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PART I. Financial Information

Item 1. Financial Statements.

ASSETS
Real estate propertie
Land
Buildings and improvemen

Less accumulated depreciati
Cash and cash equivalel

Restricted cas
Deferred financing fees, n

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

Acquired real estate leases and other intangilsietasne

Loan receivablt
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 parez&l89,700,000 shares authorized, 176,553,600
and 162,646,046 shares issued and outstandingtrfiger 30, 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.

1

September 30 December 31

2012 2011

$ 604,35: $ 564,62t

4,487,31. 4,156,96.

5,091,66! 4,721,59:

719,22: 630,26

4,372,44. 4,091,333

20,98t 23,56(

11,371 7,12¢

30,32¢ 25,43¢

106,94: 100,23!

— 38,00(

104,22: 97,36

$ 4,646,29! $ 4,383,04

$ 55,000 $ —

1,091,73. 965,77(

721,57¢ 861,61!

22,01¢ 22,28

14,30 17,77¢

70,85 42,99¢

1,975,48. 1,910,44.

1,76¢ 1,62¢

3,233,26: 2,944,21.

999,18! 907,93

4,67F (3,779

(1,568,07) (1,377,39)

2,670,81. 2,472,60!

$ 4,646,29! $ 4,383,04
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SENIOR HOUSING PROPERTIES TRUST

CONDENSED CONSOLIDATED STATEMENTS OF INCOME AND CORREHENSIVE INCOME

(amounts in thousands, except per share data)

Revenues
Rental income
Residents fees and servic
Total revenue

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

Operating incom:

Interest and other incon
Interest expens
Loss on early extinguishment of de
Loss on lease terminatio
(Loss) gain on sale of properti
Equity in earnings of an invest
Income before income tax exper
Income tax expens
Net income

Other comprehensive incorr
Change in net unrealized gain / loss on investrr

Share of comprehensive income of an inve
Comprehensive incorr

Weighted average shares outstant

Net income per shai

(unaudited)
Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
$ 116,28: $ 102,96¢ $ 336,77 $ 301,83¢
42,35: 10,73: 113,90¢ 11,57¢
158,63: 113,70( 450,67¢ 313,41
35,88( 28,82« 104,48 82,12(
47,807 20,15:¢ 127,87! 41,88¢
8,352 6,56/ 24,10¢ 19,51:
4,29 2,62( 6,81 6,547
— 1,02¢ 3,071 1,194
96,33¢ 59,18¢ 266,35. 151,26
62,29° 54,51 184,32! 162,15:
24¢ 394 957 87C
(30,417 (24,730 (87,426 (70,83))
(6,349 — (6,349 (427)
(104) — (104) —
(102 — (101 21,31t
11¢ 28 23€ 111
25,68¢ 30,20: 91,53¢ 113,18
(43) (207) (290) (365)
25,64¢ 29,99¢ 91,24¢ 112,81¢
7,49¢ (15,739 8,41¢ (18,919
3E 15 31 58
$ 33,180 $ 14,27¢ $ 99,69 $ 93,95¢
174,69( 153,38! 166,69¢ 145,74!
$ 0.1t $ 0.2C $ 0.5t $ 0.77

See accompanying notes.

2
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SENIOR HOUSING PROPERTIES TRUST

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(amounts in thousands)

(unaudited)
Nine Months Ended
September 30,
2012 2011

Cash flows from operating activitie

Net income $ 91,24¢ $ 112,81¢
Adjustments to reconcile net income to cash pravicle operating activities

Depreciatior 104,48 82,12(
Amortization of deferred financing fees and delstdunts 4,49¢ 3,50¢
Straight line rental incom (10,249 (8,376
Amortization of acquired real estate leases andratitangible asse 74¢€ (574
Loss on early extinguishment of de 6,34¢ 427
Impairment of asse! 3,071 1,19¢
Loss on lease terminatio 104 —
Loss (gain) on sale of properti 101 (21,319
Equity in earnings of an invest (23€) (117

Change in assets and liabiliti¢
Restricted cas (4,249 (2,175
Other asset 13,97¢ (26,299
Accrued interes (269 94cC
Other liabilities 29,43( 25,68:
Cash provided by operating activiti 239,01. 167,84:

Cash flows from investing activitie
Real estate acquisitions and depc (255,769 (510,416
Real estate improvemer (29,645 (25,329
Loan receivablt (80,000
Principal payments on loan receiva 38,00( 32,00(
Investment in Five Star Quality Care, |i — (5,000
Proceeds from sale of propert 1,041 38,66:
Cash used for investing activiti (246,37)) (550,08()

Cash flows from financing activitie
Proceeds from issuance of common shares 287,05: 247,49¢
Proceeds from issuance of unsecured senior naesf discoun 350,00( 247,32
Proceeds from borrowings on revolving credit fagi 509,00( 590,00
Repayments of borrowings on revolving credit fagi (454,000 (508,000
Redemption of senior not (225,000 —
Repayment of other de (259,400 (7,019
Payment of deferred financing fe (12,18¢) (9,879
Distributions to shareholde (190,68() (161,724
Cash provided by financing activiti 4,78¢ 398,21t
(Decrease) increase in cash and cash equivz (2,575 15,97¢
Cash and cash equivalents at beginning of p¢ 23,56( 10,86¢
Cash and cash equivalents at end of pe $ 20,98: $ 26,84¢
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Supplemental cash flow informatic
Interest paic
Income taxes pai

Non-cash investing activitie:
Acquisitions funded by assumed di

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

SENIOR HOUSING PROPERTIES TRUST

See accompanying notes.
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$

83,19 $ 66,39:
38¢ 264
(112,15 (76,932)
112,15: 76,93
2,13¢ 1,812
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENS (UNAUDITED)
(dollar amounts in thousands, except per sharealtaa otherwise stated)

Note 1. Basis of Presentation

The accompanying condensed consolidated finantitdraents 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 Repoform 10-K for the year ended December 31, 26d.@ur Annual Report. In the
opinion of our management, all adjustments, whicuide only normal recurring adjustments, considerecessary for a fair presentation
have been included. All material intercompany $eattions and balances among us and our consolidabsitliaries 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 statement®nform to the current year’'s presentation. seheclassifications were made to conform
the prior periods’ rental income, property opergéxpenses, 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 Accogrfiitandards Board, or FASB, Accounting StandardsatépNo. 2011-04Amendments to
Achieve Common Fair Value Measurements and DisioRequirements in U.S. GAAP and IF. This update clarified the application of
existing fair value measurement requirements. Thiate also required reporting entities to disladditional information regarding fair
value measurements categorized within Level 3 efiélir value hierarchy. This update was effectoweinterim and annual reporting periods
beginning after December 15, 2011. The implemantatf this update did not cause any material cbang the disclosures in, or
presentation of, our condensed consolidated fighistatements.

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

Note 3. Real Estate Properties

At September 30, 2012, we owned 384 propertiegdada 40 states and Washington, D.C.

In February 2012, we acquired a senior living comitydocated in Alabama with 92 living units forpximately $11,300, excluding
closing costs. We recorded intangible assets pfceqimately $583 related to this acquisition. Asidiary of Five Star Quality Care, Inc.,
which, together with its subsidiaries, we refemtahis report as Five Star, manages this commdaitpur account pursuant to a long term
management agreement. We funded this acquisisongucash on hand. As of September 30, 2012, we3@dcommunities that are mana
by Five Star, or the Managed Communities. We hedaxable REIT subsidiary, or TRS, structure autled by the Real Estate Investment
Trust Investment Diversification and Empowerment,Ac RIDEA, for our Managed

5
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtaa otherwise stated)

Communities, which we began acquiring in June 200He results of operations for the Managed Comtiasare included in our short and
long term residential care communities segmene Ngate 11 for further information regarding thesagements we have with Five Star
regarding the lease, operations and managemenir skoior living communities and see Note 9 fottfar information regarding our
reportable operating segments.

In May 2012, we acquired a senior living commuihityated in South Carolina with 59 assisted livimjtsifor approximately $8,059,
excluding closing costs. We recorded intangibketsof approximately $362 related to this acqoisit Five Star manages this community
for our account pursuant to a long term managemgmgement. We funded this acquisition using cashamd and by assuming
approximately $4,789 of mortgage debt, which apijmated its fair value.

In May 2012, we acquired a property leased to nagimoviders, medical related businesses, clinicstdotech laboratory tenants, or an
MOB, with 28,440 square feet located in Georgiaafproximately $8,600, excluding closing costs. Mforded intangible lease assets and
liabilities of $1,392 and $10, respectively, rethte this acquisition. We funded this acquisitiging cash on hand and borrowings under our
revolving credit facility.

In May 2012, we acquired another MOB with 111,588ase feet located in Georgia for approximately,$@8, excluding closing costs. We
recorded intangible lease assets of $6,421 retatéds acquisition. We funded this acquisitioingscash on hand and borrowings under our
revolving credit facility.

In June 2012, we acquired a MOB with 204,429 sqteetlocated in Hawaii for approximately $70,48%cluding closing costs. We
recorded intangible lease assets and liabilitieB4g806 and $629, respectively, related to thisisitipn. We funded this acquisition using
cash on hand, borrowings under our revolving creditity and by assuming approximately $52,000mfrtgage debt, which approximatec
fair value.

In June 2012, we acquired another MOB with 92, i@fase feet located in Maryland for approximatelg £60, excluding closing costs. We
recorded intangible lease assets and liabilitieg30570 and $78, respectively, related to this eitipn. We funded this acquisition using
cash on hand and borrowings under our revolvinditfacility.

In July 2012, we acquired a senior living commutiiyated in South Carolina with 232 living units fipproximately $37,273, excluding
closing costs. We recorded intangible assets prfcegimately $1,762 related to this acquisitionve=Star manages this community for our
TRS pursuant to a long term management agreenvéatfunded this acquisition using cash on hand amblvings under our revolving
credit facility.

In July 2012, we acquired a MOB with 63,082 squieast located in Texas for approximately $16,85@)wding closing costs. We recorded
intangible lease assets of $1,973 related to tigsisition. We funded this acquisition using casthand.

In July 2012, we acquired another MOB with 52,8§8ase feet located in Florida for approximately/sb, excluding closing costs. We
recorded intangible lease assets of $789 relatddg@cquisition. We funded this acquisition gsgash on hand.

In July 2012, we acquired four senior living comniti@s located in Colorado, Idaho and WashingtorieStath a total of 511 living units for
total purchase prices of approximately $36,500|ushng closing




Table of Contents

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

costs. We recorded intangible assets of approeim&tl,900 related to this acquisition. We leatbexbe properties to Stellar Senior Living,
LLC, or Stellar, for an initial term expiring in 2@ at initial rent of approximately $2,920 per ye®ercentage rent, based on increases in
gross revenues at these properties, will commen2814. We funded this acquisition using cashamdhborrowings under our revolving
credit facility and by assuming approximately $& &f mortgage debt, which was recorded at a fdirevaf $7,488.

In August 2012, we acquired a senior living comnhacated in New York with 310 living units for ppximately $99,000, excluding
closing costs. We recorded intangible assets priceqimately $2,726 related to this acquisitionve=Star manages this community for our
account pursuant to a long term management agreéeiémfunded this acquisition using cash on hawod;owings under our revolving cre
facility and by assuming approximately $31,187 afrtgage debt, which was recorded at a fair valug38f934.

In August 2012, we acquired another senior livinghunity located in Missouri with 87 living uniterfapproximately $11,280, excluding
closing costs. We recorded intangible assets pfcegmately $330 related to this acquisition. F8&t@r manages this community for our
account pursuant to a long term management agréeiémfunded this acquisition using cash on h&od;owings under our revolving cre
facility and by assuming approximately $5,838 ofrtpage debt, which was recorded at a fair valug6o530.

In September 2012, we acquired a MOB with 33,6Q&eg|feet located in Massachusetts for approxim&es,400, excluding closing costs.
We funded this acquisition using cash on hand arasBuming approximately $11,462 of mortgage debich was recorded at a fair value
$12,529.

We have previously disclosed an agreement to aeguie MOB, which has not yet closed, for approxelya$15,275, including the
assumption of approximately $9,700 of mortgage debtexcluding closing costs. The MOB is locateMinnesota and includes 76,637
square feet. The closing of this acquisition istz@ent upon customary closing conditions; acaagtyi, we can provide no assurance that we
will purchase this property.

In August and October 2012, we entered into fopasste agreements to acquire three senior livingnoenities and one MOB for total
purchase prices of approximately $68,300, includirgassumption of approximately $12,300 of morégdgbt and excluding closing costs.
The three senior living communities are locateMiasissippi, Tennessee and Washington State athadim@ total of 437 living units and the
MOB is located in Tennessee and includes 33,796rsdeet. The closings of these acquisitions an¢iltgent upon completion of our
diligence and other customary closing conditiomspadingly, we can provide no assurance that wepuilchase these properties.

In May 2012, we entered into an operations trarefigeement, or the Operations Transfer Agreematit,Sunrise Senior Living, Inc., or
Sunrise, and Five Star related to 10 senior lidagnmunities, or the 10 Communities, that we weem tleasing to Sunrise. The Operations
Transfer Agreement provides that we and Sunriseasdelerate the December 31, 2013 termination afatfgese Sunrise leases, that we will
lease the 10 Communities to our TRS and that Fige&ll manage the 10 Communities pursuant to ltamgh management agreements. The
Operations Transfer Agreement provides that thesesactions will occur when we and Five Star hawaioed required regulatory approvals
to operate the 10 Communities. In September andb@c2012, we and Sunrise terminated Sunriseseketor three and five of the 10
Communities, respectively, and we entered into gameent agreements with Five Star with respectdsdleight communities. We currently
expect the termination of the leases for, and the
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtaa otherwise stated)

transition of the operations of, the remaining meonmunities to occur before December 31, 2012a Aesult of these lease terminations, we
recorded a loss on lease terminations of approeiyn&t04 during the three and nine months endete8dyer 30, 2012. Also, as a result of
the three lease terminations in September 201glthe three and nine months ended Septembei03@, 2ve recognized approximately
$350 of percentage rent that is included in rent@me in our condensed consolidated statemeriteome and comprehensive income as
contingencies for recognizing that income were timeh. Pursuant to the Operations Transfer Agreémenpaid Sunrise $1,000 to purchase
the inventory and certain improvements owned byriSarat these 10 Communities, which were or wiltha@sferred to our TRS. The
termination of the leases for those remaining tmmunities and Five Star’'s management of those aamities on our behalf are subject to
conditions, including receipt of regulatory apprisva

In July 2012, we sold one MOB located in Massactisiseth approximately 18,900 square feet for & gamice of approximately $1,100 and
recorded a loss on the sale of this property of@pmately $101. At September 30, 2012, one ofsamior living communities located in
Pennsylvania is classified as held for sale. Pphigerty is included in real estate propertiesinandensed consolidated balance sheets anc
has a net book value of approximately $850 at Beghtember 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 ektimated useful life and legislative, market
or industry changes that could permanently redoee/alue of a property. If indicators of impairman¢ present, we evaluate the carrying
value of the affected property by comparing ithlte &xpected future undiscounted net cash flowe tpemerated from that property. If the <

of these expected future net cash flows is legs tte carrying value, we reduce the net carryirigevaf the property to its estimated fair
value. During the nine months ended Septembe2@®I2, we recorded an impairment of assets char8,0%7 1 to reduce the carrying value
of one of our properties to its estimated salegpléss costs to sell. During the three and ninethsoended September 30, 2011, we recorded
impairment of assets charges of $1,028 and $1r&3pgectively, to reduce the carrying value of ome three of our properties, respectively
their estimated sales prices less costs to sell.

During the three and nine months ended Septemh&03@, pursuant to the terms of our existing lsagi¢h Five Star, we purchased $4,156
and $18,249, respectively, of improvements madritgproperties leased to Five Star, and, as atrésalannual rent payable to us by Five
Star increased by approximately $335 and $1,4&pecively.

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 condensedalidated financial statements.

Note 4. Unrealized Gain / Loss on Investments

As of September 30, 2012, we owned 250,000 comrhares of CommonWealth REIT, or CWH, and 4,235,088 mon shares of Five Star,
which are carried at fair market value in othereés# our condensed consolidated balance shegtsul@tive other comprehensive income
shown in our condensed consolidated balance simefitsles the net unrealized gain or loss on inveatsidetermined as the net difference
between the value at quoted market prices of ouHGN Five Star shares as of September 30, 20125&hnd $5.11 per share,
respectively) and our weighted average costs airtiewe
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtaa otherwise stated)
acquired these shares, as adjusted to reflecthamg splits or combinations ($26.00 and $3.36 pares respectively).

Note 5. Loan Receivable

In May 2011, we and Five Star entered into a lggne@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 poitfaif six senior living communities. By Septemi3€r, 2011, Five Star had completed its
acquisition of these communities and had borrowke$88,000 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 thmieation of this Bridge Loan. The Brid
Loan was secured by mortgages on three of thersi@riigg 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 interedicafyte to our borrowings under our
revolving credit facility, plus 1%. We recogniziedierest income from this Bridge Loan of $314 foe hine months ended September 30,
2012 and $187 and $245 for the three and nine mamtied September 30, 2011, which are includedténest and other income in our
condensed consolidated statements of income angrebensive income.

Note 6. Indebtedness

Our principal debt obligations at September 30,2@#re: our $750,000 unsecured revolving creditifacfour public issuances of
unsecured senior notes, including: $250,000 prai@mount due 2016 at an annual interest rate30R4, $200,000 principal amount due
2020 at an annual interest rate of 6.75%, $300p@B@ipal amount due 2021 at an annual interestaf6.75% and $350,000 principal
amount due 2042 at an annual interest rate of 36628d $702,636 aggregate principal amount of nagetg secured by 56 of our properties
with maturity dates from 2013 to 2043. The 56 maged properties had a carrying value of $975,1 Beptember 30, 2012. We also have
two properties subject to capital leases totalib®,$00 at September 30, 2012; these two propéréids carrying value of $15,667 at
September 30, 2012.

In connection with the acquisitions discussed ineNdabove, during the nine months ended Septegthet012, we assumed $112,153 of
mortgage debt, which was recorded at an aggregatediue of $117,271. These mortgages have ahtesigaverage interest rate of 5.77%
and a weighted average maturity of 4.6 years. &¢erded the assumed mortgages at their fair valieh exceeded their outstanding
principal balances by $5,118. We determined threvfdue of the assumed mortgages using a markgbaph based upon Level 2 inputs
(significant other observable inputs) in the fatue 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 loanwmnbering one of our properties that had a praddylance 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 $32w@&yhted average interest rate of 6.95% and ntgtdaites in June and July 2012. In

June 2012, we paid in full a mortgage loan encumbene of our properties that had a principal be¢eof approximately $3,140, an interest
rate of 6.07% and a maturity date in September 20ADctober 2012, we paid in full a mortgage lemeumbering one of our properties that
had a principal balance of approximately $4,159néerest rate of 6.50% and a maturity date in 4an@2013.

9
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtaa otherwise stated)

In July 2012, we sold $350,000 of unsecured serotes. The notes require interest at a fixedoh&625% per annum and are due in 2042.
Net proceeds from this sale of the notes, afteeomdting discounts, fees and other expenses waseoaimately $338,566. Interest on |
notes is payable quarterly in arrears. We useattagh the net proceeds of this offering to repayréwings outstanding under our revolving
credit facility and we used the remaining net peatsefrom this offering to prepay a part of our Fatidlational Mortgage Association, or
FNMA, secured term loan and for general businesggaes, which included funding a part of our re@agjuisitions of properties discusse
Note 3 above

In August 2012, we prepaid approximately $199,1Bthe outstanding principal balance of our FNMAwed term loan that had an interest
rate of 6.4% at August 31, 2012 and a maturity dafeptember 2019, using, among other funds, meeeds from our July 2012 debt
offering. As a result of this prepayment, 11 a&f #8 properties securing this loan were releasad the related mortgage. Also, as a rest
this prepayment, we recorded a loss on early evisignent of debt of approximately $6,349 consistihg debt prepayment premium, legal
fees and the write off of unamortized deferredritiag fees.

We have a $750,000 unsecured revolving creditifptiat is available for acquisitions, working dapand general business purposes. Our
revolving credit facility has a maturity date im&2015 and, subject to meeting certain conditiordsour payment of a fee, we may extend
the maturity date for one year to June 2016. bhitamh, our revolving credit facility includes adire under which maximum borrowings n
be increased to up to $1,500,000 in certain cirtant®s. Borrowings under our revolving creditlfgcbear interest at LIBOR plus a spread
of 160 basis points. We also pay a facility fe@®foasis points per annum on the maximum amounbwbwings available under our
revolving credit facility. Both the interest ragpread and the facility fee are subject to adjustrbased upon changes to our credit ratings.
The weighted average annual interest rate for bongs under our revolving credit facility was 1.8é6 the three and nine months ended
September 30, 2012, respectively. As of Septer@de2012, we had $55,000 outstanding and $695,68itahle under our revolving credit
facility.

Note 7. ShareholdersEquity

On February 9, 2012, we paid a $0.38 per shai®6 0,806, distribution to our common shareholdets wespect to our operating results for
the quarter ended December 31, 2011. On May 2,204 paid a $0.38 per share, or $61,813, distdbub our common shareholders with
respect to our operating results for the quartdedrMarch 31, 2012. On August 24, 2012, we p#if.a88 per share, or $67,061, distribution
to our common shareholders with respect to ouraipey results for the quarter ended June 30, 2@r2 October 9, 2012, we declared a
quarterly distribution of $0.39 per share, or $68,80 our common shareholders of record on OctdBeR012, with respect to our operating
results for the quarter ended September 30, 20&@Zxpect to pay this distribution on or about Noken®0, 2012.

On February 10, 2011, we paid a $0.37 per sha®52#86, distribution to our common shareholddth vespect to our operating results for
the quarter ended December 31, 2010. On May 1P,2@e paid a $0.37 per share, or $52,490, digtobuio our common shareholders with
respect to our operating results for the quartdedrMarch 31, 2011. On August 11, 2011, we p#if.87 per share, or $56,748, distribution
to our common shareholders with respect to ouraipey results for the quarter ended June 30, 2@ri November 11, 2011, we paid a $(
per share, or $61,805, distribution to our commtuarsholders with respect to our operating resolstfe quarter ended September 30, 2011.
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Under the terms of our business management agréevitarReit Management & Research LLC, or RMR, oarkh 29, 2012, we issued
20,462 common shares in payment of an incentivefepproximately $453 for services rendered tbyy® MR during 2011.

On May 17, 2012, we granted 2,000 common sharbsréficial interest, par value $.01 per share,act $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 sharaimblic offering, raising net proceeds of appmedely $287,052. We used the net
proceeds of this offering to repay borrowings auging under our revolving credit facility.

On September 14, 2012, pursuant to our 2012 EqQgtppensation Plan, we granted an aggregate of Z&@®mon shares of beneficial
interest, par value $.01 per share, valued at 226 share, the closing price of our common shamegbe NYSE on that day, to our officers
and certain employees of our manager, RMR.

Note 8. Fair Value of Assets and Liabilities

The following table presents certain of our asaetsliabilities that are measured at fair valueaecurring and non recurring basis at
September 30, 2012 categorized by the level oftspsed in the valuation 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® $ 85C $ — 3 85C
Long-lived assets held and us® $ 197 $ — 3 1,97¢
Investments in available for sale securi® $ 2528. $ 2528. $ —
Unsecured senior not® $ 1,174,32. $ 1,174,32. $ —

(@ Assets held for sale consist of one of our propsttiat we expect to sell that is reported atviagine. We used offers to purchase the
property made by third parties or comparable sadesactions (Level 2 inputs) to determine thevalue of this property. We have
previously recorded cumulative impairments of agprately $5,738 to this property in order to reditsebook value to fair value.

@  Long-lived assets held and used consist of oneiopmperties. We used broker information and carabple sales transactions
(Level 2 inputs) to determine the fair value obtproperty and recognized an impairment of as$etsge of $3,071 during the nine
months ended September 30, 2012 to reduce itsimgrvglue to the amount stated.

@  Our investments in available for sale securitiettide our 250,000 common shares of CWH and 4,2856tmon shares of Five
Star. The fair values of these shares are basedated prices at September 30, 2012 in active netkevel 1 inputs).

@ We estimate the fair values of our unsecured semites using an average of the bid and ask priceiothen outstanding four
issuances of senior notes (Level 1 inputs) on ouaBeptember 30, 2012. The fair
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values of these senior note obligations exceed buaik values of $1,091,732 by $82,590 because thetes were trading at a
premium to their face amounts.

In addition to the assets and liabilities descrilvethe above table, our additional financial ingtents include rents receivable, cash and cash
equivalents, restricted cash, secured and unsedetsdand other liabilities. The fair values ofgbadditional financial instruments
approximate their carrying values at Septembe8@2 based upon their liquidity, short term mayunariable rate pricing or our estimate of
fair value using discounted cash flow analysesmegailing interest rates.

Note 9. Segment Reporting

We have three operating segments, of which twoepertable operating segments. The two reporigdeating segments are: (i) short term
and long term residential care communities thagraffning for residents and (ii) properties wheredmal related activities occur but where
residential overnight stays and dining servicesnateprovided, or MOBs. Properties in the shaminteand long term residential care
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 operateasegd communities and we earn fees and
services revenues from the residents of our Man&gedmunities. Five Star began managing our Man&edmunities 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 busineseitiesiand the operating results of certain prapsrthat offer fithess, wellness and spa
services to members.
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(dollar amounts in thousands, except per sharealtaa otherwise stated)

Revenues
Rental income
Residents fees and servic
Total revenue

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

Operating income (los!

Interest and other incon

Interest expens

Loss on early extinguishment of d¢

Loss on lease terminatio

Loss on sale of propertii

Equity in earnings of an investee

Income (loss) before income tax expense
Income tax expense

Net income (loss

Total asset

For the Three Months Ended September 30, 201

Short and Long
Term Residential

Care All Other
Communities MOBs Operations Consolidated
$ 60,49¢ $ 51,34¢ 4,43¢ % 116,28:
42,35 — — 42,35
102,84 51,34¢ 4,43¢ 158,63:
22,47( 12,46: 94¢ 35,88(
31,23 16,57« — 47,80"
— 8,352 8,352
_ — 4,297 4,297
53,70: 29,03¢ 13,59 96,33¢
49,14¢ 22,31( (9,15¢) 62,29
_ — 24¢€ 24¢
(11,594 (1,019 (17,809 (30,417
— — (6,349 (6,349
(104) — — (104
— (101) — (101)
— — 115 11¢
37,447 21,19t (32,959 25,68¢
— 43) (49
$ 37,447 $ 21,19t (32,996 $ 25,64¢
$ 2,604,14" $ 1,625,18! 416,96t $ 4,646,29
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For the Three Months Ended September 30, 201
Short and Long
Term Residential

Care All Other
Communities MOBs Operations Consolidated
Rental income $ 58,39: $ 40,13¢ $ 4,43¢ $ 102,96
Residents fees and servic 10,73: — — 10,73
Total revenue 69,12: 40,13¢ 4,43¢ 113,70
Expenses
Depreciatior 18,36¢ 9,507 94¢ 28,82«
Property operating expens 8,60: 11,55( — 20,15
General and administratiy — — 6,564 6,564
Acquisition related cost — — 2,62( 2,62(
Impairment of asse' 1,02¢ — 1,02¢
Total expense 28,00( 21,05% 10,13: 59,18
Operating income (los! 41,12: 19,08: (5,697 54,51:
Interest and other incon — — 394 394
Interest expens (11,157 (2549) (13,329 (24,730)
Equity in earnings of an invest — — 28 28
Income (loss) before income tax expe 29,97( 18,82¢ (18,595 30,20:
Income tax expens — — (207) (207)
Net income (loss $ 29,97( $ 18,82¢ $ (18,809 $ 29,99¢
Total asset $ 2,079,433 $ 1,465,83 $ 458,04t $ 4,003,31
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Revenues
Rental income
Residents fees and servic
Total revenue

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

Operating income (los!

