of Athens
1291 Cedar Shoals Drive
Athens, GA 3060!

Marsh View Senior Living
7410 Skidaway Road
Savannah, GA 314C
Pacific Place

20937 Kane Avenue
Pacific Junction, IA 5156
West Bridge Care & Rehabilitation
1015 West Summit Street
Winterset, 1A 5027:

Meadowood Retirement Community

2455 Tamarack Trail
Bloomington, IN 4740¢
Woodhaven Care Center
510 West 7 Street
Ellinwood, KS 6752¢
Lafayette at Country Place
690 Mason Headley Road
Lexington, KY 4050
Lexington Country Place
700 Mason Headley Road
Lexington, KY 4050«
Braintree Rehabilitation Hospital
250 Pond Street
Braintree, MA 0218:

New England Rehabilitation Hospil
2 Rehabilitation Way
Woburn, MA 01801
HeartFields at Bowie

7600 Laurel Bowie Road
Bowie, MD 2071t
HeartFields at Frederick
1820 Latham Drive
Frederick, MD 2170:
Intentionally deletec
Intentionally deleted

Morys Haven

1112 15" Street
Columbus, NE 6860
Intentionally deletec
Wedgewood Care Center
800 Stoeger Drive

Grand Island, NE 688C
Intentionally deletec
Crestview Healthcare Center
1100 West First Street
Milford, NE 68405

Utica Community Care Center
1350 Centennial Avenue
Utica, NE 6845¢

Leisure Park

1400 Route 70

Lakewood, NJ 0870

2006

2007

2005

2005

2009

2005

2005

2005

N/A

N/A

2005

2005

N/A
N/A
2005

N/A
2005

N/A
2005

2005

2005

$1,560,026

$2,108,378

$848,447

$3,157,928

N/A

$2,704,674

$4,928,052

$8,893,947

N/A

N/A

$2,436,102

$2,173,971

N/A
N/A
$2,440,714

N/A
$4,000,565

N/A
$2,284,407

$1,950,325

$14,273,446

11/19/2004

11/01/2006

12/31/2001

12/31/2001

11/01/2008

12/31/2001

01/11/2002

01/11/2002

10/01/2006

10/01/2006

10/25/2002

10/25/2002

N/A
N/A
12/31/2001

N/A
12/31/2001

N/A
12/31/2001

12/31/2001

01/07/2002

9%

8.25%

10%

10%

8%

10%

10%

10%

9%

9%

10%

10%

N/A
N/A
10%

N/A
10%

N/A
10%

10%

10%




Exhibit

Property Address

Base Gross Revenues
(Calendar Year)

Base Gross Revenues
(Dollar Amount)

Commencement

Date

Interest
Rate

A-38

A-39

A-40

A-41

A-42

A-43

A-44

A-45

A-46

A-47

A-48

A-49

A-50

A-51

A-52

Franciscan Manor

71 Darlington Road

Patterson Township

Beaver Falls, PA 1501

Mount Vernon of Elizabeth

145 Broadlawn Drive

Elizabeth, PA 1503

Overlook Green

5250 Meadowgreen Drive

Whitehall, PA 1523¢

Myrtle Beach Manor

9547 Highway 17 North

Myrtle Beach, SC 2957

Morningside of Anderson

1304 McLees Road

Anderson, SC 2962

Heritage Place at Boerne

120 Crosspoint Drive

Boerne, TX 7800t

Forum at Park Lane

7831 Park Lane

Dallas, TX 7522°¢

Heritage Place at Fredericksburg

96 Frederick Road

Fredericksburg, TX 7862

Greentree Health & Rehabilitation Cer

70 Greentree Road

Clintonville, Wl 54929

Pine Manor Health Care Center

Village of Embarrass

1625 East Main Street

Clintonville, WI 54929

ManorPointe - Oak Creek
Independent Senior Apartments a
Meadowmere - Mitchell Manor -
Oak Creek

700 East Stonegate Drive and

701 East Puetz Road

Oak Creek, WI 5315

River Hills West Healthcare Center

321 Riverside Drive

Pewaukee, WI 5307

The Virginia Health &
Rehabilitation Center

1451 Cleveland Avenue

Waukesha, WI 5318

1005 Elysian Place

Chesapeake, Virgini

Palms at St. Lucie West

501 N.W. Cashmere Boulevard

Port St. Lucie, Florid:

