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In this Quarterly Report on Form 10-Q, the termkétCompany”, “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.

SENIOR HOUSING PROPERTIES TRUST
CONDENSED CONSOLIDATED BALANCE SHEETS
(amounts in thousands, except share and per shepe d
(unaudited)

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 and other intangilsletasne
Loan receivabl

Other asset

Total asset

LIABILITIES AND SHAREHOLDERS' EQUITY
Unsecured revolving credit facilii

Senior unsecured notes, net of discc

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, $.01 parezalid4,700,000 shares authorized, 162,675,108
and 162,646,046 shares issued and outstandingat3d) 2012 and December 31, 2011,
respectively

Additional paid in capita

Cumulative net incom

Cumulative other comprehensive inco

Cumulative distribution:

Total shareholde’ equity

Total liabilities and sharehold¢ equity
See accompanying notes.
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June 30, December 31

2012 2011

$ 583,68 $ 564,62¢

4,282,70 4,156,96.

4,866,39! 4,721,59;

688,40° 630,26

4,177,98. 4,091,33l

20,40¢ 23,56(

10,04« 7,12¢

23,47¢ 25,43

100,61 100,23!

— 38,00(

134,02: 97,36.

$ 4,466,55, $ 4,383,04!

$ 360,000 $ —

741,41. 965,77(

863,51¢ 861,61!

13,31t 22,28:

15,09: 17,77¢

57,05¢ 42,99¢

2,050,39: 1,910,44.

1,627 1,62¢

2,944,86! 2,944,21.

973,54( 907,93°

(2,860) (3,779

(1,501,01) (1,377,39)

2,416,15! 2,472,601

$ 4,466,55, $ 4,383,04!




SENIOR HOUSING PROPERTIES TRUST

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

(unaudited)

Three Months Ended

Six Months Ended

June 30, June 30,
2012 2011 2012 2011
Revenues
Rental income $ 110,98t $ 100,31¢ $ 220,49. % 198,87(
Residents fees and servic 35,98¢ 844 71,55¢ 844
Total revenue 146,97 101,16: 292,04! 199,71
Expenses
Depreciatior 35,23( 26,93t 68,607 53,29¢
Property operating expens 40,73¢ 11,30: 80,06¢ 21,73t
General and administrati\ 8,06¢ 6,79 15,75 12,94¢
Acquisition related cost 1,82¢ 2,81« 2,517 3,927
Impairment of asse! — — 3,071 16€
Total expense 85,86! 47,84+ 170,01¢ 92,07:
Operating incom: 61,11 53,31¢ 122,02¢ 107,64.
Interest and other incon 227 244 70¢ 47€
Interest expens (28,120) (23,36) (57,009 (46,107
Loss on early extinguishment of de — (427) — (427)
Gain on sale of properti — 21,31t — 21,31¢
Equity in earnings of an invest 76 46 121 83
Income before income tax exper 33,29 51,13¢ 65,85( 82,98
Income tax expens (43) (87) (247) (15€)
Net income 33,25 51,04¢ 65,60: 82,82!
Other comprehensive incorr
Change in net unrealized loss on investm (1,31 (6,729 91¢€ (3,189
Share of comprehensive (loss) income of an inve (3 39 (4) 43
Comprehensive incorr $ 31,93: % 44,360 $ 66,51 $ 79,68:
Weighted average shares outstant 162,67( 141 ,86¢ 162,65¢ 141,86:
Net income per sha $ 0.2C $ 0.3€ $ 04C $ 0.5¢

See accompanying notes.
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SENIOR HOUSING PROPERTIES TRUST

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(amounts in thousands)

(unaudited)
Six Months Ended
June 30,
2012 2011

Cash flows from operating activitie

Net income $ 65,60 $ 82,82:
Adjustments to reconcile net income to cash praVioe operating activities

Depreciatior 68,60 53,29¢
Amortization of deferred financing fees and delstdunts 3,02¢ 2,14¢
Straight line rental incom (6,062) (5,725
Amortization of acquired real estate leases andratitangible asse (270 (371)
Loss on early extinguishment of de¢ — 427
Impairment of asse! 3,071 16€
Gain on sale of properti¢ — (21,319
Equity in earnings of an invest (121) (83

Change in assets and liabiliti¢
Restricted cas (2,916 (71¢)
Other asset 10,71¢ 3,12
Accrued interes (8,96¢) 5,10(C
Other liabilities 13,74( 12,86
Cash provided by operating activiti 146,52¢ 131,73:

Cash flows from investing activitie
Real estate acquisitions and depc (123,86 (306,819
Real estate improvemer (20,01Y) (16,467)
Loan receivable (41,000
Principal payments on loan receiva 38,00( 32,00(
Investment in Five Star Quality Care, |i — (5,000
Proceeds from sale of propert — 38,66:
Cash used for investing activiti (105,88 (298,619

Cash flows from financing activitie
Proceeds from issuance of common shares — (209
Proceeds from issuance of unsecured senior naesf discoun — 247,32
Proceeds from borrowings on revolving credit fagi 434,00( 365,00(
Repayments of borrowings on revolving credit fagi (74,000 (309,000
Redemption of senior not (225,000 —
Repayment of other de (54,889 (4,547
Payment of deferred financing fe (299 (9,609
Distributions to shareholde (123,619 (104,97¢)
Cash (used for) provided by financing activit (43,80:) 184,10:
(Decrease) increase in cash and cash equiv: (3,155 17,21¢
Cash and cash equivalents at beginning of p¢ 23,56( 10,86¢
Cash and cash equivalents at end of pe $ 20,40t $ 28,08:




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

SENIOR HOUSING PROPERTIES TRUST

See accompanying notes.
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62,95, $ 38,86:
37¢ 25€
(56,789 (48,06
56,78¢ 48,06:
657 441




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 finanitdraents of Senior Housing Properties Trust andubsidiaries, or we, us, or our, are
unaudited. Certain information and disclosuresiiregl by U.S. generally accepted accounting priesipor GAAP, for complete financial
statements have been condensed or omitted. Wavbdhe disclosures made are adequate to makeftiimation presented not misleading.
However, the accompanying condensed consolidateddial statements should be read in conjunctidh thie consolidated financial
statements and notes contained in our Annual RemoiRorm 10-K for the year ended December 31, 26d.@ur Annual Report. In the
opinion of our management, all adjustments, whidtuide only normal recurring adjustments, considerecessary for a fair presentation
have been included. All material intercompany $eaations and balances among us and our consoligabsitiaries have been eliminated.
Operating results for interim periods are not neagly indicative of the results that may be expddor the full year. Reclassifications have
been made to the prior year’s financial statementonform to the current year’s presentation. seheclassifications were made to conform
the prior periods’ rental income, property opemtixpenses, general and administrative expengesgshand other income and impairment
of assets to the current classification. Thesksstications had no effect on net income or dhalders’ equity.

Note 2. Recent Accounting Pronouncements

In January 2012, we adopted the Financial Accogrfitandards Board, or FASB, Accounting StandardsatépNo. 2011-04Amendments to
Achieve Common Fair Value Measurements and DisoRequirements in U.S. GAAP and IF. This update clarified the application of
existing fair value measurement requirements. Thdate also required reporting entities to diskdditional information regarding fair
value measurements categorized within Level 3 efdlir value hierarchy. This update was effectoweinterim and annual reporting periods
beginning after December 15, 2011. The implemantaif this update did not cause any material cbang the disclosures in, or
presentation of, our condensed consolidated fiduisthtements.

In January 2012, we adopted FASB Accounting Stateddipdate No. 2011-0Presentation of Comprehensive Incom€his update
eliminated the option to report other comprehensigeme and its components in the statement okslodders’ equity. This update was
intended to enhance comparability between entitiasreport under GAAP and to provide a more céestamethod of presenting non-owner
transactions that affect an entity’s equity. T$tendard was effective for interim and annual reépgiperiods beginning after December 15,
2011. The implementation of this update did natseaany material changes to our condensed contalifiaancial statements.

Note 3. Real Estate Properties

At June 30, 2012, we owned 375 properties locate9istates and Washington, D.C.

In February 2012, we acquired a previously disaasenior living community located in Priceville,alama with 92 living units for
approximately $11,300, excluding closing costs. frdrded intangible assets of approximately $&&8ed to this acquisition. A subsidiary
of Five Star Quality Care, Inc., which, togethethwits subsidiaries, we refer to in this reporfFage Star, manages this community for our
account under a long term contract. We fundedabdgiisition using cash on hand. As of June 3022@e own 24 communities that are
managed by Five Star, or the Managed Communitiés.use the taxable REIT subsidiary, or TRS, strecauthorized by the Real Estate
Investment Trust Investment Diversification and Ewprment Act, or RIDEA, for our
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

Managed Communities, which we began acquiring meR011. The results of operations for the Man&gmuimunities are included in our
short and long term residential care communitiggrent. See Note 11 for further information regagdihe arrangements we have with Five
Star regarding the lease, operations and managerheut senior living communities and see Note Sftwther information regarding our
reportable operating segments.

In May 2012, we acquired a previously disclosed@diving community located in Charleston, Soutar@lina with 59 assisted living units
for approximately $8,059, excluding closing costée recorded intangible assets of approximately2$8éated to this acquisition. A
subsidiary of Five Star manages this communityofaraccount under a long term contract. We furtiedacquisition using cash on hand
by assuming approximately $4,789 of mortgage debt.

In May 2012, we acquired a previously disclosedprty leased to medical providers, medical relatesinesses, clinics and biotech
laboratory tenants, or an MOB, with 28,440 squast focated in Georgia for approximately $8,60@)wding closing costs. We recorded
intangible lease assets and liabilities of $1,392 $10, respectively, related to this acquisitidde funded this acquisition using cash on hand
and borrowings under our revolving credit facility.

In May 2012, we acquired another previously disetbS1OB with 111,538 square feet located in Geoigiapproximately $23,100,
excluding closing costs. We recorded intangibéeséeassets of $6,421 related to this acquisite.funded this acquisition using cash on
hand and borrowings under our revolving creditlfgci

In June 2012, we acquired a previously disclosedBMith 204,429 square feet located in Hawaii foprapximately $70,495, excluding
closing costs. We recorded intangible lease assetdiabilities of $4,306 and $629, respectivedyated to this acquisition. We funded this
acquisition using cash on hand, borrowings underewplving credit facility and by assuming appmoztely $52,000 of mortgage debt.

In June 2012, we acquired another previously dssddldVIOB with 92,180 square feet located in Maryltrdapproximately $18,250,
excluding closing costs. We funded this acquisitising cash on hand and borrowings under our vingktredit facility.

In July 2012, we acquired a previously disclosad®diving community located in Mount PleasantuBoCarolina with 232 living units for

approximately $37,273, excluding closing costssussidiary of Five Star manages this communityofor TRS under a long term contract.

We funded this acquisition in escrow in June 20d@rgo and pending closing using cash on handbamtbwings under our revolving credit
facility, and as of June 30, 2012, the amount fdridéncluded in other assets on our condensedtidated balance sheet.

In July 2012, we acquired one MOB with 63,082 squfaet located in Houston, Texas for approxima$dl§,850, excluding closing costs.
We funded this acquisition using cash on hand.

In July 2012, we acquired another MOB with 52,8§8ase feet located in Boynton Beach, Florida fggragimately $7,750, excluding
closing costs. We funded this acquisition usinghoan hand.

On July 31, 2012, we acquired four previously diseld senior living communities located in Colorddaho and Washington with a total of
511 living units for total purchase prices of apgmuately $36,500, excluding closing costs. We éebthese properties to Stellar Senior
Living, LLC, a third party operator, with a curreistm expiring in 2027 for initial rent of approxately $2,920 per year. Percentage rent,
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

based on increases in gross revenues at thesetespeill commence in 2014. We funded this asiign using cash on hand, borrowings
under our revolving credit facility and by assumamproximately $6,876 of mortgage debt.

We have previously disclosed agreements to actjuiee properties which have not yet closed, inclgdwo senior living communities and
one MOB for total purchase prices of approximag&lg6,700, including the assumption of approxima$d9,447 of mortgage debt and
excluding closing costs. The two senior living ecoonities are located in Missouri and New York amdlude a total of 397 living units, and
the MOB is located in Massachusetts and include@086square feet. The closings of these acquisittse contingent upon customary
closing conditions; accordingly, we can provideassurance that we will purchase these properties.

In July 2012, we entered an agreement to acquigeM@B for approximately $15,275, including the amaption of approximately $9,676 of
mortgage debt and excluding closing costs. The NKJBcated in Minnesota and includes a total o638 square feet. This acquisition has
not yet closed. The closing of this acquisitiogasitingent upon completion of our diligence anteotcustomary closing conditions;
accordingly, we can provide no assurance that vigowichase this property.

In May 2012, we entered into an operations trarsfeeement, or the Operations Transfer Agreematit,Sunrise Senior Living, Inc., or
Sunrise, and Five Star related to 10 senior liogimunities, or the 10 Communities, that we cutydetise to Sunrise. The Operations
Transfer Agreement provides that we and Sunriskeas@elerate the December 31, 2013 termination afafgese Sunrise leases, that we will
lease the 10 Communities to our TRSs and that Figewill manage the 10 Communities pursuant tg kemm contracts. The Operations
Transfer Agreement provides that these transactidhsccur when we and Five Star have obtainedinegl regulatory approvals to operate
the 10 Communities. Because of the required régylapproval processes, we expect the transitidheol0 Communities’ operations to
occur on various dates during the remainder of 2@@suant to the Operations Transfer Agreemeafaid Sunrise $1,000 to purchase the
inventory and certain improvements owned by Suraigbese 10 Communities, which will be transfetieedur applicable TRSs when the
leases of the 10 Communities commence.

In July 2012, we sold one MOB located in Massactisier a sale price of approximately $1,100. éd 30, 2012, two of our properties,
including one senior living community located imRsylvania and this MOB, are classified as heldstde. These two properties are inclu
in real estate properties on our condensed corgetidbalance sheets and have an aggregate netéloekof approximately $1,715 at both
June 30, 2012 and December 31, 2011.

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 redeesélue of a property. If indicators of impairmang present, we evaluate the carrying
value of the affected property by comparing ithe €xpected future undiscounted net cash flows tpemerated from that property. If the s
of these expected future net cash flows is less i@ carrying value, we reduce the net carryifgevaf the property to its estimated fair
value. During the six months ended June 30, 2@&2ecorded an impairment of assets charge of $3@reduce the carrying value of one
of our properties to its estimated sale price tests to sell. During the six months ended Jun@@01, we recorded impairment of assets
charges of $166 to reduce the carrying value ofdfvaur properties to their estimated sales priess costs to sell.
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

During the three and six months ended June 30,,3fk8uant to the terms of our existing leases Witie Star, we purchased $7,775 and
$14,093, respectively, of improvements made toppaperties leased to Five Star, and, as a rehelainual rent payable to us by Five Star
increased by approximately $625 and $1,137, reséhgt

The allocation of the purchase price of certainwfacquisitions described above is based upomprelry estimates of the fair value of
assets acquired and liabilities assumed. Consdguamounts preliminarily allocated to assets aggliand liabilities assumed could change
significantly from those used in these condensedaiidated financial statements.

Note 4. Unrealized Gain / Loss on Investments

As of June 30, 2012, we owned 250,000 common sleii@emmonWealth REIT, or CWH, and 4,235,000 comrsioares of Five Star, whi
are carried at fair market value in other assetalincondensed consolidated balance sheets. Cuveutdher comprehensive income show
our condensed consolidated balance sheets indboederet unrealized loss on investments determiaedeanet difference between the value
at quoted market prices of our CWH and Five Stareshon June 30, 2012 ($19.12 and $3.07 per geapectively) and our weighted
average costs on the dates we acquired these shamdjusted to reflect any share splits or coatluins ($26.00 and $3.36 per share,
respectively).

Note 5. Loan Receivable

In May 2011, we and Five Star entered into a lggnre@ment, or the Bridge Loan, under which we agtedeind Five Star up to $80,000 to
fund a portion of Five Star’s purchase of a poitfalf six senior living communities. By Septemi3€, 2011, Five Star had completed its
acquisition of these communities and had borrowie®iB®,000 of this Bridge Loan. By December 31120Five Star had repaid $42,000 of
those borrowings. In April 2012, Five Star paid temaining balance of $38,000, resulting in theteation of this Bridge Loan. The Brid
Loan was secured by mortgages on three of thesiariig communities that Five Star acquired and@ur other senior living communities
owned by Five Star. The Bridge Loan bore intea¢st rate equal to the annual rates of interedicaiybe to our borrowings under our
revolving credit facility, plus 1%. We recogniziaderest income from this Bridge Loan of $39 and48or the three and six months ended
June 30, 2012, respectively, and $58 for the threkesix months ended June 30, 2011, which arededlin interest and other income in our
condensed consolidated statements of income angrebensive income.

Note 6. Indebtedness

Our principal debt obligations at June 30, 2012ewveur $750,000 unsecured revolving credit facilityee public issuances of unsecured
senior notes, including: $250,000 principal amalug 2016 at an annual interest rate of 4.30%, $20Qyrincipal amount due 2020 at an
annual interest rate of 6.75% and $300,000 primepeunt due 2021 at an annual interest rate &v6; and $849,511 aggregate principal
amount of mortgages secured by 63 of our propentigsmaturity dates from 2013 to 2043. The 63 tgaged properties had a carrying
value of $1,100,704 at June 30, 2012. We also haweroperties subject to capital leases tota#ihg,005 at June 30, 2012; these two
properties had a carrying value of $15,760 at Alhe2012.

In connection with the acquisitions discussed ineNdabove, during the six months ended June 3®,20e assumed $56,789 of mortgage
debt with a weighted average interest rate of 5.84%a weighted average maturity of 5.9 years.réerded the assumed mortgages at their
fair value which




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

approximated their outstanding principal balandég determined the fair value of the assumed mgegasing a market approach based
upon Level 2 inputs (significant other observabilguits) in the fair value hierarchy.

In January 2012, we repaid all $225,000 of our B%2insecured senior notes at their maturity défe.funded this repayment using
borrowings under our revolving credit facility.

In February 2012, we paid in full a mortgage loanwmbering one of our properties that had a praldijalance of approximately $12,400, an
interest rate of 6.03% and a maturity date in M&@h2. In April 2012, we paid in full 17 mortgalpans encumbering 17 of our properties
that had an aggregate principal balance of $32\w@&hted average interest rate of 6.95% and niptdaites in June and July 2012. In June
2012, we paid in full a mortgage loan encumbering of our properties that had a principal balarfapproximately $3,140, an interest rate
of 6.07% and a maturity date in September 2012.

In July 2012, we sold $350,000 of senior unsecuads. The notes require interest at a fixedob&8625% per annum and are due in 2042.
Net proceeds from this sale of the notes, afteeamdting discounts, fees and other expenses wgseaimately $338,800. Interest on'
notes is payable quarterly in arrears. We useattaop the net proceeds of this offering to repayrwings under our revolving credit facility
and we expect to apply the remaining net proceegsepay the variable portion of our Federal Natldviortgage Association, or FNMA,
secured term loan and for general business purpasésh may include funding future acquisitionspobperties.

The interest rate payable for amounts drawn unde$850,000 revolving credit facility is LIBOR pld$0 basis points, subject to
adjustments based on our credit ratings. We cammWworepay and reborrow under the credit facilititii maturity, and no principal
repayment is due until maturity. The interest ggable on borrowings under our revolving crealdilfty was 1.80% at June 30, 2012. In
addition to interest, we pay certain fees to maintiais revolving credit facility and we amortizertain set up costs. Our revolving credit
facility is available for acquisitions, working dgd and general business purposes. As of Jun2®®, we had $360,000 outstanding and
$390,000 available under this revolving creditligci Our revolving credit facility contains finaral covenants that require us to maintain
financial ratios and a minimum net worth. We beatieve were in compliance with these covenants dufie periods presented. Our
revolving credit facility matures in June 2015 amcludes an option for us to extend the facility éme year to June 2016 upon payment of a
fee, and includes a feature under which maximumolpdngs may be increased up to $1,500,000, sulgemrtain conditions.

Note 7. ShareholdersEquity

On May 9, 2012, we paid a $0.38 per share, or 461 @istribution to our common shareholders witpeet to our operating results for the
quarter ended March 31, 2012. On July 9, 2012Jeatared a quarterly distribution of $0.38 per shar $67,061, to our common
shareholders of record on July 26, 2012, with ressfmeour operating results for the quarter endete B0, 2012; we expect to pay this
distribution on or about August 24, 2012.

On May 12, 2011, we paid a $0.37 per share, ordB82 distribution to our common shareholders wétspect to our operating results for the
quarter ended March 31, 2011. On August 11, 2@&lpaid a $0.37 per share, or $56,748, distributioour common shareholders with
respect to our operating results for the quartdedrdune 30, 2011.




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

Under the terms of our business management agreéevitarReit Management & Research LLC, or RMR, oarkh 29, 2012, we issued
20,462 common shares in payment of an incentivefepproximately $453 for services rendered tby&MR during 2011.

On May 17, 2012, we granted 2,000 common sharbsméficial interest, par value $.01 per share,adat $20.48 per share, the closing
price of our common shares on the New York Stockhiarge, or the NYSE, on that day, to each of mer Tirustees.

In July 2012, we issued 13,800,000 common sharasimblic offering, raising net proceeds of appmedely $287,100. We used the net
proceeds of this offering to repay borrowings aansing under our revolving credit facility.

Note 8. Fair Value of Assets and Liabilities

The following table presents certain of the asanattliabilities that are measured at fair valueaacurring and non recurring basis at Jun
2012 categorized by the level of inputs used inviidlaation of each asset or liability.

Quoted Prices in Significant Other
Active Markets for Observable

Identical Assets Inputs
Description Total (Level 1) (Level 2)
Assets held for sal® $ 1,71t $ — 3 1,71¢
Long-lived assets held and us® $ 1,98 $ — 3 1,982
Investments in available for sale securi® $ 17,78. $ 17,78. $ —
Unsecured senior not $ 823,481 $ 823,481 $ —

(@ Assets held for sale consist of two of our progsrthat we expect to sell that are reported avtdire. We used offers to purchase
the properties made by third parties or comparsales transactions (Level 2 inputs) to determiedfdir value of these properties.
We have previously recorded cumulative impairmefi@pproximately $8,621 to these properties in ptdeeduce their book
values to fair value

@  Long-lived assets held and used consist of oneiopmperties. We used broker information and cawipia sales transactions
(Level 2 inputs) to determine the fair value oftproperty and recognized an impairment of as$etsge of $3,071 during the six
months ended June 30, 2012 to reduce its carngahgevo the amount state

@  Our investments in available for sale securitiedide our 250,000 common shares of CWH and 4,285,6éhmon shares of Five
Star. The fair values of these shares are basedated prices at June 30, 2012 in active marketgdL1l inputs)

@  We estimate the fair values of our unsecured sewitgs using an average of the bid and ask prioaiothen outstanding three
issuances of senior notes (Level 1 inputs) on outBune 30, 2012. The fair values of these sertte obligations exceed their
book values of $741,412 by $82,068 because thess me@re trading at a premium to their face amol

In addition to the assets and liabilities descrilvethe above table, our additional financial instents include rents receivable, cash and cash
equivalents, restricted cash, secured and unsedetedand other
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

liabilities. The fair values of these additionaddncial instruments approximate their carrying galat June 30, 2012 based upon their
liquidity, short term maturity, variable rate prigi or our estimate of fair value using discountashcflow analyses and prevailing interest
rates.