Interest and other incon

Interest expens

Loss on early extinguishment of d¢

Loss on lease terminatio

Loss on sale of propertii

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 Nine Months Ended September 30, 201

Short and Long
Term Residential

Care All Other
Communities MOBs Operations Consolidated
$ 178,96: $ 144,49: $ 13317 $ 336,77.
113,90¢ — — 113,90t
292,87( 144,49: 13,311 450,67
64,43: 37,21 2,84¢ 104,48
82,97¢ 44,89¢ — 127,87!
— — 24,10¢ 24,10¢
— — 6,81¢ 6,81«
— 3,071 — 3,071
147,40¢ 85,18 33,76¢ 266,35.
145,46 59,31( (20,447 184,32!
— — 957 957
(37,749 (1,807 (47,87%) (87,426
— — (6,349 (6,349
(104 — — (104)
— (101) — (101)
— — 23€ 23€
107,61( 57,40: (73,479 91,53¢
- - (290) (290
$ 107,61 $ 57,40: $ (73,769 $ 91,24t
$ 2,604,14 $ 1,625,18 $ 416,96t $ 4,646,29'
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For the Nine Months Ended September 30, 201

Short and Long
Term Residential

Care All Other
Communities MOBs Operations Consolidated
Rental income $ 172,68t $ 115,88° $ 13,26¢ $ 301,83¢
Residents fees and servic 11,57¢ — — 11,57¢
Total revenue 184,26: 115,88 13,26¢ 313,41.
Expenses
Depreciatior 52,11 27,16« 2,84¢ 82,12(
Property operating expens 9,212 32,67¢ 41,88¢
General and administrati\ — — 19,51 19,51
Acquisition related cost — — 6,547 6,541
Impairment of asse' 1,02¢ 16€ — 1,19¢
Total expense 62,35: 60,00¢ 28,90« 151,26:
Operating income (los! 121,90¢ 55,88: (15,639 162,15:
Interest and other incon — — 87C 87C
Interest expens (31,75) (68€) (38,400 (70,837)
Loss on early extinguishment of d¢ — — (427) (427)
Gain on sale of propertie 21,23¢ 79 — 21,31t
Equity in earnings of an invest — — 111 111
Income (loss) before income tax expe 111,39« 55,27 (53,489 113,18
Income tax expens = — (365) (365)
Net income (loss $ 111,39 $ 55,27 $ (53,849 $ 112,81
Total asset $ 2,079,433 $ 1,46583 $ 458,04t $ 4,003,31

Note 10. Significant Tenant

Five Star is our former subsidiary. Rental incdnoen Five Star represented 39.6% of our annualizethl income and the properties Five
Star leases from us represent 42.6% of our invegsnat cost, as of September 30, 2012. As ofeBdpdr 30, 2012, Five Star also manag
portfolio of 30 senior living communities for ouc@unt. These properties leased and managed byS&r are included in our short and |
term residential care communities segment. THewviahg tables present summary financial informafionFive Star for the three and nine
months ended September 30, 2012 and 2011, asedporits Quarterly Report on Form 10-Q for therterdy period ending September 30,
2012.
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Operations
Total revenue

Operating incom
Income from continuing operatiol
Net income (loss

Total revenue

Operating incom:

Income from continuing operatiol
Net income

Cash Flows
Cash provided by operating activiti

Net cash (used in) provided by discontinued opena

Cash provided by (used in) investing activit
Cash (used in) provided by financing activit
Change in cash and cash equivals

Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of pe

Financial Position
Current assel
Non-current assel

Total indebtednes
Current liabilities
Non-current liabilities
Total shareholde’ equity

For the Three Months Ended September 3(

2012 2011
$ 332,42( % 310,56:
5,31¢ 4,08(
3,40¢ 3,54¢
16,43¢ (52¢€)
For the Nine Months Ended September 3(
2012 2011
$ 991,78. $ 891,15.
15,31° 17,94¢
9,93t 14,75(
21,44¢ 8,80(
2012 2011
$ 4323 % 45,95°
(8,317 652
1,91: (126,467
(50,909 101,03(
(14,079 21,17¢
28,37 20,77(
14,29t 41,94¢
As of September 30
2012 2011
$ 128,46 $ 154,18!
435,04 394,89
71,43 132,99!
157,90« 208,19!
102,87! 113,11¢
302,72 227,76¢

The summary financial information of Five Star isgented to comply with applicable accounting ratjohs of the Securities and Exchange
Commission, or SEC. References in these finastééments to the Quarterly Report on Form 10-Qrfee Star are included to show the
source of the information only, and the other infation in Five Star’'s Quarterly Report on Form 1@s@ot incorporated by reference into
these financial statements. See Note 11 for fuitifermation regarding our leases with Five Star.

Note 11. Related Person Transactions

We have no employees. Personnel and various ssrvie require to operate our business are provaas by RMR. We have two

agreements with RMR to provide management and asimative services
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to us: (1) a business management agreement whatesdo business generally and (2) a property gemant agreement which relates to the
property level operations of our MOBs. Under ousibess management agreement with RMR, we acknge/ldtht RMR also provides
management services to other companies, whichdedhive Star and CWH. One of our Managing TrustigesBarry Portnoy, is Chairman,
majority owner and an employee of RMR. Our othemislging Trustee, Mr. Adam Portnoy, is the son of Bérry Portnoy, and an owner,
President, Chief Executive Officer and a directoRMR. Each of our executive officers is also diicer of RMR, and our President and
Chief Operating Officer, Mr. David Hegarty, is aatitor of RMR. Certain of Five Star’'s executivéicdrs and CWH'’s executive officers are
officers of RMR. Our Independent Trustees alseesas independent directors or independent trusteether 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 majafritypose companies.

Pursuant to our business management agreemenRMR) we incurred expenses of $6,745 and $4,865hfthree months ended
September 30, 2012 and 2011, respectively, andt¥2@nd $15,241 for the nine months ended SepteBih@012 and 2011, respectively.
These amounts are included in general and adnatistrexpenses in our condensed consolidated staterof income and comprehensive
income. In March 2012, we issued 20,462 commonesh@ RMR in satisfaction of the incentive fee Ri&ned for services provided to us
during 2011, in accordance with the terms of thgifess management agreement. In connection withroperty management agreement
with RMR, we incurred property management and eansbn supervision fees of $1,557 and $1,111Herthree months ended

September 30, 2012 and 2011, respectively, an®2848d $3,193 for the nine months ended Septenfhe2032 and 2011, respectively.
These amounts are included in property operatipg®@ses or have been capitalized, as appropriaderioondensed consolidated financial
statements.

Five Star is our former 100% owned subsidiary2001, we distributed substantially all of Five Stdhen outstanding shares of common
stock to our shareholders. We are Five Star'sktrgtockholder and, as of the date of this repatowned 4,235,000 shares of common
stock of Five Star, or approximately 8.8% of Fitar$ outstanding shares of common stock. Five iStaur largest tenant and manages
several senior living communities for us. As optenber 30, 2012, we leased 188 senior living comities and two rehabilitation hospitals
to Five Star and Five Star managed 30 senior liemmgmunities for our account. One of our Managdingstees, Mr. Barry Portnoy, is also a
managing director of Five Star. RMR provides mamagnt services to both us and Five Star.

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 as of Seper 30, 2012 was $196,704, excluding
percentage rent. We recognized total rental incivoma Five Star of $49,148 and $48,392 for thee¢hrenths ended September 30, 2012
2011, respectively, and $146,901 and $141,875ntne months ended September 30, 2012 and 28ddeatively. As of September 30,
2012 and December 31, 2011, our rents receivate Five Star were $17,620 and $17,313, respectieely are included in other assets in
our condensed consolidated balance sheets. Dilmgngine months ended September 30, 2012, pursu#re terms of our leases with Five
Star, we purchased $18,249 of improvements mageogerties leased to Five Star, and, as a rebelainual rent payable to us by Five Star
increased by approximately $1,472.

Five Star began managing communities for our actioubune 2011 in connection with our acquisitidrcertain senior living communities at
that time. We have since acquired additional comities that are
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being managed by Five Star. Five Star managemannged communities pursuant to long term managemge@ements on substantially
consistent terms. In connection with these managergreements, we and Five Star have enterethirge pooling agreements: two pooling
agreements which pool our management agreementsriomunities that include assisted living unitsthar AL Pooling Agreements, and a
third pooling agreement, which pools our manageragréements for communities consisting only of petelent living units, or the IL
Pooling Agreement. We entered into the initial Rboling Agreement in May 2011 and the second ALliRgaAgreement in October 2012.
In connection with entering into the second AL RaglAgreement, we and Five Star amended and restiateinitial AL Pooling Agreement
so that it includes only the management agreenfenf0 of the communities that include assistethgiwinits that we and Five Star agreed
would be managed by Five Star for our account. Sgeend AL Pooling Agreement includes the managéamgneements for the remaining
communities that include assisted living units fhiae Star currently manages for our account (othan with respect to the senior living
community in New York described below). We enteired the IL Pooling Agreement in August 2012 ahdttagreement currently includes
management agreements for two communities congistity of independent living units. Each of the Rboling Agreements and the IL
Pooling Agreement aggregates the determinatiores &dnd expenses of the various communities teatLénject to each such pooling
agreement, including determinations of our retdraw invested capital and Five Star’s incentivesfe We incurred management fees of
$1,284 and $3,431 for the three and nine monthedB8eptember 30, 2012, respectively, and $326 3bd for the three and nine months
ended September 30, 2011, respectively, with réspegbe communities Five Star manages for our aetcoThese amounts are included in
property operating expenses in our condensed ddased statements of income and comprehensive iacaie expect that we may enter
into additional management arrangements with Ftee r senior living communities that we may acqun the future on terms similar to
those management arrangements we currently halieFivié Star, including, as further disclosed in &8t+Real Estate Properties and bel
with respect to two of the communities we curreiflyse to Sunrise.

In February 2012, we acquired a senior living comityuin Alabama with 92 living units for approxingdy $11,300, excluding closing costs,
and in May 2012, we acquired a senior living comityuwith 59 living units in South Carolina for agptimately $8,059, excluding closing
costs. We are leasing those communities to oursTd®@ they are being managed by Five Star pursoidong term management agreeme
on terms substantially consistent with the termswfother management agreements with Five Stardismunities that include assisted
living units. The management agreements for tkesemunities are included in the second AL Pooligeement.

In May 2012, we and Five Star entered into the @j@ns Transfer Agreement with Sunrise. Pursuatti¢ Operations Transfer Agreement,
we and Sunrise agreed to accelerate the Decemb2033 termination date of 10 of our then 14 leag#ls Sunrise, which 10 leases relate to
the 10 Communities. The Operations Transfer Agesgralso contemplates that we will lease the 10 @onities to our TRS and Five Star
will operate the 10 Communities as a manager foracaount, pursuant to long term management agmesma&he Operations Transfer
Agreement provides that these transactions wiluoethen we and Five Star have obtained regulatppyavals to operate the affected 10
Communities. As of the date of this report, we Snadirise have terminated the leases for eighteol EhCommunities pursuant to the
Operations Transfer Agreement, we leased thosé eighmunities to our TRS and we have entered ong kerm management agreements
with Five Star for each of the eight communities terms substantially consistent with the termewfother management agreements with
Five Star for communities that include assisteshtjwinits. These management agreements for thgisecemmunities are included in the
second AL Pooling Agreement. We currently expeat,tfollowing the termination of the leases for thenaining two of the 10 Communities,
we will lease these
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communities to our TRS, that we will enter intodgalerm management agreements with Five Star, amsteubstantially consistent with the
terms of our other management agreements with $iaefor communities that include assisted livimisy for Five Star to manage those
communities on our behalf and that those communitidl also be added to our second AL Pooling Agreat.

In July 2012, we acquired a senior living commuiitgsouth Carolina with 232 living units for appnaately $37,273, excluding closing
costs, and entered into a long term managementmagre with Five Star to manage this community faraccount on terms substantially
consistent with the terms of our other managemgrgteanents with Five Star for communities that idelassisted living units and this
management agreement is included in our secondablir®y Agreement.

In August 2012, we acquired a senior living comriyum Missouri with 87 living units for approximdye$11,280, excluding closing costs,
and entered into a long term management agreem#mEive Star to manage this community for our actamn terms substantially consist
with the terms of our other management agreemehtkiwe Star for a community consisting only ofépendent living units. In connection
with this acquisition, we entered into the IL PagliAgreement with Five Star and this managemergeagent was added to the IL Pooling
Agreement.

Also in August 2012, we acquired a senior livingntounity in New York with 310 living units, for apmximately $99,000, excluding closing
costs. In connection with our acquisition of tb@nmunity, we entered into a long term managemgmeament with Five Star to manage the
portion of this community consisting of living usibot subject to the requirements of New York lnealte licensing laws for our account on
terms substantially consistent with the terms ofaber management agreements with Five Star fiomaonities that include assisted living
units, except the management fee we pay is equotof the gross revenues realized at that podfdhe community, instead of 3% of gross
revenues as is typically provided under our managgmgreements with Five Star, and there is nanimaefee payable by us under this
management agreement. In order to accommodatarceejuirements of New York healthcare licensagd, our TRS subleased the portion
of this community that is subject to such requirata¢o an entity, D&R Yonkers LLC, which is owneg ¢ur President and Chief Operating
Officer and our Treasurer and Chief Financial Gfficln August 2012, D&R Yonkers LLC entered inttbag term management agreement
with Five Star to manage this community for its@ett. Under the sublease agreement, D&R Yonke islobligated to pay rent only fro
available revenues generated by the subleased coitym@ur TRS is obligated to advance any renttals to D&R Yonkers LLC, and

D&R Yonkers LLC is obligated to repay our TRS th@seounts our TRS advanced only from available regemgenerated by the subleased
community. Further, we have entered into an indécation agreement with the owners of D&R YonkétsC, pursuant to which we have
agreed to indemnify them for costs, losses andresgmethey may sustain by reason of being a memipector or officer of D&R Yonkers
LLC or in connection with any costs losses or exgasrunder our TRS’s sublease with D&R Yonkers Lit@he management agreement
between D&R Yonkers LLC and Five Star.

As discussed above in Note 5—Loan Receivable, ig 4.1, 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 pas#of six senior living communities. In April Z0Five Star repaid in full the $38,000
principal amount then outstanding under the Bridgan, resulting in the termination of the Bridgealno We recognized interest income fi
the Bridge Loan of $0 and $314 for the three amé mionths ended September 30, 2012, respectivedywa recognized interest income of
$187 and $245 for the three and nine months endpteber 30, 2011.
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As discussed above in Note 6—Indebtedness, i n 12012, we prepaid approximately $199,197 of thistanding principal balance of our
FNMA secured term loan. As a result of this prepagim11 of the 28 properties securing that debeweleased from the mortgage and, in
connection with this release, we entered into anmamds to the related master credit agreement anigases with Five Star so that these 11
properties were removed from the lease that etasitscommodate this FNMA debt and added to ourrd#ases with Five Star.

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

Portnoy, is a managing trustee and the Preside@Wdfl. In addition, one of our Independent Trustéés Frederick Zeytoonjian, is also an
independent trustee of CWH. RMR provides managésamnices to both us and CWH.

As previously reported, CWH previously granted ugyht of first refusal to purchase certain of CV8Hbroperties if CWH sought to sell
them. Between November 2010 and January 2011 uvehased 27 properties (approximately 2,803,00@rggieet of rental space), which
were majority leased as MOBs from CWH for totaksatices of $470,000, excluding closing costsSéptember 2011, we acquired from
CWH 13 additional properties (approximately 1,300,8quare feet), which were located in eight statesmajority leased as MOBs for total
sale prices of $167,000, excluding closing coflsrtain of the properties included in these purebagere subject to the right of first refusal
granted to us by CWH referred to above. In coriaratith 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 companieshich RMR provides management services each dlyrewn 12.5% of Affiliates
Insurance Company, or AIC, an Indiana insurancepamy. All of our Trustees, all of the trustees dirdctors of the other publicly held A
shareholders and nearly all of the directors of RéiRently serve on the board of directors of AIRMR provides management and
administrative services to AIC pursuant to a manag@ and administrative services agreement with. A@hough we own less than 20% of
AIC, we use the equity method to account for thistment because we believe that we have signifinluence over AIC because all of
our Trustees are also directors of AIC. Our inwestit in AIC had a carrying value of $5,558 and $%,3s of September 30, 2012 and
December 31, 2011, respectively. We recognizednmecof $115 and $28 for the three months endece8dyar 30, 2012 and 2011,
respectively, and $236 and $111 for the nine moetited September 30, 2012 and 2011, respectieddiyed to this investment. We and the
other shareholders of AIC have purchased propesyrance providing $500,000 of coverage pursuaahtimsurance program arranged by
AIC and with respect to which AIC is a reinsurerceftain coverage amounts. This program was neatldéhd extended in June 2012 for a
one year term and we paid a premium, includingsarel fees, of $4,438 in connection with that reaiewhich amount may be adjusted fi
time to time as we acquire or dispose of propettiasare included in this program. We are alsoertly investigating the possibilities to
expand our insurance relationships with AIC touwel other types of insurance. We may invest aaiditiamounts in AIC in the future if the
expansion of this insurance business requiresiaddltcapital, but we are not obligated to do Bgy.participating in this insurance business
with RMR and the other companies to which RMR pdegi management services, we expect that we mayittférencially by possibly
reducing our insurance expenses or by realizingpoanrata share of any profits of this insurancsifess.

For further information about these and other setdtionships and related person transactionsselsae elsewhere in this Quarterly Report
on Form 10-Q, including “Management’s Discussiod amalysis
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per sharealtaa otherwise stated)

of Financial Condition and Results of Operations-ala Person Transactions” in Part |, Item 2 andfifihg Concerning Forward Looking
Statements” in Part |, and “Other Information” iarPll, Item 5, and our Annual Report, our Proxgt8iment for our 2012 Annual Meeting of
Shareholders dated February 21, 2012, or our P8tetement, and our other filings with the SEC,udaig Note 5 to our consolidated
financial statements included in our Annual Repthie, sections captioned “Business,” “Managemenisiission and Analysis of Financial
Condition and Results of Operations—Related Pefsansactions” and “Warning Concerning Forward LogkStatements” of our Annual
Report and the section captioned “Related Persanshctions and Company Review of Such Transactemd’the information regarding our
Trustees and executive officers in our Proxy StateimIn addition, please see the section captidResk Factorsof our Annual Report for
description of risks that may arise from thesedaations and relationships. Our filings with tHeCS including our Annual Report and our
Proxy Statement, are available at the SEC’s websievw.sec.gov. Copies of certain of our agregsesith our related parties, including
our business management agreement and propertygeraeat agreement with RMR, our leases, forms ofagament agreements and rel;
pooling agreements and Bridge Loan with Five Star,agreements with D&R Yonkers LLC and its owng&esjous agreements we have v
CWH and our shareholders agreement with AIC anshiggeholders, are also publicly available as étehib our public filings with the SEC
and accessible at the SEC’s website.

Note 12. Income Taxes

We have elected to be taxed as a real estate imgastrust, or REIT, under the Internal RevenueeCaid1 986, as amended, and as such, are
generally not subject to federal and most stateriretaxation on our operating income provided vegrithiute our taxable income to our
shareholders and meet certain organization andatpgrequirements. We do, however, lease certaimaged senior living communities to
our wholly owned TRSs that, unlike most of our sdiasies, file a separate consolidated corporaterime tax return and are subject to federal
and state income taxes. Our consolidated incormprtavision includes the income tax provision rethto the operations of our TRSs and
certain state income taxes we incur despite ouTREdtus. During the three and nine months endgdeghber 30, 2012, we recognized
current income tax expense of $43 and $290, respéct During the three and nine months ended &eper 30, 2011, we recognized cur
income tax expense of $207 and $365, respectively.
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Item 2. Management’s Discussion and Analysis ofirancial Condition and Results of Operations

The following discussion should be read in conjiorctvith our condensed consolidated financial shetets and notes thereto
included in this Quarterly Report on Form 10-Q and Annual Report.

PORTFOLIO OVERVIEW

The following tables present an overview of ourtfwio (dollars in thousands, except living untigd or square foot data):

Number of Investment per
Number of Units/Beds or Investment % of Total Unit/ Bed or Q32012 % of Q3 2012
(As of September 30, 2012 Properties Square Feet Carrying Value ® Investment Square Foot® NOI @) Total NOI
Facility Type
Independent livin¢® 61 15,04« $ 1,815,30° 35.6% $ 120,66° $ 37,10t 33.4%
Assisted living® 14¢ 10,90: 1,259,73: 24.7% $ 115,56: 27,54: 24.9%
Nursing home!® 48 5,02¢ 207,00: 41% % 41,20¢ 4,29( 3.9%
Rehabilitation hospital 2 364 73,89¢ 15% $ 203,01 2,67¢ 2.4%
Wellness center 1C 812,00( sq. ft. 180,01° 3.5% $ 222 4,43¢ 4.0%
MOBs 114 8,197,00 sq. ft. 1,555,70! 30.6% $ 19C 34,77 31.4%
Total 384 $ 5,091,66! 100.0¥ $ 110,82t 100.0%
Tenant / Operator / Managed Proper
Five Star (Lease No. © 91 6,731 $ 700,54t 13.8% $ 104,07¢ $ 14,64: 13.2%
Five Star (Lease No. :® 53 7,56¢ 739,55: 14.5% $ 97,77: 17,49: 15.8%
Five Star (Lease No. ©® 17 3,281 346,27 6.8% $ 105,53¢ 8,441 7.6%
Five Star (Lease No. € 28 3,33t 382,60: 75% % 114,72 8,57 7.7%
Sunrise / Marriot® 4 1,61¢ 294,65: 5.8% $ 181,99 7,83:% 7.1%
Brookdale 18 894 61,12: 1.2% $ 68,36¢ 1,75¢ 1.6%
6 private companies (combine 11 1,47( 71,35( 14% $ 48,531 1,762 1.6%
TRS Manage(® 37 6,43¢ 759,84 14.9% $ 118,00° 11,11¢ 10.0%
Wellness center 1C 812,00( sq. ft. 180,01° 3.5% $ 222 4,43¢ 4.0%
Multi-tenant MOB:s 114 8,197,00' sq. ft. 1,555,70! 30.6% $ 19C 34,77: 31.4%
Total 384 $ 5,091,66! 100% $ 110,82 100%
Tenant / Managed Property Operating Statisticg®
Rent Coverage Occupancy
(As of September 30, 2012 2012 2011 2012 2011
Five Star (Lease No. ©® 1.20» 1.28» 84.3% 85.8%
Five Star (Lease No. ® 1.23» 1.32» 82.0% 81.5%
Five Star (Lease No. ©® 1.68» 1.78» 89.3% 90.6%
Five Star (Lease No. 45 1.20» 1.15» 86.1% 83.2%
Sunrise / Marriot®) 1.90» 1.97» 93.1% 92.9%
Brookdale 2.27> 2.24> 93.6% 92.1%
6 private companies (combine 2.86» 2.52» 83.6% 83.8%
TRS Manage( NA NA 87.2% 86.8%
Wellness center 217> 2.16» 100.0% 100.0%
Multi-tenant MOB<® NA NA 93.9% 96.4%
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(6)

™

®

Amounts are before depreciation, but after impairhwerite downs, if any

Represents investment carrying value divided byntimaber of living units, beds or leased squarede&eptember 30, 201

Net operating income, or NOI, is defined and calted by reportable segment and reconciled to wetiie below in this Item :

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

In August 2012, we realigned our leases with Fitag 8s a result of our prepayment of approxima$&99,197 of the outstanding
principal balance of our FNMA secured term loan Hrerelease of 11 of the 28 properties securiiggidlan from the related mortgag
The data presented above reflects this realignr

Marriott International, Inc. guarantees the less@bligations under these leases. In December, Blririse extended the leases to
December 31, 2018 for these senior living commesitiRent coverage and occupancy includes dataddour senior living
communities whose leases were extended to Dece®ib2018

These 37 senior living communities, including 2moounities that we acquired since June 2011 and@Héommunities leased to
Sunrise, of which three were transferred to our TiRSeptember 2012, are leased to our TRSs andgedr®y Five Star for our
account. In May 2012, we entered an agreementSuitirise for early terminations of leases for 10n8uwnities that were leased to
Sunrise through December 31, 2013; in Septembe,2Bé& leases for three senior living communitieseserminated and, in

October 2012, the leases for five additional okéheenior living communities were terminated, d@ldperations of these eight senior
living communities were transferred to our TRS &inke Star management. We currently expect theitetion of the leases for, and
the transition of the operations of, the remairting of these senior living communities to occurdrefDecember 31, 2012. Number of
Properties and Number of Units / Beds or Squaré &eeve are presented as if all of these 10 leas@riations occurred during the
reporting period

Operating data for TRS managed properties are miesbéor the 12 month period ended or, if shoftem the date of acquisitions
through September 30, 2012 and operating data ditti-tenant MOBs are presented as of Septembe2@R and 2011; operating data
for other properties and tenants are presentedihgsm the operating results provided by our tenfmtthe 12 months ended June 30,
2012 and 2011, or the most recent prior periodvoich tenant operating results are available toRent coverage is calculated as
operating cash flow from our tenantgerations of our properties, before subordinatedges, divided by minimum rents payable tc
We have not independently verified our tenants'rafieg data. The table excludes data for periaits [ our ownership of some of
these propertie!

Our MOB leases include both triple-net leases wharaddition to paying fixed rents, the tenantsuase the obligation to operate and
maintain the properties at their expense, and swhand modified gross leases where we are redgensioperate and maintain the
properties and we charge tenants for some or @lleoproperty operating costs. A small percentfgrir MOB leases are so-called
“full-service’ leases where we receive fixed rent from our tenamdsno reimbursement for our property operatirgj
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The following tables set forth information regamgliour lease expirations as of September 30, 20d/ifa(d in thousands):

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 5105 $ — 3 5,105 1.1% 1.1%
2013 — 18,610 — 18,610 4.1% 5.2%
2014 — 23,077 — 23,077 5.1% 10.3%
2015 3,03¢ 19,504 — 22,538 5.0% 15.3%
2016 — 18,252 — 18,252 4.1% 19.4%
2017 43,705 22,617 — 66,322 14.8% 34.2%
2018 14,465 13,811 — 28,276 6.3% 40.5%
2019 599 27,744 — 28,343 6.3% 46.8%
2020 10,224 — 10,224 2.3% 49.1%
Thereaftel 171,113 39,652 17,53¢ 228,301 50.9% 100.0%
Total $ 232,91€ $ 198,59¢ $  17,53¢ $ 449,04¢ 100.0%

Average remaining lease term for all propertiesigiveed by annualized rental income): 9.0 years

M Annualized rental income is rents pursuant to axddeases as of September 30, 2012, includinghastid percentage rents,
straight line rent adjustments, estimated recureixgense reimbursements for certain net and mddifiess leases and excluding
lease value amortization at certain of our MOBs @&etiness center:

(@  Excludes rent received from our TRSs. If the N@hi our TRSs (three months ended September 30, 20hRalized) were
included in the foregoing table, the percent adltannualized rental income expiring would be: 28120%; 2013 — 3.7%; 2014
4.5%; 2015 4.4%, 2016~ 3.6%; 2017 13.0%; 201¢- 5.6%; 201¢- 5.6%; 202(- 2.0%; and thereafte 56.6%.
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Number of Tenants Cumulative
Short and Long Percent of Percentage
Total of Number
Number of
Tenancies Tenancies
Year Communities @) Expiring Expiring
2012 44 44 8.0% 8.0%
2013 81 81 14.7% 22.7%
2014 — 95 95 17.2% 39.9%
2015 3 77 80 14.5% 54.4%
2016 — 63 63 11.4% 65.8%
2017 2 64 66 12.0% 77.8%
2018 1 36 37 6.7% 84.5%
2019 1 27 28 5.1% 89.6%
2020 — 17 17 3.1% 92.7%
Thereaftel 5 34 41 7.3% 100.0%
Total 12 538 552 100.0%

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

Living Units / Beds® Square Feel
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% 163,044 — 163,044 1.9% 1.9%
2013 — 0.0% 0.0% 812,012 — 812,012 9.5% 11.4%
2014 — 0.0% 0.0% 1,033,74: — 1,033,74: 12.1% 23.5%
2015 42% 1.7% 1.7% 812,192 — 812,192 9.5% 33.0%
2016 — 0.0% 1.7% 837,51€ — 837,516 9.8% 42.8%
2017 4,22¢ 17.0% 18.7% 968,952 — 968,953 11.4% 54.2%
2018 1,61¢ 6.5% 25.2% 370,851 — 370,851 4.4% 58.6%
2019 17¢ 0.7% 25.9% 888,741 — 888,741 10.4% 69.0%
2020 — 0.0% 25.9% 476,96¢€ — 476,966 5.7% 74.7%
Thereafte! 18,448 74.1% 100.0 1,337,10: 812,000 2,149,107 25.3% 100.0%
- 24,894 100.0% 7,701,12° 812,000 8,513,12F 100.0¥

1) Excludes 6,439 living units leased to our TRSschlior these purposes, includes 2,472 living uinits1 the 10 Communities
leased to Sunrise and that we and Sunrise agréedhiate the leases for. The leases for thrékose communities had been
terminated as of September 30, 2012. If the nurabkving units included in our TRS leases wereluied in the foregoing
table, the percent of total living units / bedsiexg would be: 2012, 2013, 2014 — 0.0%; 2015 -94;.2016 — 0.0%; 2017 —
13.5%; 201¢- 5.2%; 201¢- 0.6%; 202(- 0.0%; and thereaft— 79.3%.

During the three months ended September 30, 20&2ntered into MOB lease renewals for 285,000 sgigmt and new leases for
32,000 square feet, at weighted average renta that were 2.8% above rents previously chargethiBbsame space. These leases have
average net rent of $16.47 per square foot. Awelease terms for leases entered into during fhe darter of 2012 were 4.2 years.
Commitments for tenant improvement, leasing comimissosts and concessions for leases we enter@diming the third quarter of 2012
totaled $1.4 million, or $4.54 per square foot warage (approximately $1.08 per square foot per gethe lease term).