2006

2006

2006

2005

2006

2009

2005

2009

2005

2005

2009

2005

2005

2012

2012

$4,151,818

$2,332,574

$3,878,300

$6,138,714

$1,381,775

N/A

$13,620,931

N/A

$3,038,761

$4,337,113

N/A

$9,211,765

$6,128,045

N/A

N/A

10/31/2005

10/31/2005

10/31/2005

01/11/2002

11/19/2004

02/07/2008

01/11/2002

02/07/2008

12/31/2001

12/31/2001

01/04/2008

12/31/2001

12/31/2001

06/20/2011

07/22/2011

9%

9%

9%

10%

9%

8%

10%

8%

10%

10%

8%

10%

10%

7.5%

7.5%




Exhibit 12.1

Senior Housing Properties Trust
Computation of Ratio of Earnings to Fixed Charges
(dollars in thousands)

Six Months Ended

June 30, Year Ended December 31
2011 2010 2010 2009 2008 2007 2006
Earnings:
Net income $ 8282 $ 54,54: $ 116,48 $ 109,71* $ 106,51: $ 85,30 $ 66,10]
Fixed charge 46,10 38,92¢ 80,017 56,40¢ 40,15¢ 37,75¢ 47,02(
Adjusted earning $ 128,93( $ 93,47: $ 196,50 $ 166,11¢ $ 146,66' $ 123,05¢ $ 113,12:

Fixed charges

Interest expens $ 46,100 $ 38,92¢ $ 80,017 $ 56,40¢ $ 40,15 $ 37,75¢ $ 47,02
Ratio of earnings to fixed charg 2.8x 2.4 2.5 2.9x 3.7x 3.3x 2.4x




Exhibit 31.1
CERTIFICATION PURSUANT TO EXCHANGE ACT RULES 13a-(&) AND 15d-14(a)
[, Barry M. Portnoy, certify that:
1. | have reviewed this Quarterly Report on Form 18f@enior Housing Properties Trust;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omsttéde a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented
in this report;

4, The registrant’s other certifying officer(s) andrk responsible for establishing and maintainisgldsure controls and
procedures (as defined in Exchange Act Rules 13a}Hhd 15d-15(e)) and internal control over finaheporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f))tfar registrant and have:

a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned und
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is
made known to us by others within those entitiestigularly during the period in which this rep@tbeing prepared;

b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimetport our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an aimeaport) that has
materially affected, or is reasonably likely to erélly affect, the registrant’s internal contrafes financial reporting; and

5. The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimernal control over
financial reporting, to the registrant’s auditorgldhe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weaknesiethe design or operation of internal contratiofimancial reporting
which are reasonably likely to adversely affectrthgistrant’s ability to record, process, summaad report financial
information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significémin the
registrant’s internal control over financial repogt

Date: July 28, 2011 /sl Barry M. Portnoy
Barry M. Portnoy
Managing Truste




Exhibit 31.2

CERTIFICATION PURSUANT TO EXCHANGE ACT RULES 13a-(&) AND 15d-14(a)

I, Adam D. Portnoy, certify that:

Date:

1.

2.

| have reviewed this Quarterly Report on Form 18f@enior Housing Properties Trust;

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omsttéde a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented
in this report;

The registrant’s other certifying officer(s) andrk responsible for establishing and maintainisgldsure controls and
procedures (as defined in Exchange Act Rules 13a}Hhd 15d-15(e)) and internal control over finaheporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f))tfar registrant and have:

a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned und
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is
made known to us by others within those entitiestigularly during the period in which this rep@tbeing prepared;

b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimetport our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an aimeaport) that has
materially affected, or is reasonably likely to erélly affect, the registrant’s internal contrafes financial reporting; and

The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimernal control over
financial reporting, to the registrant’s auditorgldhe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weaknesiethe design or operation of internal contratiofimancial reporting
which are reasonably likely to adversely affectrthgistrant’s ability to record, process, summaad report financial
information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significémin the
registrant’s internal control over financial repogt