Note 9. Segment Reporting

We have three operating segments, of which twaegrertable operating segments. The two reporigideating segments are: (i) short term
and long term residential care communities thagrafining for residents and (ii) properties wheredimal related activities occur but where
residential overnight stays and dining servicesnateprovided, or MOBs. Properties in the shamtt@and long term residential care
communities segment include leased and managegendent living communities, assisted living comntiesi skilled nursing facilities and
rehabilitation hospitals. We earn rental incomereies from the tenants that lease and operateasgd communities and we earn fees and
services revenues from the residents of our Man&@gedmunities. Five Star began managing our Man&gedmunities for our account in
June 2011. Properties in the MOB segment inclbdsd leased to medical providers, medical relatesthbsses, clinics and biotech
laboratory tenants. We earn rental income revefroestenants of our MOBs. The “All Other Operaisd category in the following table
includes amounts related to corporate businesegitéesdiand the operating results of certain praperthat offer fithess, wellness and spa
services to members.
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(dollar amounts in thousands, except per sharealtata otherwise stated)

Revenues
Rental income
Residents fees and servic
Total revenue

Expenses
Depreciatior
Property operating expens
General and administratiy
Acquisition related cost
Total expense

Operating income (los

Interest and other incon

Interest expens

Equity in earnings of an investee

Income (loss) before income tax expense
Income tax expense

Net income (loss

Total asset

SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)

For the Three Months Ended June 30, 2012

Short and Long
Term Residential

Care All Other
Communities MOBs Operations Consolidated
$ 59,64: $ 46,88t 4,45¢ $ 110,98¢
35,98¢ — 35,98¢
95,62¢ 46,88t 4,45¢ 146,97.
21,06¢ 13,21 94¢ 35,23(
26,24 14,49( — 40,73¢
— — 8,06¢ 8,06¢
— — 1,82¢ 1,82¢
47,30¢ 27,70 10,84¢ 85,86!
48,32( 19,17¢ (6,387 61,11
— — 227 227
(12,976) (381) (14,769 (28,120)
— — 76 76
35,34« 18,797 (20,847 33,29¢
— — (43) (43)
$ 35,34« $ 18,79 (20,890 $ 33,25!
$ 2,449,84! $ 1,587,43 42927 $ 4,466,55.
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Rental income
Residents fees and servic
Total revenue

Expenses
Depreciatior
Property operating expens
General and administrati
Acquisition related cost
Total expense

Operating income (lost

Interest and other incon

Interest expens

Loss on early extinguishment of de
Gain on sale of properti

Equity in earnings of an invest
Income (loss) before income tax expe
Income tax expens

Net income (loss

Total asset

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, 2011

Short and Long
Term Residential

Care All Other
Communities MOBs Operations Consolidated
$ 57,18¢ $ 38,65¢ $ 447¢  $ 100,31¢
844 — — 844
58,03( 38,65¢ 4,474 101,16:
17,01« 8,97: 94¢ 26,93t
60¢ 10,69:¢ — 11,302
— 6,79 6,79
_ — 2,81/ 2,81¢
17,62: 19,66¢ 10,55¢ 47,844
40,40 18,99: (6,087 53,31¢
— — 244 244
(10,326 (215) (12,820 (23,362)
— — (427) (427)
21,23¢ 79 — 21,31t
— — 46 46
51,31; 18,85¢ (29,039 51,13¢
— — (87) (87)
$ 51,317 $ 18,85¢ $ (19,129 $ 51,04¢
$ 2,060,84! $ 1,288,41. $ 384,16. $ 3,733,41i
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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, 2012

Short and Long
Term Residential

Care All Other
Communities MOBs Operations Consolidated

Revenues
Rental income $ 118,46° $ 93,14¢ $ 8,87¢ $ 220,49:
Residents fees and servic 71,55¢ — — 71,55¢
Total revenue 190,02: 93,14¢ 8,87¢ 292,04!

Expenses
Depreciatior 41,96: 24,74¢ 1,89¢ 68,607
Property operating expens 51,74 28,32¢ — 80,06¢
General and administratiy 15,75 15,75
Acquisition related cost — — 2,517 2,517
Impairment of asse! — 3,071 — 3,071
Total expense 93,70¢ 56,14¢ 20,16¢ 170,01¢
Operating income (los! 96,31¢ 37,00: (11,289 122,02¢
Interest and other incon — — 70¢ 70¢
Interest expens (26,157) (799 (30,067) (57,009
Equity in earnings of an investee — 121 121
Income (loss) before income tax expense 70,16 36,20¢ (40,527 65,85(
Income tax expense — (247) (247)
Net income (loss $ 70,16 $ 36,20¢ $ (40,769 $ 65,60:
Total asset $ 2,449,84! $ 1,587,431 $ 42927 % 4,466,55
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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

Short and Long
Term Residential

Care All Other
Communities MOBs Operations Consolidated
Rental income $ 114,29¢ $ 75,74¢  $ 8,82¢ $ 198,87(
Residents fees and servic 844 — — 844
Total revenue 115,14( 75,74¢ 8,82¢ 199,71
Expenses
Depreciatior 33,74 17,651 1,89¢ 53,29¢
Property operating expens 60¢ 21,12¢ — 21,73t
General and administrati\ — — 12,94¢ 12,94¢
Acquisition related cost — — 3,92 3,927
Impairment of asse! — 16€ — 16€
Total expense 34,35 38,94¢ 18,77: 92,07:
Operating income (lost 80,78¢ 36,79¢ (9,94¢) 107,64:
Interest and other incon — — 47€ 47€
Interest expens (20,599 (432) (25,07¢) (46,107
Loss on early extinguishment of de — — (427) (427)
Gain on sale of properti 21,23¢ 79 — 21,31t
Equity in earnings of an invest — — 83 83
Income (loss) before income tax expe 81,42¢ 36,44¢ (34,890 82,98
Income tax expens — (15¢) (15¢)
Net income (loss $ 81,42t $ 36,44¢ $ (35,049 $ 82,82:
Total asset $ 2,060,84' $ 1,288,41. $ 384,16. $ 3,733,41i

Note 10. Significant Tenant

Five Star is our former subsidiary and RMR providemagement services to both us and Five StartaRenome from Five Star represen
40.3% of our annualized rental income and the pt@seFive Star leases from us represent 44.5%i0investments, at cost, as of June 30,
2012. As of June 30, 2012, Five Star also managestfolio of 24 senior living communities for oaccount. These properties leased and
managed by Five Star are included in our shortlang term residential care communities segmente folowing tables present summary
financial information for Five Star for the threedasix months ended June 30, 2012 and 2011, agedgn its Quarterly Report on Form 10-

Q.
15




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,

Operations 2012 2011
Total revenue $ 349,09: $ 311,88«
Operating incom: 6,611 8,07
Income from continuing operatiol 4,931 5,981
Net income 4,63¢ 5,19¢
For the Six Months Ended June 30

2012 2011
Total revenue $ 695,21: $ 619,50(
Operating incom: 9,12¢ 14,53:
Income from continuing operatiol 5,671 11,89¢
Net income 5,007% 9,32¢

For the Six Months Ended June 30,
Cash Flows 2012 2011
Cash provided by operating activiti $ 30,74¢  $ 31,44¢
Net cash used in discontinued operati (31€) (2,365
Cash used in investing activiti (22,057 (69,359
Cash (used in) provided by financing activit (13,119 62,66
Change in cash and cash equival (4,739 22,38¢
Cash and cash equivalents at beginning of p¢ 28,37« 20,77(
Cash and cash equivalents at end of pe 23,63¢ 43,15¢
As of June 30,

Financial Position 2012 2011
Current assel $ 138,73¢ $ 160,15¢
Non-current assel 442 94¢ 321,39¢
Total indebtednes 109,22¢ 73,97¢
Current liabilities 195,73! 160,17-
Non-current liabilities 99,98: 91,74¢
Total shareholde’ equity 285,96¢ 229,62¢

The summary financial information of Five Star iegented to comply with applicable accounting ratiohs of the Securities and Exchange
Commission, or SEC. References in these finastééments to the Quarterly Report on Form 10-(Fiee Star are included to show the
source of the information only, and the informatinrFive Star's Quarterly Report on Form 10-Q i$ incorporated by reference into these
financial statements. See Note 11 for furtherrimfation regarding our leases with Five Star.
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

Note 11. Related Person Transactions

We have no employees. Personnel and various ssrvie require to operate our business are provaad by RMR. We have two
agreements with RMR to provide management and asltrative services to us: (1) a business manageatgeement and (2) a property
management agreement. Under our business managagneament with RMR, we acknowledge that RMR alswides management
services to other companies, which include Five &a CWH. One of our Managing Trustees, Mr. B&oytnoy, is Chairman, majority
owner and an employee of RMR. Our other ManagingstEe, Mr. Adam Portnoy, is the son of Mr. BargrtRoy, and an owner, President,
Chief Executive Officer and a director of RMR. Baxf our executive officers is also an officer dflR, and our President and Chief
Operating Officer, Mr. David Hegarty, is a directdrRMR. Certain of Five Star’s executive officarsd CWH'’s executive officers are
officers of RMR. Our Independent Trustees alswesas independent directors or independent trustieather public companies to which
RMR provides management services. Mr. Barry Pgrg@ves as a managing director or managing trustdese companies and Mr. Adam
Portnoy serves as a managing trustee of a majufrityose companies.

Pursuant to our business management agreemenRMiEh, we incurred expenses of $6,367 and $5,57thfothree months ended June 30,
2012 and 2011, respectively, and $12,727 and $QG8%he six months ended June 30, 2012 and 2@%pectively. These amounts are
included in general and administrative expenseasiircondensed consolidated statements of income@ng@rehensive income. In March
2012, we issued 20,462 common shares to RMR isfaation of the incentive fee RMR earned for sersiprovided to us during 2011, in
accordance with the terms of the business manageagezement. In connection with our property mamagnt agreement with RMR, we
incurred property management and construction sigien fees of $1,424 and $1,057 for the three m®ended June 30, 2012 and 2011,
respectively, and $2,770 and $2,081 for the sixthmended June 30, 2012 and 2011, respectivelgseramounts are included in property
operating expenses or have been capitalized, asjgte, in our condensed consolidated finan¢&ksnents.

Five Star is our former 100% owned subsidiary2001, we distributed substantially all of Five $tdhen outstanding shares of common
stock to our shareholders. We are Five Star'ektrgtockholder and, as of the date of this repartpwned 4,235,000 shares of common
stock of Five Star, or approximately 8.8% of Fitar$ outstanding shares of common stock. OnaupManaging Trustees, Mr. Barry
Portnoy, is also a managing director of Five SRKMR provides management services to both us arel $tar.

Five Star is our largest tenant and manages sesemar living communities for us. As of June 3012, we leased 188 senior living
communities and two rehabilitation hospitals toed=8tar and Five Star managed 24 senior living conities for our account.

Under Five Star's leases with us, Five Star payeosconsisting of minimum annual rent amounts plercentage rent based on increases in
gross revenues at certain properties. Five Stata$ minimum annual rent payable to us under theases as of June 30, 2012 was $196,371,
excluding percentage rent. We recognized totadlfrem Five Star of $48,942 and $46,789 for the¢hmonths ended June 30, 2012 and
2011, respectively, and $97,753 and $93,488 fosithenonths ended June 30, 2012 and 2011, respbctiis of June 30, 2012 and
December 31, 2011, our rents receivable from Ftee Bere $17,518 and $17,313, respectively, anihaheded in other assets on our
condensed consolidated balance sheets. Duringjximonths ended June 30, 2012, pursuant to thestef our existing leases with Five S

we purchased $14,093 of improvements made to piepdeased to Five Star, and, as a result, theamant payable to us by Five Star
increased by approximately $1,137.
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

Five Star began managing communities for our adcioulune 2011 in connection with our acquisitidre@rtain senior living communities at
that time. Since that time, we have acquired &ftit communities that are being managed by Fiee. Stive Star manages our managed
communities pursuant to long term management agretsn We and Five Star have entered into a poaljngement that combines our
management agreements with Five Star. The poalijngement aggregates the determination of fees)g®hses of the various communities
that are subject to that pooling agreement, incigdietermination of our return of our invested t@nd Five Star’s incentive fees. We
incurred management fees of $1,080 and $2,14&éothree and six months ended June 30, 2012, tasdgcand $25 for the three and six
months ended June 30, 2011, with respect to thenzotties Five Star manages for our account. Weetghat we may enter into additional
management arrangements with Five Star for semioglcommunities that we may acquire in the futoreterms similar to those
management arrangements we currently have with $tige including, as further disclosed in Note 3-aRestate Properties and below, with
respect to the 10 Communities we currently leastutarise. Five Star’'s management of the 10 Comtiegnive currently lease to Sunrise is
subject to conditions and may not occur; therelmno assurances that Five Star will manage additsenior living communities for our
account.

We currently lease 14 senior living communitieatsubsidiary of Sunrise. As previously reportadylay 2012, we and Five Star entered

into the Operations Transfer Agreement with SunriBarsuant to the Operations Transfer Agreemeatand Sunrise agreed to accelerate the
December 31, 2013 termination date of 10 of owsdeavith Sunrise, which leases relate to the 10r@amities. The Operations Transfer
Agreement also contemplates that we will leaselth€ommunities to our TRSs and Five Star will begioperate the 10 Communities as a
manager for our account, pursuant to long term igamant agreements. The Operations Transfer Agregpnevides that these transactions
will occur when we and Five Star have obtained latguy approvals to operate the applicable 10 Conitims. We expect the long term
management agreement with Five Star for each af@h@ommunities will be on terms substantially $émto the management agreements
previously entered into between us and Five Stacdmmunities that include assisted living unitd arhich are owned by our TRSs and
managed by Five Star, and may be included in oalipypagreement with Five Star for our managed caomitres.

In May 2012, we acquired a senior living communitysouth Carolina that we previously disclosed \d hgreed to acquire, with 59 assisted
living units, for approximately $8,059, excludinigsing costs, and entered into a long term manageagreement with Five Star to manage
this community for our account on terms substagt@nsistent with the terms of our other managaragneements that we have previously
entered into with Five Star for communities thatliide assisted living units. Also, in July 2012 acquired a senior living community in
South Carolina that we previously disclosed we dgréed to acquire, with 232 assisted living ufiits approximately $37,273, excluding
closing costs, and entered into a long term manageagreement with Five Star to manage this comiyfioi our account on terms
substantially consistent with the terms of our othanagement agreements with Five Star for comresritat include assisted living units
and these management agreements were added toalimgpagreement with Five Star for our managedroomities.

As discussed above in Note 5—Loan Receivable, ig B 1, we and Five Star entered into the Bridgan,ander which we lent to Five
Star $80,000 to fund a portion of Five Star’s pasahof six senior living communities. In April Z0TFive Star repaid in full the $38,000
principal amount then outstanding under the Bridgen, resulting in the termination of the Bridgealno We recognized interest income fi
the Bridge Loan of $39 and $314 for the three andn®nths ended June 30, 2012, respectively, antke@gnized interest income of $58 for
the three and six months ended June 30, 2011.
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

CWH was formerly our parent. We were spun off WIE€'s shareholders in 1999. As of the date of thjzort, we owned 250,000 common
shares of CWH. One of our Managing Trustees, MrryPortnoy, is a managing trustee of CWH. OteoManaging Trustee, Mr. Adam

Portnoy, is a managing trustee and the Preside@Wdifl. In addition, one of our Independent Trust®és Frederick Zeytoonjian, is also an
independent trustee of CWH. RMR provides managésmmwices to both us and CWH.

As previously reported, CWH previously granted uight of first refusal to purchase certain of CVghbroperties if CWH sought to sell the
Between November 2010 and January 2011, we pwrdi&isproperties (approximately 2,803,000 squarederental space), which were
majority leased as MOBs from CWH for total salecps of $470,000, excluding closing costs. In Septr 2011, we acquired from CWH
additional properties (approximately 1,310,000 squeet), which were located in eight states anjbrity leased as MOBs for total sale
prices of $167,000, excluding closing costs. Geméthe properties included in these purchase® webject to the right of first refusal
granted to us by CWH referred to above. In conaratith our September 2011 purchase of 13 progeftom CWH, we and CWH
terminated our existing right of first refusal,vas have purchased substantially all of the propettiat were subject to that right of first
refusal.

We, RMR, Five Star, CWH and four other companieslhtich RMR provides management services each dlyrewn 12.5% of Affiliates
Insurance Company, or AIC, an Indiana insurancepaom. One of those four other companies becarharaisolder of AIC during the
quarter ended June 30, 2012. All of our Trustewsreearly all of the trustees and directors ofdtier AIC shareholders currently serve on
the board of directors of AIC. RMR provides mamageat and administrative services to AIC pursuart tbanagement and administrative
services agreement with AIC. Although we own libas 20% of AIC, we use the equity method to actfuomthis investment because we
believe that we have significant influence over A€tause all of our Trustees are also directoAd©f Our investment in AIC had a
carrying value of $5,408 and $5,291 as of Jun&802 and December 31, 2011, respectively. We rézed income of $76 and $46 for the
three months ended June 30, 2012 and 2011, resglgcand $121 and $83 for the six months endeé 30n 2012 and 2011, respectively,
related to this investment. We and the other $twdders of AIC have purchased property insuranogiging $500,000 of coverage pursuant
to an insurance program arranged by AIC and wispeet to which AIC is a reinsurer of certain cogeramounts. This program was
modified and extended in June 2012 for a one yarar ind we paid a premium, including taxes and, f&fe$4,438 in connection with that
renewal, which amount may be adjusted from timgnte in response to our acquisition and dispositibproperties that are included in this
program. We are also currently investigating thesibilities to expand our insurance relationshifih AIC to include other types of
insurance. We may invest additional amounts in &i@e future if the expansion of this insuranasihess requires additional capital, bui
are not obligated to do so. By participating iis thsurance business with RMR and the other coiepan which RMR provides managem
services, we expect that we may benefit financiaylypossibly reducing our insurance expenses oeélzing our pro-rata share of any
profits of this insurance business.

For further information about these and other satdtionships and related person transactionsselsae elsewhere in this Quarterly Report
on Form 10-Q, including “Management’s Discussiod &malysis of Financial Condition and Results ofetgiions—Related Person
Transactions” in Part |, Item 2 and “Warning Comieg Forward Looking Statements,” and our Annugb®e our Proxy Statement for our
2012 Annual Meeting of Shareholders dated FebrRarp012, or our Proxy Statement, and our othiergil with the SEC, including Note 5
to our consolidated financial statements includedur Annual Report, the sections captioned “Bussihi@and “Management’s Discussion and
Analysis of Financial Condition and Results of Giiems—Related Person Transactions” and “Warningoc€ming Forward Looking
Statements” of our Annual Report and the sectiqgticaed “Related Person
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtata otherwise stated)

Transactions and Company Review of Such Transatamd the information regarding our Trustees atretative officers in our Proxy
Statement. In addition, please see the sectiotiocegl “Risk Factors” of our Annual Report for asddption of risks that may arise from
these transactions and relationships. Our filimgk the SEC, including our Annual Report and otoX¥y Statement, are available at the
SEC'’s website at www.sec.gov. In addition, comiesertain of our agreements with these partiedudting our business management
agreement and property management agreement witR, Rt leases, forms of management agreementstatdd pooling agreement and
Bridge Loan with Five Star, various agreements axehwith CWH and our shareholders agreement wit &id its shareholders, are also
publicly available as exhibits to our public filimgvith the SEC and accessible at the SEC’s website.

Note 12. Income Taxes

We have elected to be taxed as a real estate ingastrust, or REIT, under the Internal RevenueeCafdl 986, as amended, and as such, are
generally not subject to federal and most statermetaxation on our operating income provided vetrithute our taxable income to our
shareholders and meet certain organization ancatpgmrequirements. We do, however, lease certainaged senior living communities to
our wholly owned TRSs that, unlike most of our sdiasies, file a separate consolidated corporaternme tax return and are subject to federal
and state income taxes. Our consolidated incomprtavision includes the income tax provision rethto the operations of our TRSs and
certain state income taxes we incur despite oulTBEdtus. During the three and six months ended 30, 2012, we recognized current tax
expense of $43 and $247, respectively. Duringhhee and six months ended June 30, 2011, we rexmfjourrent tax expense of $87 and
$158, respectively.
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Item 2. Management’s Discussion and Analysis of Rancial 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 Total Unit / Bed or Q2 2012 % of Q2 2012
(As of June 30, 2012 Properties Square Feet Carrying Value ® Investment Square Foot® NOI @ Total NOI
Facility Type
Independent living communitie® 5€ 14,16: $ 1,647,31: 339% $ 116,311 $ 35,49: 33.4%
Assisted living facilities® 147 10,64 1,239,771 255% % 116,498 26,96 25.4%
Skilled nursing facilities® 48 5,02¢ 206,73! 4.2% $ 41,149 4,27¢ 4.0%
Rehabilitation hospital 2 364 73,69: 1.5% $ 202,451 2,65¢€ 2.5%
Wellness center 1C 812,00(sq. ft. 180,01° 3 7% % 222 4,45¢ 4.2%
MOBs 1172 8,066,00 sq. ft. 1,518,86. 312% $ 188 32,39t 30.5%
Total 37¢ 4,866,391 100.0% $ 106,23 100.0%
Tenant / Operator / Managed Proper
Five Star (Lease No. : 8¢ 6,53¢ $ 674,88( 139%  $ 103,208 $ 14,02¢ 13.2%
Five Star (Lease No. : 48 6,14( 561,64! 11.5% $ 91,473 13,18¢ 12.4%
Five Star (Lease No. . 28 5,61¢ 656,87: 13.5% $ 116,923 15,79« 14.9%
Five Star (Lease No. « 2E 2,61« 271,41¢ 56% $ 103,833 5,93¢ 5.6%
Sunrise / Marriot® 14 4,091 325,16! 6.7% $ 79,483 7,681 7.2%
Brookdale 18 894 61,12: 1.3% $ 68,369 1,75¢ 1.6%
5 private companies (combine 7 95¢ 36,081 0.7% % 37,630 1,26¢ 1.2%
TRS Manage(® 24 3,33¢ 580,32: 119% $ 173,853 9,74 9.2%
Wellness center 1C 812,00( sq. ft. 180,01° 3. 7% $ 222 4,45¢ 4.2%
Multi-tenant MOBs 112 8,066,00i sq. ft. 1,518,86: 31.2% $ 188 32,39¢ 30.5%
Total 37E $ 4,866,391 100% $ 106,23 100%
Tenant / Managed Property Operating Statistics”
Rent Coverage Occupancy
2012 2011 2012 2011
Five Star (Lease No. : 1.17» 1.31» 84.1% 86.5%
Five Star (Lease No. ! 1.38» 1.39» 82.6% 82.1%
Five Star (Lease No. : 1.40» 1.52» 85.7% 87.2%
Five Star (Lease No. « 1.20» 1.12» 86.5% 83.4%
Sunrise / Marriot® 1.53» 1.46 89.6% 89.8%
Brookdale 2.25y 2.22» 92.7% 92.6%
5 private companies (combine 2.78» 2.50» 83.8% 84.1%
TRS Manage(® NA NA 86.5% 80.8%
Wellness center 2.16» 2.16» 100.0% 100.0%
Multi-tenant MOB<®) NA NA 94.5% 96.6%
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Amounts are before depreciation, but after impairhverite downs, if any

Represents investment carrying value divided byntimaber of living units, beds or leased squaredédtine 30, 201.

Net operating income, or NOI, is defined and caltad by reportable segment and reconciled to etiie below in this Item .

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

Marriott International, Inc. guarantees the lessebligations under this lease. In December 20aitfiSe extended the leases to
December 31, 2018 for four of these senior livioghmunities. In May 2012, we entered agreements Suitfirise for early terminations
of leases for the remaining 10 senior living comities currently leased to Sunrise and which wehedaled to terminate at the end of
their current term of December 31, 2013; we exflexziease terminations and the transfer of theser living communities’
operations to our TRS and Five Star managemertdoran various dates during the remainder of 2

These 24 senior living communities acquired sincee 2011 are leased to our TRSs and managed b\sEiv:

Operating data for TRS managed properties are mprebéor the 12 month period ended or, if shoftem the date of acquisitions
through June 30, 2012 and operating data for nerdnt MOBs are presented as of June 30, 2012Gi @perating data for other
properties and tenants are presented based upopéhating results provided by our tenants forlihenonths ended March 31, 2012
and 2011, or the most recent prior period for whertant operating results are available to us. Beverage is calculated as operating
cash flow from our tenants’ operations of our prtips, before subordinated charges, divided by mmimn rents payable to us. We have
not independently verified our tenants’ operatiagpd The table excludes data for periods priomtoosvnership of some of these
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 sehand modified gross leases where we are redperisioperate and maintain the
properties and we charge tenants for some or @tleproperty operating costs. A small percentdgrioMOB leases are so-called
“full-service’ leases where we receive fixed rent from our tenamdsno reimbursement for our property operatirgi
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The following tables set forth information regamgliour lease expirations as of June 30, 2012 (doitathousands):

Annualized Rental Income® Percent of Cumulative
Short and Long Total Percentage of
Term Residential Annualized Annualized
Care Wellness Rental Income Rental Income
Year Communities @ MOBs Centers Total Expiring Expiring
2012 $ — 3 18,76¢ $ — 3 18,76¢ 4.1% 4.1%
2013 18,30: 15,84« — 34,147 7.4% 11.5%
2014 22,43: — 22,43: 4.9% 16.4%
2015 3,03¢ 18,02: — 21,057 4.6% 21.0%
2016 — 15,53¢ — 15,53¢ 3.4% 24 .4%
2017 33,03¢ 25,30¢ — 58,34: 12.7% 37.1%
2018 14,44¢ 6,91z — 21,35¢ 4.6% 41.7%
2019 59¢ 27,98 — 28,58: 6.2% 47.9%
2020 — 7,65¢ — 7,65¢ 1.7% 49.6%
Thereaftel 178,49: 36,70¢ 17,53¢ 232,73 50.4% 100.0%
Total $ 24790¢ $ 19517° $ 17,53¢ $ 460,62 100.0%

Average remaining lease term for all propertiesigiveed by annualized rental income): 9.2 years

@ Annualized rental income is rents pursuant to egdeases as of June 30, 2012, including estimagecentage rent adjustments,
straight line rent adjustments, recurring expeesalbursements for certain net and modified groasds and excluding lease
value amortization at certain of our MOBs and wedls center:

@  Excludes rent received from our TRSs. If the N@hfrour TRSs (three months ended June 30, 2012akned) were included
the foregoing table, the percent of total annudlimntal income expiring would be: 2012 — 3.8%;2616.8%; 2014 — 4.5%;
2015-4.2%, 201¢- 3.1%; 2017 11.7%; 201¢- 4.3%; 201S 5.7%; 202(— 1.5%; and thereafte— 54.4%.
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Number of Tenants Cumulative
Short and Long Percent of Percentage
Term Total of Number
Residential Number of of
Care Wellness Tenancies Tenancies
Year Communities @ MOBs Centers Expiring Expiring
2012 — 65 — 65 12.3% 12.3%
2013 1 70 — 71 13.4% 25.7%
2014 — 88 — 88 16.6% 42.3%
2015 3 76 — 79 14.9% 57.2%
2016 — 63 — 63 11.9% 69.1%
2017 2 48 — 50 9.5% 78.6%
2018 1 31 — 32 6.0% 84.6%
2019 1 26 — 27 5.1% 89.7%
2020 — 16 — 16 3.0% 92.7%
Thereaftel 4 32 2 38 7.3% 100.0¥%
- 12 51E 2 52¢ 100.0%

@ Excludes our TRSs as tenants.
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Number of Living Units / Beds or Square Feet with leases Expiring

Living Units / Beds® Square Feet
Short and Long
Term Cumulative
Residential Percent of Percentage of Wellness Percent of Cumulative
Care Total Living Living Units / MOBs Centers Total Total Percent of
Communities Units / Beds Beds (Square (Square Square Square Feet Total Square
Year (Units / Beds) Expiring Expiring Feet) Feet) Feet Expiring Feet Expiring
2012 — 0.0% 0.0% 427,27¢ — 427,27¢ 5.1% 5.1%
2013 2,472 9.2% 9.2% 601,22( — 601,22( 7.1% 12.2%
2014 — 0.0% 9.2% 995,08 — 995,08: 11.8% 24.0%
2015 428 1.6% 10.8% 799,48 — 799,48 9.5% 33.5%
2016 — 0.0% 10.8% 880,40: — 880,40: 10.4% 43.9%
2017 3,50¢ 13.1% 23.9% 861,90: — 861,90: 10.2% 54.1%
2018 1,61¢ 6.0% 29.9% 343,85¢ — 343,85¢ 4.1% 58.2%
2019 17% 0.7% 30.6% 904,03° — 904,03 10.8% 69.0%
2020 — 0.0% 30.6% 465,44( — 465,44( 5.5% 74.5%
Thereatftel 18,65¢ 69.4% 100.0% 1,342,06 812,00( 2,154,06 25.5% 100.0%
- 26,85¢ 100.0% 7,620,770 812,000  8,432,77 100.0%

@ Excludes 3,338 living units leased to our TRShéf number of living units / beds included in olRS leases were included in
foregoing table, the percent of total living uritseds expiring would be: 2012 — 0.0%; 2013 — 8.20d;4 — 0.0%; 2015 — 1.4%;
2016- 0.0%; 2017 11.6%; 201¢- 5.4%; 201S- 0.6%; 202(- 0.0%; and thereaft— 72.8%.