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

We have three operating segments, of which twoegrertable operating segments. The two reporigéeating segments are:
(i) short term and long term residential care comities that offer dining for residents and (i) M@BProperties in the short term and long
term residential care communities segment incledsdd and managed independent living communissistad living communities, skilled
nursing facilities and rehabilitation hospitals.e\Warn rental income revenues from the tenantdehst and operate our leased communities
and we earn fees and services revenues from tlienés of our Managed Communities. Five Star beganaging our Managed
Communities for our account in June 2011. Proegiti the MOB segment include those leased to rakpioviders, medical related
businesses, clinics and biotech laboratory tenas.earn rental income revenues from tenants oMfBs. The “All Other Operations”
category in the following table includes amountatedl to corporate business activities and theatjpey results of certain properties that offer
fitness, wellness and spa services to members.
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Three Months Ended Nine Months Ended
September 30 September 30
2012 2011 2012 2011
Revenues
Short term and long term residential care commes $ 102,84t $ 69,12: $ 292,87( % 184,26
MOBs 51,34¢ 40,13¢ 144,49: 115,88
All other operation: 4,43¢ 4,43¢ 13,31: 13,26¢
Total revenue $ 158,63 $ 113,70C $ 450,67¢ $ 313,41
Net income:
Short term and long term residential care commes $ 37,447 $ 29,97C $ 107,61( $ 111,39
MOBs 21,19t 18,82¢ 57,40: 55,27
All other operation: (32,996 (18,807) (73,769 (53,849
Net income $ 25,64¢ $ 29,99¢ $ 91,24t $ 112,81¢

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

Three Months Ended September 30, 2012 Compared tchfee Months Ended September 30, 2011 (dollars in dusands):

Short and long term residential care communities

All Properties Comparable Properties @)
As of and for the Three Months As of and for the Three Months
Ended September 30 Ended September 30
2012 2011 2012 2011

Total properties 26C 242 23¢ 23¢
# of units / bed. 31,33 28,06¢ 27,59¢ 27,59¢
Occupancy

Leased communitie® 85.4% 85.4% 85.4% 85.4%

TRS managed communiti® 87.0% 85.7% 86.5% 83.3%
Rent coverag®@ 1.40» 1.46» 1.41» 1.46»
Rental incom¢? $ 60,49¢ $ 58,39 $ 58,08¢ $ 56,54(
Residents fees and servid® $ 42.35. $ 10,73 $ 8,63: $ 8,167

() Consists of short and long term residential cararoanities we have owned continuously since JuROL1.

@ Excludes rents and occupancy, as applicable, freamM@naged Communities. All tenant operating ¢aé&sented are based upon
operating results provided by our tenants for thenbnths ended June 30, 2012 and 2011, or thereaestt prior period for which
tenant operating results are available to us. BRewverage is calculated as operating cash flow foantriple-net lease tenants’
operations of our properties, before subordinatedges, divided by triple-net lease minimum remtgable to us. We have not

independently
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verified our tenants’ operating data. The tablewkes data for periods prior to our ownershiparhs of these properties.

) Represents the average occupancy and total resifiest and services, as applicable, for our 27 heth&€ommunities that we have
acquired since June 2011 and for three of the TArManities leased to Sunrise that we and Sunrisseddgo terminate the leases i
which were terminated before September 30, 2012.

Short and long term residential care communitikgraperties:

Three Months Ended September 3C

2012 2011 Change % Change

Rental income $ 60,49¢ $ 58,39! $ 2,10¢ 3.6%
Residents fees and servi® 42,35 10,73: 31,62: 294.7%
Property operating expens®) (31,239 (8,609 (22,63() (263.0%)
Net operating income (NO 71,61t 60,51¢ 11,09¢ 18.3%
Depreciation expens (22,47() (18,369 (4,100 (22.3%)
Impairment of asse — (1,02¢) 1,02¢ (100.0%)
Operating incom: 49,14 41,12: 8,02: 19.5%
Interest expens (11,599 (11,157 (442) (4.0%)
Loss on lease terminatio (104 — (104) —

Net income $ 37447 $ 29,97C $ 7,47 24.9%

@ Includes data for our Managed Communities that wesa being managed by Five Star at or during grgs presented.

Rental income Rental income increased because of rents fronacguisition of four communities during the thirdaaier of 2012 for
approximately $36,500 which are leased by a pritettant, one community during the third quarte2@f1 for approximately $10,235 which
is leased by Five Star and our purchase of appabeiyn $36,200 of improvements made to our propestikich are leased by Five Star since
July 1, 2011. Rental income includes non-casligttdine rent adjustments totaling approximatelyl®8 and $499 for the three months
ended September 30, 2012 and 2011, respectivalypententage rent as a result of the Septemberl2@se terminations of three senior
living communities formerly leased to Sunrise opapximately $350. Rental income increased year ggar on a comparable property basis
primarily as a result of the improvement purchdeas Five Star at certain of the 228 communitieshage owned continuously since July 1,
2011.

Residents fees and servic Residents fees and services are the revenuesiestroar 27 Managed Communities that we acquired fo
approximately $723,327 since June 2011 and thentmseearned at the three senior living communtitiaswere formerly leased to Sunrise
and transferred to our TRS in September 2012. deats fees and services increased year over yecomparable property basis becaus
increases in occupancy and average daily rategetiao residents on the 10 communities we have dwastinuously since July 1, 2011.
We recognize these revenues as services are pdovide
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Property operating expense Property operating expenses include expensesré@ttat our 27 Managed Communities, which are kbése

our TRSs and which we acquired since June 2011lempenses incurred at the three senior living conities that were formerly leased to
Sunrise and transferred to our TRS in Septembe2.2The beginning of our Managed Communities opamnatin June 2011 is the primary
cause for the increase in property operating ex@sensar over year for the period. Property opegegxpenses consist of management fees,
real estate taxes, utility expense, salaries andftie of property level personnel, repairs andnteiance expense, cleaning expense and
direct costs of operating properties.

Net operating income NOI increased because of the changes in rerttahie, residents fees and services and propertatpgexpenses
described above. The reconciliation of NOI toinebme for our short and long term residential @camamunities segment is shown in the
table above. Our definition of NOI and our condated reconciliation of NOI to net income are iigld below in “Non-GAAP Financial
Measures”.

Depreciation expens Depreciation expense increased as a result aiayuisition of 22 communities since July 1, 20td aur purchase of
improvements made to our properties which are tehge-ive Star since July 1, 2011.

Impairment of asset During the three months ended September 30, 2@4 tecorded an impairment of assets charge oR8Irélated to
one property to reduce the carrying value of thagprty to its estimated sale price less costelto s

Interest expensi Interest expense for our short and long terndesgtial care communities arises from mortgage settred by certain of
these properties. The increase in interest expsribe result of the assumption of $155,968 oftgage debt in connection with certain of
2011 acquisitions occurring in the third and fougttarter of that year, and the assumption of $48@#%nortgage debt in connection with
certain of our 2012 acquisitions occurring in teeand and third quarter, partially offset by thpayment of one mortgage loan in

February 2012 that had a principal balance of apprately $12,400 and an interest rate of 6.03% épayment of 17 mortgage loans in the
second quarter of 2012 that had a total principddrice of $33,381 and a weighted average inteagsof 6.89%, the prepayment of $199,197
of our FNMA secured term loan in August 2012 thed lan interest rate of 6.4%, as well as the relyudgheduled amortization of our
mortgage debt.

Loss on lease terminatior Loss on lease terminations is a result of our @Y2 agreement with Sunrise for early terminatioingeases for
10 Communities; in September 2012, the leasedhfeetsenior living communities were terminated in@ctober 2012, the leases for five
additional senior living communities were termirdateesulting in a loss on lease terminations ofaxmately $104.
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MOBs:
All Properties Comparable Properties @)
As of and for the Three Months As of and for the Three Months
Ended September 30, Ended September 30,
2012 2011 2012 2011

Total properties 114 10t 90 a0
Total square fee® 8,197 7,49( 6,12¢ 6,12¢
Occupancy® 93.9% 96.4Y% 93.1% 96.7%
Rental income $ 51,34¢ $ 40,13¢ $ 39,287 $ 39,94°
Property operating expens $ 16,57¢ $ 11,55 $ 11,30¢ $ 11,50(

E

Consists of MOBs we have owned continuously sindg 1, 2011.
Prior periods exclude space remeasurements maohgydbe periods presented.

CRC)

occupied or is being offered for sublease by tenant

MOBSs, all properties:

Three Months Ended September 3C

MOB occupancy includes (i) space being fitted autdccupancy pursuant to existing leases andp@ts which is leased, but is not

2012 2011 Change % Change
Rental income $ 51,34¢ $ 40,13¢ $ 11,207 27.9%
Property operating expens (16,5749 (11,550 (5,029 (43.5%)
Net operating income (NO 34,77. 28,58¢ 6,18: 21.6%
Depreciation expens (12,467 (9,507) (2,955 (31.1%)
Operating incom: 22,31( 19,08: 3,22¢ 16.9%
Interest expens (1,019 (2549) (760 (299.2%)
Loss on sale of propertir (107) — (107) —
Net income $ 21,198 $ 18,82¢ $ 2,36 12.6%

Rental income Rental income increased because of rents from @BsAwve acquired for approximately $366,070 sindg Ju2011, partially
offset by the sale of one MOB for approximatelyl®D in July 2012. Rental income includes non-ads&kight line rent adjustments totaling
$2,653 and $1,788 and amortization of approximak€dr0) and $148 of acquired real estate leaseslklightions for the three months en

September 30, 2012 and 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 andditbetrcosts of operating properties.
Property operating expenses increased because bf@B acquisitions since July 1, 2011, partialljset by the sale of one MOB in

July 2012.
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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 BEgBisitions since July 1, 2011, partially offegtthe sale of one
MOB in July 2012.

Interest expensi Interest expense for our MOBs arises from morgagpt secured by certain of these properties. chibage in interest
expense is the result of our assumption of $13¢800ortgage debt in connection with our acquisitiétwo MOBs in July and

November 2011 and our assumption of $63,462 ofgage debt in connection with our acquisition of OBs in June an

September 2012, partially offset by the repayménine mortgage loan in April 2012 that had a ppatibalance of approximately $2,330
an interest rate of 6.73% and the regularly sclebiamortization of our mortgage debt.

Loss on sale of propertie Loss on sale of properties is a result of the sAbne MOB in July 2012.

MOBSs, comparable properti¢slOBs we have owned continuously since July 1, 2011

Three Months Ended September 3C

2012 2011 Change % Change
Rental income $ 39,287 $ 39,947 $ (660) (1.7%)
Property operating expens (11,309 (11,500 192 1.7%
Net operating income (NO 27,97¢ 28,44 (46¢) (1.6%)
Depreciation expens (9,227) (9,472) 24t 2.6%
Operating incom: 18,75z 18,97¢ (22%) (1.2%)
Interest expens (169) (213 44 20.7%
Net income $ 18,58! $ 18,76: $ (79 (1.0%)

Rental income Rental income decreased as a result of a reductismme store occupancy from 96.7% at Septemhe2(3 to 93.1% at
September 30, 2012, mainly caused by one MOB thediine vacant in February 2012. Rental income dieslunon-cash straight line rent
adjustments totaling $1,785 and $1,782 and amtdizaf approximately $(79) and $150 of acquireal estate leases and obligations for the
three months ended September 30, 2012 and 20hkctesly.

Property operating expense Property operating expenses consist of propeayagement fees, real estate taxes, utility expeasarjes and
benefit costs of property level personnel, repaimd maintenance expense, cleaning expense andditbetrcosts of operating properties.
Property operating expenses decreased principatiguse of a decrease in utility expenses, partidiibet by higher real estate taxes.

Net operating income¢ NOI decreased because of the changes in rectahi@ and property operating expenses describeckabidwe
reconciliation of NOI to net income for our MOB segnt for comparable properties is
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shown in the table above. Our definition of NOtar consolidated reconciliation of NOI to netanee are included below in “Non-GAAP
Financial Measures”.

Depreciation expens: Depreciation expense decreased primarily becafuseeduction in amortization of above and beloarkeat lease
adjustments that we amortize over the respectageléerms, partially offset by an increase in thertization of leasing costs.

Interest expensi Interest expense for our MOBs arises from morgagpt secured by certain of these properties. chibage in interest
expense is the result of the repayment of one ragedoan in April 2012 that had a principal balaotapproximately $2,330 and an interest
rate of 6.73% and the regularly scheduled amoitimaif our mortgage debt.

All other operations @

Three Months Ended September 3C

2012 2011 Change % Change
Rental income $ 443¢ $ 4,43¢ $ — —
Expenses
Depreciatior 94¢ 94¢ — —
General and administratiy 8,352 6,56¢ 1,78¢ 27.2%
Acquisition related cost 4,29 2,62( 1,671 64.0%
Total expense 13,59 10,13: 3,465 34.2%
Operating los! (9,159 (5,699 (3,465 (60.9%)
Interest and other incon 24¢ 394 (14¢€) (37.1%)
Interest expens (17,809 (13,329 (4,48Y) (33.7%)
Loss on early extinguishment of d¢ (6,349 — (6,349 —
Equity in earnings of an invest 11% 28 87 310.7%
Loss before income tax exper (32,959 (18,595 (14,359 (77.2%)
Income tax expens (43 (207) 164 79.2%
Net loss $ (32,990 $ (18,802) $ (14,191) (75.5%)

@) All other operations includes our wellness cenferations that we do not consider a significargasately reportable segment of
business and corporate business activities, andpenating expenses that are not attributablestzeaific reportable segment.

Rental income Rental income includes non-cash straight line agljistments totaling approximately $365 and arpatitin of approximately
$55 of acquired real estate leases and obligatiohsth the three months ended September 30, 20d2@11.
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Depreciation expens Depreciation expense remained consistent as tieneno wellness center acquisitions nor capit@rovement
funding for the three months ended September 32 26d 2011 and we generally depreciate our loagl lwellness center assets on a
straight line basis.

General and administrative expens&eneral and administrative expenses consistesf feirsuant to our business management agreement
with RMR, equity compensation expense, legal amd@ating 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
$1,021,611 since July 1, 2011, partially offsethwy sale of one MOB in July 2012 for approximat&ly100.

Acquisition related cost: Acquisition related costs represent legal anddiligence costs incurred in connection with ougjusition activity
during the three months ended September 30, 20d.2@hl. Acquisition related costs increased a&salt of licensing and other regulatory
costs related to the senior living communities éela® Sunrise that have been and are being traedfer our TRS, offset by lower senior
living and MOB acquisition activity during the tlerenonths ended September 30, 2012 than the prEompgziod.

Interest and other incom The decrease in interest and other income isgifyndue to the elimination of interest receiveoni our Bridge
Loan with Five Star that was repaid in April 2012terest and other income also includes interesiw investable cash and dividend income
related to the 250,000 common shares of CWH thatwre

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, our issuance of $350,000 of unseé@e@or notes with an interest rate of 5.625%ulg 2012 and greater amounts
outstanding under our revolving credit facility ripaly offset by reduced interest expense becafiske redemption in January 2012 of all
$225,000 of our 8.625% unsecured senior notes.w@ighted average balance outstanding and intextsstinder our revolving credit facility
was $74,293 and 1.8%, and $17,272 and 1.8%, fahtke months ended September 30, 2012 and 2Gkatevely.

Loss on early extinguishment of de In August 2012, we prepaid approximately $199,aBthe outstanding principal balance of our FNMA
secured term loan. As a result of this prepaymeatiecorded a loss on early extinguishment of déi6,349 consisting of a debt
prepayment premium, legal fees and the write offridmortized deferred financing fees.

Equity in earnings of an investe Equity in earnings of an investee representgoaportionate share of earnings from AIC.
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Nine Months Ended September 30, 2012 Compared to Mg Months Ended September 30, 2011 (dollars in theands):

Short and long term residential care communities:

All Properties Comparable Properties @)
As of and for the Nine Months As of and for the Nine Months
Ended September 30 Ended September 30
2012 2011 2012 2011

Total properties 26( 242 227 227
# of units / bed. 31,33 28,06¢ 26,17¢ 26,17¢
Occupancy

Leased communitie® 85.4% 85.4% 85.2% 85.5%

TRS managed communiti® 87.2¥ 86.8Y NA NA
Rent coverag®@ 1.40» 1.46» 1.42» 1.47»
Rental incom¢? $ 178,96: $ 172,68t $ 172,74t $ 169,44
Residents fees and servid® $ 113,90¢ $ 11,57¢ NA NA

(@) Consists of short and long term residential cararoanities we have owned continuously since JanliaPp11.

@ Excludes rents and occupancy, as applicable, freamM@naged Communities. All tenant operating ¢gaé&sented are based upon
operating results provided by our tenants for thenbnths ended June 30, 2012 and 2011, or thereaestt prior period for which
tenant operating results are available to us. BRewverage is calculated as operating cash flow foantriple-net lease tenants’
operations of our properties, before subordinatedges, divided by triple-net lease minimum remtgable to us. We have not
independently verified our tenants’ operating dafae table excludes data for periods prior to@mmnership of some of these
properties.

) Represents the average occupancy and total resifterst and services, as applicable, for our 27 Beth&ommunities that we have
acquired since June 2011 and for three of the TArManities leased to Sunrise that we and Sunrisgeddo terminate the leases i
which were terminated before September 30, 2012.
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Short and long term residential care communitibgraperties:

Nine Months Ended September 3C

2012 2011 Change % Change

Rental income $ 178,96: $ 172,68t $ 6,27¢ 3.6%
Residents fees and servid® 113,90t 11,57¢ 102,33: 884.1%
Property operating expens®) (82,97¢) (9,217) (73,76 (800.7%)
Net operating income (NO 209,89: 175,04 34,84¢ 19.9%
Depreciation expens (64,437 (52,119 (12,320 (23.6%)
Impairment of asse — (1,029 1,02¢ 100.0%
Operating incom: 145,46. 121,90¢ 23,55 19.3%
Interest expens (37,749 (31,75) (5,999 (18.9%)
Loss on lease terminatio (109 — (109) —
Gain on sale of properti¢ — 21,23¢ (21,236) —

Net income $ 107,610 $ 111,39: §$ (3,789 (3.4%)

@ Includes data for our Managed Communities that wesa being managed by Five Star at or during grgs presented.

Rental income Rental income increased because of rents fronacguisition of four communities during the thirdagier of 2012 for
approximately $36,500 which are leased by a priyatened tenant, five communities during the secqudrter of 2011 for approximately
$89,600 which are leased by Five Star and one caritynduring the third quarter of 2011 for approxtelsgt $10,235 which is leased by Five
Star and our purchase of approximately $51,52@npfovements made to our properties which are lelgédve Star since January 1, 2011,
partially offset by a reduction in rental incomsuking from the sale of five properties during #ezond quarter of 2011 for approximately
$38,625. Rental income includes non-cash strdiightrent adjustments totaling approximately $2,848 $1,515 for the nine months ended
September 30, 2012 and 2011, respectively, aneptge rent as a result of the September 2012 team@ations of three senior living
communities formerly leased to Sunrise of approxalye$350. Rental income increased year over gaax comparable property basis
primarily as a result of the improvement purchdsam Five Star at certain of the 223 communitieshage owned continuously since
January 1, 2011.

Residents fees and servic Residents fees and services are the revenuesiestroar 27 Managed Communities that we acquired fo
approximately $723,327 since June 2011 and thenteseearned at the three senior living communitiaswere formerly leased to Sunrise
and transferred to our TRS in September 2012. &vegnize these revenues as services are provided.

Property operating expense Property operating expenses include expensesré@ttat our 27 Managed Communities, which are kbése
our TRSs and which we acquired since June 2011empenses incurred at the three senior living conities that were formerly leased to
Sunrise and transferred to our TRS in Septembe2.2The beginning of our Managed Communities opanatin June 2011 is the primary
cause for the increase in property operating exgsepear over year for the period. Property opagatkpenses consist of
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management fees, real estate taxes, utility expeataries and benefits of property level persgmeglirs and maintenance expense, clee
expense and other direct costs of operating pregert

Net operating income NOI increased because of the changes in rerttahie, residents fees and services and propertatpgexpenses
described above. The reconciliation of NOI toinebme for our short and long term residential @mamunities segment is shown in the
table above. Our definition of NOI and our condated reconciliation of NOI to net income are ingd below in “Non-GAAP Financial
Measures”.

Depreciation expens Depreciation expense increased as a result aiagurisition of 37 communities since January 1,1281d our
purchase of improvements made to our propertieswdiie leased by Five Star since January 1, 2@ifalty offset by the sale of five
properties during the second quarter of 2011.

Interest expens: Interest expense for our short and long terndesgial care communities arises from mortgage debtired by certain of
these properties. The increase in interest expsribe result of the assumption of $204,030 oftgage debt in connection with certain of
2011 acquisitions occurring in the second, third fourth quarter of that year, and the assumptfd48,961 of mortgage debt in connection
with certain of our 2012 acquisitions occurringlie second and third quarter, partially offset iy tepayment of one mortgage loan in
February 2012 that had a principal balance of apprately $12,400 and an interest rate of 6.03%épayment of 17 mortgage loans in the
second quarter of 2012 that had a total principddrice of approximately $33,381 and a weightedamesinterest rate of 6.89%, the
prepayment of $199,197 of our FNMA secured ternm lmeAugust 2012 that had an interest rate of 6.d48ayell as the regularly scheduled
amortization of our mortgage debt.

Loss on lease terminatior Loss on lease terminations is a result of our @Y2 agreement with Sunrise for early terminatioingeases for
10 Communities; in September 2012, the leasedhfeetsenior living communities were terminated in@ctober 2012, the leases for five
additional senior living communities were termirthtesulting in a loss on lease terminations of axiprately $104.

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

MOBs:
All Properties Comparable Properties @)
As of and for the Nine Months As of and for the Nine Months
Ended September 30, Ended September 30,
2012 2011 2012 2011
Total properties 114 10= 79 79
Total square fee® 8,197 7,49( 5,131 5,131
Occupancy® 93.9% 96.4% 92.6% 97.1%
Rental income $ 144,49. $ 115,88 $ 105,04 $ 105, 15(
Property operating expens $ 44,89¢ $ 32,67¢ $ 28,84: $ 28,88t

C

Consists of MOBs we have owned continuously sircaidry 1, 2011.

Prior periods exclude space remeasurements matgydbe periods presented.

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

CRC
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MOBs, all properties:

Nine Months Ended September 3C

2012 2011 Change % Change

Rental income $ 144,49. $ 115,88 $ 28,60¢ 24.7%
Property operating expens (44,899 (32,676 (12,227 (37.4%)
Net operating income (NO 99,59: 83,21 16,38: 19.7%
Depreciation expens (37,21) (27,169 (10,047 (37.0%)
Impairment of asse (3,07 (16€) (2,905) (1750.09)
Operating incom 59,31( 55,88 3,42¢ 6.1%
Interest expens (1,807 (68¢€) (1,127 (163.4%)
(Loss) gain on sale of properti (107) 79 (180) (227.8%)

Net income $ 57,40. $ 55,27: § 2,12¢ 3.8%

Rental income Rental income increased because of rents from @B#Mwve acquired for approximately $497,840 sinceidey 1, 2011,
partially offset by the sale of two MOBs for appirmately $835 during the second quarter of 2011thedsale of one MOB for approximately
$1,100 in July 2012. Rental income includes nashcaraight line rent adjustments totaling $6,308 $5,767 and amortization of
approximately $(911) and $408 of acquired realtedtmses and obligations for the nine months eSdgtember 30, 2012 and 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 andditbetrcosts 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 and the sale of one MQBly 2012.

Net operating income NOI increased because of the changes in rerttaiie 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, partiallyeiffsy the sale of
two MOBs during the second quarter of 2011 andstie of one MOB in July 2012.

Impairment of assetsDuring the nine months ended September 30, 2012¢earded an impairment of assets charge of $3@afed to one
property to reduce the carrying value of this propto its estimated fair value. During the ninenths ended September 30, 2011, we
recorded an impairment of assets charge of $1@6eckto two properties to reduce the carrying valubese properties to their estimated
sales prices less costs to sell.

Interest expensi Interest expense for our MOBs arises from morgagpt secured by certain of these properties. clhibage in interest
expense is the result of our assumption of $13@800ortgage debt in connection with our acquisitddiwo MOBs in July and
November 2011 and our assumption of $63,4€
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mortgage debt in connection with our acquisitiotvad MOBs in June and September 2012, partiallgeifby the repayment of one mortgage
loan in April 2012 that had a principal balanceapproximately $2,330 and an interest rate of 6.@Bhthe regularly scheduled amortization
of our mortgage debt.

(Loss) gain on sale of propertiedn July 2012, we sold one MOB and recorded a dwssale of properties of approximately $101. Dgithe
second quarter of 2011, we sold two MOBs and reizegna gain on sale of properties of approxima$dg.

MOBs, comparable properti¢slOBs we have owned continuously since Januarp11p

Nine Months Ended September 3C

2012 2011 Change % Change

Rental income $ 105,04! $ 105,15( $ (105) (0.1%)
Property operating expens (28,847 (28,889 41 0.1%
Net operating income (NO 76,20: 76,26 (64) (0.1%)
Depreciation expens (26,249 (24,47)) (1,779 (7.3%)
Operating incom: 49,95¢ 51,79¢ (1,847 (3.6%)
Interest expens (55§ (645) 87 13.5%

Net income $ 49,397 $ 51,15! § (1,759 (3.4%)

Rental income Rental income decreased as a result of a reductismme store occupancy from 97.1% at Septemhe2(3 to 92.6% at
September 30, 2012, mainly caused by one MOB thediine vacant in February 2012. Rental income dieslunon-cash straight line rent
adjustments totaling $3,940 and $5,132 and amtdizaf approximately $1,636 and $692 of acquireal estate leases and obligations for
the nine months ended September 30, 2012 and &¥dectively.

Property operating expense Property operating expenses consist of propeayagement fees, real estate taxes, utility expeasajes and
benefit costs of property level personnel, repaimd maintenance expense, cleaning expense andditbetrcosts of operating properties.
Property operating expenses decreased mainly lecfudecreases in utility expenses during the minaths ended September 30, 2012.

Net operating income¢ NOI decreased because of the changes in rectahi@ and property operating expenses describecabidwe
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 ina@are included below in “Non-GAAP Financial Meagtire

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

Interest expensi Interest expense for our MOBs arises from morgagpt secured by certain of these properties. chibage in interest
expense is the result of the repayment of one ragedoan in April 2012 that had a principal balaotapproximately $2,330 and an interest
rate of 6.73% and the regularly scheduled amoitiraif our mortgage debt.
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All other operations

Nine Months Ended September 3C

2012 2011 Change % Change
Rental income $ 13,317 $ 13,26¢ $ 51 0.4%
Expenses
Depreciatior 2,84¢ 2,84¢ — —
General and administratiy 24,10¢ 19,51 4,59:¢ 23.5%
Acquisition related cost 6,814 6,541 267 4.1%
Total expense 33,76¢ 28,90 4,86( 16.8%
Operating los! (20,44%) (15,639 (4,809 (30.8%)
Interest and other incon 957 87C 87 10.0%
Interest expens (47,877 (38,400 (9,479 (24.7%)
Loss on early extinguishment of de (6,349 (427) (5,927 (1386.99)
Equity in earnings of an invest 23€ 111 12t 112.6%
Loss before income tax exper (73,479 (53,489 (19,990 (37.4%)
Income tax expens (290) (365) 75 20.5%
Net loss $ (73,769 $ (53,849 $ (19,919 (37.0%)

@) All other operations includes our wellness cenferations that we do not consider a significargasately reportable segment of
business and corporate business activities, andpenating expenses that are not attributablestzeaific reportable segment.

Rental income Rental income for our wellness centers increaseadtise of scheduled consumer price index basethoeaases since
January 1, 2011 at certain of our wellness cent@ental income includes non-cash straight lin¢ agjustments totaling approximately
$1,094 and amortization of approximately $165 afuaed real estate leases and obligations in bathmine months ended September 30,
2012 and 2011.

Depreciation expens Depreciation expense remained consistent as tieneno wellness center acquisitions nor capitgrovement
funding for the nine months ended September 302 20 2011 and we generally depreciate our lorggllivellness center assets on a str:
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 increasedipaihcas a result of acquisitions of senior liviegmmunities and MOBs for approximat
$1,357,475 since January 1, 2011, partially otigethe sale of seven properties during the secoadey of 2011 for approximately $39,460
and the sale of one MOB in July 2012 for approxeha$1,100.

Acquisition related cost: Acquisition related costs represent legal anddiligence costs incurred in connection with ougsition activity
during the nine months ended September 30, 2012@htl.
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Acquisition related costs increased as a resuitefising and other regulatory costs related tcsthraor living communities leased to Sunrise
that have been and are being transferred to our ofkst by lower senior living and MOB acquisitiantivity during the nine months ended
September 30, 2012 than the prior year period.

Interest and other incom The increase in interest and other income is gmilgndue to interest received from our Bridge Lagith Five Star
during the nine months ended September 30, 2QitBreist and other income also includes interestunrinvestable cash and dividend incc
related to the 250,000 common shares of CWH thatwre

Interest expens: Interest expense increased because of our isswdi$250,000 of unsecured senior notes with aarést rate of 4.30% in
January 2011, our issuance of $300,000 of unsesanmgidr notes with an interest rate of 6.75% inddelger 2011, our issuance of $350,000
of unsecured senior notes with an interest rate@#5% in July 2012 and greater amounts outstandhigr our revolving credit facility at
slightly higher weighted average interest rategtjgdy offset by reduced interest expense becafiskee redemption in January 2012 of all
$225,000 of our 8.625% unsecured senior notes.weighted average balance outstanding and intextsstinder our revolving credit facility
was $189,642 and 1.8%, and $35,339 and 1.3%, ¢onitte months ended September 30, 2012 and 2GEatévely.