July 28, 2011 /sl Adam D. Portno
Adam D. Portnoy
Managing Truste




Exhibit 31.3
CERTIFICATION PURSUANT TO EXCHANGE ACT RULES 13a-(&) AND 15d-14(a)
I, David J. Hegarty, certify that:
1. | have reviewed this Quarterly Report on Form 16f@enior Housing Properties Trust;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omsttéde a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented
in this report;

4. The registrant’s other certifying officer(s) andrke responsible for establishing and maintainisgldsure controls and
procedures (as defined in Exchange Act Rules 13a}Hhd 15d-15(e)) and internal control over finaheporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f))tfar registrant and have:

a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned und
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is
made known to us by others within those entitiestigularly during the period in which this rep@tbeing prepared;

b) Designed such internal control over financial réipgr, or caused such internal control over finahi@aorting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimetport our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an aimeaport) that has
materially affected, or is reasonably likely to erélly affect, the registrant’s internal contrafes financial reporting; and

5. The registrant’s other certifying officer(s) anddve disclosed, based on our most recent evaluatimternal control over
financial reporting, to the registrant’s auditorgldhe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weaknesiethe design or operation of internal contratiofimancial reporting
which are reasonably likely to adversely affectrthgistrant’s ability to record, process, summaad report financial
information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significémin the
registrant’s internal control over financial repogt

Date: July 28, 2011 /s/ David J. Hegart
David J. Hegart
President and Chief Operating Offic




Exhibit 31.4
CERTIFICATION PURSUANT TO EXCHANGE ACT RULES 13a-(&) AND 15d-14(a)
I, Richard A. Doyle, certify that:
1. | have reviewed this Quarterly Report on Form 16f@enior Housing Properties Trust;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omsttéde a material fact
necessary to make the statements made, in ligheafircumstances under which such statementswade, not misleading
with respect to the period covered by this report;

3. Based on my knowledge, the financial statementsodimer financial information included in this repdairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented
in this report;

4. The registrant’s other certifying officer(s) andrke responsible for establishing and maintainisgldsure controls and
procedures (as defined in Exchange Act Rules 13a}Hhd 15d-15(e)) and internal control over finaheporting (as defined
in Exchange Act Rules 13a-15(f) and 15d-15(f))tfar registrant and have:

a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned und
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is
made known to us by others within those entitiestigularly during the period in which this rep@tbeing prepared;

b) Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registrant’sldgire controls and procedures and presentedsimetport our
conclusions about the effectiveness of the discsantrols and procedures, as of the end of thegeovered by this
report based on such evaluation; and

d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an aimeaport) that has
materially affected, or is reasonably likely to erélly affect, the registrant’s internal contrafes financial reporting; and

5. The registrant’s other certifying officer(s) anddve disclosed, based on our most recent evaluatimternal control over
financial reporting, to the registrant’s auditorgldhe audit committee of the registrant’s boardicéctors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weaknesiethe design or operation of internal contratiofimancial reporting
which are reasonably likely to adversely affectrthgistrant’s ability to record, process, summaad report financial
information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significémin the
registrant’s internal control over financial repogt

Date: July 28, 2011 /sl Richard A. Doyl¢
Richard A. Doyle
Treasurer and Chief Financial Offic




Exhibit 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SEC. 1350
(Section 906 of the Sarbanes — Oxley Act of 2002)

In connection with the filing by Senior Housing Pesties Trust (the “Company”) of the Quarterly Rem Form 10-Q for the
period ended June 30, 2011 (the “Report”), eadch®iindersigned hereby certifies, to the bestokhowledge:

1. The Report fully complies with the requirementsSefttion 13(a) or 15(d) of the Securities Exchangeof 1934; and

2. The information contained in the Report fairly mnets, in all material respects, the financial cbadiand results of operations
of the Company.

/s/ Barry M. Portnoy /s/ David J. Hegart

Barry M. Portnoy David J. Hegart

Managing Truste President and Chief Operating Offic
/sl Adam D. Portno /sl Richard A. Doyl¢

Adam D. Portnoy Richard A. Doyle

Managing Truste Treasurer and Chief Financial Offic

Date: July 28, 2011