During the three months ended June 30, 2012, wezezhinto MOB lease renewals for 185,000 squartesfee new leases for 26,000
square feet, at weighted average rental ratesvira 3.0% below rents previously charged for thmesapace. These leases have average ne
rent of $29.34 per square foot. Average leaseddomleases entered into during the second quafi2®12 were 5.2 years. Commitments
tenant improvement and leasing costs for leasesnteed into during the second quarter of 2012edt$2.2 million, or $10.64 per square
foot on average (approximately $2.05 per squaregeoyear of the lease term).

RESULTS OF OPERATIONS (dollars and square feet inthousands, unless otherwise noted)

We have three operating segments, of which twoepertable operating segments. The two reporiaideating segments are: (i)
short term and long term residential care commesithat offer dining for residents and (ii) propestwhere medical related activities occur
but where residential overnight stays and diningises are not provided, or MOBs. Properties @mghort term and long term residential «
communities segment include leased and managegéendent living communities, assisted living comntiesi skilled nursing facilities and
rehabilitation hospitals. We earn rental incomereies from the tenants that lease and operateasgd communities and we earn fees and
services revenues from the residents of our Man&@gedmunities. Five Star began managing our Man&gedmunities for our account in
June 2011. Properties in the MOB segment inclbdsd leased to medical providers, medical relatisthbsses, clinics and biotech
laboratory tenants. We earn rental income revefroastenants of our MOBs. The “All Other Operat¥ category in the following table
includes amounts related to corporate businesegitéesdiand the operating results of certain pragerthat offer fithess, wellness and spa
services to members.
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Three Months Ended Six Months Ended

June 30, June 30,
2012 2011 2012 2011
Revenues
Short term and long term residential care commess $ 95,62¢ $ 58,03( $ 190,02. $ 115,14
MOBs 46,88 38,65¢ 93,14¢ 75,74¢
All other operation: 4,45¢ 4,47¢ 8,87¢ 8,82¢
Total revenue $ 146,97. $ 101,16. $ 292,04 $ 199,71
Net income!
Short term and long term residential care commes $ 35,34 $ 5131° $ 70,160 $ 81,42!
MOBs 18,79: 18,85¢ 36,20¢ 36,44¢
All other operation: (20,890 (19,129 (40,769 (35,049
Net income $ 33,25. $ 51,04¢ $ 65,60 $ 82,82.

The following sections analyze and discuss thelt®stioperations of each of our segments for #wopls presented.

Three Months Ended June 30, 2012 Compared to Thrddonths Ended June 30, 2011 (dollars in thousands):

Short and long term residential care communities

All Properties Comparable Properties®
As of the Three Months As of the Three Months
Ended June 30, Ended June 30,
2012 2011 2012 2011
Total properties 253 23¢ 22% 223
# of units / bed: 30,19 27,59¢ 26,17¢ 26,17¢
Occupancy
Leased communitie® 85.4% 86.0% 85.3% 85.7%
TRS managed communiti® 87.7% 80.8% — —
Rent coverag®@ 1.39» 1.44y 1.41» 1.45x
Rental incomé? $ 59,64: $ 57,18¢ $ 57,73C $ 56,41¢
Residents fees and servi® $ 35,98t $ 844 % — 3 —
@ Consists of short and long term residential cararonanities we have owned continuously since Apr2di1.
©) Excludes rents and occupancy, as applicable, franManaged Communities. All tenant operating daé&s@nted are based upon

the operating results provided by our tenantsteri2 months ended March 31, 2012 and 2011, antst recent prior period for
which tenant operating results are available tdReént coverage is calculated as operating cashfflmw our triple-net lease
tenants’ operations of our properties, before stibated charges, divided by triple-net lease mimmrants payable to us. We
have not independent
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verified our tenan’ operating data. The table excludes data for peniwir to our ownership of some of these propgr
Represents the average occupancy for our 24 Mar@geununities for the three month period endedfaharter, from the date
of acquisitions through June 30, 2012 and our regsifior the three months ended June 30, Z

Short and long term residential care communitibgraperties:

Three Months Ended June 30

2012 2011 Change % Change

Rental income $ 59,64: $ 57,18t $ 2,45] 4.3%
Residents fees and servi® 35,98¢ 84¢ 35,14 4163.7%
Property operating expens®) (26,249 (609) (25,63 (4209.4)y
Net operating income (NO 69,38! 57,42: 11,96 20.8%
Depreciation expens (21,069 (17,019 (4,05)) (23.8)%
Operating incom: 48,32( 40,40° 7,918 19.6%
Interest expens (22,97¢) (20,32¢) (2,650 (25.7)¥%
Gain on sale of properti¢ — 21,23¢ (21,23 —

Net income $ 35,34 $ 51,31 $ (15,979 (31.1)%

@ Includes data for our Managed Communities.

Rental income Rental income increased because of rents fronaoquisition of five communities during the secomguder of 2011 for
approximately $89,600 and one community duringtiiel quarter of 2011 for approximately $10,235 ethare leased by Five Star and our
purchase of approximately $36,500 of improvemerdgerto our properties which are leased by Five sitae April 1, 2011, partially offset
by a reduction in rental income resulting from #lade of five properties during the second quart@04d 1 for approximately $38,625. Rental
income includes non-cash straight line rent adjestintotaling approximately $1,176 and $508 forttiiee months ended June 30, 2012 and
2011, respectively. Rental income increased yeer pear on a comparable basis because of impravgpuechases from Five Star at certain
of the 223 communities we have owned continuouslgesApril 1, 2011.

Residents fees and servic Residents fees and services are the revenuesiestroar 24 Managed Communities that we acquired fo
approximately $587,074 since June 2011, whicheasdd to our TRSs and managed for our accounteyStar. We recognize these
revenues as services are provided. Lease agreemintresidents generally have a term of one gedrare cancelable by the residents with
30 days’ notice.

Property operating expense Property operating expenses include expensesé@ttat our 24 Managed Communities, which are kbése
our TRSs and which we acquired since June 201dpdpty operating expenses consist of managemesitries estate taxes, utility expense,
salaries and benefits of property level persomeglirs and maintenance expense, cleaning expadsatizer direct costs of operating
properties.
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Net operating income¢ NOI increased because of the changes in rerttahie, residents fees and services and propertatipgexpenses
described above. The reconciliation of NOI toinebme for our short and long term residential canamunities segment is shown in the
table above. Our definition of NOI and our condated reconciliation of NOI to net income are iggld below in “Non-GAAP Financial
Measures”.

Depreciation expens: Depreciation expense increased as a result adayurisition of 30 communities since April 1, 20drid our purchase
of improvements made to our properties which aasdd by Five Star since April 1, 2011, partiallisef by the sale of five properties during
the second quarter of 2011.

Interest expens: Interest expense for our short and long terndeggial care communities arises from mortgage gettred by certain of
these properties. The increase in interest experthe result of the assumption of $204,000 oftgaaye debt in connection with certain of
2011 acquisitions occurring in the second, third fourth quarter of that year, and the assumptfdv¢/89 of mortgage debt in connection
with a May 2012 acquisition, partially offset byetrepayment of one mortgage loan in February 284Phad a principal balance of
approximately $12,400 and an interest rate of 6,0B&repayment of 17 mortgage loans in the seqoadter of 2012 that had a total
principal balance of approximately $33,400 and atted average interest rate of 6.89%, the amaitizaf the principal balance of our
mortgage debt and the reduction in the variabke oatnterest applicable to one mortgage debt.

Gain on sale of propertiesGain on sale of properties is a result of the séffive senior living communities during the sedajuarter of
2011.

MOBs:

All Properties Comparable Properties®

As of the Three Months As of the Three Months
Ended June 30, Ended June 30,
2012 2011 2012 2011

Total propertie: 112 91 87 87
Total square fee® 8,06¢ 6,147 5,972 5,972
Occupancy® 94.5% 96.6% 94.2% 96.8%
Rental income $ 46,88: $ 38,65¢ 38,28: $ 38,40¢
Property operating expens $ 14,49C $ 10,69: 10,58 $ 10,527

@ Consists of MOBs we have owned continuously sinpdglA, 2011.

@  Prior periods exclude space remeasurements maaedhe periods presente

(®  MOB occupancy includes (i) space being fitted @ntdccupancy pursuant to existing leases andgys which is leased, but is

occupied or is being offered for sublease by te
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MOBs, all properties:

Three Months Ended June 30

2012 2011 Change % Change

Rental income $ 46,88t $ 38,65¢ $ 8,227 21.3%
Property operating expens (14,490 (10,699 (3,799 (35.5)%
Net operating income (NO 32,39¢ 27,96¢ 4,43( 15.8%
Depreciation expens (13,219 (8,979 (4,244) (47.3)%
Operating incom: 19,17¢ 18,99: 18¢€ 1.0%
Interest expens (387) (21%) (16€) (77.2)%
Gain on sale of properti — 79 (79) —

Net income $ 18,797 $ 18,85¢ $ (59) (0.3)%

Rental income Rental income increased because of rents from @B#&Mwe acquired for approximately $346,820 sincelAp 2011,

partially offset by the sale of two MOBs for appimately $835 during the second quarter of 2011nt&éncome includes non-cash straight
line rent adjustments totaling $1,663 and $1,982amortization of approximately $661 and $99 ofuaieg real estate leases and obligations
for the three months ended June 30, 2012 and 284gdectively.

Property operating expense Property operating expenses consist of propedyagement fees, real estate taxes, utility expeasajes and
benefit costs of property level personnel, repaimd maintenance expense, cleaning expense anddithetrcosts of operating properties.
Property operating expenses increased because d@B acquisitions since April 1, 2011, partiallffset by the sale of two MOBs 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 definitibfN®I and our consolidated
reconciliation of NOI to net income are includeddvein “Non-GAAP Financial Measures”.

Depreciation expens: Depreciation expense increased because of our EgBisitions since April 1, 2011, partially off¢st the sale of
two MOBs during the second quarter of 2011.

Interest expens: Interest expense for our MOBs arises from momrgdept secured by certain of these properties. chhage in interest
expense is the result of our assumption of $13¢80@0ortgage debt in connection with our acquisitidtiwo MOBSs in July and November
2011 and our assumption of $52,000 of mortgage idetsinnection with our acquisition of one MOB imé& 2012, partially offset by the
repayment of one mortgage loan in April 2012 tred b principal balance of approximately $2,330 améhterest rate of 6.73% and the
amortization of our mortgage debt.

Gain on sale of propertiesGain on sale of properties is a result of the s&ltwo MOBs during the second quarter of 2011.
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MOBs, comparable properti¢slOBs we have owned continuously since April 1, 201

Three Months Ended June 30

2012 2011 Change % Change

Rental income $ 38,28: $ 38,40t $ (122 (0.3)%
Property operating expens (10,589 (10,527 (57) (0.5)%
Net operating income (NO 27,69¢ 27,87¢ (9] (0.6)%
Depreciation expens (10,739 (8,959 (1,78)) (19.9)%
Operating incom: 16,96" 18,92t (1,960 (10.4)%
Interest expens (179 (215) 36 16.7%

Net income $ 16,78t $ 18,71( $ (1,929 (10.3)%

Rental income Rental income includes non-cash straight line agijgstments totaling $1,197 and $1,975 and anabitiz of approximately
$1,328 and $103 of acquired real estate leasesldightions for the three months ended June 302 20 2011, respectively.

Property operating expense Property operating expenses consist of propeaiyagement fees, real estate taxes, utility expeasajes and
benefit costs of property level personnel, repaimd maintenance expense, cleaning expense anddithetrcosts of operating properties.
Property operating expenses increased slighthtaam increase in real estate taxes, partiallyeothy lower utility expenses.

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 for comparable properties is shown in theetablove. Our definition of NOI and
our consolidated reconciliation of NOI to net inaare included below in “Non-GAAP Financial Measire

Depreciation expens: Depreciation expense increased primarily becafisaprovements we made on certain of these prigsestnce April
1, 2011, the amortization of leasing costs ancharease in amortization of above and below madatd adjustments that we amortize over
the respective lease terms.

Interest expensi Interest expense for our MOBs arises from momrgagpt secured by certain of these properties. chibage in interest
expense is the result of the repayment of one rageidoan in April 2012 that had a principal balaotapproximately $2,330 and an interest
rate of 6.73% and the amortization of our mortgdgiet.
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All other operations @

Three Months Ended June 30

2012 2011 Change % Change
Rental income 4,45¢ $ 447¢ $ (16) (0.4)%
Expenses
Depreciatior 94¢ 94¢ — —
General and administrati\ 8,06¢ 6,79: 1,27¢ 18.8%
Acquisition related cos! 1,82¢ 2,81¢ (98E) (35.00%
Total expense 10,84 10,55¢ 29( 2. 7%
Operating los! (6,387 (6,087 (30€) (5.00%
Interest and other incon 227 244 (@) (7.0)%
Interest expens (14,767 (22,820 (1,947 (15.2)%
Loss on early extinguishment of d¢ (427) 427 —
Equity in earnings of an invest 76 46 30 65.2%
Loss before income tax exper (20,847 (19,03¢) (1,809 (9.5)%
Income tax expens (43) (71) 28 39.4%

@ All other operations includes our wellness cenfmrations that we do not consider a significarpasately reportable segment of

our business and corporate business activitiespandperating expenses that are not attributabéereportable specific segme

Rental income Rental income includes non-cash straight line agijistments totaling approximately $365 and arpatitn of approximately
$55 of acquired real estate leases and obligatiohsth the three months ended June 30, 2012 ahtl. 20

Depreciation expens: Depreciation expense remained consistent as weneno wellness center acquisitions nor capit@rovement
funding for the three months ended June 30, 20812841 and we generally depreciate our long livetiness center assets on a straight line
basis.

General and administrative expens&eneral and administrative expenses consistesf peirsuant to our business management agreement
with RMR, equity compensation expense, legal amtbaating fees and other costs relating to our statua publicly traded company.
General and administrative expenses increasedipaihcas a result of acquisitions of senior liviegmmunities and MOBs for approximat
$1,022,400 since April 1, 2011, partially offsetthg sale of seven properties during the secondeayuaf 2011 for approximately $39,460.

Acquisition related cost: Acquisition related costs represent legal anddiligence costs incurred in connection with ougsition activity
during the three months ended June 30, 2012 antl 28&quisition
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related costs decreased because of a lower numberatue of senior living and MOB acquisitions agrithe three months ended June 30,
2012 than the prior year period.

Interest and other incom The decrease in interest and other income islyndire to a reduction in interest received from Btidge Loan
with Five Star that was terminated in April 201aterest and other income also includes interesiwrinvestable cash and dividend income
related to the 250,000 common shares of CWH thatwire

Interest expens: Interest expense increased because of our iss@di$800,000 of unsecured senior notes with aarést rate of 6.75% in
December 2011 and greater amounts outstanding ondeevolving credit facility, partially offset byeduced interest expense because of the
redemption in January 2012 of all $225,000 of a628% unsecured senior notes. Our weighted avdralgace outstanding and interest rate
under our revolving credit facility was $273,835&dn8%, and $62,313 and 1.8%, for the three masrtded June 30, 2012 and 2011,
respectively.

Loss on early extinguishment of de In June 2011, we entered into a new $750,000cumed revolving credit facility that replaced our
previous $550,000 unsecured revolving credit fgciliAs a result of this refinancing, we recordddss on early extinguishment of debt of
$427 consisting of the write off of unamortizedeteéd financing fees.

Equity in earnings of an investe Equity in earnings of an investee representgpogportionate share of earnings from our investnreAiC.

Six Months Ended June 30, 2012 Compared to Six Maom$é Ended June 30, 2011 (dollars in thousands):

Short and long term residential care communities:

All Properties Comparable Properties®
As of the Six Months Endec As of the Six Months Endec
June 30, June 30,
2012 2011 2012 2011
Total properties 253 23¢ 223 223
# of units / bed. 30,19: 27,59¢ 26,17¢ 26,17¢
Occupancy
Leased communitie® 85.4% 86.0% 85.3% 85.7%
TRS managed communiti® 86.5% 80.8% — —
Rent coverag®@ 1.39 1.44x 1.41» 1.45»
Rental income? $ 118,46° $ 114,29t $ 114,66. $ 112,90:
Residents fees and servi® $ 7155 % 844 $ — 8 —

C

Consists of short and long term residential cararonanities we have owned continuously since Janlia?p11.

Excludes rents and occupancy, as applicable, franManaged Communities. All tenant operating daé&s@nted are based upon
the operating results provided by our tenantsteri2 months ended March 31, 2012 and 2011, antst recent prior period for
which tenant operating results are available tdReént coverage is calculated as operating cashfflmw our triple-net lease
tenants’ operations of our properties, before stibated charges, divided by triple-net lease mimmrants payable to us. We have
not independentl

3
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verified our tenan’ operating data. The table excludes data for psnwibr to our ownership of some of these propsr
Represents the average occupancy for our 24 Mar@geununities for the 12 month period ended omdrter, from the date of
acquisitions through June 30, 2012 and our revefurdbe six months ended June 30, 2(

Short and long term residential care communitibgraperties:

Six Months Ended June 30

2012 2011 Change % Change

Rental income $ 118,467 $ 114,29t $ 4,171 3.6%
Residents fees and servi® 71,554 844 70,71( 8378.0¥
Property operating expens®) (51,749 (609) (51,139 (8396.4)Y
Net operating income (NO 138,27¢ 114,53: 23,747 20.7%
Depreciation expens (41,967) (33,749 (8,219) (24.4)%
Operating incom: 96,31¢ 80,78t¢ 15,52¢ 19.2%
Interest expens (26,157) (20,599 (5,559 (27.0)%
Gain on sale of properti¢ 21,23¢ (21,23¢) —

Net income $ 70,16: $ 81,42 $ (11,267) (13.8)%

@ Includes data for our Managed Communities.

Rental income Rental income increased because of rents fronaoquisition of five communities during the secomguder of 2011 for
approximately $89,600 and one community duringtiiel quarter of 2011 for approximately $10,235 ethare leased by Five Star and our
purchase of approximately $47,360 of improvemerdgerto our properties which are leased by Five Stee January 1, 2011, partially
offset by a reduction in rental income resultingnfirthe sale of five properties during the secorattgu of 2011 for approximately $38,625.
Rental income includes non-cash straight line agifitstments totaling approximately $1,681 and $ fot the six months ended June 30,
2012 and 2011, respectively. Rental income ine@ggar over year on a comparable basis relatde timprovement purchases from Five
Star at certain of the 223 communities we have avawatinuously since January 1, 2011.

Residents fees and servic Residents fees and services are the revenuesiestroar 24 Managed Communities that we acquired fo
approximately $587,074 since June 2011, whicheasdd to our TRSs and managed for our accounteyStar. We recognize these
revenues as services are provided. Lease agreemintresidents generally have a term of one gedrare cancelable by the residents with
30 days’ notice.

Property operating expense Property operating expenses include expensesé@ttat our 24 Managed Communities, which are kbése
our TRSs and which we acquired since June 201dpdpty operating expenses consist of managemesitries estate taxes, utility expense,
salaries and benefits of property level persomeglirs and maintenance expense, cleaning expadsatizer direct costs of operating
properties.
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Net operating income¢ NOI increased because of the changes in rerttahie, residents fees and services and propertatipgexpenses
described above. The reconciliation of NOI toinebme for our short and long term residential canamunities segment is shown in the
table above. Our definition of NOI and our condated reconciliation of NOI to net income are iggld below in “Non-GAAP Financial
Measures”.

Depreciation expens: Depreciation expense increased as a result adayurisition of 30 communities since January 1,1284d our
purchase of improvements made to our propertiesiwéiie leased by Five Star since January 1, 2@tfialty offset by the sale of five
properties during the second quarter of 2011.

Interest expens: Interest expense for our short and long terndeggial care communities arises from mortgage gettred by certain of
these properties. The increase in interest experthe result of the assumption of $204,000 oftgaaye debt in connection with certain of
2011 acquisitions occurring in the second, third fourth quarter of that year, and the assumptfdv¢/89 of mortgage debt in connection
with a May 2012 acquisition, partially offset byetrepayment of one mortgage loan in February 284Phad a principal balance of
approximately $12,400 and an interest rate of 6,0B&repayment of 17 mortgage loans in the seqoadter of 2012 that had a total
principal balance of approximately $33,400 and atted average interest rate of 6.89%, the amaitizaf the principal balance of our
mortgage debt and the reduction in the variabke oatnterest applicable to one mortgage debt.

Gain on sale of propertiesGain on sale of properties is a result of the séffive senior living communities during the sedajuarter of
2011.

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

2012 2011 2012 2011
Total propertie: 112 91 80 80
Total square fee® 8,06¢ 6,147 5,15( 5,15(
Occupancy® 94.5% 96.6% 94.0% 97.1%
Rental income $ 93,14¢ $ 75,74¢ % 70,31F $ 69,29
Property operating expens $ 28,32t % 21,12¢ $ 18,98¢ $ 18,86:

C

Consists of MOBs we have owned continuously sireeidry 1, 2011

Prior periods exclude space remeasurements made dueipgtiods presente

MOB occupancy includes (i) space being fitted autdccupancy pursuant to existing leases andp@rs which is leased, but is
not occupied or is being offered for sublease bamgs.

RS
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MOBs, all properties:

Six Months Ended June 30

2012 2011 Change % Change

Rental income $ 93,14t $ 75,74¢ $ 17,39¢ 23.0%
Property operating expens (28,32Y) (21,126 (7,199 (34.1)%
Net operating income (NO 64,821 54,62: 10,19¢ 18.7%
Depreciation expens (24,749 (17,657 (7,092) (40.2)%
Impairment of asse (3,079 (16€) (2,909 (1750.0)Y
Operating incom: 37,001 36,79¢ 20z 0.5%
Interest expens (799 (432) (361) (83.6)%
Gain on sale of propertit — 79 (79 —

Net income $ 36,20¢ $ 36,44¢ $ (23¢) (0.7)%

Rental income Rental income increased because of rents from @B#/Mwve acquired for approximately $456,840 sinceidey 1, 2011,
partially offset by the sale of two MOBs for appimately $835 during the second quarter of 2011nt&éncome includes non-cash straight
line rent adjustments totaling $3,652 and $3,9%Pamortization of approximately $59 and $260 ofuaeml real estate leases and obligations
for the six months ended June 30, 2012 and 20%peotively.

Property operating expense Property operating expenses consist of propedyagement fees, real estate taxes, utility expeasajes and
benefit costs of property level personnel, repaimd maintenance expense, cleaning expense andditbercosts of operating properties.
Property operating expenses increased because bf@B acquisitions since January 1, 2011, partiaffget by the sale of two MOBs duril
the second quarter of 2011.

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

Depreciation expens: Depreciation expense increased because of our EBgBisitions since January 1, 2011, partiallyetffsy the sale of
two MOBs during the second quarter of 2011.

Impairment of assetsDuring the six months ended June 30, 2012, we decban impairment of assets charge of $ 3,07 lecktatone

property to reduce the carrying value of this propto its estimated fair value. During the sixmtits ended June 30, 2011, we recorded an
impairment of assets charge of $166 related topreperties to reduce the carrying value of thespgrties to their estimated sales prices less
costs to sell.