Loss on early extinguishment of de In August 2012, we prepaid approximately $199,dBthe outstanding principal balance of our FNMA
secured term loan. As a result of this prepaymeatiecorded a loss on early extinguishment of déi6,349 consisting of a debt
prepayment premium, legal fees and the write offridmortized deferred financing fees. In June 2@&lentered into a new $750,000
unsecured revolving credit facility that replaced previous $550,000 unsecured revolving creditifpc As a result of this refinancing, we
recorded a loss on early extinguishment of del$4@7 consisting of the write off of unamortizedeteéd financing fees.

Equity in earnings of an investe Equity in earnings of an investee representgoaportionate share of earnings from AIC.
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Non-GAAP Financial Measures (dollars in thousandsexcept per share amounts)

Set forth below are our calculations of our funasxf operations, or FFO, Normalized FFO and NOltlfierthree and nine months
ended September 30, 2012 and 2011. We believéhibatata may facilitate an understanding of astohical operating results. These
measures should be considered in conjunction véthintcome, operating income and cash flow from afieg activities as presented in our
condensed consolidated statements of income andrebensive income and condensed consolidated statsmf cash flows. These
measures do not represent cash generated by mgesativities in accordance with GAAP and shoultdb®considered as alternatives to net
income, operating income or cash flow from operatntivities determined in accordance with GAAPasiindicators of our financial
performance or liquidity, nor are these measuressmarily indicative of sufficient cash flow to fliall of our needs. Other REITs and real
estate companies may calculate FFO, Normalized &1H@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 reateedipreciation and amortization. Our calculabbiormalized FFO differs from
NAREIT’s definition of FFO because we include estimatectentage rent in the period to which it relatesatber than when it is recognized
as income in accordance with GAAP and exclude aitipn related costs, loss on early extinguishneématebt and loss on lease terminations,
if any. We consider FFO and Normalized FFO to bheraypriate measures of performance for a REIT, aleitlg net income, operating incot
and cash flow from operating, investing and finagcctivities. We believe that FFO and Normalig&® provide useful information to
investors because by excluding the effects of rehtiatorical amounts, such as depreciation expdfis® and Normalized FFO can facilitate
a comparison of our operating performance betweeiogls. FFO and Normalized FFO are among the facionsidered by our Board of
Trustees when determining the amount of distrim#ito shareholders. Other factors include, buhatdimited to, requirements to maintain
our status as a REIT, limitations in our revolvirgdit facility and public debt covenants, the &lzlity of equity and debt capital to us, our
expectation of our future capital requirements apérating performance and our current and expeweds and availability of cash to pay
obligations.

Our calculations of FFO and Normalized FFO forttivee and nine months ended September 30, 20120ridand reconciliations
of FFO and Normalized FFO to net income, the mosttdy comparable financial measure under GAAPRr&gl in our condensed
consolidated financial statements, appear in thewing table.
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Three Months Ended Nine Months Ended
September 30 September 30
2012 2011 2012 2011

Net income® $ 25,64¢ $ 29,99t $ 91,24¢ $ 112,81
Depreciation expens 35,88( 28,824 104,48 82,12(
Loss (gain) on sale of properti® 101 — 101 (21,319
Impairment of asse’ — 1,02¢ 3,071 1,19¢
FFO 61,62° 59,84¢ 198,90 174,81¢
Acquisition related cost 4,29 2,62( 6,81 6,547
Loss on early extinguishment of de® 6,34¢ — 6,34¢ 427
Loss on lease terminatio® 104 — 104 —
Percentage rent adjustm¢® ) 2,40( 2,90( 8,20( 8,30(
Normalized FFC $ 7477 $ 65,36¢ $ 220,37 $ 190,09:
Weighted average shares outstanc 174,69 153,38t 166,691 145,74
FFO per shar $ 0.3t $ 0.3¢ $ 1.1¢ $ 1.2C
Normalized FFO per sha $ 04: $ 04: $ 132 $ 1.3C
Net income per shal $ 0.1t $ 0.2C $ 0.5t $ 0.77
$ 03¢ $ 0.3t $ 115 $ 1.12

Distributions declared per she

(€))

Net income for the three and nine months endedeBdpr 30, 2012 includes $350 of percentage reatrasult of the
September 2012 lease terminations of three sawminglcommunities formerly leased to Sunrise.

In July 2012, we sold one MOB for approximatelyl®l) and recognized a loss on sale of approxim&EWl. During the second
quarter of 2011, we sold seven properties for tabds prices of approximately $39,460 and receghizgain on sale of
approximately $21,315.

In August 2012, we prepaid approximately $199,18the outstanding principal balance of our FNMA el term loan. As a
result of this prepayment, we recorded a loss oy eatinguishment of debt of $6,349 consistingaafebt prepayment premium,
legal fees and the write off of unamortized deféfieancing fees.

In May 2012, we entered an agreement with Sunasedrly terminations of leases for 10 Communittesch were previously
scheduled to terminate on December 31, 2013; ineGdger 2012, the leases for three senior livingroomities were terminated and
in October 2012, the leases for five additionai@eliving communities were terminated resultingaitoss on lease terminations of
approximately $104. We currently expect the teation of the leases for, and the transition ofdperations of, the remaining two
senior living communities to occur before Decentkier2012.

In calculating net income in accordance with GAMAR, recognize percentage rental income receivethéfirst, second and third
quarters in the fourth quarter, which is when afitingencies are met and the income is earnecho@dth we defer recognition of
this revenue until the fourth quarter for purposksalculating net income, we include these esem@mounts in our calculation of
Normalized FFO for each quarter of the year. Thaeth quarter Normalized FFO calculation excludesamounts recognized
during the first three quarters.
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Property Net Operating Income (NC

We calculate NOI as shown below. We define NOhaeme 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 evéduiadividual and company wide property level paerfance and we believe NOI provides
useful information to investors regarding our réesof 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, amegd and administrative expenses from the calicmatf net income in order to provide
results that are more closely related to our priggnresults 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 nine months ended September 30,a8112011.
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Three Months Ended

Nine Months Ended

September 30 September 30
2012 2011 2012 2011

Reconciliation of NOI to Net Income:
Short and long term residential care communities

NOI ® $ 71,61 $ 60,51¢ $ 209,89: $ 175,04¢
MOB NOI 34,77: 28,58¢ 99,59: 83,21:
All other operations NO 4,43¢ 4,43¢ 13,311 13,26¢

Total NOI 110,82t 93,54° 322,80: 271,52t
Depreciation expens (35,88() (28,829 (104,48) (82,12()
General and administrative expel (8,357) (6,569 (24,106 (19,51
Acquisition related cost (4,297 (2,620 (6,819 (6,547
Impairment of asse — (1,02¢) (3,077 (1,199

Operating incomi 62,29' 54,51: 184,32! 162,15:
Interest and other incon 24¢ 394 957 87C
Interest expens (30,417 (24,730) (87,426 (70,83
Loss on early extinguishment of de2 (6,349 — (6,349 (427
Loss on lease terminatio® (104) — (104) —
(Loss) gain on sale of properti (101) — (101 21,31t
Equity in earnings of an invest 115 28 23€ 111

Income before income tax exper 25,68¢ 30,20: 91,53¢ 113,18
Income tax expens (43) (207) (290) (365)

Net income $ 25,64t $ 29,99¢ $ 91,24t $ 112,81¢

(M Short and long term residential care communities féOthe three and nine months ended Septembe2@I(® includes $350 of
percentage rent as a result of the September 2@%2 kerminations of three senior living commusit@@merly leased to Sunrise.

@ In August 2012, we prepaid approximately $199,18the outstanding principal balance of our FNMAwed term loan. As a
result of this prepayment, we recorded a loss oly eatinguishment of debt of $6,349 consistingaafebt prepayment premium,
legal fees and the write off of unamortized deféfimancing fees.

@ In May 2012, we entered an agreement with Suncisedrly terminations of leases for 10 Communititxich were previously
scheduled to terminate on December 31, 2013; ineBdper 2012, the leases for three senior livingroamities were terminated and
in October 2012, the leases for five additionai@eliving communities were terminated resultinggitoss on lease terminations of
approximately $104. We currently expect the teation of the leases for, and the transition ofdperations of, the remaining two
senior living communities to occur before Decentkier2012.

@ In July 2012, we sold one MOB for approximatelyl¥l) and recognized a loss on sale of approxim&sdl. During the second
quarter of 2011, we sold seven properties for twabds prices of approximately $39,460 and receghizgain on sale of
approximately $21,315.
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LIQUIDITY AND CAPITAL RESOURCES

Rental income revenues and residents fees andtesmgvenues from our leased and managed propentiesorrowings under our
revolving credit facility are our principal sourcefsfunds to pay operating expenses, debt servidedsstributions to shareholders. We bel
that our operating cash flow will be sufficientrteeet our operating expenses and debt service gndigtabutions on our shares for the next
12 months and for the foreseeable future therea@enr future cash flows from operating activitiedl depend primarily upon our ability to:

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

*  control operating cost increases at our properdied;

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

Our Operating Liquidity and Resources

We generally receive minimum rents monthly or gesdytfrom our tenants, we receive percentage ffeats our residential
community tenants monthly, quarterly or annuallyg are receive residents fees and services revenaesf expenses, from our Managed
Communities monthly. During the nine months en8egtember 30, 2012 and 2011, we generated $238i@maind $167.8 million,
respectively, of cash from operations. The inaaeaur cash from operations over the prior yeanarily resulted from our property
acquisitions, as further described below.

Our Investment and Financing Liquidity and Resosirce

At September 30, 2012, we had $21.0 million of casth cash equivalents and $695.0 million availablger our unsecured
revolving credit facility. We expect to use casttdmces, borrowings under our revolving creditlfizcand net proceeds of offerings of equ
or debt securities to fund future working capigduirements, property acquisitions and expenditteiased to the repair, maintenance or
renovation of our properties.

In order to fund acquisitions and to accommodash ceeeds that may result from timing differencesvben our receipts of rents &
our need or desire to pay operating expenses atribdtions to our shareholders, we maintain a r&tllion revolving credit facility with a
group of institutional lenders. The maturity dafehis facility is June 24, 2015 and we have atioop subject to certain conditions and our
payment of a fee, to extend the facility for onaryeThis revolving credit facility also includedemture under which maximum borrowings
may be increased up to $1.5 billion in certainwinstances. Borrowings under our revolving creatitlity are unsecured. We may borrow,
repay and reborrow funds under the credit facilityil maturity, and no principal repayment is dumtilumaturity. Borrowings under the
revolving credit facility bear interest at LIBORugla spread that is subject to adjustment basedehmnges to our credit ratings. As of
September 30, 2012, the interest rate payable oowimgs under our revolving credit facility wag2% and we had $55.0 million
outstanding and $695.0 million available undermewolving credit facility. There have been recgoternmental inquiries regarding the
setting of LIBOR, which may result in changes tattprocess that could have the general effectavéasing LIBOR. Increases in LIBOR
would increase the amount of interest we pay underevolving credit facility.

When significant amounts are outstanding underewulving credit facility or as the maturity datafsour revolving credit facility
and term debts approach, we intend to explorerdtimes for the repayment of
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amounts due. Such alternatives may include inegigidditional debt and issuing new equity secwwitid/e currently have an effective shelf
registration statement that allows us to issueipwaicurities on an expedited basis, but it doésssure that there will be buyers for such
securities.

In January 2012, we repaid all $225.0 million of 8.6625% unsecured senior notes at their matuatg.dWe funded this repayment
using borrowings under our revolving credit fagilittn February 2012, we paid in full a mortgagarn@ncumbering one of our properties that
had a principal balance of approximately $12.4iomll 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 proesithat had an aggregate principal balance of6s3@lion, weighted average interest
rate of 6.95% and maturity dates in June and Jady22 In June 2012, we paid in full a mortgage leacumbering one of our properties that
had a principal balance of approximately $3.1 wnilian interest rate of 6.07% and a maturity dateeptember 2012. In October 2012, we
paid in full a mortgage loan encumbering one of maperties that had a principal balance of appnaxély $4.2 million, an interest rate of
6.50% and a maturity date in January 2013.

During the nine months ended September 30, 2012cqeired 16 properties located in 13 states fiat fiurchase prices of
approximately $364.9 million, excluding closing tsOur weighted average capitalization rate iesé acquisitions was 7.9% based on
estimated annual NOI. Capitalization rate is titéorof the estimated annual GAAP revenues lesggrty operating expenses, if any, to the
purchase price on the date of acquisition. Forentiormation about these acquisitions, see Ndtedir Condensed Consolidated Financial
Statements (unaudited) appearing in Item 1 above.

We have previously disclosed an agreement to aezguie MOB, which has not yet closed, for approxatya$15.3 million, includin
the assumption of approximately $9.7 million of tgaige debt and excluding closing costs. The MOBdated in Minnesota and includes
76,637 square feet. The closing of this acquisitiocontingent upon customary closing conditi@sordingly, we can provide no assurance
that we will purchase this property.

In August and October 2012, we entered into fopasste agreements to acquire three senior livimgneonities and one MOB for
total purchase prices of approximately $68.3 millimcluding the assumption of approximately $1riBion of mortgage debt and excluding
closing costs. The three senior living communitiess located in Mississippi, Tennessee and Washingtate and include a total of 437 liv
units and the MOB is located in Tennessee anddiesli83,796 square feet. The closings of thesdsitigns are contingent upon completion
of our diligence and other customary closing caodg; accordingly, we can provide no assuranceweatill purchase these properties.

In May 2012, we entered into the Operations Tranafgeement with Sunrise and Five Star relatedd@€dmmunities that we were
then leasing to Sunrise. The Operations Transfge@ment provides that we and Sunrise will acctddtee December 31, 2013 termination
date of these Sunrise leases, that we will leasd@®hCommunities to our TRS and that Five Starmvdhage the 10 Communities pursuant to
long term management agreements. In SeptembeDetotber 2012, we and Sunrise terminated Sunrisasels for three and five of the 10
Communities, respectively, and we entered into ament agreements with Five Star with respectdsdleight communities. We currently
expect the termination of the leases for, andrdmesttion of the operations of, the remaining temenunities to occur before December 31,
2012. Pursuant to the Operations Transfer Agreemenpaid Sunrise $1.0 million to purchase theeirtery and certain improvements
owned by Sunrise at these 10 Communities. Theit@tion of the leases for those remaining two comities and Five Star's management
of those communities on our behalf are subjecbtalitions, including receipt of regulatory appres/and may not occur.
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In July 2012, we sold one MOB located in Massactisisgith approximately 18,900 square feet for & gaice of approximately $1
million.

In May 2011, we and Five Star entered into the g&idloan 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 conmmities. In April 2012, Five Star repaid the themaining $38.0 millio
and this Bridge Loan was terminated.

During the three and nine months ended Septemh&03@, pursuant to the terms of our existing Isati¢h Five Star, we purchas
$4.2 million and $18.2 million, respectively, of pnovements made to our properties leased to Feve &bd, as a result, the annual rent
payable to us by Five Star increased by approximn&g35,000 and $1.5 million, respectively. Wedisash on hand and borrowings under
our revolving credit facility to fund these purckas

During the three and nine months ended Septemh&03@ and 2011, cash expenditures made and ¢apitdbr leasing costs,
building improvements and Managed Communities ahpitpenditures were as follows (dollars in thoalsan

Three Months Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
MOB leasing capita® $ 1,04¢ $ 1,55 $ 437 $ 5,761
MOB building improvement® 1,27(C 41¢ 3,12¢ 87z
Managed Communities capital improveme® 2,67¢ 383 6,00( 621
Total capital expenditure $ 4,99 $ 2,35¢ $ 13,49t $ 7,25¢

C

MOB leasing capital includes tenant improvements laasing costs.

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

@ Includes capital improvements to the senior liviegnmunities that we owned as of September 30, 204 which we have acquir
since June 2011, and the three senior living conitiegrthat were formerly leased to Sunrise and weae leased to our TRS in
September 2012.

S

During the three months ended September 30, 20hPndtonents made for expenditures, such as tenarmbivements and leasing
costs in connection with leasing space, were davisl(dollars and square feet in thousands, expepsquare foot amounts):

New

Leases Renewals Total
Square feet leased during the qua 32 28t 317
Total leasing costs and concession commitm® $ 76z $ 677 $ 1,43¢
Total leasing costs and concession commitmentsqeare foo® $ 2381 $ 23t % 4.54
Weighted average lease term (yei? 5.4 4.C 4.2
Total leasing costs and concession commitmentsqeare foot peyear® $ 4.41 $ 05¢ $ 1.0¢

@ Includes commitments made for leasing expenditanesconcessions, such as tenant improvementsideesinmissions, tena
reimbursements and free rent.
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@  Weighted based on annualized rental income pursaamtisting leases as of September 30, 2012, divwustraight line rent
adjustments, estimated recurring expense reimbunsenand excluding lease value amortization.

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 liaci

In July 2012, we sold $350.0 million of unsecuredisr notes. The notes require interest at a fiagel of 5.625% per annum and
due in 2042. Net proceeds from this sale of theq)@fter underwriting discounts, fees and othipenses, were approximately $338.6
million. Interest on the notes is payable quayterlarrears. We used a part of the net procetttssoffering to repay borrowings under our
revolving credit facility and we used the remainimgj proceeds to prepay a part of our FNMA sectead loan and for general business
purposes, which included funding a part of our nteequisitions of properties described above.

In August 2012, we prepaid approximately $199.2iamlof the outstanding principal balance of ourNA secured term loan that
had an interest rate of 6.4% at August 31, 2012zaméturity date in September 2019, using, amohnegrdtinds, net proceeds from our
July 2012 debt offering described above. As alteduhis prepayment, 11 of the 28 properties saguthis loan were released from the
related mortgage.

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 theyineatue. 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 caadg. Our credit ratings depend upon
evaluations by credit rating agencies of our bugsn@actices and plans and, in particular, whetleeappear to have the ability to maintain
our earnings and service our debt funding obligetido space our debt maturities and to balanceseiof equity and debt capital so that our
financial performance and leverage ratios afforflexgbility to withstand any reasonably anticiplalia adverse changes. We intend to cor
our business activities in a manner which will domé to afford us reasonable access to capitahf@stment and financing activities.
However, there can be no assurance that we wiblieto complete any equity or debt offerings att thur cost of any future public or private
financings will not increase.

On October 9, 2012, we declared a quarterly distidlm of $0.39 per common share, or $68.9 milltenour common shareholders
record on October 22, 2012 for the quarter endgdeB®er 30, 2012. This distribution will be paadshareholders on or about November
2012, using cash on hand and borrowings underemaiving credit facility, if necessary.

Off Balance Sheet Arrangements

As of September 30, 2012, we had no off balancetsireangements that have had or that we expedtivbeureasonably likely to
have a future material effect on our financial atod, changes in financial condition, revenuexpenses, results of operations, liquidity,
capital expenditures or capital resources.
Debt Covenants

Our principal debt obligations at September 30,2@&re: $55.0 million outstanding under our $75@ilion unsecured revolving
credit facility; four public issuances of unsecuseshior notes including: $250.0 million due 201&mtannual interest rate of 4.30%, $200.0
million due 2020 at an annual interest rate of 7$300.0 million due 2021 at an annual interetst 6& 6.75% and $350.0 million due 2042
at an annual
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interest rate of 5.625%; and $702.6 million of rgages secured by 56 of our properties with matdiatys from 2013 to 2043. We also have
two properties encumbered by capital leases tgf&iB8.9 million at September 30, 2012. Our unsegtgenior notes are governed by an
indenture. The indenture for our unsecured sarotes and related supplements and our revolvindjtdigeility contain a number of
covenants which restrict our ability to incur delt€luding debts secured by mortgages on our ptiggen excess of calculated amounts,
require us to maintain a minimum net worth, reswiar ability to make distributions under certaircamstances and generally require us to
maintain certain other financial ratios. As of Sepber 30, 2012, we believe we were in compliandhk all of the covenants under our
indenture and related supplements, our revolviegitfacility and our other debt obligations.

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

Our public debt indenture and related supplememnisain cross default provisions, which are gengtaijgered 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 management
agreements with RMR would cause a default underenalving credit facility, if not approved by a joety of our lenders.

Related Person Transactions

We have relationships and historical and continiagsactions with our Trustees, our executivecef, RMR, Five Star, CWH and
AIC and other companies to which RMR provides managnt services and others affiliated with or relatethem. For example, we have
employees and personnel and various services wiéregg operate our business are provided to IRMR pursuant to management
agreements; and RMR is owned by our Managing Tesstélso, as a further example, we have or hadioglships 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 sighiary, our largest tenant and a manager of cediour senior living communities, and
we are Five Stas' largest stockholder; D&R Yonkers LLC, which isred by our executive officers and to which our T§R8leases a portit
of a senior living community we own in order to asonodate certain requirements of New York healthtiaensing laws; CWH, which was
our former parent and with which we have engagedaimsactions from time to time, including our aciqig MOBs from CWH; we, RMR,
Five Star, CWH and four other companies to whichlRpovides management services each currently gprogimately 12.5% of AIC, an
we and the other shareholders of AIC have propestyrance in place providing $500.0 million of coage pursuant to an insurance program
arranged by AIC and with respect to which AIC iemsurer of certain coverage amounts. For fuihfermation about these and other such
relationships and related person transactionsseleae Note 11 to our condensed consolidated fadatatements included in Part I, Item 1
of this Quarterly Report on Form 10-Q, which isdarmorated herein by reference. In addition, forenaformation about these transactions
and relationships, please see elsewhere in thist€lyaReport on Form 10-Q, including “Warning Cenging Forward Looking Statements”
in Part I, and “Other Information” in Part Il, Ite& and our Annual Report, our Proxy Statementardther filings with the SEC, including
Note 5 to our consolidated financial statementfubted in our Annual Report, the sections captic*Business,” “Management’s Discussion
and Analysis of Financial Condition and Result©gpkrations—Related Person Transactions” and “Wgr@ioncerning Forward Looking
Statements” of our Annual Report and the sectiqgricaed “Related Person Transactions and CompanieRef Such Transactionsind the
information regarding our Trustees
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and executive officers in our Proxy Statementaddition, please see the section captioned “Riskdes’ of our Annual Report for a
description of risks that may arise from thesedaations and relationships. Our filings with tHeCS including our Annual Report and our
Proxy Statement, are available at the SEC’s websienvw.sec.gov. Copies of certain of our agredmeiith our related parties, including
our business management agreement and propertygeraeat agreement with RMR, our leases, forms ofagament agreements and rel;
pooling agreements and Bridge Loan with Five Star,agreements with D&R Yonkers LLC and its owng&esjous agreements we have v
CWH and our shareholders agreement with AIC anshigseholders, are also publicly available as étehib our public filings with the SEC
and accessible at the SEC’s website.

We believe that our agreements with RMR, Five $3&R Yonkers LLC and its owners, CWH and AIC areammmercially
reasonable terms. We also believe that our relghiips with RMR, Five Star, CWH and AIC and thdfiliated and related persons and
entities benefit us and, in fact, provide us witimpetitive advantages in operating and growinghusiness.

Impact of Government Reimbursement

As of September 30, 2012 , approximately 94% ofNOf was generated from properties where a majofithe NOI is derived
from private resources, and the remaining 6% oft was generated from properties where a majofitjre NOI was derived from
Medicare and Medicaid reimbursements. We andenartts operate facilities in many states and [aatie in many federal and state health
care payment programs, including the federal Madiead state Medicaid programs for services idegkihursing facilities, hospitals and
other similar facilities, state Medicaid prograros $ervices in assisted living communities and iotbderal and state health care payment
programs. Because of the current federal buddatitdend other federal spending priorities andtomned difficult state fiscal conditions,
there have been numerous recent legislative andategy actions or proposed actions with respet¢deral Medicare rates and state
Medicaid rates and federal payments to states ftidhid programs . Examples of these, and otliemiration regarding such programs, are
discussed under the caption, “Business — GoverniRegulation and Reimbursement” in our Annual Repad under the captiorrfipact o
Government Reimbursement” in our Quarterly Repont§orm 10-Q for the quarters ended March 31, 202June 30, 2012. The Centers
for Medicare and Medicaid Services, or CMS, hasadsupdated Medicare prospective payment rateskfiied nursing facilities, or SNFs,
and inpatient rehabilitation facilities, or IRF$feetive October 1, 2012, which CMS estimates vabult in a net increase of approximately
1.8% in aggregate Medicare payments for SNFs atth th aggregate Medicare payments for IRFs in fedecal year 2013. In June 2012,
the U.S. Supreme Court upheld two major provisithe Patient Protection and Affordable Care ActPPACA, which is discussed under
the caption “Business—Government Regulation andnReisement” in our Annual Report. These two priovis are the individual mandate,
which requires most Americans to maintain healuiance or to pay a penalty, and the Medicaid esipapwhich requires states to expand
their Medicaid programs by 2014 to cover all indivéls under the age of 65 with incomes not exceetid3% of the federal poverty line. In
upholding the Medicaid expansion, the Supreme Clourid that it violated the U.S. Constitution aaftid, but remedied the violation by
modifying the expansion to preclude the Secrethth@U.S. Department of Health and Human Senvias withholding existing federal
Medicaid funds from states that fail to comply wiitte Medicaid expansion, instead allowing the Sacyeonly to deny new Medicaid
expansion funding. As a result of the Court’'snglisome states may choose not to participatesiviibdicaid expansion or may delay their
participation. We are unable to predict the impddhese or other recent legislative and regujas@tions or proposed actions with respect to
state Medicaid rates and federal Medicare ratedetetal payments to states for Medicaid programssoor our tenants. The changes
implemented or to be implemented as a result dfi setions could result in the failure of Medicaviedicaid or private payment rates to
cover our or our tenants’ costs of providing regdiservices to residents, in reductions in paymandgher circumstances that could have a
material adverse effect on t he ability of somewftenants to pay rent to uke profitability of certain of our communities whiare leased
our TRSs and the values of our properties.
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Item 3. Quantitative and Qualitative Disclosures Adout Market Risk.

We are exposed to risks associated with marketgasaim interest rates. We manage our exposubgstonarket risk by monitoring
available financing alternatives. Our strategyn@nage 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 September 30, 2012, our outstanding fixed ratet thcluded the following (dollars in thousands):

Annual Annual
Principal Interest Interest Interest
Debt Balance® Rate ) Expense Maturity Payments Due
Unsecured senior not $ 350,00( 5.625% $ 19,68¢ 2042 Quarterly
Unsecured senior not 300,00t 6.75% 20,25( 2021 Sem-Annually
Unsecured senior not 250,00( 4.30% 10,75( 2016 Sem-Annually
Unsecured senior not 200,00t 6.75% 13,50( 2020 Sem-Annually
Mortgages 297,36 6.71% 19,95 2019 Monthly
Mortgages 91,25: 5.924% 5,40¢ 2016 Monthly
Mortgages 52,00( 5.64% 2,93: 2016 Monthly
Mortgages 46,99: 6.54% 3,07: 2017 Monthly
Mortgages 37,09: 5.83% 2,162 2014 Monthly
Mortgages 31,12¢ 6.015% 1,87z 2015 Monthly
Mortgages 13,82 6.91% 95t 2013 Monthly
Mortgages 13,11¢ 5.66% 742 2015 Monthly
Mortgages 12,57¢ 6.25% 78€ 2016 Monthly
Mortgages 11,647 6.365% 741 2015 Monthly
Mortgages 11,46: 6.15% 70& 2017 Monthly
Mortgages 10,65¢ 6.11% 651 2013 Monthly
Mortgages 9,52 5.95% 567 2038 Monthly
Mortgages 6,84 5.81% 39¢ 2015 Monthly
Mortgages 6,50: 5.97% 38¢ 2016 Monthly
Mortgages 5,83 5.86% 342 2017 Monthly
Mortgages 5,14¢ 5.65% 291 2015 Monthly
Mortgages 4,76¢ 4.375Y% 20¢ 2043 Monthly
Mortgages 4,61¢ 5.81% 26¢ 2015 Monthly
Mortgages@ 4,15¢ 6.50% 27C 2013 Monthly
Mortgages 3,55¢ 6.25% 222 2033 Monthly
Mortgages 3,33¢ 7.31% 244 2022 Monthly
Mortgages 2,89¢ 5.88% 17C 2015 Monthly
Mortgages 1,63¢ 7.85% 12¢ 2022 Monthly
Bonds 14,70( 5.875% 864 2027 Sem-Annually
$ 1,802,63 $ 108,52¢

@ The principal balances and interest rates arertimuats stated in the contracts. In accordance @&AP, our carrying values
and recorded interest expense may be differentisecaf market conditions at the time we assumedioesf these debts.

@ In October 2012 we repaid this debt.

No principal payments are due under our unsecuségbror bonds until maturity. Our mortgages regpiiecipal and interest
payments through maturity pursuant to amortizasicmedules. Because these debts bear interefikatiaate, changes in market interest
rates during the term of these debts will not affec
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our operating results. However, if these debtgefiranced at interest rates which are 10% highéwwer than shown above, our annual
interest cost would increase or decrease by appairly $10.9 million.

Changes in market interest rates do affect thevédire of our fixed rate debt obligations; increagemarket interest rates decrease
the fair value of our fixed rate debt, while de@esin market interest rates increase the fairevalwur fixed rate debt. Based on the bala
outstanding at September 30, 2012, and discouatgd ftow analysis through the maturity date of fixed rate debt obligations, a
hypothetical immediate 10% change in interest rai@sld change the fair value of those obligatiopspproximately $71.5 million.

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

Our unsecured revolving credit facility bears istdrat floating rates and matures in June 20150of A&gptember 30, 2012, we had
$55.0 million outstanding and $695.0 million avhlunder our revolving credit facility. We may nealepayments and drawings under our
revolving credit facility at any time without pefyal We borrow in U.S. dollars and borrowings under revolving credit facility bear intere
at LIBOR plus a spread that is subject to adjustrbased upon changes to our credit ratings. Adaghgl we are vulnerable to changes in
U.S. dollar based short term rates, specificalB@QR. In addition, we are vulnerable to increasesredit spreads due to market conditions.
Generally, a change in interest rates would nacafthe value of our floating rate debt but woulée our operating results. The following
table presents the impact a 10% change in intestst would have on our annual floating rate irstieexpense at September 30, 2012 (dollars
in thousands):

Impact of Changes in Interest Rate:

Outstanding Total Interest
Interest Rate Debt Expense Per Year
At September 30, 201 1.79% $ 55,000 $ 98t
10% reductior 1.61% $ 55,000 $ 88¢
10% increas: 1.97% $ 55,000 $ 1,08:

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

Impact of Changes in Interest Rate:

Outstanding Total Interest
Interest Rate Debt Expense Per Year
At September 30, 201 1.79% $ 750,00 $ 13,42t
10% reductior 1.61% $ 750,000 $ 12,08:
10% increas: 1.97% $ 750,000 $ 14,76¢

The foregoing tables show the impact of an immediiange in floating interest rates. If interesés were to change gradually over time
impact would be spread over time. Our exposufutuations 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
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In 2009, we closed the FNMA secured term loan foiaan for approximately $512.9 million. A part ¢fi$ loan is at a fixed rate and
a part was at a floating rate. In August 2012 pnepaid approximately $199.2 million of the outstizug principal balance of our FNMA
secured term loan, including all of the floatingerpart of this loan, and paid a prepayment prenoarsuch amount prepaid. As of
September 30, 2012, our FNMA secured term loarahasutstanding principal balance of approximat@97%4 million, bears interest at a
fixed rate and matures in September 2019. We tisveption to prepay the remaining outstandinggipia balance of our FNMA obligation
in order to mitigate the risks of refinancing or @aher reasons. This loan may be prepaid dutieditst 96 months of the loan term subjec
our paying a standard make whole premium and tkierdar 1% of the amount of principal being prepaihich is reduced to zero in the last
six months of this ten year loan.

Item 4. Controls and Procedures.

As of the end of the period covered by this repmut, management carried out an evaluation, undesupervision and with the
participation of our Managing Trustees, Presidect @hief Operating Officer and Treasurer and CRiefincial Officer, of the effectiveness
of our disclosure controls and procedures pursigettite Securities Exchange Act of 1934, as ameridelds 13a-15 and 15d-15. Based upon
that evaluation, our Managing Trustees, PresideditGhief Operating Officer and Treasurer and ChRieincial Officer concluded that our
disclosure controls and procedures are effective.

There have been no changes in our internal coowrel financial reporting during the quarter endeg@t8mber 30, 2012 that have
materially affected, or are reasonably likely tatenally affect, our internal control over finantiaporting.
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WARNING CONCERNING FORWARD LOOKING STATEMENTS

THIS QUARTERLY REPORT ON FORM 10-Q CONTAINS STATEMHS THAT 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®@ “BELIEVE”, “EXPECT”, “ANTICIPATE”, “INTEND”, “PL AN”",
“ESTIMATE” OR SIMILAR EXPRESSIONS, WE ARE MAKING FBWARD 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,

* OUR ABILITY TO PAY INTEREST ON AND PRINCIPAL OF OURERBT,

* OUR ABILITY TO PAY DISTRIBUTIONS TO OUR SHAREHOLDER AND THE AMOUNT OF SUCH DISTRIBUTIONS,

* OUR ABILITY 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 FACTORSACTORS 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 ABIDY TO PAY OUR RENTS,

* ACTUAL AND POTENTIAL CONFLICTS OF INTEREST WITH OURMANAGING TRUSTEES, FIVE STAR, CWH, RMR,
AIC 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~
QUALIFY AS A REIT FOR U.S. FEDERAL INCOME TAX PURPEES,

» 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 LEGISTON 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 POCIES WHICH REDUCE THE DEMAND
FOR THE SERVICES FIVE STAR OFFERS,

INCREASES IN INSURANCE AND TORT LIABILITY COSTS, AR

INEFFECTIVE INTEGRATION OF NEW ACQUISITIONS,

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

* OUR OTHER TENANTS MAY EXPERIENCE LOSSES AND BECOMINABLE 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 COSTS UNDER OUR REVOLVING CREDIT FACILITY WIL BE HIGHER THAN LIBOR PLUS A SPREAD
BECAUSE OF OTHER FEES AND EXPENSES ASSOCIATED WITWR REVOLVING CREDIT FACILITY,

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

* OUR PENDING ACQUISITIONS OF SENIOR LIVING COMMUNIHS AND MOBS, AND CERTAIN RELATED
MANAGEMENT ARRANGEMENTS, ARE CONTINGENT UPON VARIOB CONDITIONS, INCLUDING IN SOME CASES,
COMPLETION OF DILIGENCE AND / OR REGULATORY, LENDE®R OTHER THIRD PARTY APPROVALS.
ACCORDINGLY, SOME OR ALL OF THESE PURCHASES, AND M\RELATED MANAGEMENT ARRANGEMENTS,
MAY BE DELAYED OR MAY NOT OCCUR,

* THIS QUARTERLY REPORT ON FORM 10-Q STATES THAT WEXBECT THE REMAINING TWO SUNRISE LEASE
TERMINATIONS, THE TRS LEASES AND THE FIVE STAR MANGEMENT AGREEMENTS REGARDING THE
REMAINING TWO COMMUNITIES TO BE COMPLETED BEFORE DEEMBER 31, 2012. THESE TWO COMMUNITIES
ARE OWNED BY US FREE AND CLEAR OF MORTGAGE DEBTS ANNO LENDER APPROVALS WILL BE REQUIRED
FOR THE LEASE TERMINATIONS, THE TRS LEASES OR THEEM MANAGEMENT AGREEMENTS. HOWEVER, THE
TRANSFERS OF OPERATING CONTROL OF THESE REMAININGVD COMMUNITIES ARE SUBJECT TO
REGULATORY APPROVALS IN THE STATES WHERE THESE COMMNITIES ARE LOCATED AS WELL AS SOME
APPROVALS FROM CERTAIN THIRD PARTY PAYORS FOR RESHDT SERVICES. WE CANNOT CONTROL THE
RESULTS OR TIMING OF THESE APPROVAL PROCESSES. AGRDINGLY, THESE APPROVALS MAY BE DELAYED
OR MAY NOT OCCUR AND THE CANCELLATION OF THE REMAING TWO SUNRISE LEASES AND TRANSFER OF
OPERATIONS TO OUR TRS MAY BE DELAYED OR MAY NOT OQdR,

+ THIS QUARTERLY REPORT ON FORM 10-Q STATES THAT WEANE ONE PROPERTY CLASSIFIED AS HELD FOR
SALE. WE MAY NOT BE ABLE TO SELL THIS PROPERTY ONERMS 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 THEIRROFITABLE OPERATION OR LEASE THEM FOR
RENTS THAT EXCEED OUR CAPITAL COSTS. WE MAY BE UNBLE TO IDENTIFY PROPERTIES THAT WE WANT TO
ACQUIRE OR TO NEGOTIATE ACCEPTABLE PURCHASE PRICESCQUISITION FINANCING, MANAGEMENT
CONTRACTS OR LEASE 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 RATESOF, OR RENTS FROM, OUR PROPERTIES,
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* RENTS THAT WE CAN CHARGE AT OUR PROPERTIES MAY DEME 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, D&R YONKERS LLC ANDIHEIR AFFILIATED AND RELATED PERSONS AND
ENTITIES MAY BENEFIT US AND PROVIDE US WITH ADVANTAGES IN OPERATING AND GROWING OUR BUSINES:
IN FACT, THE ADVANTAGES WE BELIEVE WE MAY REALIZE ROM THESE RELATIONSHIPS MAY NOT
MATERIALIZE.

THESE RESULTS COULD OCCUR DUE TO MANY DIFFERENT GIRIMSTANCES, SOME OF WHICH ARE BEYOND
OUR CONTROL, SUCH AS CHANGED MEDICARE AND MEDICAIIRATES, NEW LEGISLATION AFFECTING OUR BUSINESS
OR THE BUSINESSES OF OUR TENANTS, NATURAL DISASTERSR 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 UPDF:= 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 BELED 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 andse of Proceeds.

On September 14, 2012, pursuant to our 2012 E@gtppensation Plan, we granted an aggregate of Z&@@@mon shares of
beneficial interest, par value $.01 per share,eckt $22.62 per share, the closing price of oormuon shares on the NYSE on that day, to
our officers and certain employees of our manag@ktR. We made these grants pursuant to an exemjotionregistration contained in
Section 4(a)(2) of the Securities Act of 1933, meaded.

Item 5. Other Information.

As discussed elsewhere in this Quarterly RepoEanm 10Q, in May 2011, we and Five Star entered into anP®loling Agreemer
which pools our management agreements with Fivef@taommunities that include assisted living aniOn October 30, 2012, we and Five
Star entered into an amendment and restatemené afitial AL Pooling Agreement so that it includesly the management agreements for
20 of the communities that include assisted livings that we and Five Star agreed Five Star wmddage for our account. Also on
October 30, 2012, we and Five Star entered inerarsd AL Pooling Agreement which pools our manageragreements with Five Star for
the remaining communities that include assisteiddiwnits that Five Star currently manages foraxaount (other than with respect to the
senior living community in New York described intdd.1 to our Condensed Consolidated Financial ®&nés included in Part I, Item 1 of
this Quarterly Report).

The terms of the second AL Pooling Agreement abstsuntially similar to the terms of the amended iesdiated initial AL Pooling
Agreement. Descriptions of the first AL Poolingr&gment appear in Note 5 to our Consolidated FiahBtatements included in our Anni
Report and in the sections of our Annual Reportioapd “Business,” “Management’s Discussion and Ifsia of Financial Condition and
Results of Operations — Portfolio Overview” and “-elRted Person Transactions,” which descriptiondareby incorporated by reference.

For more information about the AL Pooling Agreensesmid the management agreements pooled under tiRoadling Agreements,
please see the descriptions of those agreementstalse in this Quarterly Report on Form 10-Q, idelg Note 11 to our Condensed
Consolidated Financial Statements included in R&e¢m 1 and “Management’s Discussion and Analg$iBinancial Condition and Results
of Operations — Portfolio Overview” and “—RelatedrBon Transactions” in Part I, Item 2, and in onn¥al Report, including the sections
of the Annual Report referred to in the precediagagraph.

The foregoing descriptions of the AL Pooling Agreets and the management agreements pooled und&k tReoling Agreements
are not complete and are subject to and qualifigti@ir entirety by reference to the copy of thistfAL Pooling Agreement filed as
Exhibit 10.2 to our Current Report on Form 8-K dbkday 13, 2011, or our May 2011 Current Report,dbpy of the related representative
form of accession agreement filed as Exhibit 16.4ur Quarterly Report on Form 10-Q for the quaetedled June 30, 2012, the copies of the
initial AL Pooling Agreement, as amended and restaaind the second AL Pooling Agreement filed asiliits 10.2 and 10.3, respectively, to
this Quarterly Report on Form 1D- and the copy of the representative form of manmant agreement for assisted living communities fé:
Exhibit 10.1 to our May 2011 Current Report, eattviich is incorporated herein by reference.
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The terms of the initial AL Pooling Agreement, asesnded and restated, and the second AL Poolingeftggat were approved by
our Independent Trustees and Board of Trusteedwtite independent directors and board of direcibFEve Star.

For more information about our relationships amas$actions with Five Star, RMR and other compaieghich RMR provides
management services and others affiliated wittelated to them, please see Part | of this QuarRelyort on Form 10-Q, including Note 11
to our Condensed Consolidated Financial StatenagritsManagement’s Discussion and Analysis of Firgr€ondition and Results of
Operations—Related Person Transactions”.

Iltem 6. Exhibits.

3.1

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)

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

Articles Supplementary dated March 10, 2004. (Ipocaited by reference to the Company’s Registr&itatement on
Form 8-A dated March 18, 2004.)

Certificate of Correction dated March 29, 2004 céirporated by reference to the Company’s Quarteyort on Form 10-
Q for the quarter ended March 31, 2004.)

Amended and Restated Bylaws of the Company, addfgbcuary 14, 2012. (Incorporated by referencééglompany’s
Current Report on Form 8-K dated June 29, 2012.)

Form of Common Share Certificate. (Incorporateddigrence to the Company’s Quarterly Report on FbdrQ for the
guarter ended June 30, 2008.)

Indenture, dated as of December 20, 2001, betwee@dmpany and State Street Bank and Trust Comiacprporated
by reference to the Company’s Registration Stat¢merf-orm S-3, File No. 333-76588.)

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, includorg thereof. (Incorporated by reference to the @any’s Quarterly
Report on Form 10-Q for the quarter ended MarcH2810.)

Supplemental Indenture No. 5, dated as of Janu&rgdll, between the Company and U.S. Bank Natiassbciation,
relating to 4.30% Senior Notes due 2016, includorgn thereof. (Incorporated by reference to the @any’s Annual
Report on Form 10-K for the year ended DecembefB10.)

Supplemental Indenture No. 6, dated as of Dece®|li2011, 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 10-K for the year ended DecembeR@11.)

Supplemental Indenture No. 7, dated as of July2@02, between the Company and U.S. Bank Nationsbéiation,
relating to 5.625% Senior Notes due 2042, includargn thereof. (Incorporated by reference to thenPany’s Quarterly
Report on Form 10-Q for the quarter ended Jun@@102.)
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4.7

4.8

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

121

31.1

31.2

31.3

314

32.1

Rights Agreement, dated as of March 10, 2004, betwiee Company and EquiServe Trust Company, Nn&ofporated
by reference to the Company’s Current Report omR&K dated March 10, 2004.)

Appointment of Successor Rights Agent, dated d3ezember 13, 2004, between the Company and WeiipEank,
National Association. (Incorporated by referencéhtoCompany’s Current Report on Form 8-K dateddbdwer 13, 2004.)

Form of Restricted Share Agreemeritiléd herewith)

Amended and Restated Pooling Agreement No. 1, datéober 30, 2012, between FVE Managers, Inc. angio
subsidiaries of Senior Housing Properties Trusgmaing the Pooling Agreement, dated as of May 02]12between such
parties. (Filed herewith)

Pooling Agreement No. 2, dated October 30, 2018yden FVE Managers, Inc. and certain subsidiafi€eaior Housing
Properties Trust. Filed herewith)

Amendment No. 2 to Master Credit Facility Agreemelated as of August 31, 2012, among SNH FM FimantlLC,
Citibank, N.A. and Fannie Mae, and acknowledgedagréed to by SNH FM Financing Trust, Ellicott Clitgnd I, LLC ant
Senior Housing Properties Truski{ed herewith)

Eighth Amendment to Amended and Restated Mastesd_Agreement (Lease No. 1), dated as of Augus2@®12, among
certain subsidiaries of Senior Housing Propertiesil as Landlord, and Five Star Quality Care TrastTenant. Filed
herewith)

Fifth Amendment to Amended and Restated Masterd Aggeement (Lease No. 2), dated as of August @12 2among
certain subsidiaries of Senior Housing Propertiesil as Landlord, and certain subsidiaries of Btar Quality Care, Inc.,
as Tenant. Filed herewith)

Fourth Amendment to Amended and Restated Mastesd Agreement (Lease No. 4), dated as of Augus2@®12, among
certain subsidiaries of Senior Housing Propertiesil as Landlord, and certain subsidiaries of Bter Quality Care, Inc.,
as Tenant. Filed herewith)

Partial Termination of and Amendment No. 2 to Amesthdnd Restated Master Lease Agreement, datedfagyabt 31,
2012, among SNH FM Financing LLC, SNH FM Financirrgst and Ellicott City Land I, LLC, as LandlordyéhFVE FM
Financing, Inc., as TenantF{led herewith)

Computation of Ratios of Earnings to Fixed Chargeised herewith)

Rule 13a-14(a) CertificatiorfFiled herewith)

Rule 13a-14(a) CertificatiorfFiled herewith)

Rule 13a-14(a) CertificatiorfFiled herewith)

Rule 13a-14(a) CertificatiorfFFiled herewith)

Section 1350 Certificatior{fFurnished herewith)
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99.1

99.2

99.3

99.4

101.1

Pooling Agreement, dated August 31, 2012, betwadn IE Managers, Inc. and certain subsidiaries afi&eHousing
Properties Trust. Filed herewith)

Sublease Agreement, dated as of August 31, 201®eba SNH Yonkers Tenant Inc., as sublessor, ani D&nkers
LLC, as subtenantFiled herewith)

Management Agreement, dated as of August 31, AiHt®een FVE Managers, Inc., as Manager, and D&R¥mnLLC,
as Licenseg(Filed herewith)

Representative Form of Indemnification Agreemetztieg to D&R Yonkers LLC. Filed herewith)

The following materials from the Company’s QuareRleport on Form 10-Q for the quarter ended Septerd®, 2012
formatted in XBRL (eXtensible Business Reportingigaage): (i) the Condensed Consolidated Balancet§h@) the
Condensed Consolidated Statements of Income ang@bensive Income, (i) the Condensed Consolid8tatements of
Cash Flows, and (iv) related notes to these firdrstatements, tagged as blocks of text and irildétéled 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 authorized

SENIOR HOUSING PROPERTIES TRUS

By: /s/ David J. Hegart

David J. Hegart
President and Chief Operating Offic

Dated: October 30, 201

By: /s/ Richard A. Doyle

Richard A. Doyle
Treasurer and Chief Financial Offic
(principal financial and accounting office

Dated: October 30, 201
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The name of the Trust is:

SENIOR HOUSING PROPERTIES TRUST
Articles of Amendment and Restatement

September 20, 1999
As Amended February 13, 2002
and Amended January 21, 2004
and Amended February 7, 2007
and Amended June 1, 2007
and Amended December 12, 2007
and Amended February 21, 2008
and Amended June 3, 2008
and Amended June 28, 2011
and Amended July 10, 2012

SENIOR HOUSING PROPERTIES TRUST

ARTICLES 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 untigie 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 athand restate its Declaration of Trust as curyanteffect and as hereinafter amended. All
references in the Declaration of Trust to speaéictions of Title 8 shall include applicable suscegprovisions.

SECOND: The following provisions are all the provisiooisthe Declaration of Trust currently in effect amslhereinafter amended:

The Trust is a real estate investment trust withenmeaning of Title 8. It is also intended th 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 shellify and carry on business as a “real estatestment trustas described therein. T
Trust shall not be deemed to be a general partipetshited partnership, joint venture, joint stockmpany or a corporation, but nothing
herein shall preclude the Trust from being tredtedax purposes as an association under the Guadeshall the Trustees or shareholders or
any of them for any purpose be, nor be deemed,todrebe treated in any way whatsoever as, liablesponsible hereunder as partners or
joint venturers




Under circumstances in which the Board of Trustéghe Trust (the “Board of Trustees” or “Board’gtdrmines that the use of the
name of the Trust is not practicable, the Trust msg any other designation or name for the Trlistthe extent permitted by Maryland law,
the Board of Trustees may amend the Declaratidimast 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 ar@vest 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 andthlér
powers set forth in the Declaration of Trust which not inconsistent with law and are appropriaferomote and 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., whoseqgffise address is c/o Ballard
Spahr Andrews & Ingersoll, LLP, 300 East Lombarce8t, Baltimore, Maryland 21202. The resident &dggea citizen of and resides in the
State of Maryland. The Trust may change such easidgent from time to time as the Board of Trussdall determine. The Trust may have
such offices or places of business within or ottt State of Maryland as the Board of Trustegsfrnoan time to time determine.

ARTICLE V
BOARD OF TRUSTEES

Section 5.1 Powers. Subject to any express limitations containethenDeclaration of Trust or in the Bylaws, (a) thesiness
and affairs of the Trust shall be managed undediteetion of the Board of Trustees and (b) ther8aall have full, exclusive and absolute
power, control and authority over any and all propef the Trust. The Board may take any actiomdss sole judgment and discretion is
necessary or appropriate to conduct the businekafairs 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 Trasdetermination made in good faith by
Board concerning its powers and authority hereustlall be conclusive. The enumeration and dedinitf particular powers of the Trustees
included in the Declaration of Trust or in the Bytashall 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 8faMaryland or any other applicable
laws.

The Board, without any action by the shareholdéth® Trust, shall have and may exercise, on beifdtie Trust, without limitatior
the power to terminate the status of the Trust@abestate investment trust under the Code; teraéne that compliance with any restriction
or limitations on ownership and transfers of shafake 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 inBlylaws; 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 (hereinafterfhrustees”) initially shall be two (2). On thiest date
on which the Trust shall have more than one shddehof record, the number of the Trustees shatimatically and without further action
the Board of Trustees increase to five (5), whigimher may thereafter be increased or decreasedgnir® the Bylaws of the Trust;
provided, however, that no such increase or deersiaall result in the Trust having fewer than tH@eor more than seven (7) Trustees. Any
vacancies in the Board of Trustees shall be fitlgé majority of the Trustees then in office, exdbat a majority of the entire Board of
Trustees must fill a vacancy resulting from anéase 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 thenbar of Trustees in any one group shall not extieesiumber of Trustees in any other
group by more than one. The Trustees in Grougll skrve for a term ending at the first annual timgeof shareholders following the end of
the Trust’s fiscal year ending December 31, 1988heTrustee in Group Il shall serve for a term egdit the following annual meeting of
shareholders and the Trustee in Group Il shallesésr a term ending at the second following anmuaéting of shareholders. After the
respective terms of the groups indicated, each gumip of Trustees shall be elected for successives ending at the annual meeting of
shareholders held during the third year after aact

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 Stres
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 resgifiom an increase in the number of Trustees or
otherwise, on the Board in the manner providedh@Bylaws. It shall not be necessary to list im Breclaration of Trust the names and
addresses of any Trustees hereinafter electedediation in the number of Trustees shall haveeffect of removing any Trustee from off
prior to the expiration of his or her term. Sulbjecthe provisions of Section 5.3 each Trusted sloéd office until the election and
qualification of his or her successor. There sbalho cumulative voting in the election of Trustee

Section 5.3 Resignation or Removal Any Trustee may resign by written notice to Beard, effective upon execution and
delivery to the Trust of such written notice or oy future date specified in the notice. A Teesnay be removed at any time with or
without cause, at a meeting of the shareholderghdy




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 oaseovator 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 bédid into shares of beneficial interest (the
“Shares”). The Trust has authority to issue 200,000,000 Shaogssisting of 199,700,000 common shares of beiagfnterest, $.01 par val
per share (“Common Shares”), and 300,000 Junididjeating Preferred Shares, $.01 par value pereshi shares of one class are classified
or reclassified into shares of another class ofeshaursuant to this Article VI, the number of authed shares of the former class shall be
automatically decreased and the number of shardedétter class shall be automatically increasedach case by the number of shares so
classified or reclassified, so that the aggregatalyer 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 belagfitierest set forth in the second sentence efftaragraph. The Board of Trustees, witt
any action by the shareholders of the Trust, magrahthe Declaration of Trust from time to timeriorease or decrease the aggregate nt
of Shares or the number of Shares of any classriss including preferred shares of beneficiariest (“Preferred Sharesthat the Trust he
authority to issue.

Section 6.2 Common Shares Subject to the provisions of Article VII, eacloi@mon Share shall entitle the holder thereof to
one vote on each matter upon which holders of Com8twares are entitled to vote. The Board of Tassteay reclassify any unissued
Common Shares from time to time in one or moresegla®r series of Shares.

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

Section 6.4 Classified or Reclassified Share®rior to issuance of classified or reclassifsdthres of any class or series, the
Board of Trustees by resolution shall (a) desigtizde class or series; (b) specify the number @fr&hto be included in the class or series;
(c) set, subject to the provisions of Article \the preferences, conversion or other rights, vabiogers, restrictions, limitations as to
dividends or other distributions, qualificationdaerms and conditions of redemption for each abeseries; and (d) cause the Trust to file
articles supplementary with the State Departmertssiessments and Taxation of Maryland (the “SDATAny of the terms of any class or
series of Shares set pursuant to clause (c) oS#nition 6.4 may be made dependent upon factstaisedale outside the Declaration of Trust
(including the occurrence of any event, determamatr action by the Trust or any other person alyp@and may vary among holders thereof,
provided that the manner in which such facts orati@ns shall operate upon the terms of such daseries of Shares is clearly and expressly
set forth in the articles supplementary filed vitie SDAT.

Section 6.5 Authorization by Board of Share Issuanc&he Board of Trustees may authorize the issuimee time to time of
Shares of any class or series, whether now or fiereaithorized, or securities or rights convediinito Shares of any class or series, whether
now or hereafter authorized, for such considerafidmether in cash, property, past or future sesyiodligation 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 Bykwf the Trust.




Section 6.6 Dividends and Distributions The Board of Trustees may from time to time atite and declare to shareholders
such dividends or distributions, in cash or othesess of the Trust or in securities of the Trustam any other source as the Board of
Trustees in its discretion shall determine. Shaiddrs shall have no right to any dividend or disttion unless and until authorized and
declared by the Board. The exercise of the poaedsrights of the Board of Trustees pursuant ® $action 6.6 shall be subject to the
provisions of any class or series of Shares atitte 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 shardbad 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 dedth shareholder shall not terminate the Trust
or affect its continuity nor give his or her legapresentative any rights whatsoever, whether againin respect of other shareholders, the
Trustees or the trust estate or otherwise, exbepsdle 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 Trushiitled 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¥ay shareholder, issue fractional Shares,
eliminate a fraction of a Share by rounding up@wd to a full Share, arrange for the dispositioa dfaction of a Share by the person entitled
to it or pay cash for the fair value of a fractiofra Share.

Section 6.9 Declaration and Bylaws All shareholders are subject to the provisiointhe 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 taddivir combine the outstanding shares of any
class or series of beneficial interest, withoubgevof 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, comigotir 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 owsiep of Equity Shares by a Person, whether thedstén
Equity Shares is held directly or indirectly (indlng 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 thal€. 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 legjaday 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, provideddhah such organization must be described in Seba(c)(3) of the Code and
contributions to each such organization must lgl#é for deduction under each of Sections 17001 2055 and 2522 of the Code. If the
Code shall cease to define a charitable organizat@©haritable 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@ode of 1986, as amended from time to time. A#nences 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 agagie outstanding Common Shares. The number and vélutstanding Common Shares
shall be determined by the Board of Trustees irddaih, which determination shall be conclusivedd purposes.

Constructive Ownership The term “Constructive Ownership” shall mean evahip of Equity Shares by a Person, whether the
interest in Equity Shares is held directly or iedity (including by a nominee), and shall includet 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){ the Code. The terms
“Constructive Owner,” “Constructively Owns” and “@structively Owned” shall have the correlative mags.

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

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

Excepted Holder The term “Excepted Holder” shall mean a shamdrobf the Trust for whom an Excepted Holder Limsitreated
by this Article VII 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 Boardrafees pursuant to Section 7.2.7, and subjedjtsiment 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 Trad¥laryland real estate investment trust, or arcgessor thereto by
merger or consolidation, or any transferee of afiubstantially all of its assets.

Initial Date. The term “Initial Date” shall mean the date updnich 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 outstanBimgjty 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 plasuch day, the average of the closing bid anddagkees, regular way, for such Equity
Shares, in either case as reported in the princadolidated 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 séesriisted on the principal national securitiesl@nge on which such Equity Shares are
listed or admitted to trading or, if such Equitya®és 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, ifidtguity 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 seldunte¢he Board of Trustees or, in the
event that no trading price is available for suguiB 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, cogbion, partnership, estate, trust (including, tattlimited 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 Cagbmaation, private foundation within the meanifigection 509(a) of the Code, joint stock
company or other entity and also includes a graughat term is used for purposes of Section 13)d)f{8he Securities Exchange Act of 1934,
as amended, and a group to which an Excepted Hbingtr applies.

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

REIT. The term “REIT” shall mean a real estate investhirust within the meaning of Section 856 of Gozle.
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 longahé best interests of the Trust for the restitiand limitations on Beneficial Ownership,
Constructive Ownership and Transfers of Equity 8baet forth herein to apply.

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

SDAT . The term “SDAT” shall mean the State Departn@mssessments and Taxation of Maryland.