Interest expensi Interest expense for our MOBs arises from momrgagpt secured by certain of these properties. chibage in interest
expense is the result of our assumption of $13¢800ortgage debt in connection with our acquisitidtwo MOBSs in July and November
2011 and our assumption of $52,000 of mortgage idetsinnection with our acquisition of one MOB imé& 2012, partially offset by the
repayment of
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one mortgage loan in April 2012 that had a princijgdance of approximately $2,330 and an interatgt of 6.73% and the amortization of our
mortgage debt.

Gain on sale of propertiesGain on sale of properties is a result of the saltwo MOBs during the second quarter of 2011.

MOBs, comparable propertiés!OBs we have owned continuously since Januaryy11p

Six Months Ended June 30,

2012 2011 Change % Change

Rental income $ 70,31t $ 69,29: §$ 1,021 1.5%
Property operating expens (18,98%) (18,867) (12€) (0.7)%
Net operating income (NO 51,323 50,43: 89t 1.8%
Depreciation expens (18,099 (16,257) (1,847) (11.4)%
Operating incom: 33,22¢ 34,18( (952) (2.8)%
Interest expens (389) (432) 43 10.0%

Net income $ 32,83¢ $ 33,74¢ $ (909) (2.71%

Rental income Rental income includes non-cash straight line agijistments totaling $2,333 and $3,572 and anabitiz of approximately
$1,609 and $462 of acquired real estate leaseskaidtions for the six months ended June 30, 20122011, respectively.

Property operating expense Property operating expenses consist of propeaiyagement fees, real estate taxes, utility expeasajes and
benefit costs of property level personnel, repaitd maintenance expense, cleaning expense andditbercosts of operating properties.
Property operating expenses increased because d@B acquisitions since April 1, 2011, partiallffset by the sale of two MOBs during
the second quarter of 2011.

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 for comparable properties is shown in theetablove. Our definition of NOI and
our consolidated reconciliation of NOI to net inaare included below in “Non-GAAP Financial Meastire

Depreciation expens: Depreciation expense increased primarily becatifaprovements we made on certain of these prigsesince
January 1, 2011, the amortization of leasing castsan increase in amortization of above and betarnket lease adjustments that we
amortize over the respective lease terms.

Interest expens: Interest expense for our MOBs arises from momrgdept secured by certain of these properties. chhage in interest
expense is the result of the repayment of one rageidoan in April 2012 that had a principal balaotapproximately $2,330 and an interest
rate of 6.73% and the amortization of our mortgdeget.
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All other operations @

Six Months Ended June 30

2012 2011 Change % Change
Rental income $ 8,87¢ $ 8,82¢ $ 52 0.6%
Expenses
Depreciatior 1,89¢ 1,89¢ — —
General and administratiy 15,75 12,94¢ 2,80¢ 21.7%
Acquisition related cost 2,51 3,92; (1,410 (35.9)%
Total expense 20,16¢ 18,77 1,394 7.4%
Operating los! (11,289 (9,946 (1,342 (13.5)%
Interest and other incon 70¢ 47€ 23¢ 48.9%
Interest expens (30,067) (25,076 (4,987%) (19.9)%
Loss on early extinguishment of de (427) 427 —
Equity in earnings of an invest 121 83 38 45.8%
Loss before income tax exper (40,527 (34,890 (5,63)) (16.1)%
Income tax expens (247) (15¢) (89 (56.3)%
Net loss $ (40,765.) $ (35,045) $ (5,72() (16.3)%

@ All other operations includes our wellness cenfmrations that we do not consider a significariasgtely reportable segment of

our business and corporate business activitiespandperating expenses that are not attributabtereportable specific segme

Rental income Rental income for our wellness centers increasedise of scheduled consumer price index basethoeaetises since
January 1, 2011 at certain of our wellness centeental income includes non-cash straight line¢ agljustments totaling approximately $730
and amortization of approximately $110 of acquirea estate leases and obligations in both thensixths ended June 30, 2012 and 2011.

Depreciation expens: Depreciation expense remained consistent as #engeno wellness center acquisitions nor capit@rovement
funding for the six months ended June 30, 2012281d and we generally depreciate our long livednesk center assets on a straight line
basis.

General and administrative expens&eneral and administrative expenses consistesf peirsuant to our business management agreement
with RMR, equity compensation expense, legal amdaating fees and other costs relating to our statua publicly traded company.
General and administrative expenses increasedipalhcas a result of acquisitions of senior liviegmmunities and MOBs for approximat
$1,132,400 since January 1, 2011, partially offisethe sale of seven properties during the secoadier of 2011 for approximately $39,460.

Acquisition related cost: Acquisition related costs represent legal anddiligence costs incurred in connection with ougusition activity
during the six months ended June 30, 2012 and 28tduisition
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related costs decreased because of a lower numbesatue of senior living and MOB acquisitions ahgrithe six months ended June 30, 2012
than the prior year period.

Interest and other incom The increase in interest and other income is indine to $314 of interest received from our Bridg&an with
Five Star during the six months ended June 30, 20it2rest and other income also includes inteyasiur investable cash and dividend
income related to the 250,000 common shares of GhdHwe own.

Interest expens: Interest expense increased because of our iss@di$250,000 of unsecured senior notes with arést rate of 4.30% in
January 2011, our issuance of $300,000 of unsecam®idr notes with an interest rate of 6.75% inddalzer 2011 and greater amounts
outstanding under our revolving credit facilityrégher weighted average interest rates, partidfsed by reduced interest expense because of
the redemption in January 2012 of all $225,000uwf&625% unsecured senior notes. Our weightethgedalance outstanding and interest
rate under our revolving credit facility was $2471%nd 1.8%, and $74,004 and 1.0%, for the six hsoahded June 30, 2012 and 2011,
respectively.

Loss on early extinguishment of de In June 2011, we entered into a new $750,000cumsd revolving credit facility that replaced our
previous $550,000 unsecured revolving credit fgciliAs a result of this refinancing, we recordddss on early extinguishment of debt of
$427 consisting of the write off of unamortizedeteéd financing fees.

Equity in earnings of an investe Equity in earnings of an investee representgogportionate share of earnings from our investnreiC.
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Non-GAAP Financial Measures (dollars in thousandsgxcept per share amounts)

We provide below calculations of our funds from igtens, or FFO, Normalized FFO and NOI for theethand six months ended
June 30, 2012 and 2011. We believe that thismatafacilitate an understanding of our consoliddtistorical operating results. These
measures should be considered in conjunction vétlintome, operating income and cash flow from afyeg activities as presented in our
condensed consolidated statements of income andretwnsive income and condensed consolidated statemof cash flows. These
measures do not represent cash generated by ogeaativities in accordance with GAAP and shouldb®considered as alternatives to net
income, operating income or cash flow from operptntivities, determined in accordance with GAARsiindicators of our financial
performance or liquidity, nor are these measuresssarily indicative of sufficient cash flow to fliall of our needs. Other REITs and real
estate companies may calculate FFO, Normalized &R@DI differently than us.

Funds From Operations and Normalized Funds Fromr@jens

We calculate FFO and Normalized FFO as shown beleMO is calculated on the basis defined by théoNat Association of Real
Estate Investment Trusts, or NAREIT, which is meoime, calculated in accordance with GAAP, exclgdiny gain or loss on sale of
properties and impairment of assets, plus reateedigpreciation and amortization. Our calculabbiNormalized FFO differs from the
NAREIT definition of FFO because we include peregtrent and exclude acquisition related costdassdon early extinguishment of de
if any. We consider FFO and Normalized FFO to heragriate measures of performance for a REIT, aleitlg net income, operating incot
and cash flow from operating, investing and finagcactivities. We believe that FFO and NormaliE&® provides useful information to
investors because by excluding the effects of ehistorical amounts, such as depreciation expdfis® and Normalized FFO can facilitate
a comparison of operating performances betweeng®riFFO and Normalized FFO are among the factmrsidered by our Board of
Trustees when determining the amount of distrimgito shareholders. Other factors include, buhatdimited to, requirements to maintain
our status as a REIT, limitations in our revolvargdit facility and public debt covenants, the &lality of equity and debt capital to us and
our expectation of our future capital requiremetd operating performance.

Our calculations of FFO and Normalized FFO forttimee and six months ended June 30, 2012 and 2@l feaonciliations of FFO
and Normalized FFO to net income, the most diremijnparable financial measure under GAAP reporieglir condensed consolidated
financial statements, appear in the following table
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Net income
Depreciation expens
Gain on sale of properti
Impairment of asse
FFO
Acquisition related cost
Loss on early extinguishment of de
Percentage rent adjustmé?
Normalized FFC

Weighted average shares outstant

FFO per shar

Normalized FFO per sha

Net income per sha
Distributions declared per she

(€))

Three Months Ended

Six Months Ended

June 30, June 30,

2012 2011 2012 2011
$ 33,25, % 51,04¢ $ 65,60: $ 82,82
35,23( 26,93t 68,60 53,29¢
— (21,31%) — (21,319
— 3,071 16€
68,48: 56,66¢ 137,28: 114,97(
1,82¢ 2,81« 2,517 3,927
— 427 — 427
2,90( 2,70C 5,80( 5,40(
$ 73,21 $ 62,60¢ $ 145,59¢ $ 124,72:
162,67( 141,86¢ 162,65¢ 141,86:
$ 04z $ 04C $ 08¢ $ 0.81
$ 0.4t $ 044 $ 09C $ 0.8¢
$ 0.2C $ 0.3¢ $ 04C $ 0.5¢
$ 0.3t $ 0.37 $ 0.7¢ $ 0.7/

Our percentage rents are generally determined @manal basis. We defer recognition of percentegtal 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 deferredlithe fourth quarter, our Normalized FFO calcidatfor the first three quarters
includes estimated amounts of percentage rentsresibect to those periods. When we calculate oumilized FFO for the

fourth quarter, we exclude percentage rents weepted for the first three quarte

Property Net Operating Income (NC

We calculate NOI as shown below. We define NOhasme from real estate less our property operaimenses. We consider
NOI to be an appropriate supplemental measurettmoeme because it may help both investors andagement to understand the operat
of our properties. We use NOI internally to evéduadividual and company wide property level parfance and we believe NOI provides
useful information to investors regarding our resof operations because it reflects only thoserime and expense items that are incurred at
the property level and may facilitate comparisohsur operating performance between periods. Hheutation of NOI excludes depreciat
and amortization, acquisition related costs, armegd and administrative expenses from the calicumatf net income in order to provide
results that are more closely related to our prigeresults of operations.

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 condensesiotiolated financial statements, for

the three and six months ended June 30, 2012 akid 20
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Three Months Ended Six Months Ended

June 30, June 30,
2012 2011 2012 2011

Reconciliation of NOI to Net Income:
Short and long term residential care communities $ 69,38: $ 57,42. $ 138,27¢ $ 114,53
MOB NOI 32,39t 27,96 64,82: 54,62:
All other operations NO 4,45¢ 4,47 8,87¢ 8,82¢

Total NOI 106,23t 89,86( 211,97 177,97¢
Depreciation expens (35,23() (26,935 (68,607 (53,296
General and administrative expel (8,06¢) (6,799 (15,759 (12,949
Acquisition related cost (1,829 (2,819 (2,519 (3,929
Impairment of asse — — (3,079 (16€)

Operating incom: 61,11 53,31¢ 122,02¢ 107,64:
Interest and other incon 227 244 70¢ 47€
Interest expens (28,120) (23,36)) (57,009 (46,107
Loss on early extinguishment of de — (427) — (427)
Gain on sale of properti — 21,31¢ — 21,31t
Equity in earnings of an invest 76 46 121 83

Income before income tax exper 33,29¢ 51,13t 65,85( 82,98:
Income tax expens (43 (87) (247) (15€)

Net income $ 33,25. $ 51,04¢ $ 65,60! $ 82,82!

LIQUIDITY AND CAPITAL RESOURCES

Rental income revenues and residents fees andssmévenues from our leased and managed propantieisorrowings under our
revolving credit facility are our principal sourcefunds to pay operating expenses, debt servidedastributions to shareholders. We bel
that our operating cash flow will be sufficientrteeet our operating expenses and debt service gndigteibutions on our shares for the next
12 months and for the foreseeable future thereafer future cash flows from operating activitieéd depend primarily upon our ability to:

e maintain or improve the occupancy of, and the cumental rates at, our properties;

e control operating cost increases at our properdied;

»  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, we receive percentage feais our residential
community tenants monthly, quarterly or annuallg are receive residents fees and
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services revenues, net of expenses, from our Man@genmunities monthly. During the six months endede 30, 2012 and 2011, we
generated $146.5 million and $131.7 million, respety, of cash from operations. The increaseunaash from operations over the prior
year primarily resulted from our property acquaits, as further described belc

Our Investment and Financing Liquidity and Resosirce

At June 30, 2012, we had $20.4 million of cash eexh equivalents and $390.0 million available urdgrunsecured revolving
credit facility. We expect to use cash balances;dwings under our revolving credit facility andtrproceeds of offerings of equity or debt
securities to fund future working capital requirentse property acquisitions and expenditures reltigtle repair, maintenance or renovation
of our properties.

In order to fund acquisitions and to accommodagh 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 $¥&tllion revolving credit facility with a
group of institutional lenders. The maturity dafehis facility is June 24, 2015 and we have atiooy subject to certain conditions and the
payment of a fee, to extend the facility for onaryeThis revolving credit facility also includesemture under which maximum borrowings
may be increased up to $1.5 billion in certainwinstances. Borrowings under our revolving creatiility are unsecured. We may borrow,
repay and reborrow funds under the credit facilityil maturity, and no principal repayment is durtilumaturity. We pay interest on
borrowings under the revolving credit facility dBOR plus 160 basis points, subject to adjustmbat®d on our credit ratings. At June 30,
2012, the weighted average interest rate payabteiorevolving credit facility was 1.80%. Therevhébeen recent governmental inquiries
regarding the setting of LIBOR, which may resulthanges to that process that could have the desféret of increasing LIBOR. Increases
in LIBOR would increase the amount of interest vag pnder our revolving credit facility. As of Jug@, 2012 and August 1, 2012, we had
$360.0 million and zero amounts, respectively, @uding under our revolving credit facility.

When significant amounts are outstanding underewrlving credit facility or as the maturity datsour revolving credit facility
and term debts approach, we intend to exploreratmes for the repayment of amounts due. Suéhradtives may include incurring
additional debt and issuing new equity securitid&e currently have an effective shelf registrastatement that allows us to issue public
securities on an expedited basis, but it does sgira that there will be buyers for such securities

In January 2012, we repaid all $225.0 million of 81625% unsecured senior notes at their matuatg.dWe funded this repayment
using borrowings under our revolving credit fagilittn February 2012, we paid in full a mortgagari@ncumbering one of our properties that
had a principal balance of approximately $12.4imill an interest rate of 6.03% and a maturity datdarch 2012. In April 2012, we paid in
full 17 mortgage loans encumbering 17 of our propsithat had an aggregate principal balance oféh3@lion, weighted average interest
rate of 6.95% and maturity dates in June and J0Iy22 In June 2012, we paid in full a mortgage leaoumbering one of our properties that
had a principal balance of approximately $3.1 willian interest rate of 6.07% and a maturity dat®eptember 2012.

During the six months ended June 30, 2012, we a&djsix properties located in five states for tpiaichase prices of approximat
$139.8 million, excluding closing costs. Our wagghaverage capitalization rate for these acqaistivas 8.2% based on estimated annual
NOI. Capitalization rate is the ratio of the estted annual GAAP revenues less property operakpgreses, if any, to the purchase price
the date of acquisition. For more information altbese acquisitions, see Note 3 to our Condenseddlidated Financial Statements
(unaudited) appearing in Iltem 1 above.
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In July 2012, we acquired a previously disclosedmdiving community located in Mount PleasantuB8oCarolina with 232 living
units for approximately $37.3 million, excludingsing costs. Substantially all the residentsiatdbmmunity currently pay for occupancy
and services with private resources. We fundedabduisition using cash on hand and borrowingguadr revolving credit facility.

In July 2012, we acquired one MOB with 63,082 squaet located in Houston, Texas for approxima$dl§.8 million, excluding
closing costs. Upon acquisition, this property @6% leased to 11 tenants for weighted (by rextsjage lease terms of 6.9 years. We
funded this acquisition using cash on hand.

In July 2012, we acquired another MOB with 52,8§8ase feet located in Florida for approximately/million, excluding closing
costs. Upon acquisition, this property was 80%sédéao 18 tenants for weighted (by rents) avereggsed terms of 2.8 years. We funded this
acquisition using cash on hand.

On July 31, 2012, we acquired four previously diseld senior living communities located in Colorddaho and Washington with a
total of 511 living units for total purchase priagfsapproximately $36.5 million, including the asgution of approximately $6.9 million of
mortgage debt and excluding closing costs. Weektésese properties to Stellar Senior Living, LiaGhird party operator, for initial rent of
approximately $2.9 million per year. Percentage,reased on increases in gross revenues at thegerfies, will commence in 2014.

We have previously disclosed agreements to actjuiee properties which have not yet closed, inclgdwo senior living
communities and one MOB for total purchase prideapproximately $126.7 million, including the assution of approximately $49.4 millic
of mortgage debt and excluding closing costs. tWeesenior living communities are located in Miss@nd New York and include a total of
397 living units, and the MOB is located in Massazs#tts and includes 35,000 square feet. The ¢ssihthese acquisitions are contingent
upon customary closing conditions; accordingly,caa provide no assurance that we will purchaseethegperties.

In July 2012, we entered an agreement to acquigeMi@B for approximately $15.3 million, includinggtassumption of
approximately $9.7 million of mortgage debt andleding closing costs. The MOB is located in Minoiesand includes a total of 76,637
square feet. This acquisition has not yet closBuk closing of this acquisition is contingent upmmpletion of our diligence and other
customary closing conditions; accordingly, we cawvjgle no assurance that we will purchase this gntyp

In May 2012, we entered into the Operations Transfgeement with Sunrise and Five Star relatedd@dmmunities that we
currently lease to Sunrise. The Operations Trasfjeeement provides that we and Sunrise will aaegé the December 31, 2013
termination date of these Sunrise leases, that Wéease the 10 Communities to our TRSs and tlna Btar will manage the 10 Communi
pursuant to long term contracts. Pursuant to ther@ions Transfer Agreement, we paid Sunrise §illlibn to purchase the inventory and
certain improvements owned by Sunrise at thesedinunities.

In July 2012, we sold one MOB located in Massactisiséth approximately 18,900 square feet for & gaice of approximately $1
million.

In May 2011, we and Five Star entered into a lggne@ment under which we agreed to lend Five Stao $80.0 million to fund a
portion of Five Stas purchase of a portfolio of six senior living conmities. In April 2012, Five Star repaid the thremaining $38.0 millio
and this Bridge Loan was terminated.

During the three and six months ended June 30,,3ir8uant to the terms of our existing leases Witie Star, we purchased $7.8
million and $14.1 million, respectively, of imprawents made to our properties
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leased to Five Star, and, as a result, the anenapayable to us by Five Star increased by apprabely $625,000 and $1.1 million,
respectively. We used cash on hand and borrowindsr our revolving credit facility to fund thesarphases.

During the three and six months ended June 30, 2682011, cash expenditures made and capitakizdddsing costs, building
improvements and Managed Communities capital expeed were as follows (dollars in thousands):

Three Months Ended Six Months Ended
June 30, June 30,
2012 2011 2012 2011
MOB leasing capita®) $ 1,82¢ $ 1,89¢ $ 332¢ % 4,20¢
MOB building improvement® 1,061 23C 1,85¢ 454
Managed Communities capital improveme® 2,261 237 3,32¢ 237
Total capital expenditure $ 515¢ $ 2,36t $ 8,50/ $ 4,89¢

C

MOB leasing capital includes tenant improvement$leasing cost:

MOB building improvements generally include: (i)nstruction costs and expenditures to replace otesblélding components that
extend the useful life of existing assets, andn@in-recurring expenditures or expenditures thabel®ve increase the value of our
existing properties

Includes capital improvements to the senior liviilognmunities we have acquired since June 2011 thdeased to our TRSs and
managed by Five Star for our accot

B

We have made commitments for expenditures in cdiorewith our MOB leasing activities during the ¢élermonths ended June 30,
2012, as follows:

New

Leases Renewals Total
Square feet leased during the quarter (0 26 18t 211
Total commitments for tenant improvements and tepsbsts ($000s $ 93z $ 1,31 $ 2,24¢
Leasing costs per square f $ 35.8¢ % 7.1C $ 10.6¢
Average lease term (yeal 8.2 4.7 5.2
Leasing costs per square foot per ) $ 4.3t % 151 $ 2.0t

In July 2012, we issued 13,800,000 common sharagimlic offering, raising net proceeds of appmuadely $287.1 million. We
used the net proceeds of this offering to repaydwangs outstanding under our revolving credit fiaci

In July 2012, we sold $350.0 million of senior unised notes. The notes require interest at a fiagdof 5.625% per annum and
due in 2042. Net proceeds from this sale of theq)@fter underwriting discounts, fees and othpeases were approximately $338.8
million. Interest on the notes is payable quayterlarrears. We used a part of the net procekttisoffering to repay borrowings under our
revolving credit facility and we expect to appletremaining net proceeds to prepay the variabligooof our FNMA secured term loan and
for general business purposes, which may includdifig possible future acquisitions of properties.
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We believe we will have access to various typefinaicings, including equity or debt offerings,ftmd our future acquisitions and
to pay our debts and other obligations as theyrneatdue. Our ability to complete and the costsunffoture debt transactions are expected to
depend primarily upon market conditions and ouditnatings. We have no control over market candg. Our credit ratings depend upon
evaluations by credit rating agencies of our bussn@actices and plans and, in particular, whetleeappear to have the ability to maintain
our earnings and service our debt funding obligesido space our debt maturities and to balancesriof equity and debt capital so that our
financial performance and leverage ratios afforélessbility to withstand any reasonably anticipalia adverse changes. We intend to cor
our business activities in a manner which will doné to afford us reasonable access to capitahf@stment and financing activities.
However, there can be no assurance that we wibibeto complete any equity or debt offerings att thur cost of any future public or private
financings will not increase.

On July 9, 2012, we declared a quarterly distridoutf $0.38 per common share, or $67.1 milliorgdo common shareholders of
record on July 26, 2012 for the quarter ended 3®@012. This distribution will be paid to shaskters on or about August 24, 2012, using
cash on hand and borrowings under our revolvinditfacility, if necessary.

Off Balance Sheet Arrangements

As of June 30, 2012, we had no off balance sheahgements that have had or that we expect woutddsonably likely to have a
future material effect on our financial conditiamanges in financial condition, revenues or expgnssults of operations, liquidity, capital
expenditures or capital resources.

Debt Covenants

Our principal debt obligations at June 30, 2012env8B60.0 million outstanding under our $750.0 imnllunsecured revolving credit
facility; three public issuances of unsecured senates of $250.0 million due 2016 at an annuarit rate of 4.30%, $200.0 million due
2020 at an annual interest rate of 6.75% and $300ldn due 2021 at an annual interest rate 05%7and $849.5 million of mortgages
secured by 63 of our properties with maturity dditesn 2013 to 2043. We also have two propertiesigrbered by capital leases totaling
$14.0 million at June 30, 2012. Our unsecuredmsarotes are governed by an indenture. The inderidu our unsecured senior notes and
related supplements and our revolving credit facdontain a number of covenants which restrictatility to incur debts, including debts
secured by mortgages on our properties in excesaladlated amounts, require us to maintain a mininmet worth, restrict our ability to
make distributions under certain circumstancesgamérally require us to maintain certain otherrial ratios. As of June 30, 2012, we
believe we were in compliance with all of the comets under our indenture and related supplememtsewgolving credit facility and our
other debt obligations.

None of our indenture and related supplementsrexaiving 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 by us.