Transfer. The term “Transfer” shall mean any issuances, gednsfer, gift, assignment, devise or otheraligjpn, as well as any
other event that causes any Person to acquire Bexi@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) afigposition of any securities or rights convertiini® or exchangeable for Equity Shares or
any interest in Equity Shares or any exercise gfsauth conversion or exchange right and (c) Trassfeinterests in other entities that result
in changes in Beneficial or Constructive Ownersifiquity Shares; in each case, whether voluntaigmluntary, whether owned of reco
Constructively Owned or Beneficially Owned and wiestby operation of law or otherwise. The termgafisferring” and “Transferredshall
have the correlative meanings.




Trustee. The term “Trustee” shall mean the Person unatitl 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:

(a) Basic Restrictions

0] (1) No Person, other than an Excepted Holder ainerdhan HRPT, RMR and their affiliates, shall
Beneficially Own or Constructively Own Equity Shaii@ excess of the Aggregate Share Ownership L{@)itho Person, other than an
Excepted Holder and other than HRPT, RMR and thfifates, shall Beneficially Own or ConstructiyeDwn Common Shares in excess of
the Common Share Ownership Limit and (3) no Exaptelder 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 Ofiquity 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 intersstald during the last half of a taxable year)pthierwise failing to qualify as a REIT
(including, but not limited to, Beneficial or Consttive Ownership that would result in the Trustning (actually or Constructively) an
interest in a tenant that is described in Secta®(@)(2)(B) of the Code if the income derived bg frrust from such tenant would cause the
Trust to fail to satisfy any of the gross incomeguieements of Section 856(c) of the Code).

(iii) Subject to Section 7.4, notwithstanding any othiewisions contained herein, any Transfer of Equity
Shares (whether or not such Transfer is the re$alttransaction entered into through the facgité the NYSE or any other national secur
exchange or automated intdealer quotation system) that, if effective, worddult in Equity Shares being beneficially owneddss than 1C
Persons (determined under the principles of Se&#{a)(5) of the Code) shall be void ab initiod dhne intended transferee shall acquire no
rights in such Equity Shares.

(b) Transfer in Trust If any Transfer of Equity Shares occurs whitkefiective, 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 BeneficiaLonstructive Ownership of which otherwise would
cause such Person to violate Section 7.2.1(a)(ij)drounded up to the nearest whole share) df@biutomatically transferred to a Charitable
Trust for the benefit of a Charitable Beneficiaag,described in Section 7.3, effective as of theecbf business on the Business Day prior to
the date of such Transfer, and such Person shaliracno rights in such Equity Shares; or

(i) if the transfer to the Charitable Trust describredlause (i) of this sentence would not be effecfor any
reason to prevent the violation of Section 7.2(1 ay (ii), then the Transfer of that number ofuilyy Shares that otherwise would cause any
Person to violate Section 7.2.2 or (ii) shall be&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 violatioBexftion 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 violaiis intended), the Board of Trustees or
a committee thereof shall take such action asahdeadvisable 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@oided, however, that any Transfers or attemptathsfers or other events in violation of
Section 7.2.1 shall automatically result in thegfar to the Charitable Trust described above, @wheére applicable, such Transfer (or other
event) shall be void ab initio as provided abovespective of any action (or non-action) by the fazf Trustees or a committee thereof.

Section 7.2.3  Notice of Restricted TransferAny Person who acquires or attempts or inteadstjuire Beneficial
Ownership or Constructive Ownership of Equity Skadhat will or may violate Section 7.2.1(a), or @&grson who would have owned Equity
Shares that resulted in a transfer to the Chaetahlist 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 RestdatiTermination

Date:

(a) every owner of more than five percent (or such lopgrcentage as required by the Code or the Trgasur
Regulations promulgated thereunder) of the outstgniEiquity Shares, within 30 days after the endaxfh taxable year, shall give written
notice to the Trust stating the name and addresaalf owner, the number of Equity Shares and dhaity Shares Beneficially Owned an
description of the manner in which such sharedald. 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'ssads a REIT and to ensure compliance
with the Aggregate Share Ownership Limit.

(b) each Person who is a Beneficial or Constructive @vaf 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 defae the Trust's status as a REIT and to complj wejuirements of any taxing authority or
governmental authority or to determine such comigka

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 deernsssary or advisable to protect the Trust
and the interests of its shareholders in preseviadrust’s status as a REIT.

Section 7.2.6  Ambiquity . 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 respedny 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 offfails 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 gions 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 Common &Bavnership Limit, as the case may be, and mayighuit required to) establish or
increase an Excepted Holder Limit for such Per§on i

0] the Board of Trustees obtains such representatiodsindertakings from such Person as are reasonably
necessary to ascertain that no individual's Berafir Constructive Ownership of such Equity Shavébviolate 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 antoolled by the Trust) that would cause the Trostwn, actually or Constructively, more
than a 9.9% interest (as set forth in Section 8%8)(B) of the Code) in such tenant and the Bodr@lrastees obtains such representations
undertakings from such Person as are reasonabdssa@y 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 snaaiount of revenue such that, in the
opinion of the Board of Trustees, rent from suctate would not adversely affect the Trust's abitityqualify as a REIT, shall not be treated
as a tenant of the Trust); and

(iii) such Person agrees that any violation or attempétdaltion 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 accordanck ®éctions 7.2.1(b) and 7.3.

(b) Prior to granting any exception pursuant to Sectidn7(a), the Board of Trustees may require aguliom the
Internal Revenue Service, or an opinion of courieedjther case in form and substance satisfad¢totiye Board of Trustees in its sole
discretion, as it may deem necessary or advisaliedier 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 deerpsogpiate in connection with granting
such exception.

(c) In determining whether to grant any exemption panguo Section 7.2.7(a), the Board of Trustees auamgider,
among other factors, (i) the general reputationrandal character of the person requesting an exemti) whether ownership of shares
would be direct or through ownership attributidii) (vhether the person’s ownership of shares waddersely affect the Trust's ability to
acquire additional properties or engage in othsirtess and (iv) whether granting an exemptiontergerson requesting an exemption would
adversely affect any of the Trust’s existing coctinal 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 @wiConstructively Own Equity Shares
(or securities convertible into or exchangeableEquity Shares) in excess of the Aggregate Shanee@ship Limit, the Common Share
Ownership Limit or both such limits, but only tcetkxtent necessary to facilitate such public affgir 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(@¥uant to the terms and conditions of the ages¢srand undertakings entered into with
such Excepted Holder in connection with the essaibtient of the Excepted Holder Limit for that ExezpHolder. No Excepted Holder Lin
shall be reduced to a percentage that is lessthiga@ommon Share Ownership Limit for an Exceptettielowithout 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 @s¥mp Limit and the Aggregate Share Ownership Ltimi

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

The shares evidenced by this certificate are stibjeestrictions 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€'G.o&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 Truseéxtess of 9.8 percent of the value of the totédtanding Equity Shares
of the Trust, unless such Person is an Excepteddtdin which case the Excepted Holder Limit shallapplicable); (iii) no
Person may Beneficially or Constructively Own Eguhares that would result in the Trust being “elpdield” under
Section 856(h) of the Code or otherwise cause thstTo fail to qualify as a REIT; and (iv) no Remsnay 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 attemptseneficially or Constructively Own Equity Sharesighhcause or will
cause a Person to Beneficially or Constructivelyn@®quity Shares in excess or in violation of thewablimitations must
immediately notify the Trust. If any of the restidns on transfer or ownership are violated, thaify Shares represented
hereby will be automatically transferred to a Teasbf a Charitable Trust for the benefit of onenore Charitable
Beneficiaries. In addition, upon the occurrenceetain events, attempted Transfers in violatibthe restrictions
described above may be void ab initio. All cajited terms in this legend have the meanings deifiméfue Trust's
Declaration of Trust, as the same may be amended ime to time, a copy of which, including thetredions on transfer
and ownership, will be furnished to each holdeEqtiity 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 requestwaititbut 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 Chaldtdlust, such Equity Shares shall be deemed te haen transferred to the Trustee as trustee
of a Charitable Trust for the exclusive benefibok or more Charitable Beneficiaries. Such trartsf¢he Trustee shall be deemed to be
effective as of the close of business on the Bgsifay prior to the purported Transfer or othemétteat 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 Beneficahrsll be designated by the Trust as provided ini@e&.3.6.

Section 7.3.2  Status of Shares Held by the Trusteequity Shares held by the Trustee shall be tsmel outstanding
Equity Shares of the Trust. The Prohibited Owiedlhave no rights in the shares held by the BrisiThe 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 amytsitp 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 andtsgo dividends or other
distributions with respect to Equity Shares helthi@ Charitable Trust, which rights shall be exa&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. dimglends 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 @hlble Trust and, subject to Maryland I
effective as of the date that Equity Shares haes b&nsferred to the Trustee, the Trustee shaél tiee authority (at the Trustee’s sole
discretion) (i) to rescind as void any vote casal®rohibited Owner prior to the discovery by thasrt that Equity Shares have been
transferred to the Trustee and (ii) to recast sandh in accordance with the desires of the Truattig for the benefit of the Charitable
Beneficiary; provided, however, that if the Trusshalready taken irreversible trust action, thenTitustee 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 transind other shareholder records for purposes
of preparing lists of shareholders entitled to \aiteneetings, determining the validity and autlyooit proxies and otherwise conducting votes
of shareholders.

Section 7.3.4  Sale of Shares by TrustedVithin 20 days of receiving notice from the Trtlgat Equity Shares have
been transferred to the Charitable Trust, the €rusf the Charitable Trust shall sell the sharéd inehe Charitable Trust to a person,
designated by the Trustee, whose ownership oftthees will not violate the ownership limitationg fath in Section 7.2.1(a). Upon such
sale, the interest of the Charitable Beneficiarthim shares sold shall terminate and the Trust@édiktribute the net proceeds of the sale to
the Prohibited Owner and to the Charitable Benaficas provided in this Section 7.3.4. The PrabibOwner shall receive the lesser of
(1) the price paid by the Prohibited Owner for shares or, if the Prohibited Owner did not giveuedior the shares in connection with the
event causing the shares to be held in the Chhifialst (e.g., in the case of a gift, devise tieotsuch transaction), the Market Price of the
shares on the day of the event causing the shatesteld in the Charitable Trust and (2) the ppieeshare received by the Trustee from the
sale or other disposition of the shares held inGharitable Trust. Any net sales proceeds in exoéthe amount payable to the Prohibited
Owner shall be immediately paid to the Charitabém&iciary. If, prior to the discovery by the Trtsat Equity Shares have been transferred
to the Trustee, such shares are sold by a Prothi@itener, then (i) such shares shall be deemedu® Iheen sold on behalf of the Charitable
Trust and (ii) to the extent that the Prohibitedr@wreceived an amount for such shares that ex¢eedsnount that such Prohibited Owner
was entitled to receive pursuant to this Secti@¥47 such excess shall be paid to the Trustee deorand.

Section 7.3.5  Purchase Right in Shares Transferred to the Truskmuity Shares transferred to the Trustee sleall b
deemed to have been offered for sale to the Tousts designee, at a price per share equal tteiser 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, thie 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 Chirifaust pursuant to Section 7.3.4. Upon sucilaéts the Trust, the interest of the
Charitable Beneficiary in the shares sold shaihteate and the Trustee shall distribute the netgeds of the sale to the Prohibited Owner.

Section 7.3.6  Designation of Charitable BeneficiarieBy written notice to the Trustee, the Trust Hakignate one or
more nonprofit organizations to be the Charitaldaéiciary of the interest in the
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Charitable Trust such that Equity Shares held éQharitable Trust would not violate the restrici®et 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 thetlement of any transaction entered into
through the facilities of the NYSE or any otherioasl securities exchange or automated inter-depletation system. The fact that the
settlement of any transaction occurs shall not teethee effect of any other provision of this AridVll and any transferee in such a transac
shall be subject to all of the provisions and latitins set forth in this Article VII.

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

Section 7.6 NonWaiver. 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 Tardhe Board of Trustees, as the case may bepetaehe extent specifically waived in
writing.

ARTICLE VIII
SHAREHOLDERS

Section 8.1 Meetings. There shall be an annual meeting of the shadehslto be held on proper notice at such time:(&fie
delivery of the annual report) and convenient limeass 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 rixcept as otherwise provided in the
Declaration of Trust, special meetings of shareéwslanay be called in the manner provided in th@®gl Shareholders meetings, including
the annual meeting and any special meetings, maglbe only by the Board of Trustees. If there @ao Trustees, the officers of the Trust
shall promptly call a special meeting of the shateérs entitled to vote for the election of sucoedsustees. Any meeting may be adjourned
and reconvened as the Trustees determine or aglpdow the Bylaws.

Section 8.2 Voting Rights. Subject to the provisions of any class or sesfeShares then outstanding, the shareholders Is¢
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 oktfirust as provided in Section 12.2;

(d) merger or consolidation of the Trust to theeextrequired by Title 8, or the sale or dispositdisubstantially all of the Trust Property, as
provided in Article XI; and (e) such other matteiith respect to which the Board of Trustees hagptatba resolution declaring that a
proposed action is advisable and directing thattatter be submitted to the shareholders for agpravratification. Except with respect to
the foregoing matters, no action taken by the $t@ders at any meeting shall in any way bind tharB®f Trustees.

Section 8.3 Preemptive and Appraisal RightExcept 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 silisséor any additional Shares of the Trust or atheosecurity of the Trust which it may
issue or sell or (b) have any right to requireThest to pay him the fair value of his Shares irappraisal or similar proceeding.

Section 8.4 Extraordinary Actions Except as specifically provided in Section 5e34ting to removal of Trustees) and subject
to Section 8.5, notwithstanding any provision af lgermitting or requiring any action to be takeraathorized by the affirmative vote of the
holders of a greater number of votes, any suclmstiall be effective and valid if taken or appiaby (i) the affirmative vote of holders of
Shares entitled to cast a majority of all the vaettled to be cast on the matter, or (i) if Mand law hereafter
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permits the effectiveness of a vote describedimdlause (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 approve:
advised by the Board of Trustees, and the sharermfhall not otherwise be entitled to act thereon.

Section 8.6 Action By Shareholders Without a Meetingro the extent, if any, permitted by the Bylavishe Trust, any actio
required or permitted to be taken by the sharehsldmy 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 harmldg® Trust from and against all
costs, expenses, penalties, fines and other amadncoitsding, without limitation, attorneys’ and ethprofessional fees, whether third party or
internal, arising from such shareholder’s violatafrany provision of this Declaration of Trust detBylaws, including, without limitation,
Article VII, and shall pay such sums to the Trugsbn demand, together with interest on such amoutigh interest will accrue at the lesser
of 15% per annum and the maximum amount permityeld\w, from the date such costs or the like areriresd 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 debtntlalemand, judgment or
obligation of any kind of, against or with resperthe Trust by reason of his being a sharehofd®rshall any shareholder be subject to any
personal liability whatsoever, in tort, contractobherwise, 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 effigom time to time
permits limitation of the liability of trustees anfficers of a real estate investment trust, noentror former Trustee or officer of the Trust
shall be liable to the Trust or to any sharehofdemoney damages. Neither the amendment nor krepéais Section 9.2, nor the adoption or
amendment of any other provision of the Declaratibfirust inconsistent with this Section 9.2, slkaply to or affect in any respect the
applicability of the preceding sentence with respe@ny act or failure to act which occurred ptimsuch 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 angrgholder, 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 moneygp@rty 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 officartered in a proceeding based on a finding in
the proceeding that the Trustee’s or officer's@chr failure to act was the result of active artibgtrate dishonesty and was material to the
cause of action adjudicated in the proceeding.

Section 9.3 Express Exculpatory Clauses and Instrumergy written instrument creating an obligationtié Trust shall, to
the extent practicable, include a reference toDaslaration and provide that
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neither the shareholders nor the Trustees nor Hiogis, employees or agents (including the Truatsisor, the “Advisor”) of the Trust shall
be liable thereunder and that all persons shall mbely to the trust estate for the payment of elaym thereunder or for the performance
thereof; however, the omission of such provisiamfrany such instrument shall not render the shidehs) any Trustee, or any officer,
employee or agent (including the Advisor) of thestrliable, nor shall the shareholders, any Trustesy 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 expansedvance of final disposition of a proceeding(8) any individual who is a present or
former shareholder, Trustee or officer of the Tausth) 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 g trust, corporation, partnership, joint
venture, trust, employee benefit plan or any o#imeerprise from and against any claim or liabitaywhich such person may become subject
or which such person may incur by reason of higistas a present or former shareholder, Trusteéfioer of the Trust. The Trust shall have
the power, with the approval of its Board of Triesteto provide such indemnification and advanceroBakpenses to a person who served a
predecessor of the Trust in any of the capacitssgiibed 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 Trustedfe®$, 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 transactiath any person, including any Trustee, offi
employee or agent of the Trust or any person aféill with a Trustee, officer, employee or agenhefTrust or in which a Trustee, officer,
employee or agent of the Trust has a material Giznterest.

(b) To the extent permitted by Maryland law, a cont@obther transaction between the Trust and angt&euor
between the Trust and RMR or any other corporatiost, firm, or other entity in which any Trustisea director or trustee or has a material
financial interest shall not be void or voidable if

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

(A) The Board of Trustees or a proper committee theeeaf the Board of Trustees or such
Committee authorizes, approves or ratifies there@hor transaction by the affirmative vote of gjonity of
disinterested Trustees, even if the disinterestedt@es constitute less than a quorum; or

(B) The shareholders entitled to vote, and the contmattnsaction is authorized, approved, or
ratified by a majority of the votes cast by thershalders entitled to vote other than the voteshaffes owned of
record or beneficially by the interested trustesporation, trust, firm or other entity; or

© The contract or transaction is fair and reasontabthe Trust.
(i) Common or interested trustees or the shares own#ten or by an interested corporation, trust, finm
other entity may be counted in determining the @mee of a quorum at a meeting of the Board of Erssbr a committee

thereof or at a meeting of the shareholders, asabe may be, at which the contract or transadianthorized, approved or
ratified.
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(c) The failure of a contract or other transaction keswthe Trust and any Trustee or between the angsRMR or
any other corporation, trust, firm, or other entitywhich any Trustee is a director or trusteea@s A material financial interest to
satisfy the criteria set forth in Section 9.5(balshot create any presumption that such contraeotteer transaction is void, voidable
or otherwise invalid, and any such contract or otrensaction shall be valid to the fullest exteetmitted 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 9.4rg§tDeclaration of Trust or any provision of thel@8ys or any contract or transaction
requiring or permitting indemnification (includirglvancing of expenses) in accordance with termgeszkdures not materially le
favorable to the Trust than those described ini@e@-418 (or any successor section thereto) oMhbeyland General Corporation
Law (as in effect at the time such provision wasaed or such contract or transaction was entertecdor as it may thereafter be in
effect) shall be deemed to have satisfied ther@iteet forth in Section 9.5(b).

Section 9.6 Right of Trustees, Officers, Employees and Agemt®wn Shares or Other Property and to Engage ierOth
Business Subiject to any restrictions which may be adoptethe Trustees in the Bylaws or otherwise: Amystee or officer, employee or
agent of the Trust may acquire, own, hold and diepf Shares in the Trust, for his or her individaeount, and may exercise all rights of a
shareholder to the same extent and in the sameeanasrif he or she were not a Trustee or offic@pleyee or agent of the Trust. Any
Trustee or officer, employee or agent of the Troay, in his or her personal capacity or in the céapaf trustee, officer, director,
stockholder, partner, member, advisor or employemy Person or otherwise, have business inteaest®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, mgeraent, development, operation or dispositionhferown account, or for the account of
such Person or others, of interests in mortgagésy,@sts in real property, or interests in Pergmgmged in the real estate business. Each
Trustee, officer, employee and agent of the Trhall e free of any obligation to present to thastrany investment opportunity which cor
to him or her in any capacity other than solelyasstee, officer, employee or agent of the Truginei such opportunity is of a character
which, if presented to the Trust, could be takerhgyTrust. Any Trustee or officer, employee oemigof the Trust may be interested as
trustee, officer, director, stockholder, partneemier, advisor or employee of, or otherwise hasleext or indirect interest in, any Person
who may be engaged to render advice or servicgetdrust, and may receive compensation from sechdd as well as compensation as
Trustee, officer, employee or agent or otherwigetneder. None of these activities shall be deetmednflict with his or her duties and
powers as Trustee or officer, employee or agettiefTrust.

Section 9.7 Persons Dealing with Trustees, Officers, Employ@e&gents. Any act of the Trustees or of the officers,
employees or agents of the Trust purporting todreedn their capacity as such, shall, as to angdPardealing with such Trustees, officers,
employees or agents, be conclusively deemed tathéwhe purposes of this Trust and within the posvof such Trustees or officers,
employees or agents. No Person dealing with trexdBor any of the Trustees or with the officersplayees or agents of the Trust shall be
bound to see to the application of any funds operty passing into their hands or control. Theigtof the Board or any of the Trustees, or
of authorized officers, employees or agents ofTthest, for moneys or other consideration, shalbineling upon the Trust.

Section 9.8 Reliance. The Trustees and the officers, employees andtagé the Trust may consult with counsel and the
advice or opinion of such counsel shall be full anchplete personal protection to all the Trustembthe officers, employees and agents of
the Trust in respect of any action taken or sutfdrng them in good faith and in reliance on or in@dance with such advice or opinion. In
discharging their duties, Trustees or officers, lExyges or agents of the Trust, when acting in dagt, may rely upon financial statement:
the Trust represented to them to fairly presenfittencial position or results of operations of the
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Trust by the chief financial officer of the Trusttbe officer of the Trust having charge of its ke@f account, or stated in a written report by
an independent certified public accountant faiolyptesent the financial position or results of afiens of the Trust. The Trustees and the
officers, employees and agents of the Trust may egld shall be personally protected in acting,qu@oy 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 timenake any amendment to the Declaration of Trust; n
or hereafter authorized by law, including any anmeadt altering the terms or contract rights, as esgly set forth in the Declaration of Trust,
of any Shares, except that the provisions goverthiagersonal liability of the shareholders, Trastand of the officers, employees and a¢
of the Trust and the prohibition of assessments ghareholders may not be amended in any respatdhld increase the personal liability
of such shareholders, Trustees or officers, emp®pad agents of the Trust. All rights and powerserred by the Declaration of Trust on
shareholders, Trustees and officers are grantgdctub this reservation. An amendment to the Bration of Trust (a) shall be signed and
acknowledged by at least a majority of the Trusteean officer duly authorized by at least a migjoof the Trustees, (b) shall be filed for
record as provided in Section 13.5 and (c) shalblree effective as of the later of the time the SD¥&€epts the amendment for record or the
time established in the amendment, not to excaeg {80) days after the amendment is accepteddoord. 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 T
8, without any action by the shareholders, to dual$ a real estate investment trust under the Godeder Title 8 and as otherwise provided
in Section 8-501(e) of Title 8 and the Declaratidrust. If permitted by Maryland law as in efféom time to time, the Trustees may
amend this Declaration of Trust from time to timeany other respect, in accordance with such lathowt any action by the shareholders.

Section 10.3 By Shareholders Except as otherwise provided in Section 10.2srgject to the following sentence, any
amendment to this Declaration of Trust must fiestllvised by the Board of Trustees and then skalbbd only if approved by (i) the
affirmative vote of a majority of all the votes #ietd to be cast on the matter or (i) if Marylalagv hereafter permits the effectiveness of a
vote described in this clause (ii), the affirmatixate of a majority of the votes cast on the mat#emy amendment to Section 5.2.2 or 5.3 ¢
this sentence of the Declaration of Trust shaW&léd only if approved by the Board of Trustees #meh by the affirmative vote of twahirds
(2/3) of all votes entitled to be cast on the nratte

ARTICLE XI
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 imtnew entity or (c) sell, lease, exchange orratise transfer all or substantially all of the
trust property. Any such action must first be awed by the Board of Trustees and, after noticaltshareholders entitled to vote on the

matter, by (i) the affirmative vote of a majoritjal 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 beated pursuant to Section 12.2.
Section 12.2 Termination.

(a) Subject to the provisions of any class or serieShafres at the time outstanding, after approval imajority 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 ifdedter expressly authorized by Title 8, the affiimavote of a majority of the votes cast on the
matter. Upon the termination of the Trust:

0] 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 Trusteedeu
the Declaration of Trust shall continue, includthg powers to fulfill or discharge the Trust’'s a@ts, collect 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 payrnehall liabilities, and upon receipt of such r&des,
indemnities and agreements as they deem necessdheir protection, the Trust may distribute thenrining property of the Trust among
shareholders so that after payment in full or #ttireg apart for payment of such preferential antsuifany, to which the holders of any
Shares at the time outstanding shall be entitfeglrémaining property of the Trust shall, subjecrty participating or similar rights of Shares
at the time outstanding, be distributed ratably agnitie holders of Common Shares at the time oudstgn

(b) After termination of the Trust, the liquidation it business and the distribution to the sharehslde herein
provided, a majority of the Trustees shall exeeuteé file with the Trust’s records a document ciriif) that the Trust has been duly
terminated and the Trustees shall be discharged ditbliabilities and duties hereunder, and thétsgand interests of all shareholders shall
cease.

ARTICLE XIII
MISCELLANEOUS

Section 13.1 Governing Law. The Declaration of Trust is executed and dediderith reference to the laws of the State of
Maryland, and the rights of all parties and thedigl, construction and effect of every provisioaréof 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 conclusivetasgny 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 documentife) action or vote taken, and the existence
of a quorum, at a meeting of the Board of Trustaeshareholders; (d) a copy of the DeclarationmisTor 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 bedmdy the Trust on its behalf or by any officer pboyee or agent of the Trust.

Section 13.3 Severability.

(a) 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 suchipians (the “Conflicting Provisions”) are in coitll with the Code, Title 8 or other
applicable federal or state laws, the Conflictimguisions, to the extent of the conflict, shalldeemed never to have constituted a part of the
Declaration of Trust, even without any amendmenhefDeclaration of Trust pursuant to Article X amidhout affecting or impairing any of
the remaining provisions of the Declaration of Trmsrendering invalid or improper any action takeromitted (including but not limited to
the election of Trustees) prior to such determaratiNo Trustee shall be liable for making or faglto make such a determination. In the
event of any such determination by the Board oktes, the Board shall amend the Declaration oftTinuthe manner 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 invajidir unenforceability and shall not in any manatéect, impair or render invalid or
unenforceable such provision in any other jurisdicbr any other provision of the Declaration ofigtrin any jurisdiction.

Section 13.4 Construction In the Declaration of Trust, unless the contigkerwise requires, words used in the singulanor i
the plural include both the plural and singular ammtds denoting any gender include all genderse fitke and headings of different parts are
inserted for convenience and shall not affect teammg, construction or effect of the Declaratibiist. In defining or interpreting the
powers and duties of the Trust and its Trustee#iicers, reference may be made by the Trusteedficers, to the extent appropriate and
not inconsistent with the Code or Title 8, to Ttk through 3 of the Corporations and Associatintisle of the Annotated Code of
Maryland. In furtherance and not in limitationtb& foregoing, in accordance with the provision3ite 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 n
also be filed or recorded in such other placet@a§tustees deem appropriate, but failure to éiterécord the Declaration of Trust or any
amendment hereto in any office other than in tleeSof 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 esite of all amendments contained the
and may thereafter be referred to in lieu of thigioal Declaration of Trust and the various amendis¢hereto.

THIRD : The amendment to and restatement of the Deidaraf Trust of the Trust as hereinabove set foghe 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 inteveisich the Trust has authority to issue has nentemended by this
amendment and restatement.
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Exhibit 10.1

SENIOR HOUSING PROPERTIES TRUST

RESTRICTED SHARE AGREEMENT

This Restricted Share Agreement (this “Agreemeistthade as of «DATE», «YEAR», between «NAME» (tRetipient”) and

Senior Housing Properties Trust (the “Company”).

In consideration of the mutual promises and coveneontained in this Agreement, and for other Valle@onsideration, the receipt

and sufficiency of which are hereby acknowledgkd,fdarties hereto agree as follows:

1. Grant of Shares Subject to the terms and conditions hereinai¢rforth and the terms and conditions of the Senio

Housing Properties Trust 2012 Equity Compensatian,Rs it may be amended from time to time (tHartB, the Company hereby grants to
the Recipient, effective as of the date of thisefgnent, «SNH» of its common shares of benefictatast, par value $.01 per share. The
shares so granted are hereinafter referred toed'Sthares,” which term shall also include any skhafethe Company issued to the Recipient
by virtue of his or her ownership of the Sharessbare dividend, share split, recapitalizationtbeowise.

terms:

2. Vesting; Repurchase of Shares

€) The Shares shall vest one-fifth as of the datedfiened a further one-fifth on «kDATE» of each of trext four
calendar years commencing on «DATE», «YEAR». Ahg8s not vested as of any date are herein refar@s “Unvested Shares.”

(b) At the option of the Company, in the event the Rietit ceases to render significant services, whethan
employee or otherwise, to (i) the Company, (ii) émeity which is the manager or shared servicegigeo to the Company or an
entity controlled by, under common control withamntrolling such entity (collectively, the “Managgror (iii) an affiliate of the
Company (which shall be deemed for such purpogectade any other entity to which the Manager & thhanager or shared servi
provider), all or any portion of the Unvested Sisashall be forfeited by the Recipient as of theedhé Recipient ceases to render
such services. The Company may exercise suchropyiaelivering or mailing to the Recipient (or bisher estate), at any time a
the Recipient has ceased to render such servieastten notice of exercise of such option. Suotiae shall specify the number of
Unvested Shares to be forfeited.