Our public debt indenture and related supplememt$ain cross default provisions, which are gengitaljgered upon default of any
of our other debts of at least $10.0 million orthwiespect to certain notes under such indentutesapplements, higher amounts. Similarly,
our revolving credit facility contains a cross défgrovision to any other debts of $25.0 millionmore that are recourse debts and to any
other debts of $75.0 million or more that are neceurse debts. Termination of our business manageamd property
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management agreements with RMR would cause a defiadér our revolving credit facility, if not app@d by a majority of our lenders.
Related Person Transactions

We have relationships and historical and continsiagsactions with our Trustees, our executivecef, RMR, Five Star, CWH and
AIC and other companies to which RMR provides manmagnt services and others affiliated with or reldatethem. For example, we have
employees and personnel and various services wéregq operate our business are provided to URMR pursuant to management
agreements; and RMR is owned by our Managing Tesstélso, as a further example, we have or hadioekships with other companies to
which RMR provides management services and whieke baistees, directors or officers who are alsstées, directors or officers of ours or
RMR, including: Five Star, which is our former sighary, our largest tenant and a manager of cedour senior living communities, and
we are Five Star’s largest stockholder; CWH, whigs our former parent and with which we have endagéransactions from time to time,
including our acquiring MOBs from CWH; and AIC, which we, RMR, Five Star, CWH and four other comipario which RMR provides
management services each currently own approxignagb%, and with respect to which we and the athareholders of AIC have property
insurance in place providing $500.0 million of coage pursuant to an insurance program arranged®yAd with respect to which AIC is a
reinsurer of certain coverage amounts. For furitifermation about these and other such relatigosshnd related person transactions, please
see Note 11 to our condensed consolidated finast@gments included in Part [, Item 1 of this @ardy Report on Form 10-Q, which is
incorporated herein by reference. In addition,nfare information about these transactions andioakhips, please see elsewhere in this
Quarterly Report on Form 10-Q, including “Warningr@erning Forward Looking Statements,” and our AaiiReport, our Proxy Statement
and our other filings with the SEC, including Nétéo our consolidated financial statements incluideaur Annual Report, the sections
captioned “Business” and “Management’s Discussiwh Analysis of Financial Condition and Results ge@tions—Related Person
Transactions” and “Warning Concerning Forward LogkStatements” of our Annual Report and the seaaptioned “Related Person
Transactions and Company Review of Such Transatiamd the information regarding our Trustees aratetive officers in our Proxy
Statement. In addition, please see the sectiotioca “Risk Factors” of our Annual Report for asdgption of risks that may arise from
these transactions and relationships. Our filimgk the SEC, including our Annual Report and oty Statement, are available at the
SEC'’s website at www.sec.gov. In addition, comiesertain of our agreements with these partieduding our business management
agreement and property management agreement witR, Rt leases, forms of management agreements&tdd pooling agreement and
Bridge Loan with Five Star, various agreements axehwith CWH and our shareholders agreement wit &id its shareholders, are also
publicly available as exhibits to our public filimgvith the SEC and accessible at the SEC’s website.

We believe that our agreements with RMR, Five ST&/H and AIC are on commercially reasonable terkiVe also believe that our
relationships with RMR, Five Star, CWH and AIC ahdir affiliated and related persons and entitiesdfit us, and, in fact, provide us with
competitive advantages in operating and growingbmsiness.

Impact of Government Reimbursement

As of June 30, 2012 , approximately 94% of our M@k generated from properties where a majoritheMOl is derived from
private resources, and the remaining 6% of our Wa&d generated from properties where a majorithefNOI was derived from Medicare
and Medicaid reimbursements. We and our tenargsatp facilities in many states and participatmany federal and state health care
payment programs, including the federal Medicait state Medicaid programs for services in skilladsing facilities, hospitals
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and other similar facilities, state Medicaid pragsafor services in assisted living communities atiebr federal and state health care payment
programs. Because of the current federal budd&titdend other federal spending priorities andtommed difficult state fiscal conditions,
there have been numerous recent legislative andategy actions or proposed actions with respeféderal Medicare rates and state
Medicaid rates and federal payments to states fibhid programs . Examples of these, and otliemiration regarding such programs, is
discussed under the caption, “Business — GoverniRegulation and Reimbursement” in our Annual Repad under the caption “Impact
of Government Reimbursement” in our Quarterly ReparForm 10-Q for the quarter ended March 31, 2(R&cently CMS issued updated
Medicare prospective payment rates for SNFs anag Bfective October 1, 2012, which CMS estimatdbkregult in a net increase of
approximately 1.8% in aggregate Medicare paymentSNFs and 2.1% in aggregate Medicare paymeniffes in federal fiscal year 201
The U.S. Supreme Court recently upheld two majowigions of the Patient Protection and AffordableCAct, or PPACA, which is
discussed under the caption “Business—Governmegiil&gon and Reimbursement” in our Annual Repdithese two provisions are the
individual mandate, which requires most Americanmintain health insurance or to pay a penaltgt,tha Medicaid expansion, which
requires states to expand their Medicaid prograyr&di 4 to cover all individuals under the age ofith incomes not exceeding 133% of
federal poverty guideline. In upholding the Mediicaxpansion, the Supreme Court found that it veglehe U.S. Constitution as drafted, but
remedied the violation by modifying the expansiompteclude the Secretary of the U.S. Departmehtaafith and Human Services from
withholding existing federal Medicaid funds fronatgs that fail to comply with the Medicaid expamsimstead allowing the Secretary onlh
deny new Medicaid expansion funding. As a resiuthe Court’s ruling, some states may choose npgtticipate in the Medicaid expansion
or may delay their participation. We are unablergdict the impact of these or other recent lagjige and regulatory actions or proposed
actions with respect to state Medicaid rates addrid Medicare rates and federal payments to satédedicaid programs on us or our
tenants. The changes implemented or to be implerdess a result of such actions could result irfaliere of Medicare, Medicaid or private
payment reimbursement rates to cover our or owmshcosts of providing required services to resid, in reductions in payments or other
circumstances that could have a material advefsetein t he ability of some of our tenants to pamt to us, the profitability of certain of our
communities which are leased to our TRSs and theesaf our properties.

ltem 3. Quantitative and Qualitative Disclosures Adout Market Risk.

We are exposed to risks associated with marketggsaim interest rates. We manage our exposubesontarket risk by monitoring
available financing alternatives. Our strategynianage exposure to changes in interest rates hasaterially changed since December 31,
2011. Other than as described below, we do noséar@ny significant changes in our exposure taulions in interest rates or in how we
manage this exposure in the near future.
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At June 30, 2012, 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 $  300,00( 6.75% $ 20,25( 2021 Sem-Annually
Unsecured senior not 250,00( 4.30% 10,75( 2016 Sem-Annually
Unsecured senior not 200,00( 6.75% 13,50( 2020 Sem-Annually
Mortgage<® 298,97. 6.71% 20,06: 2019 Monthly
Mortgages 91,88¢ 5.924% 5,44¢ 2016 Monthly
Mortgages 52,00( 5.64% 2,93: 2016 Monthly
Mortgages 47,22¢ 6.54% 3,08¢ 2017 Monthly
Mortgages 37,26¢ 5.83% 2,17z 2014 Monthly
Mortgages 13,88¢ 6.91% 96( 2013 Monthly
Mortgages 13,18: 5.66% 74€ 2015 Monthly
Mortgages 12,617 6.25% 78¢ 2016 Monthly
Mortgages 11,68( 6.365% 743 2015 Monthly
Mortgages 10,74¢ 6.11% 657 2013 Monthly
Mortgages 9,55¢ 5.95% 56¢ 2038 Monthly
Mortgages 6,52¢ 5.97% 39C 2016 Monthly
Mortgages 5,16¢ 5.65% 292 2015 Monthly
Mortgages 4,78: 4.375% 20¢ 2043 Monthly
Mortgages 4,641 5.81% 27C 2015 Monthly
Mortgages 4,181 6.50% 272 2013 Monthly
Mortgages 3,57¢ 6.25% 224 2033 Monthly
Mortgages 3,394 7.31% 24¢ 2022 Monthly
Mortgages 2,91z 5.88% 171 2015 Monthly
Mortgages 1,66¢ 7.85% 131 2022 Monthly
Bonds 14,70( 5.875% 864 2027 Sem-Annually
$ 1,400,58: $ 85,73t

@

o Excludes $350.0 million principal balance of oZ5% senior notes due 2042 issued by us in Julg.:

The principal balances and interest rates arerttauats stated in the contracts. In accordance @KAP, our carrying values
- and recorded interest expense may be differentusecaf market conditions at the time we assumedioesf these debt:
Consists of fixed rate portion of our FNMA lo¢
No principal payments are due under our unsecunégbror bonds until maturity. Our mortgages reqpiiecipal and interest
payments through maturity pursuant to amortizasiomedules. Because these debts bear interefikatiaate, changes in market interest
rates during the term of these debts will not aféea operating results. However, if these debtsrefinanced at interest rates which are 10%
higher or lower than shown above, our annual istezest would increase or decrease by approxim&gky million.

Changes in market interest rates do affect thevdire of our fixed rate debt obligations; incresasemarket interest rates decrease
the fair value of our fixed rate debt, while deaesin market interest rates increase the fairevalwur fixed rate debt. Based on the bala
outstanding at June 30, 2012, and
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discounted cash flow analysis through the matutdtte of our fixed rate debt obligations, a hypataimmediate 10% change in interest
rates would change the fair value of those oblagetiby approximately $43.7 million.

Our unsecured senior notes and mortgages geneaadtgin provisions that allow us to make repaymantsar plus premiums which
are generally designed to preserve stated yieltteetdebt holders. Also, as we have previously dameoccasionally have the opportunity to
purchase our outstanding debt by open market pseshd hese prepayment rights and purchases may afdhe opportunity to mitigate the
risks arising from changes in interest rates.

Our unsecured revolving credit facility accrueiest at floating rates and matures in June 2@t3une 30, 2012, we had $360.0
million outstanding and $390.0 million available fiorrowing under our revolving credit facility. July 2012, we repaid all $360.0 million
outstanding under our revolving credit facility vpproceeds from our July 2012 equity and debt offe. We may make repayments and
drawings under our revolving credit facility at atime without penalty. We borrow in U.S. dollarsgdaborrowings under our revolving credit
facility accrue interest at LIBOR plus 160 basisnp® subject to adjustments based on our cretiiitgs.  Accordingly, we are vulnerable to
changes in U.S. dollar based short term ratesjfgpaly LIBOR. In addition, we are vulnerable tacreases in credit spreads due to market
conditions. Generally, a change in interest ratesld not affect the value of our floating rate tiebt would affect our operating results. For
example, the interest rate payable on our outstandivolving indebtedness of $360.0 million at J86e2012 was 1.80%. The following
table presents the impact a 10% change in intesitet would have on our annual floating rate irstieegpense at June 30, 2012 (dollars in
thousands):

Impact of Changes in Interest Rate:

Outstanding Total Interest
Interest Rate Debt Expense Per Year
At June 30, 201. 1.80% % 360,000 $ 6,48(
10% reductior 1.62% $ 360,000 $ 5,83
10% increas: 1.98% $ 360,000 $ 7,12¢

The following table presents the impact a 10% ckangnterest rates would have on our annual fhgptate interest expense at June 30, 2012
if we had fully drawn our revolving credit facilifglollars in thousands):

Impact of Changes in Interest Rate:

Outstanding Total Interest
Interest Rate Debt Expense Per Year
At June 30, 201. 1.80% $ 750,000 $ 13,50(
10% reductior 1.62% $ 750,000 $ 12,15(
10% increas: 1.98% $ 750,000 $ 14,85(

The foregoing tables show the impact of an immediatange in floating interest rates. If interests were to change gradually over time
impact would be spread over time. Our exposufutduations in floating interest rates will incesaor decrease in the future with increases
or decreases in the outstanding amount under walviag credit facility or other floating rate debt

In 2009, we closed the FNMA loan financing for appmately $512.9 million. A part of this borrowinig at a fixed interest rate,
with a balance of $299.0 million at June 30, 2C4r®] a part is at a floating rate calculated ageaspabove LIBOR, with a balance of $198.9
million at June 30, 2012. We expect to apply & phthe net proceeds from our July 2012 debt offgto prepay the variable portion of this
loan.
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Generally, a change in market interest rates willamange the value of the floating rate part &f tban but will change the interest expense
on the floating rate part of this loan. For exagypit June 30, 2012, our effective weighted aveaageial interest rate payable on the
outstanding variable amount of this loan was 6.38Pnterest rates change by 10% of current ratesjmpact upon us would be to change
our interest expense as shown in the followingedbbllars in thousands):

Impact of Changes in Interest Rate:

Outstanding Total Interest
Interest Rate ™ Debt Expense Per Year
At June 30, 201, 6.38% $ 198,85 $ 12,68’
10% reductior 6.36% $ 198,85 $ 12,64"
10% increas: 6.40% $ 198,85 % 12,727

@ Our variable rate at June 30, 2012 consists obtieemonth LIBOR rate of 0.20% at June 30, 2012 alfised premium. This
table assumes a 10% interest rate change on theami LIBOR rate

Also, we have arranged with FNMA to cap, or lintfite interest rate increases which will impact titeriest expense we will pay on
the floating rate part of this loan. The net effefcthis arrangement is that the maximum effeciiterest 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 refinancingar 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 premiunthaf amount prepaid which is reduced to zero idakesix months of this ten year loan.
floating rate portion may be prepaid after one yean fixed premium percent of the amount prepaich is also reduced to zero in the last
six months of this ten year loan. We may exertisse prepayment options to mitigate the risksrgnftein this FNMA loan arising from
changes in interest rates. As described abovegxpect to apply a part of the net proceeds fromJaly 2012 debt offering to prepay the
variable portion of this loan.

Item 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 Chiefincial Officer, of the effectiveness
of our disclosure controls and procedures purstaettite Securities Exchange Act of 1934, as ameridelds 13a-15 and 15d-15. Based upon
that evaluation, our Managing Trustees, PresidettGhief Operating Officer and Treasurer and ChRiaincial Officer concluded that our
disclosure controls and procedures are effective.

There have been no changes in our internal coowenl financial reporting during the quarter endedel30, 2012 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. ALSO, WHENEVER WE USE WORDS SU@&S$ “BELIEVE”, “EXPECT”, “ANTICIPATE”, “INTEND”, “PL AN",
“ESTIMATE”, OR SIMILAR EXPRESSIONS, WE ARE MAKING BRWARD LOOKING STATEMENTS. THESE FORWARD
LOOKING STATEMENTS ARE BASED UPON OUR PRESENT INTENBELIEFS OR EXPECTATIONS, BUT FORWARD LOOKING
STATEMENTS ARE NOT GUARANTEED TO OCCUR AND MAY NODCCUR. FORWARD LOOKING STATEMENTS IN THIS
REPORT RELATE TO VARIOUS ASPECTS OF OUR BUSINESSCLUDING :

* OUR ACQUISITIONS AND SALES OF PROPERTIES,

* OUR ABILITY TO RAISE EQUITY OR DEBT CAPITAL,

* OURABILITY TO PAY INTEREST ON AND PRINCIPAL OF OUMEBT,

* OURABILITY TO PAY DISTRIBUTIONS AND THE AMOUNT OFSUCH DISTRIBUTIONS,

* OURABILITY TO RETAIN OUR EXISTING TENANTS, ATTRACTNEW TENANTS AND MAINTAIN OR INCREASE
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 IS OUR LARGEST TENANT AND WHICH
MANAGES CERTAIN COMMUNITIES FOR OUR ACCOUNT, HAS ABQUATE FINANCIAL RESOURCES AND
LIQUIDITY TO MEET ITS OBLIGATIONS TO US AND TO MANAGE OUR MANAGED COMMUNITIES SUCCESSFULLY,

* 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, FFO, NORMALIZED FFO, NOI, CASH AVAILABLEFOR DISTRIBUTION, CASH FLOWS, LIQUIDITY AND
PROSPECTS INCLUDE, BUT ARE NOT LIMITED TO:

» THE IMPACT OF CHANGES IN THE ECONOMY AND THE CAPITAMARKETS ON US AND OUR TENANTS,
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» THE IMPACT OF THE PPACA AND OTHER RECENTLY ENACTEMDOPTED OR PROPOSED LEGISLATION OR
REGULATIONS ON US AND ON OUR TENANTS AND THEIR ABIOY TO PAY OUR RENTS,

* 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 ANDOCAL 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,

« COMPETITION WITHIN THE HEALTHCARE AND REAL ESTATENDUSTRIES, AND

* ACTS OF TERRORISM, OUTBREAKS OF SO CALLED PANDEMIC3R OTHER MANMADE OR NATURAL DISASTERS
BEYOND OUR CONTROL.

FOR EXAMPLE:

* FIVE STAR IS OUR LARGEST TENANT AND MANAGES SEVERADF OUR SENIOR LIVING COMMUNITIES FOR OUR
ACCOUNT AND FIVE STAR MAY EXPERIENCE FINANCIAL DIFFCULTIES AS A RESULT OF A NUMBER OF
FACTORS, INCLUDING, BUT NOT LIMITED TO:

* CHANGES IN MEDICARE AND MEDICAID PAYMENTS, INCLUDING THOSE THAT MAY RESULT FROM
PPACA AND OTHER RECENTLY ENACTED OR PROPOSED LEGISTION OR REGULATIONS, WHICH COULD
RESULT IN REDUCED RATES OR A FAILURE OF SUCH RATH® COVER FIVE STAR’S COSTS,

* CHANGES IN REGULATIONS AFFECTING FIVE STAR'S OPERAODNS,

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

INCREASES IN INSURANCE AND TORT LIABILITY COSTS, AN

INEFFECTIVE INTEGRATION OF NEW ACQUISITIONS,

* IFFIVE STAR'S OPERATIONS BECOME UNPROFITABLE, FIVETAR MAY BECOME UNABLE TO PAY OUR RENTS
AND WE MAY NOT RECEIVE OUR CONTRACTED RETURN ON OURIVESTED CAPITAL OR ADDITIONAL AMOUNTS
FROM OUR SENIOR LIVING COMMUNITIES THAT ARE MANAGEDBY FIVE STAR,

* 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,
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ACTUAL ANNUAL COSTS UNDER OUR REVOLVING CREDIT FAQIITY WILL BE HIGHER THAN LIBOR PLUS A
PREMIUM BECAUSE OF OTHER FEES AND EXPENSES ASSOCEXTWITH OUR REVOLVING CREDIT FACILITY,

INCREASING THE MAXIMUM BORROWINGS UNDER OUR REVOLWG CREDIT FACILITY IS SUBJECT TO
OBTAINING ADDITIONAL COMMITMENTS FROM LENDERS, WHIGH MAY NOT OCCUR,

THIS QUARTERLY REPORT ON FORM 10-Q STATES THAT WEXBECT TO USE A PART OF THE NET PROCEEDS OF
OUR RECENT DEBT OFFERING TO PREPAY THE VARIABLE PORON OF OUR FNMA SECURED TERM LOAN. WE
MAY ELECT TO DELAY THE PREPAYMENT OF, OR ELECT NOTO PREPAY, ANY OR ALL OF SUCH MORTGAGE
LOAN. ACCORDINGLY, THIS MORTGAGE LOAN MAY NOT BE RID PRIOR TO ITS MATURITY DATE IN SEPTEMBEF
2019,

OUR PENDING ACQUISITIONS AND SALES OF SENIOR LIVINGOMMUNITIES AND MOBS, AND CERTAIN RELATEL
MANAGEMENT ARRANGEMENTS, ARE CONTINGENT UPON VARIOB CONDITIONS, INCLUDING IN SOME CASES,
COMPLETION OF DILIGENCE AND / OR REGULATORY, LENDERR OTHER THIRD PARTY APPROVALS.
ACCORDINGLY, SOME OR ALL OF THESE PURCHASES AND SAIS, AND ANY RELATED MANAGEMENT
ARRANGEMENTS, MAY BE DELAYED OR MAY NOT OCCUR,

THIS QUARTERLY REPORT ON FORM 10-Q STATES THAT WEXBECT THE SUNRISE LEASE TERMINATIONS, THE
NEW TRS LEASES AND THE FIVE STAR MANAGEMENT AGREEMYETS REGARDING THE 10 COMMUNITIES TO BE
COMPLETED DURING THE REMAINDER OF 2012. ALL OF THE) COMMUNITIES AFFECTED BY THE EXPECTED
SUNRISE LEASE TERMINATIONS ARE OWNED BY US FREE ANDLEAR OF MORTGAGE DEBTS, AND NO LENDER
APPROVALS WILL BE REQUIRED FOR THE LEASE TERMINATINS, THE NEW TRS LEASES OR THE NEW
MANAGEMENT AGREEMENTS. HOWEVER, THE TRANSFERS OFRERATING CONTROL OF THESE 10
COMMUNITIES ARE SUBJECT TO HEALTH REGULATORY APPRQOALS IN THE STATES WHERE THESE
COMMUNITIES ARE LOCATED AS WELL AS SOME APPROVALSHROM CERTAIN THIRD PARTY PAYORS FOR
RESIDENT SERVICES. WE CANNOT CONTROL THE RESULTRAIMING OF THESE APPROVAL PROCESSES.
ACCORDINGLY, SOME OF THESE APPROVALS MAY BE DELAYEDR MAY NOT OCCUR AND THE CANCELLATION
OF THE SUNRISE LEASES AND TRANSFER OF OPERATIONS DOR TRSs MAY BE DELAYED OR MAY NOT OCCUR,

THIS QUARTERLY REPORT ON FORM 10-Q STATES THAT WEANE CERTAIN PROPERTIES CLASSIFIED AS HELD
FOR SALE. WE MAY NOT BE ABLE TO SELL THESE PROPEHS ON TERMS ACCEPTABLE TO US OR OTHERWISE,

WE MAY BE UNABLE TO REPAY OUR DEBT OBLIGATIONS WHENTHEY BECOME DUE,

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 ON OUR
SHARES AND FUTURE DISTRIBUTIONS MAY BE SUSPENDED OPRAID AT A LESSER RATE THAN THE
DISTRIBUTIONS WE NOW PAY,

OUR ABILITY TO GROW OUR BUSINESS AND INCREASE OURIBTRIBUTIONS DEPENDS IN LARGE PART UPON
OUR ABILITY TO BUY PROPERTIES AND ARRANGE FOR THEIR
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PROFITABLE OPERATION OR LEASE THEM FOR RENTS THATXEEED OUR CAPITAL COSTS. WE MAY BE UNABLE
TO IDENTIFY PROPERTIES THAT WE WANT TO ACQUIRE ORONEGOTIATE ACCEPTABLE PURCHASE PRICES,
ACQUISITION FINANCING, MANAGEMENT CONTRACTS OR LEAE TERMS FOR NEW PROPERTIES,

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

* RENTS THAT WE CAN CHARGE AT OUR PROPERTIES MAY DEGIE BECAUSE OF CHANGING MARKET
CONDITIONS OR OTHERWISE, AND

* THIS QUARTERLY REPORT ON FORM 10-Q STATES THAT WEEBIEVE THAT OUR CONTINUING RELATIONSHIPS
WITH FIVE STAR, CWH, RMR, AIC AND THEIR AFFILIATEDAND RELATED PERSONS AND ENTITIES MAY BENEFIT
US AND PROVIDE US WITH ADVANTAGES IN OPERATING ANOGROWING OUR BUSINESS. IN FACT, THE
ADVANTAGES WE BELIEVE WE MAY REALIZE FROM THESE REATIONSHIPS MAY NOT MATERIALIZE.

THESE RESULTS COULD OCCUR DUE TO MANY DIFFERENT CIRIMSTANCES, SOME OF WHICH ARE BEYOND
OUR CONTROL, SUCH AS CHANGED MEDICARE AND MEDICAIRATES, NEW LEGISLATION AFFECTING OUR BUSINESS
OR THE BUSINESSES OF OUR TENANTS, NATURAL DISASTERER CHANGES IN OUR TENANTS’ REVENUES OR COSTS, OR
CHANGES IN CAPITAL MARKETS OR THE ECONOMY GENERALLY

THE INFORMATION CONTAINED ELSEWHERE IN THIS QUARTERY REPORT ON FORM 10-Q OR IN OUR ANNUAL
REPORT FOR THE YEAR ENDED DECEMBER 31, 2011 AS FL®VITH THE SEC, INCLUDING UNDER THE CAPTION “RISK
FACTORS”, OR INCORPORATED THEREIN IDENTIFIES OTHERIPORTANT FACTORS THAT COULD CAUSE DIFFERENCES
FROM OUR FORWARD LOOKING STATEMENTS. OUR FILINGS WH THE SEC ARE AVAILABLE AT THE SEC’'S WEBSITE AT
WWW.SEC.GOV.

YOU SHOULD NOT PLACE UNDUE RELIANCE UPON OUR FORWARLOOKING STATEMENTS.

EXCEPT AS REQUIRED BY LAW, WE DO NOT INTEND TO UPDFE OR CHANGE ANY FORWARD LOOKING
STATEMENTS AS A RESULT OF NEW INFORMATION, FUTUREMENTS OR OTHERWISE.

STATEMENT CONCERNING LIMITED LIABILITY

THE AMENDED AND RESTATED DECLARATION OF TRUST ESTABSHING SENIOR HOUSING PROPERTIES TRUST,
DATED SEPTEMBER 20, 1999, AS AMENDED AND SUPPLEMERD, AS FILED WITH THE STATE DEPARTMENT OF
ASSESSMENTS AND TAXATION OF MARYLAND, PROVIDES THANO TRUSTEE, OFFICER, SHAREHOLDER, EMPLOYEE OR
AGENT OF SENIOR HOUSING PROPERTIES TRUST SHALL BEED TO ANY PERSONAL LIABILITY, JOINTLY OR
SEVERALLY, FOR ANY OBLIGATION OF, OR CLAIM AGAINST,SENIOR HOUSING PROPERTIES TRUST. ALL PERSONS
DEALING WITH SENIOR HOUSING PROPERTIES TRUST IN ANWAY SHALL LOOK ONLY TO THE ASSETS OF SENIOR
HOUSING PROPERTIES TRUST FOR THE PAYMENT OF ANY SUBR THE PERFORMANCE OF ANY OBLIGATION.
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PART II. Other Information

Item 2. Unregistered Sales of Equity Securities @ahUse of Proceeds.

As previously reported, on May 17, 2012, we grar2@d0 common shares of beneficial interest, parev@.01 per share, valued at
$20.48 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 conineSection 4(2) of the Securities Act of 1933aasended.

Item 6. Exhibits.

3.1

3.2

3.3

3.4

3.5

3.6

4.1

4.2

4.3

4.4

4.5

4.6

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

Composite Copy of Amended and Restated Declarafidmust, dated September 20, 1999, as amendeatéo(icharked
copy). (Filed herewith)

Articles Supplementary dated May 11, 2000. (Incoasped by reference to the Company’s Quarterly RepofForm 10-Q
for the quarter ended March 31, 20C

Articles Supplementary dated March 10, 2004. (Ipooated by reference to the Company’s Registregimtement on Form
8-A dated March 18, 2004

Certificate of Correction dated March 29, 2004c@porated by reference to the Company’s Quarfeeyort on Form 1@
for the quarter ended March 31, 20C

Amended and Restated Bylaws of the Company, addfbduary 14, 2012. (Incorporated by referencééodompany’s
Current Report on Formr-K dated June 29, 201z

Form of Common Share Certificate. (Incorporatedaddgrence to the Company’s Quarterly Report on Fbor® for the
quarter ended June 30, 20C

Indenture, dated as of December 20, 2001, betwee@Gompany and State Street Bank and Trust Comayprporated b
reference to the Compa’'s Registration Statement on Fori-3, File No. 33-76588.)

Supplemental Indenture No. 1, dated as of Dece2e2001, between the Company and State Street &ahR rust
Company, relating to 8 /8% Senior Notes due 20iduding form thereof. (Incorporated by referencéhe Company’s
Current Report on Formr-K dated February 13, 200:

Supplemental Indenture No. 2, dated as of Dece2he2001, between the Company and State Street &shRrust
Company, relating to 8 /8% Senior Notes due 20ih2o¢porated by reference to the Company’s CurRagort on Form 8-
K dated February 13, 200:

Supplemental Indenture No. 4, dated as of Aprd@®.,0, between the Company and U.S. Bank Nationsbéiation, relating
to 6.75% Senior Notes due 2020, including formebér(Incorporated by reference to the Company’ar€uly Report on
Form 1(-Q for the quarter ended March 31, 20:

Supplemental Indenture No. 5, dated as of Janu&rgdll, between the Company and U.S. Bank Natissbciation,
relating to 4.30% Senior Notes due 2016, includorgn thereof.
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4.7

4.8

4.9

4.10

10.1

10.2

10.3

10.4

10.5

121

31.1

31.2

31.3

31.4

32.1

101.1

(Incorporated by reference to the Comg’s Annual Report on Form -K for the year ended December 31, 20:
Supplemental Indenture No. 6, dated as of Dece®2011, between the Company and U.S. Bank Natissbciation,
relating to 6.75% Senior Notes due 2021, includorg thereof. (Incorporated by reference to the @any’s Annual
Report on Form 1-K for the year ended December 31, 20:

Supplemental Indenture No. 7, dated as of Jul\2202, between the Company and U.S. Bank Nationsbéiation, relatin
to 5.625% Senior Notes due 2042, including formebe (Filed herewith)

Rights Agreement, dated as of March 10, 2004, hetviiee Company and EquiServe Trust Company, Nn&otporated by
reference to the Compa's Current Report on Forn-K dated March 10, 2004

Appointment of Successor Rights Agent, dated d3emember 13, 2004, between the Company and WealgpRank,
National Association. (Incorporated by referencehemCompan’s Current Report on Forn-K dated December 13, 200-

Form of Indemnification Agreement. (Incorporatedrbference to the Company’s Current Report on Fé#ndated May
17, 2012,

Senior Housing Properties Trust 2012 Equity Comagois Plan. (Incorporated by reference to the CaomijzaCurrent
Report on Form-K dated May 17, 2012

Summary of Trustee Compensation. (Incorporatecefgrence to the Company’s Current Report on Folthdgted May
17, 2012,

Representative Form of Accession AgreemeFiled herewith)

Amended and Restated Shareholders Agreement, Mae@1, 2012, by and among Affiliates Insurance @any, Five
Star Quality Care, Inc., Hospitality Properties SirlCommonWealth REIT, Senior Housing PropertiassffTravelCenters
of America LLC, Reit Management & Research LLC, @mment Properties Income Trust and Select IncoEig R Filed
herewith)

Computation of Ratios of Earnings to Fixed Char(Filed herewith)

Rule 13i-14(a) Certification(Filed herewith)

Rule 13i-14(a) Certification(Filed herewith)

Rule 13i-14(a) Certification(Filed herewith)

Rule 13i-14(a) Certification(Filed herewith)

Section 1350 Certificatior(Furnished herewith

The following materials from the Company’s QuagdRleport on Form 10-Q for the quarter ended Jun@02 formatted
in XBRL (eXtensible Business Reporting Languagg)the Condensed Consolidated Balance Sheetshé¢iCondensed

Consolidated Statements of Income and Comprehehsieene, (iii) the Condensed Consolidated StatemehCast
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Flows, and (iv) related notes to these financiaeshents, tagged as blocks of text and in dé€gied 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: August 1, 201

By: /s/ Richard A. Doyle

Richard A. Doyle
Treasurer and Chief Financial Offic

(principal financial and accounting office
Dated: August 1, 2012
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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
and Amended July 10, 2012

SENIOR HOUSING PROPERTIES TRUST

ARTICLE S OF AMENDMENT AND RESTATEMENT

ARTICLE |

FORMATION

ARTICLE Il

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 fiiome 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 provisiooisthe Declaration of Trust currently in effect aaslhereinafter 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 REirovisions of the Code (as defined in Article ¥elow), 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 Gudeshall 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 arimvest 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 granterkal estate investment trusts by Title 8 andthkér 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 containetheDeclaration of Trust or in the Bylaws, (a) thesiness and
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 (hereinafter‘@firustees”) initially shall be two (2). On thiest date on
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, exdabat 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 k@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 extleeciumber of Trustees in any other
group by more than one. The Trustees in Groull 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 &lact

Section 5.2.3 The names and business addresses of the initiatebsi who 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 resglfiom an increase in the number of Trustees or
otherwise, on the Board in the manner providedhéBylaws. It shall not be necessary to list im 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 Baard, 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 badid into shares of beneficial interest (the
“Shares”). The Trust has authority to issue 200,80ares, consisting of 199,700,000 common shdesneficial interest, $.01 par value per
share (“Common Shares”), and 300,000 Junior Ppdicig Preferred Shares, $.01 par value per shshares of one class are classified or
reclassified into shares of another class of shauesuant to this Article VI, the number of autlzed 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, eacloif@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 unisfrederred 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 reclassif#thres of any class or series, the Board
of Trustees by resolution shall (a) designate ¢less 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 issuinogtime 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 newfaete 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 provisionthe 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 authoritleel,Board of Trustees shall have the power taddiar 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 Dakel 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 authorizechmittee thereof shall at any time
determine in good faith that a Transfer or otha@mghas 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, hall 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 Informatiori-rom 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 ofstrmothing contained in this
Section 7.2 shall limit the authority of the BoafdTrustees to take such other action as it deensgsary 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 may
from time to time increase the Common Share Owiiggitsimit and the Aggregate Share Ownership Limit.

Section 7.2.9 Legend. Each certificate for Equity Shares shall bedastantially 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 desdrin Section 7.2.1(b) that would
result in a transfer of Equity Shares to a Chalédbust, 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 Trustegquity Shares held by the Trustee shall be tsimel 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@xdifor 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 TrustedNithin 20 days of receiving notice from the Trtlgat 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 Bistei 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 cdutheunt 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 havedméon 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 skeall 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 BeneficiarieBy written notice to the Trustee, the Trust EHakignate 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 VII 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 enfte the
provisions of this Article VII.

Section 7.6 Non-Waiver. No delay or failure on the part of the Trustloe Board of Trustees in exercising any right hedeu
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 shadeslto be held on proper notice at such time(alfite
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 sesfeShares then outstanding, the shareholdersséall
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 RightsExcept as may be provided by the Board of Tasste 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 5684ting 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 Manyd 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 shareholftgrtheir 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 Meetinglo the extent, if any, permitted by the Bylavish® 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 harreléee 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 Trusbn demand, together with interest on such amowtigh interest will accrue at the lesser
of 15% per annum and the maximum amount permityelds, 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 debinelalemand, 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 effiecom 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 Instrumemy written instrument creating an obligationtioé 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 permitigdVaryland law in effect from time to time,
indemnify, and pay or reimburse reasonable expansadvance 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 tiriaad trust, corporation, partnership, joint
venture, trust, employee benefit plan or any ottmeerprise from and against any claim or liabifdaywhich 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&edd, Employees and Agentqa) 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 theseaf 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 contnatinsaction 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 reasontabtae 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 Agemt®wn Shares or Other Property and to Engage ier@bsiness
Subject to any restrictions which may be adoptethbyTrustees in the Bylaws or otherwise: Any Tear officer, employee or agent of the
Trust may acquire, own, hold and dispose of Shartige Trust, for his or her individual accountdanay exercise all rights of a shareholder
to the same extent and in the same manner aif $lee were not a Trustee or officer, employeegentof the Trust. Any Trustee or officer,
employee or agent of the Trust may, in his or lespnal capacity or in the capacity of trusteaceff director, stockholder, partner, member,
advisor or employee of any Person or otherwiseg lsiness interests and engage in business igstisitilar to or in addition to those
relating to the Trust, which interests and actdgtmay be similar to and competitive with thoséhef Trust and may include the acquisition,
syndication, holding, management, development,aijmer or disposition, for his own account, or foe taccount of such Person or others, of
interests in mortgages, interests in real propertynterests in Persons engaged in the real dstisiaess. Each Trustee, officer, employee
agent of the Trust shall be free of any obligatmpresent to the Trust any investment opportumtiich comes to him or her in any capacity
other than solely as Trustee, officer, employeagant of the Trust even if such opportunity is aharacter which, if presented to the Trust,
could be taken by the Trust. Any Trustee or offi@nployee or agent of the Trust may be intereatetlustee, officer, director, stockholder,
partner, member, advisor or employee of, or otheswiave a direct or indirect interest in, any Pergbo may be engaged to render advice or
services to the Trust, and may receive compensftiom such Person as well as compensation as Eustiecer, employee or agent or
otherwise hereunder. None of these activities figatleemed to conflict with his or her duties aongvers as Trustee or officer, employee or
agent of the Trust.

Section 9.7 Persons Dealing with Trustees, Officers, Employwe&gents. Any act of the Trustees or of the officers, eoyples
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 tihdce ol
opinion of such counsel shall be full and compjetesonal protection to all the Trustees and thiear, employees and agents of the Trust in
respect of any action taken or suffered by thegoad faith and in reliance on or in accordance witbh 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 amendrmadtering 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 Trost time to time, in the manner provided by Thle
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 Declaratiomnfst. 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, witlaayt action by the shareholders.

Section 10.3 By Shareholders Except as otherwise provided in Section 10.2sargject to the following sentence, any amendment
to this Declaration of Trust must first be advissdthe Board of Trustees and then shall be vallg dbmpproved by (i) the affirmative vote of
a majority of all the votes entitled to be castlo@ matter or (i) 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 serieShares at the time outstanding, after approval majority of the
entire Board of Trustees, the Trust may be termuhat 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 deéidewith 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 conclusivetasny 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 Trust@eshareholders; (d) a copy of the DeclarationrisTor 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 salbke, 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 singulandhé
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 Declaratibiist. In defining or interpreting the
powers and duties of the Trust and its Trusteesoffickrs, reference may be made by the Trusteefficers, 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 tleéeSsf 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
and Amended June 10, 2012

SENIOR HOUSING PROPERTIES TRUST

ARTICLE S OF AMENDMENT AND RESTATEMENT

ARTICLE |

FORMATION

ARTICLE Il

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 fiiome 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 provisiooisthe Declaration of Trust currently in effect aaslhereinafter 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 REirovisions of the Code (as defined in Article ¥elow), 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 Gudeshall 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—@@6;666200,000,00(6hares, consisting of—3+4;786;01D,700,00@ommon shares of
beneficial interest, $.01 par value per share (“@mm 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 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 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

12




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

14




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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Exhibit 10.4
ACCESSION AGREEMENT

THIS ACCESSION AGREEMENT, dated as of DecemberQi, 12 is entered into by SNH CALI TENANT LLC, a Delare limited
liability company (the “ Compan$).

RECITALS :

The Company has entered into a Management Agredthent Management Agreemehtwith FVE Managers, Inc., a Maryland
corporation (“ Managet), dated as of December 1, 2011, with respedb¢oaissisted living facility known as Tiffany Coartd located at
1866 San Miguel Drive, Walnut Creek, Californialiffany Court”).

Manager and certain affiliates of the Company amigs to that certain Pooling Agreement, datedfdday 12, 2011, by and among
the Manager and the parties listed on Schedulesfetb (the “ Pooling Agreemef)t Capitalized terms used in this Accession Agreat
without definition shall have the meanings giverstich terms in the Pooling Agreement.

The Company desires to become a party to the RpAljmeement with respect to Tiffany Court.

NOW, THEREFORE:

The Company hereby accedes and becomes a pahty Robling Agreement as an Additional TRS, agredstbound by the
provisions of the Pooling Agreement with respectiftany Court, and acknowledges that provisionshef Management Agreement will be
superseded as provided therein, on and after tieefidst above written.

IN WITNESS WHEREOF, this Accession Agreement has been duly executedlelngered by the Company with the intention of
creating an instrument under seal.

COMPANY:
SNH CALI TENANT LLC,

a Delaware limited liability compar

By: /s/ Richard A. Doyle
Richard A. Doyle
Presiden




ACCEPTED:

FVE MANAGERS, INC.,
a Maryland corporatio

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
Presiden




Schedule to Exhibit 10.4

There are 11 accession agreements to the PoolirgeAgnt with FVE Managers, Inc., a representative fof which is filed herewith. The
other 10 accession agreements, with the respqudirtees and applicable to the respective commumliiéed below, are substantially identical
in all material respects to the representative fofraccession agreement filed herewith.

Entity Facility Date
SNH BRFL Tenant LLC 22601 Camino Del Mar, Boca Raton, Florida 33 December 15, 201
SNH CCMD Tenant LLC 8100 Connecticut Avenue, Chevy Chase, Maryland 2! December 15, 201
SNH PLFL Tenant LLC 8500 West Sunrise Boulevard, Plantation, Florida22 December 15, 201
SNH Teaneck Tenant LL 655 Pomander Walk, Teaneck, New Jersey 0 December 15, 201
SNH SE Tenant TRS, In 1371 South Ocean Boulevard, Pompano Beach, FI8B86&2 December 15, 201
SNH SE Tenant TRS, In 2480 North Park Road, Hollywood, Florida 33( December 15, 201
SNH SE Tenant TRS, In 3201 Plumas Street, Reno, Nevada 8¢ December 15, 201
SNH SE Tenant TRS, In 200 Terrace Lane, Priceville, Alabama 35! February 1, 201
SNH SE Daniel Island Tenant LL 320 Seven Farms Drive, Charleston, South Carolg#92 May 29, 2012
SNH SE SG Tenant LLC 1010 Lake Hunter Circle, Mount Pleasant, South {lsa®9464 937  July 1, 2012

Bowman Road, Mount Pleasant, South Carolina 2¢




Exhibit 10.5

AMENDED AND RESTATED
SHAREHOLDERS AGREEMENT

by and among
AFFILIATES INSURANCE COMPANY,
FIVE STAR QUALITY CARE, INC.,
HOSPITALITY PROPERTIES TRUST,
COMMONWEALTH REIT,
SENIOR HOUSING PROPERTIES TRUST,
TRAVELCENTERS OF AMERICA LLC,
REIT MANAGEMENT & RESEARCH LLC,
GOVERNMENT PROPERTIES INCOME TRUST
and
SELECT INCOME REIT

May 21, 2012
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AMENDED AND RESTATED
SHAREHOLDERS AGREEMENT

AFFILIATES INSURANCE COMPANY

This Amended and Restated Shareholders Agreeniest' (Agreement), dated May 21, 2012, by and among Affiliates
Insurance Company, an Indiana insurance corporétien* Company), Five Star Quality Care, Inc., a Maryland coration (* FVE"),
Hospitality Properties Trust, a Maryland real estatestment trust (“ HPT), CommonWealth REIT, a Maryland real estate inrent trust
(“ CWH ), Senior Housing Properties Trust, a Maryland esstiate investment trust (* SN TravelCenters of America LLC, a Delaware
limited liability company (* TA"), Reit Management & Research LLC, a Delawaretkahiliability company (* RMR'), and Government
Properties Income Trust, a Maryland real estatestment trust (* GOV, and together with FVE, HPT, CWH, SNH, TA and RMiRe *“
Current Shareholdef%, and Select Income REIT, a Maryland real estatestment trust (* SIR, and together with the Current Sharehold
the “ Shareholdery, amends and restates the Amended and Restasedl&iders Agreement (the “ Shareholders Agreeffedated
December 16, 2009, by and among the Company andufrent Shareholders, effective as of the dase et forth above.

RECITALS
WHEREAS, the Company has been formed and licenseah insurance corporation domiciled in the Statadiana;

WHEREAS, the Current Shareholders previously mhdecapital contributions to the Company contemgléte Section
1.1 of this Agreement;

WHEREAS, in connection with the purchase by SIRrfrthe Company of 20,000 shares of common stockyadae of
$10.00 per share, of the Company (the “ Shgrparsuant to a Subscription Agreement (the “ Silibscription Agreemerij to be entered
into by the Company and SIR, concurrently with éixecution and delivery of this Agreement, the Conypéhe Current Shareholders and
SIR desire to enter into this Agreement to, amahgrothings, add SIR as a Shareholder hereundér; an

WHEREAS, the Shareholders and the Company deseatty into this Agreement in order to set forthtaie agreements
and understandings relating to the business andrgamce of the Company, the Shares held by theeBbldiers and certain other matters.




NOW, THEREFORE, in consideration of the represémtat warranties, covenants and agreements codtairthis
Agreement and of other good and valuable considerahe receipt and sufficiency of which are hgrabknowledged, the parties hereto,
intending to be legally bound, hereby agree ag¥ail
ARTICLE |

INVESTMENT IN THE COMPANY; FORMATION AND LICENSING EXPENSES

1.1 Share Issuances to Current SharefsaldEhe Company previously issued and sold to eadhmeoCurrent
Shareholders, and each of the Current Sharehgddecsased from the Company, 20,000 Shares.

1.2 Share Issuance to SIRs described in the recitals, concurrently viit execution and delivery of this
Agreement, SIR is purchasing 20,000 Shares fronCtirapany pursuant to the SIR Subscription Agreeraedt upon such purchase, SIR
shall then become a Shareholder effective as df puchase.

1.3 Future Share Issuancddo Shareholder shall be obligated to purchaséiadal Shares or any other securities of
the Company and any future proposed issuance ddfs&hares or any other securities of the Comstuayl be subject to Section 3.2, ex
to the extent otherwise provided under this Agregnrovided, however, that the parties hereto ashkedge that the Company may need to
seek additional capital in the future and thas ithie intention of the Shareholders that they @aaf, but shall not be obligated to, contribut
the Company up to an additional $5 million of capéturing the period between February 27, 201 1Fetmuary 27, 2014.

1.4 Formation and Licensing Expensd$ie Company shall pay for all costs, fees aqerges in connection with 1
formation and licensing of the Company as an Ingiasurance company. The Current Shareholderkrsiraburse the Company for such
amounts paid by the Company prior to the date Hiénesqual proportion. The Shareholders shall lrirse the Company for such amounts
paid by the Company on or after the date hereefjunal proportion.

ARTICLE Il

BOARD COMPOSITION

2.1 Board Compositian

€)) For as long as the Shareholders collelgtiown a majority of the issued and outstandihgr8s, the board
of directors of the Company (the “ Bodidshall consist of not less than five nor morertisgventeen members, with the actual number
determined in accordance with the Bylaws of the Gany, as in effect from time to time, and subjecli instances to this Section 2.1. A
the date of this Agreement, the Board shall cordidurteen members. For so long as requiredapjieable Indiana law, at least one
member of the




Board shall be an Indiana resident. Except asetbe provided in Section 2.1(c), no Shareholdeiiritaa right to designate any director
pursuant to this Article 1l shall be required tsimate an Indiana resident as a director purdoasich right; provided, however, that this
sentence shall in no way limit the applicationtef tmmediately preceding sentence.

(b) For so long as a Shareholder (other RisiR) owns not less than 10% of tissued and outstanding Sha
such Shareholder shall have the right to desigmadedirectors for election to the Board.

(c) For so long as RMR owns not less tha B the issued and outstanding Shares, RMR shaé the right
to designate three directors for election to thafo For so long as RMR has the right to desigdaéetors pursuant to the immediately
preceding sentence, Indiana law requires the Bimairttlude an Indiana resident as a director ofGbempany and no other Shareholder
designates an Indiana resident as a director dEtmpany, RMR shall designate at least one Indiesident to be a director.

(d) Each Shareholder will vote, execute deliver written consents and take all other neggssetion
(including, if necessary, causing the Company tbacapecial meeting of shareholders of the Companfavor of the election of each
director designated by a Shareholder in accordaitbethis Article 11 and otherwise to ensure thia¢ ttomposition of the Board is at all times
as set forth in this Article 1. Each Shareholdgrees that it will not vote any of its Sharesandr of removal of any director designated by
another Shareholder unless such other Sharehdidihave consented to such removal in writingctE8hareholder agrees to cause to be
called, if necessary, a special meeting of shadenslof the Company and to vote all the Shares dwgesuch Shareholder for, or to take all
actions in lieu of any such meeting necessary tiseahe removal of any director designated by Skdreholder if the Shareholder entitle
designate such director requests in writing, sigmeduch Shareholder, such director’s removal fiyr r@ason or no reason.

(e) If, as a result of death, disabilitytjir@ment, resignation, removal or otherwise, trarall exist or occur ar
vacancy with respect to any director previouslyigiested by a Shareholder in accordance with sueheBlolders right under this Article I t
so designate such director, such Shareholder Istredl the right to designate a replacement diredtiron such designation, the Shareholders
shall promptly take all action necessary to ensiugeslection of such replacement director to lfi# inexpired term of the director whom such
new director is replacing, including, if necessaalling a special meeting of shareholders of tbenfany and voting their Shares, or
executing any written consent in lieu thereof,audr of the election of such director.
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ARTICLE Il

TRANSFER OF SHARES;
PREEMPTIVE RIGHTS; CALL RIGHTS

3.1 Transfer of Shares; No Pledging cdr8h.

€)) The Shareholders may not, directly dirigctly, transfer any Shares, except that a Sleédteh may transfer
Shares owned by it to a wholly owned subsidiarguath Shareholder, to another Shareholder or toodiywbwned subsidiary of another
Shareholder. Any purported transfer of Share®imtravention of this Section 3.1 shall be null o and of no force or effect.

(b) The Shareholders may not pledge the@r&h(other than pledges arising from the operatidaw and not
as a result of the Shareholder’s express granfiagptedge); provided, however, that any pledgetber lien, charge or encumbrance which
may arise by application of the terms of any agmercontract, license, permit or instrument emggtfor any of the Shareholders (an “
Existing Pledgé€), on a Shareholder’s Shares shall not be a vilatf this Section 3.1(b); and provided furtheswever, any transfer which
results from exercise of rights under a permitted,Icharge or encumbrance shall be subject toaheights of the Company and the other
Shareholders set forth in Section 3.3 to the fulbegent permitted by applicable law and existingtcacts as if such a transfer constitutes a
“Change of Control”. Any Shareholder whose Shavesld be subject to an Existing Pledge shall ust éforts to cause the pledgee under
an Existing Pledge, prior to any exercise by tleggee of its rights on the Shareholder’'s Shargskmall actions under applicable law which
are required to be taken prior to any such exergistuding obtaining any necessary approvals ftbenindiana Department of Insurance and
Indiana Insurance Commissioner.

3.2 Preemptive Rights

€)) If, at any time after the date herelo§ Company wishes to issue any capital stock o€thmpany or any
other securities convertible into or exchangeablexercisable for capital stock of the Companylémively, “ New Securitie$) to any
person or entity (the “ Subject Purchagethen the Company shall first offer the Appraie Percentage (as defined herein) of the New
Securities (the “ Allocated SharBsto each Shareholder (each, a “ Preemptive Rigilr” and collectively, the “ Preemptive Rightholdé)s
by sending written notice (the “ New Issuance Not)do each of the Preemptive Rightholders, whiclwNssuance Notice shall state the
terms of such proposed issuance, including the rammbNew Securities proposed to be issued angrbygosed purchase price per securit
the New Securities (the_“ Proposed PficeUpon delivery of the New Issuance Notice, soffer shall be irrevocable unless and until the
Company shall have terminated the contemplatecms=siof New Securities in its entirety at whicheithe rights set forth herein shall be
applicable to any proposed issuance subsequenytsuzh termination. For purposes of this Sec8i@ “ Appropriate Percentageshall
mean that percentage of the New Securities deteahiy dividing (i) the total
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number of Shares then owned by a Preemptive Rigffghby (ii) the total number of Shares owned bytted Preemptive Rightholders.

(b) For a period of 20 days after the giviaighe New Issuance Notice pursuant to Sectiota@he “ Initial
Preemptive Subscription Peridy each of the Preemptive Rightholders shall hizneeright to purchase, in whole or in part, theoadted
Shares offered to such Preemptive Rightholder tesmdéned pursuant to Section 3.2(a) at a purchese pqual to the Proposed Price and
upon the terms and conditions set forth in the Nesumance Notice.