3. Legends Share certificates, if any, evidencing the Stateall prominently bear legends in substantidléyfollowing

“THE SHARES EVIDENCED BY THIS CERTIFICATE HAVE NOBEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “ACT”). SUCH SHARES MAY NOBE SOLD, TRANSFERRED OR ASSIGNED IN THE
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FORHE SHARES UNDER THE ACT OR AN OPINION OF
THE TRUST'S COUNSEL THAT REGISTRATION IS NOT REQUHED UNDER THE ACT.




THE SHARES EVIDENCED BY THIS CERTIFICATE WERE ISSDEPURSUANT TO AN EQUITY COMPENSATION PLAN
MAINTAINED BY THE TRUST. THESE SHARES MAY BE SUBJET TO TRANSFER AND/OR VESTING RESTRICTIONS,
AND UNVESTED SHARES ARE SUBJECT TO REPURCHASE RIGHAND FORFEITURE CONDITIONS CONTAINED IN
THE PLAN, THE RELATED GRANT OF SHARES OR AN AGREENWE BETWEEN THE TRUST AND THE INITIAL
HOLDER OF THESE SHARES. A COPY OF APPLICABLE RESTHIONS, REPURCHASE RIGHTS AND FORFEITURE
CONDITIONS WILL BE FURNISHED TO THE HOLDER OF THISERTIFICATE WITHOUT CHARGE UPON REQUEST TO
THE SECRETARY OF THE TRUST.”

In the event that the Shares are not evidencetidne certificates, the share books and recordseo€bmpany shall contain a
notation in substantially the following terms:

“THE SHARES COVERED BY THIS STATEMENT HAVE NOT BEEREGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “ACT”). SUCH SHARES MAY NOBE SOLD, TRANSFERRED OR ASSIGNED IN THE
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT FORHE SHARES UNDER THE ACT OR AN OPINION OF
THE TRUST'S COUNSEL THAT REGISTRATION IS NOT REQUHED UNDER THE ACT.

THE SHARES COVERED BY THIS STATEMENT WERE ISSUED RBUANT TO AN EQUITY COMPENSATION PLAN
MAINTAINED BY THE TRUST. THESE SHARES MAY BE SUBJET TO TRANSFER AND/OR VESTING RESTRICTIONS,
AND UNVESTED SHARES ARE SUBJECT TO REPURCHASE RIGHAND FORFEITURE CONDITIONS CONTAINED IN
THE PLAN, THE RELATED GRANT OF SHARES OR AN AGREENWE BETWEEN THE TRUST AND THE INITIAL
HOLDER OF THESE SHARES. A COPY OF APPLICABLE RESTHIONS, REPURCHASE RIGHTS AND FORFEITURE
CONDITIONS WILL BE FURNISHED TO THE HOLDER OF THEHARES COVERED BY THIS STATEMENT WITHOUT
CHARGE UPON REQUEST TO THE SECRETARY OF THE TRUST.”

Certificates evidencing Shares and Shares not eetkby certificates shall also bear or contairadicable, legends and notations
as may be required by the Plan or the Company’mcimn of trust, any applicable supplement themtbylaws, each as in effect from time
to time, or as the Company may otherwise determppeopriate.

4, Tax Withholding. To the extent required by law, the Company siidhihold or cause to be withheld income and other
taxes incurred by the Recipient by reason of atgrhBhares, and the Recipient agrees that heeoslséill upon request of the Company pe
the Company an amount sufficient to satisfy itswatkhholding obligations from time to time (includj as Shares become vested) as the
Company may request.




5. Miscellaneous

€) Amendments Neither this Agreement nor any provision hemealy be changed or modified except by an
agreement in writing executed by the RecipientthedCompany; provided, however, that any changeaalification that does not
adversely affect the rights hereunder of the Reaipias they may exist immediately prior to theetfre date of such change or
modification, may be adopted by the Company witfauagreement in writing executed by the Recipimd, the Company shall
give the Recipient written notice of such changenodification reasonably promptly following the gdion of such change or
modification.

(b) Binding Effect of the Agreement This Agreement shall inure to the benefit ofj &e binding upon , the
Company, the Recipient and their respective esthiiss, executors, transferees, successors, assmghlegal representatives.

(c) Provisions Separableln the event that any of the terms of this Agneat shall be or become or is declared to be
illegal or unenforceable by any court or other atitl of competent jurisdiction, such terms shalrull and void and shall be
deemed deleted from this Agreement, and all theaingimg terms of this Agreement shall remain in falice and effect.

(d) Notices. Any notice in connection with this Agreementlsba deemed to have been properly deliveredisf i
writing and is delivered by hand or by facsimilesent by registered certified mail, postage prepaithe party addressed as follo
unless another address has been substituted o satigiven:

To the Recipient To the Recipier's address as set forth on the signature page h

To the Company Senior Housing Properties Trt
Two Newton Plact
255 Washington Stre:
Newton, MA 0245¢
Attn : Secretary

(e) Construction The headings and subheadings of this Agreensam been inserted for convenience only, and
not affect the construction of the provisions hérefll references to sections of this Agreemerdlshe deemed to refer as well to
subsections which form a part of such section.

() Employment Agreement This Agreement shall not be construed as areaggat by the Company, the Manage
any affiliate of the Company or the Manager to esghe Recipient, nor is the Company, the Managang affiliate of the
Company or the Manager obligated to continue enipipthe Recipient by reason of this Agreement ergtant of Shares to the
Recipient hereunder.

(9) Applicable Law. This Agreement shall be construed and enfonget¢ordance with the laws of The
Commonwealth of Massachusetts.




IN WITNESS WHEREOF, the parties hereto have exetthis Agreement, or caused this Agreement to leeuwed under seal, as
the date first above written.
SENIOR HOUSING PROPERTIES TRU¢

By:
Title:

RECIPIENT:

«NAME »
«ADDRESS»
«CITY» , «ST» «ZIP»




Exhibit 10.2
AMENDED AND RESTATED POOLING AGREEMENT No. 1

THIS AMENDED AND RESTATED POOLING AGREEMENT No. 1His “Agreement”) is made as of October 30, 2032ahd
among FVE Managers, Inc. (“Manager”) and the pafised on Schedule A (each a “TRS” and collet}ivErRSes”).

RECITALS:

Each TRS has entered into a Management AgreeméniMeainager (each a “Management Agreement” and aoiidy, the
“Management Agreements”) with respect to certaal estate and personal property which is licenseshaassisted living facility and/or a
skilled nursing facility (each a “Facility” and dettively, the “Facilities”).

Manager and the TRSes are parties to a Poolingefvggat dated as of May 12, 2011 (the “Original Agreat”).

Under the Original Agreement, working capital ofle®f the Facilities and all revenues from operatibeach of the Facilities are
pooled for purposes of paying operating expens#ssoFacilities, fees and other amounts due to ianand the TRSes under the
Management Agreements.

Manager and the TRSes have determined that theawmhlF-acilities subject to a single pooling agreetshould be limited and
desire to amend and restate the Original Agreetoer@move the Facilities listed on Schedule B ts &greement, and upon such removal,
each of SNH SE Daniel Island Tenant LLC and SNHT&@ant LLC shall be deemed to have withdrawn asgsar

NOW, THEREFORE, the parties agree as follows:

ARTICLE |
DEFINED TERMS

1.01. Definitions. Capitalized terms used, but not otherwise ddfinghis Agreement shall have the meanings gieesuth
terms in the Management Agreements. The followigjtalized terms as used in this Agreement shak tlae meanings set forth below:

“Additional Facility” is defined in Section 7.01.

“Additional Management Agreement” is defined in et 7.01.

“Additional TRS” is defined in Section 7.01.

“Aggregate Annual Statement” means the Aggregatathlyg Statement for the month of December in easdry
“Aggregate Base Fee” means an amount equal to 3ttrecdkggregate Gross Revenues.

“Aggregate Facility Expenses” means the sum oflaéixpenses of the Facilities.




“Aggregate Gross Revenues” means the sum of GregsriRies of the Facilities.

“Aggregate Incentive Fee” means an amount thagiskto thirty-five percent (35%) of Aggregate NBgterating Income remaining
after payment of the Aggregate TRS Priority Return.

“Aggregate Invested Capital” means the sum of tivested Capital for each of the Facilities, inchgdeach Additional Facility.
“Aggregate Monthly Statement” is defined in Sectibf1(a).

“Aggregate Net Operating Income” means an amounalip Aggregate Gross Revenues less AggregatétiF&oipenses.
“Aggregate TRS Priority Return” means an annual am@qual to eight percent of Aggregate Investegit@ha

“Aggregate TRS Residual Payment” means an amowrléq 65% of the Aggregate Net Operating Incontergdfayment of the
Aggregate TRS Priority Return.

“Agreement” is defined in the Preamble.

“Facility” and “Facilities” is defined in the Reails and as of close of business on the date oAtlrieement, the Facilities subject to
this Agreement are those listed on Schedule C.

“Management Agreement” and “Management Agreementdéfined in the Recitals and as of close of lesdron the date of this
Agreement, the Management Agreements for the fiasiubject to this Agreement are those listeGamedule D.

“Manager” is defined in the Preamble.

“Manager Shortfall Advance” is defined in Sectiofhb
“Non-Economic Facilities” is defined in Section 8.0
“Priority Return Shortfall” is defined in Section(d..
“TRS” is defined in the Preamble.

ARTICLE II
GENERAL

2.01. Removal of Facilities Effective as of the close of business on the dathis Agreement, the Facilities listed on Sched
B shall be removed from, and no longer subjecthis, Agreement.

2.02. General The parties agree that so long as a Facilisyiigect to this Agreement, all Working Capital aidGross
Revenues of such Facility shall be pooled purstatitis Agreement and disbursed to pay all Aggredacility Expenses, fees and other
amounts due




Manager and TRSes (not including amounts due potsagection 15.05 of the Management Agreemenits) nespect to the Facilities and
that the corresponding provisions of each Managémgreement shall be superseded as provided inddeg1i03. The parties further agree
that if Manager gives a notice of non-renewal af Trerm with respect to any Facility, it shall beded to be a notice of non-renewal of the
Term with respect to all the Facilities.

ARTICLE Il
PRIORITIES FOR
DISTRIBUTION OF AGGREGATE GROSS REVENUES

3.01. Priorities for Distribution of Aggregate Gross Reues. Aggregate Gross Revenues shall be distributdideifiollowing
order of priority:

(1) First, to pay Aggregate Facility Expenses (whicallshot include the Aggregate Base Fee).

(2 Second, to Manager to pay the Aggregate Base Fkaraninterest that may have accrued pursuantd¢tdbe
3.02.

3) Third, to TRS in an amount equal to the Aggregd&®& Priority Return and any interest that may hacewed

pursuant to Section 3.02.

4 Fourth, to Manager to reimburse it for paymentrof Manager Shortfall Advance, plus applicable iestr
calculated at the Interest Rate.

(5) Fifth, to Manager, in an amount equal to the Aggtedncentive Fee.
(6) Sixth, to TRS, in an amount equal to the Aggreg®& Residual Payment.

3.02. Timing of Payments Payment of the Aggregate Facility Expenses,ushnl the Aggregate Base Fee, shall be made in th
ordinary course of business. The Aggregate BaseaRd accrued interest, if any, shall be paid erfitet Business Day of each calendar
month, in advance, based upon Manager’s then astiafidhe prior month’s Aggregate Gross Revenudse Aggregate TRS Priority Return
and accrued interest, if any, shall be paid orfitseBusiness Day of each calendar month, in adean approximately equal monthly
installments, based upon Aggregate Invested Capitat recently reported to Manager by TRS. The Aggte Base Fee and Aggregate
TRS’s Priority Return shall be subject to adjustiMsnincreasing or decreasing the payment duedridhowing month based upon
Aggregate Gross Revenues reflected in the Aggrédatehly Financial Statements and increases oredesas in Aggregate Invested Capital
reported to Manager by TRS, as the case may bemylfnstallment of the Aggregate Base Fee or tgrédgate TRS Priority Return is not
paid when due, it shall accrue and bear intere$tealinterest Rate. The Aggregate Incentive Feefgmlegate TRS Residual Payment shall
be paid on the last Business Day of the calendatimiollowing the month to which such Aggregatedntive Fee and Aggregate TRS
Residual Payment relate, in arrears, and shalabedupon the Aggregate Monthly Statements. Aafditiadjustments to all payments will
be made on an annual basis based upon the Aggidgataly Statements for the full calendar year ang audits conducted pursuant to
Section 6.03 of the Management




Agreements. The Aggregate TRS Priority Return Agdregate TRS Residual Payment shall be allocatezshg TRSes as the TRSes shall
determine in their sole discretion and Managerldtale no responsibility or liability in connectidimerewith.

3.03. Relationship with Management AgreementSor as long as this Agreement is in effect wétbpect to a Facility, the
provisions of Section 3.01 and 3.02 shall superS&ssidions 5.01 and 5.02 of the Management Agreethentin effect with the applicable
Facility.

ARTICLE IV
FINANCIAL STATEMENTS

Manager shall prepare and deliver the followingficial statements to the TRSes:

€)) not later than ten Business Days after the endci ealendar month, a consolidated balance shdettated
statement of income and expense of all of the fEasilfor such calendar month and for the thenemtrcalendar year to date,
certified by Manager’s Controller on a monthly Isasnd by Manager’s Chief Financial Officer on artgrdy basis as being true and
correct to the best of his/her knowledge (“Aggregdbnthly Statement”).

(b) Manager shall also prepare and deliver such othgraents or reports as any TRS may, from timarte,t
reasonably request.

The financial statements delivered pursuant toAhiigle IV are in addition to any financial statents required to be prepared and
delivered pursuant to the Management Agreements.

ARTICLE V
SHORTFALL; NON-ECONOMIC FACILITIES

5.01. Shortfall. If in each of three consecutive calendar ydaesitggregate TRS Priority Return (together with aogrued
interest) has not been paid in full (a “Priorityt®& Shortfall”), by notice given after December, 3017, within sixty (60) days after receipt
of the Aggregate Annual Statement for such thirarythe TRSes may terminate all, but not less #ilanf the Management Agreements.
Prior to exercising the right to terminate, TRSeallsgive Manager notice and if within ten (10) daliereafter, Manager funds the Priority
Return Shortfall (a “Manager Shortfall Advance”RSes shall not exercise the right to terminatevideml Manger may not exercise its right
to fund the Priority Return Shortfall more frequgrihan once every four (4) years. Manager magvecany amounts paid by it as a
Manager Shortfall Advance as provided in Secti@i 3provided that amounts not recovered durinddhe (4) calendar years following the
year in which payment of a Manager Shortfall Advam@s made shall be deemed waived and shall nuaymble in any subsequent ye

5.02. Non-Economic Facilities If the Gross Revenues of any Facility are insight to pay all Facility Expenses and the Base
Fee of such Facility in full during each of two (@)nsecutive calendar years, Manager shall, updy {80) days notice to the relevant TRS,
be entitled to designate such Facility a “Non-EcuiwFacility.” Notwithstanding the foregoing, Magex shall not be entitled without the
Owner’s consent to designate Facilities for whiud t




Invested Capital in the aggregate would exceedtyvyeercent (20%) of Aggregate Invested Capital fmther provided for purposes of this
Section 5.02 only, Aggregate Invested Capital dalletermined without giving effect to the terntioia of the Management Agreement of a
Non-Economic Facility and without reduction for prodedrom the sale, or deemed sale, of any Non-Ecanbactility. Manager may
request an increase in the foregoing twenty per@d8) threshold at any time, which Owner may atoepeject in its sole discretion.

Manager shall market a Facility designated as aBamomic Facility for sale and any costs incufsgdhe Manager in connection
with such marketing activities and the sale of skahility shall be paid out of the net proceedswith sale. The relevant TRS and Owner
shall cooperate with Manager in compiling any ral@vinformation, preparing marketing materials atfterwise in connection with the sale
of a Non-Economic Facility.

5.03. Sale Process If a Non-Economic Facility is marketed for saleaccordance with Section 5.02 and Manager reseine
offer therefor which it wishes to accept on beladifhe TRS and Owner, Manager shall give the releV&S prompt notice thereof, which
notice shall include a copy of the offer and arfyeotinformation reasonably requested by such TR8e relevant TRS, on behalf of the
relevant Owner, shall fail to accept or reject saffler within seven (7) Business Days after receifguch notice and other information from
Manager, such offer shall be deemed to be acceptéide offer is rejected by the relevant TRS ehdlf of the relevant Owner and, if the
Manager elects to continue marketing the Facityploviding written notice to the relevant TRS viitiseven (7) days of such rejection and
the Manager does not obtain another offer withirety (90) days that is accepted by the relevant, TRSNon-Economic Facility shall be
deemed to have been sold to the relevant TRS odetiee at the price and on the other terms cordaméhe offer. If a Non-Economic
Facility is sold to a third party or deemed to hheen sold to the relevant Owner pursuant to séfeh, @ffective as of the date of sale or
deemed sale: (i) the Management Agreement shalinate with respect to such Non-Economic Facility;the Aggregate Invested Capital
shall be reduced by an amount equal to the neepdscof sale after reduction for the costs andresqeeof the relevant TRS, relevant Owner
and/or Manager (or, in the case of a deemed $@adt proceeds of sale determined by referensedo offer, after reduction for any
amounts actually expended and any amounts whiclidwveasonably have been expected to have been@xpdithe sale had been
consummated, by the relevant TRS, relevant Owngfoaanager). If the reduction of Aggregate IrteelsCapital is less than the Invested
Capital of the Non-Economic Facility sold or deensett, the difference shall be proportionately Ieeited to the Invested Capital of the
remaining Facilities.

ARTICLE VI
ACCOUNTS

All Working Capital and all Gross Revenues of eatthe Facilities may be pooled and deposited i @nmore bank accounts in
name(s) of the TRSes designated by Manager, witiobuaits may, except as required by any Mortgageeatked loan documentation or
applicable law, be commingled accounts containithgiofunds owned by or managed by Manager. Marstggdl be authorized to access the
accounts without the approval of TRSes, subjeantplimitation on the maximum amount of any chetkny, established between Manager
and TRSes as part of the Annual Operating Budgetse or more TRSes shall be a
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signatory on all accounts maintained with respethé Facility, and TRSes shall have the righeguire that one or more TRS’s signature be
required on all checks/withdrawals after the oaenice of an Event of Default by Manager under tlgse@ment. The TRSes shall provide
such instructions to the applicable bank(s) anacessary to permit Manager to implement the Maregghts and obligations under this
Agreement. The failure of any TRS to provide sindtructions shall relieve Manager of its obligaschereunder until such time as such
failure is cured.

ARTICLE VII
ADDITION AND REMOVAL OF FACILITIES

7.01. Addition of Facilities. At any time and from time to time, Manager ang aRS or any Affiliate of TRS (an “Additional
TRS”) which enters into a management agreementMithager (an “Additional Management Agreement”)tfar operation of an additional
assisted living facility or skilled nursing facili{an “Additional Facility”), the Additional TRS nyabecome a party to this Agreement by
signing an accession agreement confirming the egdplity of this Agreement to such Additional Fagil If an Additional Facility is made
subject to this Agreement other than on the fiest df a calendar month, the parties shall includghprorated amounts of the Gross Reve
and Facility Expenses (and other amounts as maygtessary) applicable to the Additional Facility $ach calendar month, as mutually
agreed in their reasonable judgment, in the caficulaf Aggregate Gross Revenues and Aggregatditydeikpenses (and other amounts as
may be necessary) for the calendar month in wiiebAdditional Facility became subject to this Agnemt and shall make any other
prorations, adjustments, allocations and changpsned. Additionally, any amounts held as Work®agpital or for Capital Replacements at
the Additional Facility, if any, shall be held byavager under this Agreement.

7.02. Removal of Facilities From and after the date of termination of anynitgement Agreement, the Facility managed
thereunder shall no longer be subject to this Agesg. If the termination occurs on a day othenttiee last day of a calendar month, the
parties shall exclude such prorated amounts oGtloss Revenues and Facility Expenses (and othenrsias may be necessary) applicable
to such Facility for such calendar month, as mijusdreed in their reasonable judgment, in theuwaton of Aggregate Gross Revenues and
Aggregate Facility Expenses (and other amountsagstra necessary) for the calendar month in whiettehmination occurred. Additionall
the relevant TRS and Manager, both acting reasgnabdll mutually agree to the portion of the WarkiCapital and Aggregate Gross
Revenues and any amounts being held by Managé€rdpital Replacements allocable to the Facility gegmoved from this Agreement and
the amount of the Working Capital, Aggregate GiResenues and amounts being held by Manager fot&d&eplacements, if any, so
allocated shall be remitted to the relevant TRSthedelevant TRS and Manager shall make any qfeeations, adjustments, allocations .
changes required.

ARTICLE VIII
TERM AND TERMINATION

8.01. Term. This Agreement shall continue and remain inatfliedefinitely unless terminated pursuant to Sec8.02.
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8.02. Termination. This Agreement may be terminated as follows:
€) By the mutual consent of Manager and TRSes whielparties to the Agreement.
(b) Automatically, if all Management Agreements ternténar expire for any reason.

(c) By Manager, if any or all TRSes do not cure a maltt@reach of this Agreement by any TRS or Ownehimni
thirty (30) days of written notice of such breaobni Manager and if such breach is not cured, il figaan Event of Default under
the Management Agreements.

(d) By TRSes, if Manager does not cure a material breathis Agreement by Manager within thirty (3@ys of
written notice of such breach from any TRS.

8.03. Effect of Termination Upon the termination of this Agreement, excepbtierwise provided in Section 12.02(i) or 14.04
of the Management Agreements, Manager shall be ensgted for its services only through the datemwhination and all amounts remain
in any accounts maintained by Manager pursuantticlé VI, after payment of such amounts as magie to Manager hereunder, shall be
distributed to TRSes. Notwithstanding the foregoimpon the termination of any single Managemerneament, pooled funds shall be
allocated as described in Section 7.02.

8.04. Survival. The following Sections of this Agreement shalhsve the termination of this Agreement: 8.03 duticle IX.

ARTICLE IX
MISCELLANEOUS PROVISIONS

9.01. Notices. All notices, demands, consents, approvals, agdasts given by any party to another party herusitall be in
writing and shall be deemed to have been duly givieen delivered in person, upon confirmation okiptwhen transmitted by facsimile
transmission, or on the next business day if tratasdhby nationally recognized overnight courierthe parties at the following addresses:

To TRS:

c/o SNH SE Tenant TRS, Inc.
Two Newton Place

225 Washington Street
Newton, Massachusetts 02458
Attn: David J. Hegarty
Telephone: (617) 796-8104
Facsimile: (617) 796-8349

To Manager.




FVE Managers, Inc.

400 Centre Street

Newton, Massachusetts 02458
Attn: Bruce J. Mackey
Telephone: (617) 796-8214
Facsimile: (617) 796-8243

9.02. Applicable Law; Arbitration This Agreement shall be interpreted, constrapglied and enforced in accordance with the
laws of the Commonwealth of Massachusetts, witlanedp its “choice of law” rules. Any “Dispute”gauch term is defined in the
Management Agreements) under this Agreement shattsolved through final and binding arbitratiomdocted in accordance with the
procedures and with the effect of, arbitration as/jaled for in the Management Agreements.

9.03. Severability. If any term or provision of this Agreement oe thpplication thereof in any circumstance is helalid,
illegal or unenforceable in any respect for anysoea the validity, legality and enforceability afyasuch provision in every other respect and
of the remaining provisions hereof shall not bary way impaired, unless the provisions held iraliegal or unenforceable shall
substantially impair the benefits of the remaingmgvisions hereof.

9.04. Gender and Number Whenever the context of this Agreement requitessgender of all words herein shall include the
masculine, feminine, and neuter, and the numbaHt @fords herein shall include the singular andalu

9.05. Headings and InterpretationThe descriptive headings in this Agreement areénvenience of reference only and shall
not affect in any way the meaning or interpretattbthis Agreement. References to “Section” irs thgreement shall be a reference to a
Section of this Agreement unless otherwise inditathenever the words “include”, “includes” or ¢inding” are used in this Agreement
they shall be deemed to be followed by “withoutitation.” The words “hereof,” “herein,” “herebydnd “hereunder, when used in this
Agreement shall refer to this Agreement as a whakknot to any particular provision unless othegviiglicated. The word “or” shall not be
exclusive. This Agreement shall be construed witliegard to any presumption or rule requiring ¢atsion or interpretation against the

party drafting.

9.06. Confidentiality of Information Any information exchanged between the Managdresath TRS pursuant to the terms and
conditions of this Agreement shall be subject totidas 17.06 or 17.07 of the Management Agreemedtlae Business Associate Agreement
entered into between the Manager and each TRS.

9.07. Assignment Neither Manager nor any TRS may assign its sigimd obligations under this Agreement to any dfegson
without the prior written consent of the other et

9.08. Entire Agreement; Construction; AmendmeniVith respect to the subject matter hereof, Agseement supersedes all
previous contracts and understandings betweenatieg and constitutes the entire Agreement betwleeparties with respect to the subject
matter




hereof. Accordingly, in the event of any confligtween the provisions of this Agreement and thaddament Agreements, the provision
this Agreement shall control, and the provisionthef Management Agreements are deemed amendedatifieah, in each case as require
give effect to the intent of the parties in thisr&gment. All other terms and conditions of the Bgament Agreements shall remain in full
force and effect; provided that, to the extent trmhpliance with this Agreement shall cause a deflareach or other violation of the
Management Agreement by one party, the other peatyes any right of termination, indemnity, arbiiioa or otherwise under the
Management Agreement related to that specific digfareach or other violations, to the extent causg compliance with this Agreement.
This Agreement may not be modified, altered or agedrin any manner except by an amendment in writloty executed by the parties
hereto.

9.09. Third Party Beneficiaries The terms and conditions of this Agreement shalle to the benefit of, and be binding upon,
the respective successors, heirs, legal represm#atr permitted assigns of each of the partiestbeand except for Owners, which are
intended third party beneficiaries, no Person othan the parties hereto and their successorsemnditped assigns is intended to be a
beneficiary of this Agreement.

[Signatures begin on the following page.]
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IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement with the intentibereating an instrument
under seal.

FVE Managers, Inc
By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
Presiden

SNH SE Tenant TRS, In

By: /s/ Richard A. Doyle

Richard A. Doyle
Presiden

SNH SE Burlington Tenant LL!

By: /s/ Richard A. Doyle

Richard A. Doyle
Presiden

SNH SE Kings Mtn Tenant LLt¢

By: /s/ Richard A. Doyle

Richard A. Doyle
Presiden

SNH SE Mooresville Tenant LL

By: /s/ Richard A. Doyle

Richard A. Doyle
Presiden

SNH SE Ashley River Tenant LL

By: /s/ Richard A. Doyle

Richard A. Doyle
Presiden

10




SNH SE N. Myrtle Beach Tenant LL

By: /s/ Richard A. Doyle

Richard A. Doyle
Presiden

SNH SE Barrington Boynton Tenant LL

By: /s/ Richard A. Doyle

Richard A. Doyle
Presiden

SNH SE Holly Hill Tenant LLC

By: /s/ Richard A. Doyle

Richard A. Doyle
Presiden

SNH SE Habersham Savannah Tenant |

By: /s/ Richard A. Doyle

Richard A. Doyle
Presiden

SNH CALI Tenant LLC

By: /s/ Richard A. Doyle

Richard A. Doyle
Presiden

SNH BRFL Tenant LLC

By: /s/ Richard A. Doyle

Richard A. Doyle
Presiden




SNH CCMD Tenant LLC

By: /s/ Richard A. Doyle

Richard A. Doyle
Presiden

SNH PLFL LLC

By: /s/ Richard A. Doyle

Richard A. Doyle
Presiden

SNH Teaneck Tenant LL

By: /s/ Richard A. Doyle

Richard A. Doyle
Presiden

SNH SE Daniel Island Tenant LL

By: /s/ Richard A. Doyle

Richard A. Doyle
Presiden

SNH SE SG Tenant LL!

By: /s/ Richard A. Doyle

Richard A. Doyle
Presiden




SNH SE Tenant TRS, Inc.