(c) The right of each Preemptive Rightholaepurchase the New Securities so offered undetic®e3.2(b)
shall be exercisable by delivering written noti¢ehe exercise thereof, prior to the expiratioritaf Initial Preemptive Subscription Period, to
the Company, which notice shall state the amouhief Securities that such Preemptive Rightholdectslto purchase pursuant to Section
3.2(a). The failure of a Preemptive Rightholderespond prior to the expiration of the Initial emgtive Subscription Period shall be deel
to be a waiver of such Preemptive Rightholder'&tsginder this Agreement solely with respect teigkt to purchase the New Securities
referenced in the New Issuance Notice; providetiehah Preemptive Rightholder may waive its righnder Section 3.2(b) prior to the
expiration of the Initial Preemptive Subscriptioeri®dd by giving written notice of such waiver tetGompany.

(d) If as of the expiration of the Initiatd@mptive Subscription Period, some but not athefPreemptive
Rightholders have exercised their right to purchiaedull amount of New Securities to which theg antitled to purchase pursuant to
Sections 3.2(b) and (c) (any such Preemptive Ratién which has exercised in full its rights to ghaise such New Securities, a “ Fully
Exercising Preemptive Righthold8r the Fully Exercising Preemptive Rightholdersiblnave the right to purchase, in whole or in pimeir
Oversubscription Appropriate Percentage (as defirezdin) of the New Securities which the PreempRightholders did not exercise their
right to purchase pursuant to Sections 3.2(b) apélfe “ Undersubscribed Shargsit a purchase price equal to the Proposed Rrideupon
the terms and conditions set forth in the New IasaaNotice. The right of the Fully Exercising Rrgsive Rightholders to purchase the
Undersubscribed Shares may be exercised for adpefien days following the earlier of the expioatiof the Initial Preemptive Subscription
Period or the date on which notice is given byG@epany to such Fully Exercising Preemptive Rigltttis that all the Preemptive
Rightholders have either exercised their rightuochase the New Securities pursuant to Sectiorfb)32d (c) or waived their rights to
purchase any of such New Securities pursuant tidde®.2(c) (the “ Oversubscription Perityd For purposes of this Section 3.2, “
Oversubscription Appropriate Percentdghall mean that percentage of the Undersubsci@fedes determined by dividing (i) the total
number of Shares then owned by a Fully Exercisiggfptive Rightholder by (ii) the total number dfaBes owned by all the Fully
Exercising Preemptive Rightholders.

(e) The right of each Fully Exercising Prgeive Rightholder to purchase Undersubscribed Shawesuant to
Section 3.2(d) shall be exercisable by deliverimigtan notice of the exercise thereof, prior to &xpiration of the Oversubscription Period, to
the Company, which notice shall state the amouktrafersubscribed Shares that such Fully ExerciBiregmptive Rightholder elects to
purchase pursuant to Section 3.2(d). The failfire o




a Fully Exercising Preemptive Rightholder to regbpnior to the expiration of the OversubscripticriBd shall be deemed to be a waiver of
such Fully Exercising Preemptive Rightholder’s tighnder this Agreement solely with respect taight to purchase the Undersubscribed
Shares included in the New Securities referencederiNew Issuance Notice; provided that each FeMgrcising Preemptive Rightholder nr
waive its rights under Section 3.2(d) prior to éxgiration of the Oversubscription Period by givimgtten notice of such waiver to the
Company.

® The closing of the purchase of New S#ims subscribed for by the Preemptive Righthdddarcluding the
Fully Exercising Preemptive Rightholders, pursuarthis Section 3.2 shall be held at such timeglade as the parties to the transaction may
reasonably agree. At such closing, the New Séesistubscribed for shall be issued by the Compaagydnd clear of all liens, charges or
encumbrances (other than those arising hereundeahase attributable to actions by the purchasenebdf). Each Preemptive Rightholder,
including each Fully Exercising Preemptive Rightles| purchasing the New Securities shall delivéhatclosing payment in full in
immediately available funds for the New Securipeschased by it. At such closing, all of the pegtio the transaction shall execute such
additional documents as are otherwise necessauypjapate or customary for similar financing tractsans. If any Preemptive Rightholder,
including any Fully Exercising Preemptive Righthaidfails to purchase any New Securities for wliigxercised its right to purchase
pursuant to Sections 3.2(b) and (c) or 3.2(d) adsich New Securities may be purchased by tHg Exércising Preemptive Rightholders
which did purchase all the New Securities for whindy exercised their rights to purchase pursuaBettions 3.2(b), (c), (d) and (e) in the
same manner provided in this Section 3.2 with retsfpeUndersubscribed Shares and the resultingsDbescription Period with respect to
such right to purchase shall be an “Oversubscrig@eriod” for all instances such term is used is $ection 3.2. Notwithstanding the
preceding sentence, the obligations and liabilitgry Preemptive Rightholder, including any Fullyefecising Preemptive Rightholder, which
fails to purchase any New Securities for whichxireised its right to purchase pursuant to Sect®2é) and (c) or 3.2(d) and (e) shall no
relieved as a result of any Fully Exercising PregwepRightholder’s right to purchase, or any acfuaichase by any Fully Exercising
Preemptive Rightholder of, any such New Securities.

(9) Following the expiration of the latertbe Initial Preemptive Subscription Period andpplicable, the
Oversubscription Period, if the Preemptive Righdleo$, including any Fully Exercising Preemptive iRiplders, did not exercise their right
to purchase any of the New Securities, includirggWindersubscribed Shares, which were originallystitgect of the New Issuance Notice,
then the Company may sell the remaining New Seeario the Subject Purchaser on terms and conditlmat are no more favorable to the
Subject Purchaser than those set forth in the Nsueince Notice; provided, however, that such sdema fide and made pursuant to a
contract entered into between the Company andub@& Purchaser and that such sale is consumrbgtedt later than 90 days following
the earlier to occur of (i) receipt by the Compainyvritten waivers pursuant to Section 3.2(c) fralinthe Preemptive Rightholders of their
rights to purchase the Appropriate Percentage of Becurities and, if applicable, written waivergguant to Section 3.2(e) from all the Fu
Exercising Preemptive Rightholders of their riglatpurchase the Oversubscription Appropriate Pe¢agenof New Securities, and (ii) the
expiration of the Oversubscription Period, if




applicable, and if not applicable, the expiratiéith@ Initial Preemptive Subscription Period. Hétsale of any of the New Securities is not
consummated by the expiration of such 90 day petfah the preemptive rights afforded to the Shaldshrs under this Section 3.2 shall
again become effective, and no issuance and sdewfSecurities may be made thereafter by the Cagnpé@hout again offering the same
accordance with this Section 3.2.

3.3 Change of Control Call Option

(@ By not later than five days following a Change @n@ol (as defined herein or in Section 3.1(b)any
Shareholder, such Shareholder shall give the Coyngiad each other Shareholder notice of such Chah@entrol and shall disclose the
number of Shares and any other securities of thegaay which were owned by the Shareholder as ofadiately prior to such Change of
Control of such Shareholder (the “* Change of Cdr8exurities’). If the Shareholder fails to give the noticguéed by the preceding
sentence by the time required thereby, and an&hareholder or the Company is or becomes awarstichtShareholder underwent a
Change of Control, then (i) if it is a Shareholtet is or becomes aware of such Change of Cotitratl, Shareholder shall reasonably
promptly inform the Company of such Change of Calrand upon the Company being of the reasonabieflibht such a Change of Control
has occurred, the Company shall reasonably prormpptlyide the notice to the Shareholders that sinareholder which underwent the
Change of Control failed to provide, or (ii) ifi#¢ the Company that is or becomes aware of sucingehaf Control, the Company shall
reasonably promptly provide the notice that sucar&tolder which underwent the Change of Contréddiatio provide. Any liability of a
Shareholder which undergoes a Change of Contrdaflure to give the notice required by the firehtence of this Section 3.3(a) shall not be
relieved as a result of the Company or any othar&iolder being obligated to give, or giving, tlice required by the second sentence of
this Section 3.3(a).

(b) For a period of 20 days following the receipt afaice given pursuant to Section 3.3(a), the Comysduall
have the right to purchase from such Shareholddatqsuccessor, as applicable), in whole or iri,ire Change of Control Securities. The
purchase price for the Change of Control Securdfesl be the book value, as determined in accaelanth the statutory accounting
principles applicable to the Company, of the Chaofg@ontrol Securities as of the time such Shadlinderwent the Change of Control
(the “ Call Option Purchase Pri€e To exercise its right to purchase the Chanfg€antrol Securities, the Company shall delivertten
notice of such exercise to the Shareholder whidenment the Change of Control and the other Shédtehoprior to the expiration of such
day call exercise period. The closing for any sexércised call option shall occur on the fifth ibess day (or such longer period as may be
required by applicable law or in order to obtaiplégable regulatory approval) following receipttbe Companys notice of exercise of its ¢
option by the Shareholder which underwent the ChafgControl, or on such other date as may be ddrgehe Company and such
Shareholder. At its option, the Company may pagaish the entire amount of the Call Option Purclfagm at such closing or it may elect to
defer any amount of the Call Option Purchase Prisgy amounts so deferred shall bear interesteaDibferred Interest Rate (as defined
herein). The Company may pay any such deferrediate@nd accrued interest thereon at any time ramad fime to time; provided, howev¢
that all such deferred




amounts and accrued but unpaid interest, shalubeadd payable on the fifth anniversary of theinlpsf the applicable call option exercise.

(c) Shareholders other than the Shareholder which weagthe Change of Control shall have the right to
purchase, in whole or in part, any Change of Co@exurities not elected to be purchased by thefaom pursuant to Section 3.3(b) at a
price equal to the Call Option Purchase Price.eXercise its right to purchase the Change of CbBkourities, the applicable Shareholder
shall deliver written notice of such exercise te 8hareholder which underwent the Change of CaoritrelCompany and the other
Shareholders by not later than the 20 days follgwire earlier of (i) the expiration of the 20 dagripd during which the Company has the
right to exercise its call option for the ChangeCaintrol Securities pursuant to Section 3.3(b) @ihdhe date the Company waives its right to
purchase such Change of Control Securities angjikiaa notice of the same to all the Shareholdarshsleadline for exercising a right to
purchase Change of Control Securities referred tihe@ “ Call Option Exercise Deadlifle The notice of exercise shall indicate the nemb
of Change of Control Securities that the Sharehddeks to purchase. If the aggregate number afi@hof Control Securities sought to be
purchased by the exercising Shareholders (detediipedding all the eligible securities each Shaldsr states it seeks to purchase in its
notice of exercise) exceeds the actual number ah@é of Control Securities eligible for purchabe, tumber of Change of Control
Securities which may be purchased by a particydpli@able Shareholder shall be reduced by an amenquml to the product of the aggregate
number of such excess Change of Control Secustiaght to be purchased by all the exercising Slodders_multiplied bythe quotient of
(x) the number of Shares owned by all eligible 8hatders which are exercising their call optiotiggminusthe number of Shares owned by
the particular applicable exercising Shareholdeidéd by(y) the number of Shares owned by all eligible 8hafders which are exercising
their call option rights, with any such result rded up or down to the nearest whole share as rehlsotletermined by the Company. The
closing of any such exercised call option shalluv@an the fifth business day (or such longer pedsdnay be required by applicable law or in
order to obtain applicable regulatory approval)diwing the Call Option Exercise Deadline, or ontsether date as may be agreed by the
exercising Shareholder, the Company and the Shiagiethehich underwent the Change of Control. Abition, the exercising Shareholder
may pay in cash the entire amount of the Call @pRarchase Price at such closing or it may eledefer any amount of the Call Option
Purchase Price. Any amounts so deferred shallibaest at the Deferred Interest Rate. The ésiageShareholder may pay any such
deferred amounts and accrued interest thereorydtraa and from time to time; provided, howeveagtthll such deferred amounts and
accrued but unpaid interest, shall be due and payabthe fifth anniversary of the closing of thgplcable call option exercise.

(d) Definitions. For purposes of this Section 3.3, the followiegns have the meanings set forth below:

(i) “Change of Contrdl means (A) the acquisition by any person or entitytwo or more persons
or entities acting in concert, of beneficial owrps(such term, for purposes of this Section 3@ daving the meaning provided such term
in Rule 13d3 under the Securities Exchange Act of 1934, asde®) of 9.8% or more, or rights, options or watsdn acquire 9.8% or mol
or any combination




thereof, of the outstanding shares of voting starckther voting interests of the Shareholder, iditlg voting proxies for such shares, or the
power to direct the management and policies oSthareholder, directly or indirectly, excluding witspect to RMR, any person or entity, or
two or more persons or entities acting in condeteficially owning 9.8% or more of RMRbutstanding voting interests as of the dateis
Agreement, and excluding with respect to FVE, pessar entities that have rights to acquire 9.8%more of FVE’s shares of common stock
by virtue of their holding convertible notes of F\dhtstanding as of the date of this AgreementtiB)merger or consolidation of the
Shareholder with or into any other person or erftither than the merger or consolidation of anygperor entity into the Shareholder that
does not result in a Change of Control of the Shalder under clauses (A), (C), (D) or (E) of thefidition), (C) any one or more sales or
conveyances to any person or entity of all or aayemal portion of the assets (including capitatktor other equity interests) or business of
the Shareholder, (D) the cessation, for any reasfaihge individuals who at the beginning of anyc@®secutive month period constituted the
board of directors (or analogous governing bodythefShareholder (together with any new directorsafialogous position) whose election
by such board or whose nomination for electiont®yghareholders of the Shareholder was approvedvbte of a majority of the directors
(or analogous position) then still in office whoneeither directors (or analogous position) atlteginning of any such period or whose
election or nomination for election was previoustyapproved) to constitute a majority of the bazrdirectors (or analogous governing
body) of the Shareholder then in office or (E)éspect of a Shareholder other than RMR, the tetiniméncluding by means of nonrenewal)
of the Shareholder’'s management agreement with Riiguch Shareholder or, in response to a breashahf agreement by such
Shareholder, by RMR; provided, however, a Changearttrol shall not include: (1) the acquisitiondayy person or entity, or two or more
persons or entities acting in concert, of bendfimvenership of 9.8% or more of the outstanding shaf voting stock or other voting interests
of a Shareholder if such acquisition is approvedhgygoverning board of such Shareholder in acemelavith the organizational documents
of such Shareholder and if such acquisition is tis® in compliance with applicable law; (2) therger or consolidation of a Shareholder
with one or more other Shareholders or wholly owselbisidiaries of any such Shareholders; or (3)@Gé of Control which is approved by
Shareholders owning 75% of the Shares owned thateholders.

(i " Deferred Interest Ratemeans the London Interbank Offered Rate (roungmalard, if
necessary, to the nearest 1/¥00 of 1%) appeaniiReaters Screen LIBO Page (or any successor paghg London interbank offered rate
for three month deposits in U.S. dollars at apprately 11:00 a.m. (London time) two days prior pplécable closing date (provided that if
more than one rate is specified on Reuters Scré8@ Page, the applicable rate shall be the arittmmeéan of all such rates), pla60 basis
points, and this rate shall be adjusted in threatmimtervals thereafter, in accordance with thedoing, with such adjustment date being
treated as an “applicable closing date” for purpagfedetermining the adjusted rate in accordantle thie foregoing, for so long as any
deferred amount pursuant to Sections 3.2(b) ocBraay be unpaid.
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3.4 Permitted New Issuance of Share$he prohibition on transfer of Shares, the pretive rights and the change of
control call options created by Sections 3.1, 3@ 2.3 of this Article Il shall not apply to angle of Shares by the Company, or by any
Shareholder or Shareholders, if the Shares are@ald entity which is managed by RMR that purchassurance from the Company,
provided that any such sale does not reduce thehip of any Shareholder to less than ten pefd®dp) of the Company’s outstanding
voting Shares. The prohibition on the preemptighats and the change of control call options créate Sections 3.2 and 3.3, respectively, of
this Article 11l shall not apply to the 20,000 Skarissued and sold by the Company to each of G@A\S#R, and each of the Shareholders
waive any rights they may have or have had undeti®es 3.2 and 3.3 of this Article Ill with respeéotsuch transactions.

ARTICLE IV

SPECIAL SHAREHOLDER APPROVAL REQUIREMENTS

4.1 Special Shareholder Approval Requiremenior so long as the Shareholders beneficially awmajority of the
Company’s issued and outstanding Shares, no dayidtine Company shall be taken with respect to drlgeofollowing matters without the
prior affirmative approval of Shareholders ownirg# of the Shares owned by all the Shareholders:

(@) any amendment to the articles of incorporationydaws of the Company;
(b) any merger of the Company;

(c) the sale of all or substantially all of the Compargssets;

(d) any reorganization or recapitalization of the Compar

(e) any liquidation or dissolution of the Company.

If applicable law permits any of the foregoing ans to be taken by the Company without a shareholdse, the vote of €
directors of the Company designated by a Sharehslt®l be considered the vote of the Shareholatepdrposes of any such action.

ARTICLE V

OTHER COVENANTS AND AGREEMENTS

5.1 Organizational DocumentsSubject to applicable law, each Shareholdel sbét its Shares or execute any
consents necessary, and each Shareholder and tinga@p shall take all other actions necessary, sorenthat the Company'’s organizational
documents facilitate, and do not at any time confliith any provision of, this Agreement or any kggble law, and to ensure that the
provisions hereof are implemented notwithstandimgiaconsistent
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provision in the Company’s organizational documenitke parties hereto agree to amend, if necestf@y;ompany’s organizational
documents to conform to the provisions set fortthia Agreement, to the extent permitted by appliedaw. In the event of any actual or
apparent inconsistency between this Agreementladrganizational documents, then, as among theeBblders, to the extent permitted by
applicable law, this Agreement shall control.

5.2 Reports and Information Accesd~or so long as a Shareholder owns not lessi&mof all the issued and
outstanding Shares, the Company shall provide gieady, through the director(s) designated by s8blareholder under Section 2.1, to the
Shareholder financial information regarding the @amy and its operations and the Company shall pe¢nmiShareholder and its
representatives reasonable access to the finappiaits and records of the Company so that theeBblter may comply with its financial
reporting and tax reporting obligations and proceduand disclosure obligations under the fede@listies laws and other applicable laws.

5.3 Compliance with Laws The Company shall comply in all material respeith all applicable laws governing its
business and operations. Except as provided iticBes. 7, if a Shareholder, by virtue of such Shatder’'s ownership interest in the
Company or actions taken by the Shareholder affgdtie Company, triggers the application of anyiement or regulation of any federal,
state, municipal or other governmental or regujabmdy on the Company or any subsidiary of the Camypor any of their respective
businesses, assets or operations, including amyatioins to make any filing with or otherwise nyiifg or obtaining the consent, approval or
other action of any federal, state, municipal tveotgovernmental or regulatory body, such Sharemadall promptly take all actions
necessary and fully cooperate with the Companysue that such requirements or regulations aigfisdtwithout restricting, imposing
additional obligations on or in any way limitingetbusiness, assets, operations or prospects Gfdimpany or any subsidiary of the
Company. Each Shareholder shall use best effotause its shareholders, directors (or analogosisign), nominees for director (or
analogous position), officers, employees and agentsmply with any applicable laws impacting then@pany or any of its subsidiaries or
their respective businesses, assets or operations.

5.4 Cooperation; Further Assurances

€)) The Shareholders shall cooperate with each othiethenCompany in furtherance of the Company’s
underwriting of insurance policies and coveragdwaspect to the Shareholders and their respdatisimesses, assets and properties as well
as in furtherance of the development and execuaticghe Company’s business as an insurer. The Bolglers intend to transition (but shall
not be obligated to do so) their applicable insoeapolicies and coverage to the Company so thattmepany or its third party agents or
contracting parties shall become the underwritésioh current and future policies and coverage.

(b) Each of the parties shall execute such documentgariorm such further acts (including obtaining an
consents, exemptions, authorizations or other iagtiy, or giving any notices to, or making anynfilé with, any governmental authority) as
may be reasonably required or desirable to cartyoto perform the provisions of this Agreement or
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the transactions contemplated hereby, includingpimection with any subsequent exercise by a pdyright afforded hereunder to such
party.

5.5 Confidentiality. Except as may be required by applicable lavhertiles of any national securities exchange upor
which a party’s shares are listed for trading, nohtihe parties hereto shall make any disclosureeming this Agreement, the transactions
contemplated hereby or the business, operation§iramtial affairs of the Company without prior appal by the other parties hereto;
provided, however, that nothing in this Agreeméalkrestrict any of the parties from disclosingpimation (a) that is already publicly
available, (b) that was known to such party on -oenfidential basis prior to any relevant disclas\c) that may be required or appropriate
in response to any summons or subpoena or in cbanegith any litigation, provided that such pavijll use reasonable efforts to notify the
other party in advance of such disclosure so @etmit the other party to seek a protective ordetlerwise contest such disclosure, and
such party will use reasonable efforts to coopesttthe expense of the other party, with the ofiaety in pursuing any such protective order,
(d) to the extent that such party reasonably befiégvappropriate in order to protect its investtmerits Shares in order to comply with any
applicable law, (e) to such party’s officers, dioes, trustees, advisors, employees, auditors wmsel or (f) as warranted pursuant to the
parties’ disclosure obligations under federal siéiesrlaws.

5.6 Required Regulatory ApprovalsCertain transactions required, permitted or wtise contemplated by this
Agreement may under certain circumstances requioe filings with and approvals, or non-disappraydtom the Indiana Department of
Insurance or the Indiana Insurance Commissionach &ansactions include: (a) issuance or purcbhaay additional capital stock of the
Company or other securities convertible into orhexgeable or exercisable for capital stock of tbenfany pursuant to Sections 1.2 or 3.4;
(b) transfer of Shares to a wholly owned subsidairg Shareholder, to another Shareholder or th@lywowned subsidiary of another
Shareholder pursuant to Sections 3.1(a) or 3.4&Xejcise of preemptive rights by a Shareholdesyamt to Section 3.2; and (d) exercise of
call rights by the Company or a Shareholder purstea8ection 3.3 (including pursuant to the twovisos in Section 3.1(b)).
Notwithstanding anything to the contrary contaiimethis Agreement, any such transactions requiiilimggs with and approvals, or n-
disapprovals, from the Indiana Department of Ingoesor the Indiana Insurance Commissioner shalltadhe extent within the control of a
party hereto, be entered into or consummated ualedsintil the required filings have been madetaedequired approvals (or non-
disapprovals) have been obtained, and to the emtdrwithin the control of an applicable party Heresuch party shall use best efforts to
cause such transactions not to be entered intormuenmated unless and until the required filingsehaeen made and the required approvals
(or non-disapprovals) have been obtained.

5.7 REIT Matters. At the request of any Shareholder that intefatsitself or for any of its affiliates) to qualifgnd be
taxed as a real estate investment trust undentkenbl Revenue Code of 1986, as amended (the &€ §othe Company shall (a) join with
such Shareholder (or, as applicable, such Sharetislffiliate) in making a “taxable REIT subsidiaelection under Section 856(1) of the
Code and (b) otherwise reasonably cooperate withreguest of such Shareholder (or its affiliatefquaing to such real estate investment
trust status or taxation under the Code.

12




ARTICLE VI

REPRESENTATIONS AND WARRANTIES

6.1 The Company The Company represents and warrants to eaclels#ider, as of the date of this Agreement
(unless any such representation or warranty spesaké another date, in which case, as of such,dedllows:

@ Organization, Existence, Good Standing and PowEne Company is an Indiana insurance corporatidy
organized, validly existing and in good standinglemthe laws of the State of Indiana and has tieepand authority to execute, deliver and
perform its obligations under this Agreement.

(b) Capitalization; Subsidiaries

(i) As of immediately prior to the execution and detywef this Agreement, there are no securities
of the Company issued and outstanding, excephfaBhares previously issued pursuant to SectionBxtept as provided and contemplated
by this Agreement, as of the date of this Agreemtiet Company has no commitment or arrangemessteisecurities of the Company to
any person or entity.

(i) As of the date of this Agreement, the Company lwasubsidiaries.
(c) Valid Issuance of SharesThe Shares being purchased by the Shareholdezarder, when issued, sold

and delivered in accordance with the terms of Algeeement for the consideration expressed heraihb&duly and validly issued, fully paid
and nonassessable, and will be free of restriciiontsansfer other than restrictions on transfeteurthis Agreement and under applicable law.

(d) Binding Effect. This Agreement has been duly executed and deliey the Company and constitutes the
legal, valid and binding obligations of the Compaagforceable against it in accordance with itmgrexcept as enforceability may be lim
by applicable bankruptcy, insolvency, reorganizaativaudulent conveyance or transfer, moratoriumimilar laws affecting the enforcement
of creditors’ rights generally or by equitable miples relating to enforceability (regardless ofeifer considered in a proceeding at law or in

equity).

(e) No Contravention The execution and delivery of this Agreementhey Company and the performance of
its obligations hereunder and the consummatiorhbyCompany of the transactions contemplated byAgisement and compliance by the
Company with the provisions of this Agreement @ya been duly authorized by all necessary competigra (ii) do not contravene the ter
of the Company’s organizational documents, (iii)rad materially violate, conflict with or result any breach or contravention of, or the
creation of any material lien, charge or encumbeamnmuder, any material agreement, contract, licgresgnit or instrument to which the
Company is a party or by which the Company or drjsassets or
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properties are bound and (iv) do not materialljat® any law, statute, regulation, order or deaqgaicable to, or binding upon, the Compi
or any of its assets or properties.

® Consents No approval, consent, compliance, exemptiorh@igation or other action by, or notice to, or
filing with, any local, state or federal governmedrauthority or any other person or entity (indivédly and collectively, a “ Consety, not
already obtained or made, and no lapse of a waitangpd under any applicable law, statute, regutatorder or decree, is necessary or
required in connection with the execution, deliveryperformance by the Company of this Agreemeitherransactions contemplated her
provided, however, that the foregoing representadiod warranty shall not apply to any Consent wiiely be required in the future as a
result of the application of the rights and obligas provided for hereunder or the conducting ef@ompany’s business.

(9) Compliance with Laws The Company is in compliance in all materiapexts with all applicable laws,
statutes, regulations, orders or decrees applitapte binding upon, the Company or any of ite#ssr properties.

(h) Offering. Subiject to the accuracy of the Shareholder'sesgmtations and warranties set forth in Sections
6.2(f) through 6.2(i), the offer, sale and issuaotthe Shares to be issued in conformity withtdrens of this Agreement constitute
transactions which are exempt from the registratimuirements of the Securities Act of 1933, asrated (the “ Securities A&}, and from
all applicable state registration or qualificatimguirements. Neither the Company nor any pers@mtity acting on its behalf will take any
action that would cause the loss of such exemption.

0] No Integration The Company has not, directly or through anyhggld, offered for sale, solicited offers
to buy or otherwise negotiated in respect of, aousty (as defined in the Securities Act) whicloiswill be integrated with the Shares sold
pursuant to this Agreement in a manner that woedghire the registration of the Shares under thenr8ixs Act.

6.2 The Shareholders Each Shareholder represents and warrants ©dhgany and the other Shareholders, as of the
date of this Agreement, as follows:

€)) Organization, Existence, Good Standing and PowEne Shareholder (i) is an entity duly organizaedidly
existing and in good standing under the laws ofghisdiction of its formation; (ii) has all requtis power and authority to conduct the
business in which it is currently engaged; andl Kiéis the power and authority to execute, deliner@erform its obligations under this
Agreement.

(b) Binding Effect. This Agreement has been duly executed and deliMey the Shareholder and constitutes
the legal, valid and binding obligations of the &flder, enforceable against it in accordance itstterms, except as enforceability may be
limited by applicable bankruptcy, insolvency, reamgation, fraudulent conveyance or transfer, nooiatn or similar laws affecting the
enforcement of creditorsights generally or by equitable principles relgtio enforceability (regardless of whether considén a proceedin
at law or in equity).
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(c) No Contravention The execution and delivery of this Agreementhmy Shareholder and the performance
of its obligations hereunder and the consummatjothb Shareholder of the transactions contemplayetiis Agreement and compliance by
the Shareholder with the provisions of this Agreet{® have been duly authorized by all necessamgany action, (ii) do not contravene
terms of the Shareholdsrbrganizational documents, (iii) do not materiafiglate, conflict with or result in any breachamtravention of, ol
except with respect to any Existing Pledge whigh$hareholder or any of its assets or propertigsbmaaubject, the creation of any material
lien, charge or encumbrance under, any materiglesgent, contract, license, permit or instrumenthiacch the Shareholder is a party or by
which the Shareholder or any of its assets or ptigseare bound and (iv) do not materially violatey law, statute, regulation, order or decree
applicable to, or binding upon, the Shareholdearor of its assets or properties.

(d) Consents No Consent, not already obtained or made, arldps® of a waiting period under any applic:
law, statute, regulation, order or decree, is reargsor required in connection with the executibglivery or performance by the Shareholder
of this Agreement or the transactions contemplaerdby; provided, however, that the foregoing repnéation and warranty shall not apply
to any Consent which may be required in the fuigra result of the application of the rights anligations provided for hereunder or the
conducting of the Company’s business.

(e) Compliance with Laws The Shareholder is in compliance in all mateeapects with all applicable laws,
statutes, regulations, orders or decrees applicapta binding upon, the Shareholder or any oéfsets or properties.

)] Purchase Entirely for Own AccountThe Shares are being acquired for investmerthisShareholder’s
own account, not as a nominee or agent, and nhtanviiew to the resale or distribution of any paereof, and the Shareholder has no pre
intention of selling, granting any participationtivrespect to or otherwise distributing the Shatescept as provided by this Agreement, the
Shareholder does not have any contract, undertaigrgement or arrangement with any person oryetotisell or transfer to any person or
entity, or grant participation rights to any persorentity with respect to, any of the Shares.

(9) Disclosure of Information The Shareholder has received all the informdtiom the Company and its
management that the Shareholder considers necessappropriate for deciding whether to purchageShares hereunder. The Shareholder
further represents that it has had an opportunigsk questions and receive answers from the Coymegarding the Company, its financial
condition, results of operations and prospectsthaderms and conditions of the offering of the8haufficient to enable it to evaluate its
investment.

(h) Investment Experience and Accredited Investor Staflhe Shareholder is an “accredited investor” (as
defined in Regulation D under the Securities Adthe Shareholder has such knowledge and experieticencial or business matters that it
is capable of evaluating the merits and risks efitivestment in the Shares to be purchased hereunde
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0] Restricted Securities The Shareholder understands that the Shares, istiged, shall be “restricted
securities” under the federal securities laws inagmas they are being acquired from the Compamytiansaction not involving a public
offering and that under such laws the Shares magdmd without registration under the Securities @nly in certain limited circumstances.

ARTICLE VII

TERMINATION

7.1 Termination. This Agreement shall remain in full force anteef until the sooner of: (a) its termination prast
to the next succeeding sentence of this Sectionr7(lh) the dissolution of the Company; provideowhver, that the dissolution of the
Company, the merger of the Company with, or thedtier of all or substantially all the assets of @mnpany to, another entity which
continues substantially all of the Company’s businghall not of itself terminate this AgreemenhisTAgreement may be terminated at any
time by the Shareholders owning at least 75% ofghieed and outstanding Shares owned by all Shigesiso Section 5.5 and Atrticle VIII
shall survive any termination or expiration of tihigreement.

ARTICLE VI

MISCELLANEOUS

8.1 Notices. Any notices or other communications requiregp@mitted under, or otherwise in connection wiktis t
Agreement shall be in writing and shall be deenoeliaive been duly given when delivered in persoonugonfirmation of receipt when
transmitted by facsimile transmission, on the fidiness day if transmitted by a nationally recegdiovernight courier or on the third
business day following mailing by first class maibstage prepaid, in each case as follows (orcht sther United States address or facsimile
number for a party as shall be specified by likéa®):

Notices to the Company:
Affiliates Insurance Company
101 West Washington Street, Suite 1100
Indianapolis, Indiana 46204
Attention: President/Vice President
Facsimile No.: (317) 632-2883
with a copy to:
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Affiliates Insurance Company
Two Newton Place

255 Washington Street

Suite 300

Newton, Massachusetts 02458

Attention: President/Vice President

Facsimile No.: (617) 928-1305
Notices to FVE:

Five Star Quality Care, Inc.
400 Centre Street

Newton, Massachusetts 02458
Attention: President

Facsimile No.: (617) 796-8385

Notices to HPT:

Hospitality Properties Trust
Two Newton Place

255 Washington Street

Suite 300

Newton, Massachusetts 02458
Attention: President

Facsimile No.: (617) 969-5730

Notices to CWH:

CommonWealth REIT

Two Newton Place

255 Washington Street

Suite 300

Newton, Massachusetts 02458
Attention: President

Facsimile No.: (617) 332-2261

Notices to SNH:

Senior Housing Properties Trust
Two Newton Place

255 Washington Street

Suite 300

Newton, Massachusetts 02458
Attention: President

Facsimile No.: (617) 796-8349




Notices to TA:

TravelCenters of America LLC
24601 Center Ridge Road, Suite 200
Westlake, Ohio 44145

Attention: President

Facsimile No.: (440) 808-3301

Notices to RMR:

Reit Management & Research LLC
Two Newton Place

255 Washington Street

Suite 300

Newton, Massachusetts 02458
Attention: President

Facsimile No.: (617) 928-1305

Notices to GOV:

Government Properties Income Trust
Two Newton Place

255 Washington Street

Suite 300

Newton, Massachusetts 02458
Attention: President

Facsimile No.: (617) 219-1441

and
Notices to SIR:

Select Income REIT

Two Newton Place

255 Washington Street

Suite 300

Newton, Massachusetts 02458
Attention: President

Facsimile No.: (617) 796-8335

8.2 Successors and Assigns; Third Party Beneficiari€his Agreement shall inure to the benefit of &edinding
upon the successors and permitted assigns of thiephereto. Except as permitted by Section Bdl@ection 3.4, no party may assign this
Agreement or its rights hereunder or delegateltsed hereunder without the written consent ofdtier parties. Except as otherwise
provided in Section 8.7, no person or entity othan the parties
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hereto and their successors and permitted assigntended to be a beneficiary of this Agreement.

8.3 Amendment and Waiver

€)) No failure or delay on the part of any party inmi&ng any right, power or remedy hereunder shyadirate
as a waiver thereof, nor shall any single or pbetigrcise of any such right, power or remedy préelany other or further exercise thereof or
the exercise of any other right, power or remetlge remedies provided for herein are cumulativeamadhot exclusive of any remedies that
may be available to each party at law, in equitptherwise. Any party hereto may waive in wholénopart any right afforded to such party
hereunder.

(b) Any amendment, supplement or modification of oamny provision of this Agreement, shall be effective
upon the written agreement of the Company and tieeeholders owning not less than 75% of all Shawesed by the Shareholders; provic
however, that any amendment, supplement or motigicaf Article | or Article Il shall require thepgroval of any Shareholder which may
adversely affected by any such amendment, suppleonenodification.

8.4 Counterparts This Agreement may be executed in any numbeoohterparts and by the parties hereto in seg
counterparts, each of which when so executed bhaleemed to be an original and all of which takgether shall constitute one and the
same agreement.

8.5 Headings The headings in this Agreement are for convergenf reference only and shall not limit or othexsvi
affect the meaning hereof.

8.6 Governing Law. This Agreement shall be governed by and constiuedcordance with the laws of the State of
Indiana without regard to the conflicts of lawsasithereof, which would require the applicationhaf laws of another jurisdiction.

8.7 Dispute Resolution

(@) Any disputes, claims or controversies between #régs (i) arising out of or relating to this Agneent,
the Company, its business, assets or operatioasyoinsurance policies or coverage underwrittetheyCompany or any of its third party
agents in furtherance of the Company’s insuransinless or (ii) brought by or on behalf of any shatder of the Company (which, for
purposes of this Section 8.7, shall mean any shitehof record or any beneficial owner of sharethe Company, or any former shareho
of record or beneficial owner of shares of the Camy), either on his, her or its own behalf, on tiebfethe Company or on behalf of any
series or class of shares of the Company or shigiersoof the Company against the Company or arecttir, officer, manager (including
RMR or its successor), agent or employee of the 2oy, including disputes, claims or controversadating to the meaning, interpretation,
effect, validity, performance or enforcement okthigreement or the articles of incorporation omg of the Company (all of which are
referred to as “ Disput€$, or relating in any way to such a Dispute orRites shall, on the demand of any party to sucpudés be resolved
through binding and final arbitration in accordamgth the
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Commercial Arbitration Rules (the “ Rul&sof the American Arbitration Association (* AAA) then in effect, except as those Rules may be
modified in this Section 8.7. For the avoidancel@fibt, and not as a limitation, Disputes are idéghto include derivative actions against
directors, officers or managers of the Companydask actions by a shareholder against those theils or entities and the Company. For
the avoidance of doubt, a Dispute shall includaspiite made derivatively on behalf of one partyirrgtaanother party.

(b) There shall be three arbitrators. If there arg dmb parties to the Dispute, each party shallcelae
arbitrator within 15 days after receipt by respartd# a copy of the demand for arbitration. Sudfiteators may be affiliated or interested
persons of such parties. If either party failsitwely select an arbitrator, the other party toEigpute shall select the second arbitrator who
shall be neutral and impartial and shall not b#iaf®d with or an interested person of either paif there are more than two parties to the
Dispute, all claimants, on the one hand, and appoadents, on the other hand, shall each seletiebyote of a majority of the claimants or
the respondents, as the case may be, one arhitgaicin arbitrators may be affiliated or interegiedsons of the claimants or the respondents,
as the case may be. If either all claimants oresibondents fail to timely select an arbitrat@ntsuch arbitrator (who shall be neutral,
impartial and unaffiliated with any party) shall &gpointed by the parties who have appointed tsedibitrator. The two arbitrators so
appointed shall jointly appoint the third and pdésy arbitrator (who shall be neutral, impartiabamaffiliated with any party) within 15 days
of the appointment of the second arbitrator. ¢ third arbitrator has not been appointed withattine limit specified herein, then the AAA
shall provide a list of proposed arbitrators in@adance with the Rules, and the arbitrator shafifgmointed by the AAA in accordance with a
listing, striking and ranking procedure, with egehty having a limited number of strikes, excludstgkes for cause.

(c) The place of arbitration shall be Indianapolis,iémé unless otherwise agreed by the parties.

(d) There shall be only limited documentary discovergacuments directly related to the issues in dispu
as may be ordered by the arbitrators.

(e) In rendering an award or decision (the “ Awaydhe arbitrators shall be required to follow thgs of
the State of Indiana. Any arbitration proceediagéward rendered hereunder and the validity, ¢ffeal interpretation of this arbitration
agreement shall be governed by the Federal Artaitraict, 9 U.S.C. 81 et seq. The Award shall beiiting and may, but shall not be
required to, briefly state the findings of fact amahclusions of law on which it is based.

® Except to the extent otherwise agreed by the gamti@ch party involved in a Dispute shall beaovts
costs and expenses (including attorneys’ fees)tlamdrbitrators shall not render an award thatlvclude shifting of any such costs or
expenses (including attorneys’ fees) or, in a @give case or class action, award any portion®Qbmpany’s award to the claimant or the
claimant’s attorneys. Each party (or, if there m@e than two parties to the Dispute, all clairsaaoh the one hand, and all respondents, on
the other hand, respectively) shall bear the carstisexpenses of its (or their) selected arbitramat the parties (or, if there are more than two
parties to the Dispute, all claimants, on the caedh and
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all respondents, on the other hand) shall equaiéy the costs and expenses of the third appoimniétredor.

(9) An Award shall be final and binding upon the partieereto and shall be the sole and exclusive rgmed
between such parties relating to the Dispute, glinoly any claims, counterclaims, issues or accogrimesented to the arbitrators. Judgment
upon the Award may be entered in any court haunigdiction. To the fullest extent permitted byl|ano application or appeal to any court
of competent jurisdiction may be made in connectiith any question of law arising in the coursediitration or with respect to any award
made except for actions relating to enforcemerihisfagreement to arbitrate or any arbitral awasdéd hereunder and except for actions
seeking interim or other provisional relief in @tlarbitration proceedings in any court of compejerisdiction.

(h) Any monetary award shall be made and payable in dblars free of any tax, deduction or offset.cika
party against which the Award assesses a moneldigation shall pay that obligation on or before 80 day following the date of the
Award or such other date as the Award may provide.

0] This Section 8.7 is intended to benefit and be reefable by the shareholders, directors, officers,
managers (including RMR or its successor), agemgsnployees of the Company and the Company antithainding on the shareholders
the Company and the Company, as applicable, adidbghim addition to, and not in substitution fany other rights to indemnification or
contribution that such individuals or entities nteyve by contract or otherwise.

8.8 Interpretation and Construction

€)) The words “hereof”, “herein”, “hereby” and “herewarti and words of similar import, when used in this
Agreement, shall refer to this Agreement as a whaké not to any particular provision of this Agresn

(b) Unless the context otherwise requires, refererneesdtions, subsections or Articles refer to sestio
subsections or Articles of this Agreement.

(©) Terms defined in the singular shall have a companaeaning when used in the plural, and vice versa.

(d) The words “include” and “including” and words ofrslar import shall be deemed to be followed by the
words “without limitation”.

(e) Words importing gender include both genders.

0] Any agreement, instrument or statute defined arretl to herein or in any agreement or instrunteitis
referred to herein means such agreement, instruonesthtute as from time to time amended, modifiesupplemented, including (in the case
of agreements or instruments) by waiver or conardt(in the case of statutes) by succession of acabfe successor statutes and references
to all attachments thereto and instruments
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incorporated therein. In addition, referencesny statute are to that statute and to the ruleseguaations promulgated thereunder.

(9) The parties hereto have participated jointly intlegotiation and drafting of this Agreement andhia
event an ambiguity or question of intent or intetption arises, this Agreement shall be constregdiatly drafted by the parties hereto and
no presumption or burden of proof shall arise fangor disfavoring any party by virtue of the autstup of any provision of this Agreement.

8.9 Severability. If any one or more of the provisions containedein, or the application thereof in any circums&n
is held invalid, illegal or unenforceable in angpect for any reason, the validity, legality anébereability of any such provision in every
other respect and of the remaining provisions Hesleall not be in any way impaired, unless the mions held invalid, illegal or
unenforceable shall substantially impair the besefi the remaining provisions hereof.

8.10 Entire Agreement This Agreement and the SIR Subscription Agredroenstitute the entire agreement, and
supersede all prior agreements and understandingswritten and oral, among the parties with respethe subject matter of this
Agreement.

8.11 Non-liability of Trustees and Directors

(@) COPIES OF THE DECLARATIONS OF TRUST OF HPT, CWH,I3NGOV AND SIR, AS IN EFFECT
ON THE DATE HEREOF, TOGETHER WITH ALL AMENDMENTS AN SUPPLEMENTS THERETO, IF ANY, ARE DULY FILED IN
THE OFFICE OF THE STATE DEPARTMENT OF ASSESSMENTSIB TAXATION OF MARYLAND. THE DECLARATIONS OF
TRUST, AS AMENDED AND SUPPLEMENTED, OF HPT, CWH, 8NGOV AND SIR, PROVIDE THAT NO TRUSTEE, OFFICER,
SHAREHOLDER, EMPLOYEE OR AGENT OF HPT, CWH, SNH, @@ND SIR, AS APPLICABLE, SHALL BE HELD TO ANY
PERSONAL LIABILITY, JOINTLY OR SEVERALLY, FOR ANY BLIGATION OF, OR CLAIM AGAINST, HPT, CWH, SNH, GOV
AND SIR. ALL PERSONS DEALING WITH HPT, CWH, SNH,@V AND SIR IN ANY WAY, SHALL LOOK ONLY TO THE ASSETS
OF HPT, CWH, SNH, GOV AND SIR, AS APPLICABLE, FORHE PAYMENT OF ANY SUM OR THE PERFORMANCE OF ANY
OBLIGATION.

(b) A COPY OF THE ARTICLES OF INCORPORATION, AS IN EFEE ON THE DATE HEREOF, OF
FVE, TOGETHER WITH ALL AMENDMENTS AND SUPPLEMENTSHERETO, IS DULY FILED IN THE OFFICE OF THE STATE
DEPARTMENT OF ASSESSMENTS AND TAXATION OF MARYLANDNO DIRECTOR, OFFICER, SHAREHOLDER, EMPLOYEE
OR AGENT OF FVE SHALL BE HELD TO ANY PERSONAL LIABIITY, JOINTLY OR SEVERALLY, FOR ANY OBLIGATION OF,
OR CLAIM AGAINST, FVE. ALL PERSONS DEALING WITH F¥, IN ANY WAY, SHALL LOOK ONLY TO THE ASSETS OF FVE
FOR THE PAYMENT OF ANY SUM OR THE PERFORMANCE OF AMNOBLIGATION.
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(© A COPY OF THE LIMITED LIABILITY COMPANY AGREEMENT,AS IN EFFECT ON THE DATE
HEREOF, OF TA, TOGETHER WITH ALL AMENDMENTS THERETQOS AVAILABLE TO A SHAREHOLDER PARTY HERETO
UPON WRITTEN REQUEST MADE TO TA. NO DIRECTOR, OFFER, SHAREHOLDER, EMPLOYEE OR AGENT OF TA SHALL
BE HELD TO ANY PERSONAL LIABILITY, JOINTLY OR SEVERLLY, FOR ANY OBLIGATION OF, OR CLAIM AGAINST, TA.
ALL PERSONS DEALING WITH TA, IN ANY WAY, SHALL LOOKONLY TO THE ASSETS OF TA FOR THE PAYMENT OF ANY
SUM OR THE PERFORMANCE OF ANY OBLIGATION.

[The Remainder of This Page Intentionally Left Blark]
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IN WITNESS WHEREOF, the undersigned have execuietiave caused to be executed, this Amended andtBés
Shareholders Agreement on the date first writtesvab

AFFILIATES INSURANCE COMPANY
By: /s/ Jennifer B. Clarl

Name: Jennifer B. Clar}
Title:  Presiden

FIVE STAR QUALITY CARE, INC.

By: /s/ Bruce J. Mackey J
Name: Bruce J. Mackey J
Title:  President and Chief Executive Offic

HOSPITALITY PROPERTIES TRUST

By: /s/John G. Murra
Name: John G. Murray
Title:  President and Chief Operating Offic

COMMONWEALTH REIT

By: /s/ John C. Pope
Name: John C. Pope
Title:  Treasurer and Chief Financial Offic

SENIOR HOUSING PROPERTIES TRUST

By: /s/ David J. Hegart
Name: David J. Hegart
Title:  President and Chief Operating Offic




TRAVELCENTERS OF AMERICA LLC

By: /s/ Thomas M. (Brien

Name: Thomas M. CBrien
Title:  President and Chief Executive Offic

REIT MANAGEMENT & RESEARCH LLC

By: /s/ Adam D. Portno

Name: Adam D. Portnoy
Title:  Presiden

GOVERNMENT PROPERTIES INCOME TRUST

By: /s/ Mark L. Kleifges

Name: Mark L. Kleifges
Title:  Treasurer and Chief Financial Offic

SELECT INCOME REIT

By: /s/ David M. Blackmal

Name: David M. Blackmar
Title:  President and Chief Operating Offic




Exhibit 12.1

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

Six Months Ended

June 30, Year Ended December 31
2012 2011 2010 2009 2008 2007
Earnings:
Income before income tax exper $ 65,99t $ 151,73: $ 116,78 $ 110,02° $ 106,74« $ 85,30:
Fixed charge 57,00¢ 98,26: 80,017 56,40¢ 40,15¢ 37,75t
Adjusted earning $ 123,00 $ 249,990 $ 196,80: $ 166,43 $ 146,89¢ $ 123,05¢

Fixed charges
Interest expens $ 57,006 $ 98,26: $ 80017 $ 56,404 $ 40,15 $ 37,75t
Ratio of earnings to fixed charg 2.2 2.5 2.5x 2.9x 3.7x 3.3




Exhibit 31.1

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

[, Barry M. Portnoy, certify that:

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 omsitéde a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angdtfie periods presented in this
report;

The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogti(as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige 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 readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registsdtsclosure controls and procedures and preséntbds report our conclusiol
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis 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 ameport) that has materially
affected, or is reasonably likely to materiallyesff, the registrant’s internal control over finaieeporting; and

The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitatcmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

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

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

Date: August 1, 2012 /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:

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 omsitéde a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angdtfie periods presented in this
report;

The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogti(as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige 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 readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registsdtsclosure controls and procedures and preséntbds report our conclusiol
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis 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 ameport) that has materially
affected, or is reasonably likely to materiallyesff, the registrant’s internal control over finaieeporting; and

The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitatcmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

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

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

Date: August 1, 2012 /s/ 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.

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 omsitéde a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angdtfie periods presented in this
report;

The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogti(as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige 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 readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registsdtsclosure controls and procedures and preséntbds report our conclusiol
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis 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 ameport) that has materially
affected, or is reasonably likely to materiallyesff, the registrant’s internal control over finaieeporting; and

The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitatcmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

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

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

Date: August 1, 2012 /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.

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 omsitéde a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to tl
period covered by this report;

Based on my knowledge, the financial statementsoéimer financial information included in this repdairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angdtfie periods presented in this
report;

The registrant’s other certifying officer(s) andre responsible for establishing and maintainisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1Hd)) and internal control over financial repogti(as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduresiused such disclosure controls and procedures tiesigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattdy during the period in which this report isifige 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 readerasurance regarding the reliability of financegorting and the
preparation of financial statements for externappsges in accordance with generally accepted atioguprinciples;

C) Evaluated the effectiveness of the registsdtsclosure controls and procedures and preséntbds report our conclusiol
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehlis 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 ameport) that has materially
affected, or is reasonably likely to materiallyesff, the registrant’s internal control over finaieeporting; and

The registrant’s other certifying officer(s) antddve disclosed, based on our most recent evaluatimternal control over financial
reporting, to the registrant’s auditors and theitatcmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

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

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

Date: August 1, 2012 /sl Richard A. Doyl¢

Richard A. Doyle
Treasurer and Chief Financial Offic




Exhibit 32.1
CERTIFICATION PURSUANT TO 18 U.S.C. SEC. 1350

In connection with the filing by Senior Housing Pesties Trust (the “Company”) of the Quarterly Regm Form 10-Q for the
period ended June 30, 2012 (the “Report”), eadh®iindersigned hereby certifies, to the bestokhowledge:

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

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

/sl 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: August 1, 2012