SNH SE Burlington Tenant LLC

SNH SE Kings Mtn Tenant LLC

SNH SE Mooresville Tenant LLC

SNH SE Ashley River Tenant LLC

SNH SE N. Myrtle Beach Tenant LLC
SNH SE Barrington Boynton Tenant LLC
SNH SE Holly Hill Tenant LLC

SNH SE Habersham Savannah Tenant LLC
SNH CALI Tenant LLC

SNH BRFL Tenant LLC

SNH CCMD Tenant LLC

SNH PLFL Tenant LLC

SNH Teaneck Tenant LLC

SNH SE Daniel Island Tenant LLC

SNH SE SG Tenant LLC

Schedule A

TRSes




Schedule B

Removed Facilities

Cooper Hall and Savannah Grace, Mt. Pleasant, SC
Summit Place of Daniel Island, Charleston, SC

Five Star Premier Residence of Pompano Beach, Rwrpeach, FL
The Terrace at Priceville, Priceville, AL

Stratford Court of Palm Harbor, Palm Harbor, FL
The Gardens of Scottsdale, Scottsdale, AZ

The Gardens of Bellaire, Bellaire, TX

The Gardens of Sun City, Sun City, AZ

The Gardens of Port St. Lucie, Port St. Lucie, FL
The Gardens of Virginia Beach, Virginia Beach, VA
The Horizon Club, Deerfield Beach, FL

Calusa Harbour, Fort Myers, FL




Schedule C
Facilities

Palms of Lake Spivey, Jonesboro, GA
Seasons at Southpoint, Durham, NC
Summit Place of South Park, Charlotte, NC
Summit Place of Beaufort, Beaufort, SC
Seasons by Riviera, Ormond Beach, FL and RivieddlyHHill, FL
Lexington Manor, Port Charlotte, FL
Home Place of Burlington, Burlington, NC
Summit Place of Kings Mountain, Kings Mountain, NC
Summit Place of Mooresville, Mooresville, NC
Ashley River Plantation, Charleston, SC
Summit Place of N. Myrtle Beach, Little River, SC
Barrington Terrace at Boynton Beach, Boynton Be&th,
Habersham House, Savannah, GA
Tiffany Court, Walnut Creek, CA
Five Star Premier Residences of Boca Raton, BotanREL
Five Star Premier Residences of Chevy Chase, CGhage, MD
Five Star Premier Residences of Plantation, PlimafL
Five Star Premier Residences of Teaneck, Teanektk, N
Five Star Premier Residences of Hollywood, HollywpbL

Five Star Premier Residences of Reno, Reno, NV




Schedule D

Management Agreements

Management Agreement dated May 12, 2011 betweenNatiagers, Inc.
Management Agreement dated May 12, 2011 betweenNsatiagers, Inc.
Management Agreement dated May 12, 2011 betweenNsatiagers, Inc.
Management Agreement dated May 12, 2011 betweenNatiagers, Inc.
Management Agreement dated May 12, 2011 betweenNatiagers, Inc.
Management Agreement dated May 12, 2011 betweenNsatiagers, Inc.
Management Agreement dated May 12, 2011 betweenNsatiagers, Inc.

Management Agreement dated May 12, 2011 betweenNatiagers, Inc.
Mountain)

Management Agreement dated May 12, 2011 betweenNsatiagers, Inc.
Mooresville)

Management Agreement dated May 12, 2011 betweenNsatiagers, Inc.

Management Agreement dated May 12, 2011 betweenNatiagers, Inc.
Myrtle Beach)

Management Agreement dated May 12, 2011 betweenNsatiagers, Inc.
at Boynton Beach)

Management Agreement dated May 12, 2011 betweenNsatiagers, Inc.

Management Agreement dated May 12, 2011 betweenNatiagers, Inc.
House)

and SNH SE Tenant TRS, Inc. (Palhhske Spivey)

and SNH SE Tenant TRS, Inc. (SeagbSouthpoint)

and SNH SE Tenant TRS, Inc. (SurRiaite of South Park)
and SNH SE Tenant TRS, Inc. (SurRhaite of Beaufort)

and SNH SE Tenant TRS, Inc. (SedspiRiviera)

and SNH SE Tenant TRS, Inc. (Lexrimd/anor)

and SNH SE Burlington Tenant LL@rfi¢ Place of Burlington)

and SNH SE Kings Mtn Tenant LLCni&it Place of Kings

and SNH SE Mooresville Tenant LBGrimit Place of

and SNH SE Ashley River Tenant [(A€hley River Plantation)

and SNH SE N. Myrtle Beach Tendr@ (Summit Place of Nort

and SNH SE Barrington Boynton Teh& (Barrington Terrace

and SNH SE Holly Hill Tenant LLO\iRra)

and SNH SE Habersham Savannah fleb@r(Habersham




Management Agreement dated December 1, 2011 bet@ErManagers, Inc. and SNH CALI Tenant LLC (Tiffa@ourt)

Management Agreement dated December 15, 2011 beti&€ Managers, Inc. and SNH BRFL Tenant LLC (F8tar Premier Residences
of Boca Raton)

Management Agreement dated December 15, 2011 betA¥E Managers, Inc. and SNH CCMD Tenant LLC (F8tar Premier Residences
of Chevy Chase)

Management Agreement dated December 15, 2011 betA¥€ Managers, Inc. and SNH PLFL Tenant LLC (F8tar Premier Residences
Plantation)

Management Agreement dated December 15, 2011 betW&€ Managers, Inc. and SNH Teaneck Tenant LLE@gMtar Premier Residenc
of Teaneck)

Management Agreement dated December 15, 2011 beti&€ Managers, Inc. and SNH SE Tenant TRS, Inge(Btar Premier Residences
of Hollywood)

Management Agreement dated December 15, 2011 betW&€ Managers, Inc. and SNH SE Tenant TRS, Inge(Btar Premier Residences
of Reno)
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Exhibit 10.3
POOLING AGREEMENT No. 2

THIS POOLING AGREEMENT No. 2 (this “Agreement”) isade as of October 30, 2012, by and among FVE Masatnc.
(“Manager”) and the parties listed on Schedule &cfea “TRS” and collectively, “TRSes").

RECITALS:

Each TRS has entered into a Management AgreeméniMeainager (each a “Management Agreement” and dolidy, the
“Management Agreements”) with respect to the retdte and personal property described in SchedolgpBsite such Tenant’'s name which
is licensed as an assisted living facility and/skiled nursing facility (each a “Facility” and lbectively, the “Facilities”) which Managemer
Agreements are listed on Schedule C.

The parties desire that working capital of eacthefFacilities and all revenues from operationaufteof the Facilities be pooled for
purposes of paying operating expenses of the Easijlfees and other amounts due to Manager an@g.RS

NOW, THEREFORE, the parties agree as follows:

ARTICLE |
DEFINED TERMS

1.01. Definitions. Capitalized terms used, but not otherwise definghis Agreement shall have the meanings gigesuth
terms in the Management Agreements. The followigjtalized terms as used in this Agreement shak lilae meanings set forth below:

“Additional Facility” is defined in Section 7.01.

“Additional Management Agreement” is defined in @t 7.01.

“Additional TRS” is defined in Section 7.01.

“Aggregate Annual Statement” means the Aggregatathlyg Statement for the month of December in eadry
“Aggregate Base Fee” means an amount equal to 3ttrecdkggregate Gross Revenues.

“Aggregate Facility Expenses” means the sum ofIfaéixpenses of the Facilities.

“Aggregate Gross Revenues” means the sum of Gregerivies of the Facilities.

“Aggregate Incentive Fee” means an amount thagiskto thirty-five percent (35%) of Aggregate Nigterating Income remaining
after payment of the Aggregate TRS Priority Return.

“Aggregate Invested Capital” means the sum of tivested Capital for each of the Facilities, inchgdeach Additional Facility.




“Aggregate Monthly Statement” is defined in Sectibf1(a).
“Aggregate Net Operating Income” means an amounalip Aggregate Gross Revenues less AggregatétiF&oipenses.
“Aggregate TRS Priority Return” means an annual am@qual to eight percent of Aggregate Investegit@ha

“Aggregate TRS Residual Payment” means an amowrléq 65% of the Aggregate Net Operating Incontergdfayment of the
Aggregate TRS Priority Return.

“Agreement” is defined in the Preamble.

“Facility” and “Facilities” is defined in the Reails.

“Management Agreement” and “Management Agreemdntdéfined in the Recitals.
“Manager” is defined in the Preamble.

“Manager Shortfall Advance” is defined in Sectiofhb

“Non-Economic Facilities” is defined in Section 8.0

“Priority Return Shortfall” is defined in Section(d..

“TRS” is defined in the Preamble.

ARTICLE Il
GENERAL

The parties agree that so long as a Facility igestito this Agreement, all Working Capital and@loss Revenues of such Facility
shall be pooled pursuant to this Agreement andudsslnl to pay all Aggregate Facility Expenses, éawbkother amounts due Manager and
TRSes (not including amounts due pursuant to Sedft05 of the Management Agreements) with resjoettte Facilities and that the
corresponding provisions of each Management Agreestell be superseded as provided in Section 3ID&. parties further agree that if
Manager gives a notice of non-renewal of the Teiith vespect to any Facility, it shall be deemetéca notice of non-renewal of the Term
with respect to all the Facilities.

ARTICLE Ill
PRIORITIES FOR
DISTRIBUTION OF AGGREGATE GROSS REVENUES

3.01. Priorities for Distribution of Aggregate Gross Raues. Aggregate Gross Revenues shall be distributéakifiollowing
order of priority:

(1) First, to pay Aggregate Facility Expenses (whicallshot include the Aggregate Base Fee).
2




(2 Second, to Manager to pay the Aggregate Base Fkargninterest that may have accrued pursuant to
Section 3.02.

3) Third, to TRS in an amount equal to the Aggregd&®& Priority Return and any interest that may hacewed
pursuant to Section 3.02.

(4) Fourth, to Manager to reimburse it for paymentof Manager Shortfall Advance, plus applicable ieser
calculated at the Interest Rate.

(5) Fifth, to Manager, in an amount equal to the Aggtedncentive Fee.
(6) Sixth, to TRS, in an amount equal to the Aggreg®& Residual Payment.

3.02. Timing of Payments Payment of the Aggregate Facility Expenses,ushnl the Aggregate Base Fee, shall be made in th
ordinary course of business. The Aggregate BaseaRd accrued interest, if any, shall be paid erfitet Business Day of each calendar
month, in advance, based upon Manager’s then astiafidhe prior month’s Aggregate Gross Revenudse Aggregate TRS Priority Return
and accrued interest, if any, shall be paid orfitseBusiness Day of each calendar month, in adean approximately equal monthly
installments, based upon Aggregate Invested Capibat recently reported to Manager by TRS. The Aggte Base Fee and Aggregate
TRS’s Priority Return shall be subject to adjustisnincreasing or decreasing the payment duedrdiowing month based upon
Aggregate Gross Revenues reflected in the Aggrédatehly Financial Statements and increases oredesas in Aggregate Invested Capital
reported to Manager by TRS, as the case may benylfnstallment of the Aggregate Base Fee or thgrédgate TRS Priority Return is not
paid when due, it shall accrue and bear intere$teainterest Rate. The Aggregate Incentive FeefAgiglegate TRS Residual Payment shall
be paid on the last Business Day of the calendatimiollowing the month to which such Aggregatedntive Fee and Aggregate TRS
Residual Payment relate, in arrears, and shalbbedupon the Aggregate Monthly Statements. Aafditiadjustments to all payments will
be made on an annual basis based upon the Aggidgataly Statements for the full calendar year ang audits conducted pursuant to
Section 6.03 of the Management Agreements. Thaesgge TRS Priority Return and Aggregate TRS Reasilayment shall be allocated
among TRSes as the TRSes shall determine in thieidiscretion and Manager shall have no respditgibr liability in connection
therewith.

3.03. Relationship with Management AgreementSor as long as this Agreement is in effect witbpect to a Facility, the
provisions of Section 3.01 and 3.02 shall super&sgions 5.01 and 5.02 of the Management Agreethentin effect with the applicable
Facility.

ARTICLE IV
FINANCIAL STATEMENTS

Manager shall prepare and deliver the followingficial statements to the TRSes:
(a) not later than ten Business Days after the enédf ealendar month, a consolidated balance shdethted

statement of income and expense of all of the fEasilfor such calendar month and for the thenemtrcalendar year to date,
certified




by Manager’s Controller on a monthly basis and nkgers Chief Financial Officer on a quarterly basis amg true and correct
the best of his/her knowledge (“Aggregate Monthigt&ment”).

(b) Manager shall also prepare and deliver such othgraents or reports as any TRS may, from timarte,t
reasonably request.

The financial statements delivered pursuant toAhiile 1V are in addition to any financial statents required to be prepared and
delivered pursuant to the Management Agreements.

ARTICLE V
SHORTFALL; NON-ECONOMIC FACILITIES

5.01. Shortfall. If in each of three consecutive calendar ydaesitggregate TRS Priority Return (together with aogrued
interest) has not been paid in full (a “Priorityt®& Shortfall”),by notice given after December 31 of the fifth calar year following the ye
in which the last Facility or Additional Facilityelbame subject to this Agreement, within sixty (@8ys after receipt of the Aggregate Annual
Statement for such third year, the TRSes may textmiall, but not less than all, of the Managemegredments. Prior to exercising the right
to terminate, TRSes shall give Manager notice &wdthin ten (10) days thereafter, Manager funds Biority Return Shortfall (a “Manager
Shortfall Advance”), TRSes shall not exercise flgatrto terminate, provided Manger may not exerdsseight to fund the Priority Return
Shortfall more frequently than once every fourydars. Manager may recover any amounts paid dwy @ Manager Shortfall Advance as
provided in Section 3.01, provided that amountsracovered during the four (4) calendar years ¥Yalhg the year in which payment of a
Manager Shortfall Advance was made shall be deemadeked and shall not be payable in any subsequeat y

5.02. NonEconomic Facilities If the Gross Revenues of any Facility are irisight to pay all Facility Expenses and the Base
Fee of such Facility in full during each of two ()nsecutive calendar years, Manager shall, ugdy {80) days notice to the relevant TRS,
be entitled to designate such Facility a “Non-EcuniwFacility.” Notwithstanding the foregoing, Magex shall not be entitled without the
Owner’s consent to designate Facilities for whioh invested Capital in the aggregate would exceedty percent (20%) of Aggregate
Invested Capital and further provided for purpasethis Section 5.02 only, Aggregate Invested Gapihall be determined without giving
effect to the termination of the Management Agreainoé a Non-Economic Facility and without reduction proceeds from the sale, or
deemed sale, of any Non-Economic Facility. Managay request an increase in the foregoing twentygmt (20%) threshold at any time,
which Owner may accept or reject in its sole disore

Manager shall market a Facility designated as aBRwamomic Facility for sale and any costs incufsgdhe Manager in connection
with such marketing activities and the sale of skahility shall be paid out of the net proceedswith sale. The relevant TRS and Owner
shall cooperate with Manager in compiling any ralenvinformation, preparing marketing materials attterwise in connection with the sale
of a Non-Economic Facility.

5.03. Sale Process If a Non-Economic Facility is marketed for saleaccordance with Section 5.02 and Manager reseine
offer therefor which it wishes to accept on belodlthe




TRS and Owner, Manager shall give the relevant pREpt notice thereof, which notice shall includeopy of the offer and any other
information reasonably requested by such TRShdfrelevant TRS, on behalf of the relevant Owrteaill $ail to accept or reject such offer
within seven (7) Business Days after receipt ohsuatice and other information from Manager, suffareshall be deemed to be accepted. If
the offer is rejected by the relevant TRS on bebithe relevant Owner and, if the Manager elextsontinue marketing the Facility by
providing written notice to the relevant TRS witlsi@ven (7) days of such rejection and the Manages dot obtain another offer within
ninety (90) days that is accepted by the relev&,Tthe Non-Economic Facility shall be deemed teelzeen sold to the relevant TRS on the
date, at the price and on the other terms containtte offer. If a Non-Economic Facility is sdila third party or deemed to have been sold
to the relevant Owner pursuant to such offer, éffeas of the date of sale or deemed sale: (iMAragement Agreement shall terminate
with respect to such NoBeonomic Facility; (ii) the Aggregate Invested Qapshall be reduced by an amount equal to th@meeeds of sa
after reduction for the costs and expenses ofdlevant TRS, relevant Owner and/or Manager (othéncase of a deemed sale, the net
proceeds of sale determined by reference to sdeh after reduction for any amounts actually exgehand any amounts which would
reasonably have been expected to have been expérnidedale had been consummated, by the reléMast relevant Owner and/or
Manager). If the reduction of Aggregate Investeghital is less than the Invested Capital of the {#opnomic Facility sold or deemed sold,
the difference shall be proportionately reallocédtethe Invested Capital of the remaining Fac#itie

ARTICLE VI
ACCOUNTS

All Working Capital and all Gross Revenues of eatthe Facilities may be pooled and deposited i @nmore bank accounts in
name(s) of the TRSes designated by Manager, witicbuaits may, except as required by any Mortgageelated loan documentation or
applicable law, be commingled accounts containithgofunds owned by or managed by Manager. Manstggdt be authorized to access the
accounts without the approval of TRSes, subjeantplimitation on the maximum amount of any chétkny, established between Manager
and TRSes as part of the Annual Operating Budgetse or more TRSes shall be a signatory on allisamaintained with respect to the
Facility, and TRSes shall have the right to reqtheg one or more TRS’s signature be required bechalcks/withdrawals after the occurrence
of an Event of Default by Manager under this Agreatn The TRSes shall provide such instructiorthéoapplicable bank(s) as are neces
to permit Manager to implement the Manager’s rigiritd obligations under this Agreement. The faihfrany TRS to provide such
instructions shall relieve Manager of its obligaschereunder until such time as such failure isdur

ARTICLE VI
ADDITION AND REMOVAL OF FACILITIES

7.01. Addition of Facilities. At any time and from time to time, Manager angt @RS or any Affiliate of TRS (an “Additional
TRS”) which enters into a management agreementMiéthager (an “Additional Management Agreement”)tfee operation of an additional
assisted living facility or skilled nursing facyli(an “Additional Facility”), the Additional TRS nya
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become a party to this Agreement by signing anssior agreement confirming the applicability osthAigreement to such Additional
Facility. If an Additional Facility is made subjeto this Agreement other than on the first day eflendar month, the parties shall include
such prorated amounts of the Gross Revenues aildy-Bgpenses (and other amounts as may be neggsgaplicable to the Additional
Facility for such calendar month, as mutually agrieetheir reasonable judgment, in the calculabbAggregate Gross Revenues and
Aggregate Facility Expenses (and other amountsagsha necessary) for the calendar month in whiehAtiditional Facility became subject
to this Agreement and shall make any other pramatiadjustments, allocations and changes requikéditionally, any amounts held as
Working Capital or for Capital Replacements atAlglitional Facility, if any, shall be held by Marergunder this Agreement.

7.02. Removal of Facilities From and after the date of termination of anynitgement Agreement, the Facility managed
thereunder shall no longer be subject to this Agesg. If the termination occurs on a day othentthe last day of a calendar month, the
parties shall exclude such prorated amounts oBttess Revenues and Facility Expenses (and otheumsias may be necessary) applicable
to such Facility for such calendar month, as mijusdreed in their reasonable judgment, in thewat®on of Aggregate Gross Revenues and
Aggregate Facility Expenses (and other amountsagsha necessary) for the calendar month in whiehdhmination occurred. Additionall
the relevant TRS and Manager, both acting reasgnsalball mutually agree to the portion of the WarkiCapital and Aggregate Gross
Revenues and any amounts being held by Managé€rdpital Replacements allocable to the Facility geemoved from this Agreement and
the amount of the Working Capital, Aggregate GiResenues and amounts being held by Manager fot&&pgplacements, if any, so
allocated shall be remitted to the relevant TRSthedelevant TRS and Manager shall make any q@tweations, adjustments, allocations .
changes required.

ARTICLE VIl
TERM AND TERMINATION

8.01. Term. This Agreement shall continue and remain inatfiedefinitely unless terminated pursuant to Sec8.02.
8.02. Termination. This Agreement may be terminated as follows:

€)) By the mutual consent of Manager and TRSes whielparties to the Agreement.

(b) Automatically, if all Management Agreements ternténar expire for any reason.

(c) By Manager, if any or all TRSes do not cure a maltt@reach of this Agreement by any TRS or Ownehimi
thirty (30) days of written notice of such breaobni Manager and if such breach is not cured, il figaan Event of Default under

the Management Agreements.

(d) By TRSes, if Manager does not cure a material tbreathis Agreement by Manager within thirty (3@ys of
written notice of such breach from any TRS.




8.03. Effect of Termination Upon the termination of this Agreement, excepbtierwise provided in Section 12.02(i) or 14.04
of the Management Agreements, Manager shall be ensgted for its services only through the datemwhination and all amounts remaini
in any accounts maintained by Manager pursuantticlé VI, after payment of such amounts as magie to Manager hereunder, shall be
distributed to TRSes. Notwithstanding the foregoimpon the termination of any single ManagementAment, pooled funds shall be
allocated as described in Section 7.02.

8.04. Survival. The following Sections of this Agreement shaiidve the termination of this Agreement: 8.03 @uticle IX.

ARTICLE IX
MISCELLANEOUS PROVISIONS

9.01. Notices. All notices, demands, consents, approvals, aqdests given by any party to another party hemusitall be in
writing and shall be deemed to have been duly giviean delivered in person, upon confirmation okiptwhen transmitted by facsimile
transmission, or on the next business day if tratsdiby nationally recognized overnight courierftie parties at the following addresses:

To TRS:

c/o SNH SE Tenant TRS, Inc.
Two Newton Place

225 Washington Street
Newton, Massachusetts 02458
Attn: David J. Hegarty
Telephone: (617) 796-8104
Facsimile: (617) 796-8349

To Manager.

FVE Managers, Inc.

400 Centre Street

Newton, Massachusetts 02458
Attn: Bruce J. Mackey
Telephone: (617) 796-8214
Facsimile: (617) 796-8243

9.02. Applicable Law; Arbitration This Agreement shall be interpreted, constrapglied and enforced in accordance with the
laws of the Commonwealth of Massachusetts, witluegp its “choice of law” rules. Any “Dispute”gauch term is defined in the
Management Agreements) under this Agreement shatsolved through final and binding arbitratiomdoacted in accordance with the
procedures and with the effect of, arbitration exvjuled for in the Management Agreements.
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9.03. Severability. If any term or provision of this Agreement oe thpplication thereof in any circumstance is helalid,
illegal or unenforceable in any respect for anysoea the validity, legality and enforceability afyasuch provision in every other respect and
of the remaining provisions hereof shall not baiy way impaired, unless the provisions held iraliegal or unenforceable shall
substantially impair the benefits of the remaingmgvisions hereof.

9.04. Gender and Number Whenever the context of this Agreement requitessgender of all words herein shall include the
masculine, feminine, and neuter, and the numbaf efords herein shall include the singular andalu

9.05. Headings and InterpretationThe descriptive headings in this Agreement arednvenience of reference only and shall
not affect in any way the meaning or interpretattbthis Agreement. References to “Section” irs thgreement shall be a reference to a
Section of this Agreement unless otherwise inditat/henever the words “include”, “includes” or €inding” are used in this Agreement
they shall be deemed to be followed by “withoutitation.” The words “hereof,” “herein,” “herebydnd “hereunder, when used in this
Agreement shall refer to this Agreement as a whalknot to any particular provision unless othesviglicated. The word “or” shall not be
exclusive. This Agreement shall be construed witltegard to any presumption or rule requiring ¢arcsion or interpretation against the

party drafting.

9.06. Confidentiality of Information Any information exchanged between the Managdresath TRS pursuant to the terms and
conditions of this Agreement shall be subject toti®as 17.06 or 17.07 of the Management Agreemeditlae Business Associate Agreement
entered into between the Manager and each TRS.

9.07. Assignment Neither Manager nor any TRS may assign its sigimd obligations under this Agreement to any dezson
without the prior written consent of the other st

9.08. Entire Agreement; Construction; AmendmentVith respect to the subject matter hereof, Agseement supersedes all
previous contracts and understandings betweendtiie® and constitutes the entire Agreement betwleeparties with respect to the subject
matter hereof. Accordingly, in the event of anyftict between the provisions of this Agreement #mel Management Agreements, the
provisions of this Agreement shall control, and phevisions of the Management Agreements are deemmethded and modified, in each ¢
as required to give effect to the intent of thetiparin this Agreement. All other terms and coiodis of the Management Agreements shall
remain in full force and effect; provided thatth@ extent that compliance with this Agreementistelse a default, breach or other violation
of the Management Agreement by one party, the qihgy waives any right of termination, indemngybitration or otherwise under the
Management Agreement related to that specific digfareach or other violations, to the extent causg compliance with this Agreement.
This Agreement may not be modified, altered or agedrin any manner except by an amendment in writloty executed by the parties
hereto.

9.09. Third Party Beneficiaries The terms and conditions of this Agreement shalle to the benefit of, and be binding upon,
the respective successors, heirs, legal represergatr




permitted assigns of each of the parties heretceandpt for Owners, which are intended third paempeficiaries, no Person other than the
parties hereto and their successors and permitagdre is intended to be a beneficiary of this Agrent.

[Signatures begin on the following page.]
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IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement with the intentibereating an instrument
under seal.

FVE Managers, Inc
By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
Presiden

SNH SE Tenant TRS, In

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

SNH SE Daniel Island Tenant LL

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

SNH SE SG Tenant LL¢

By: /s/ Richard A. Doyle
Richard A. Doyle
Presiden
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Schedule A
TRSes
SNH SE Tenant TRS, Inc.
SNH SE Daniel Island Tenant LLC

SNH SE SG Tenant LLC




Schedule B
Facilities
Five Star Premier Residences of Pompano Beach, &wrpeach, FL
The Terrace at Priceville, Priceville, AL
Summit Place of Daniel Island, Charleston, SC
Savannah Grace and Cooper Hall, Mt. Pleasant SC
The Gardens at Sun City, Sun City, AZ
The Gardens at Scottsdale, Scottsdale, AZ
The Gardens at Virginia Beach, Virginia Beach, VA
The Gardens at Bellaire, Bellaire, TX
The Horizon Club, Deerfield Beach, Deerfield, FL
Calusa Harbour, Fort Myers, FL
Stratford Court of Palm Harbor, Palm Harbor, FL

The Gardens of Port St. Lucie, Port St. Lucie, FL




Schedule C

Management Agreements

Management Agreement dated December 15, 2011 beti&€ Managers, Inc. and SNH SE Tenant TRS, Inge(Btar Premier Residences
of Pompano Beach)

Management Agreement dated February 1, 2012 betiéErManagers, Inc. and SNH SE Tenant TRS, Ince(Térrace at Priceville)

Management Agreement dated May 29, 2012, 2012 leet®Ww® E Managers, Inc. and SNH SE Daniel Island mebRC (Summit Place of
Daniel Island)

Management Agreement dated July 1, 2012, 2012 leet®w® E Managers, Inc. and SNH SE SG Tenant LLC péoélall and Savannah
Grace)

Management Agreement dated September 1, 2012 het¥de Managers, Inc. and SNH SE Tenant TRS, Inee (Gardens of Sun City)
Management Agreement dated September 1, 2012 he®¥ e Managers, Inc. and SNH SE Tenant TRS, Inige (Gardens of Scottsdale)

Management Agreement dated September 1, 2012 he®¥&e Managers, Inc. and SNH SE Tenant TRS, Iniee (Gardens of Virginia
Beach)

Management Agreement dated October 1, 2012 betiw&EnManagers, Inc. and SNH SE Tenant TRS, Inc. Ghelens of Bellaire)
Management Agreement dated October 1, 2012 betiw&EnManagers, Inc. and SNH SE Tenant TRS, Inc. {Hbezon Club)
Management Agreement dated October 1, 2012 betiéEnManagers, Inc. and SNH SE Tenant TRS, Inc.y§&aHarbour)

Management Agreement dated October 1, 2012 betiéEnManagers, Inc. and SNH SE Tenant TRS, Incat®ird Court of Palm Harbor)

Management Agreement dated October 1, 2012 betiw&EnManagers, Inc. and SNH SE Tenant TRS, Inc. Ghalens of Port St. Lucie)




Exhibit 10.4

AMENDMENT NO. 2 TO MASTER CREDIT FACILITY AGREEMENT

THIS AMENDMENT NO. 2 TO MASTER CREDIT FACILITY AGREMENT (this “Amendment’ ) is made as of August 31,
2012 by and among (i) SNH FM FINANCING LLC, a Delang limited liability company (Borrower ); (ii) CITIBANK, N.A., a national
banking association {Lender "); and (iii) FANNIE MAE, a corporation duly orgaréd and existing under the Federal National Morgag
Association Charter Act, as amended, 12 U.S.C.1%1&tseq., and duly organized and existing under the lafath® United States (together
with its successors and assigngahnie Mae”).

RECITALS
A. Borrower and Lender are parties tt ttertain Master Credit Facility Agreement date@BAugust 4, 2009, as modified

that certain Amendment No. 1 to Master Credit Fgcigreement dated as of February 1, 2010 (as&nee may be further amended,
restated, modified or supplemented from time tcetithe “Master Agreement” ).

B. Pursuant to the Master Agreementdeeprovided term loans in the aggregate prin@padunt of $512,934,000 to
Borrower, comprised of a $205,174,000 Variable L.eard a $307,760,000 Fixed Loan.

C. Immediately after the execution af Master Agreement, the Lender’s interests undeMaster Agreement were assigned
by the Lender to Fannie Mae pursuant to that geAasignment of Master Credit Facility Agreemend &ther Loan Documents dated as of
August 4, 2009.

D. Borrower has asked Fannie Mae andieeto consent to the release (theelease’) of certain Mortgaged Properties set
forth on_Annex Aattached hereto (theReleased Mortgaged Propertie$) from the Master Agreement.

E. In connection with the Release, Bawpis making a payment to Lender in the amour§il®9,197,750.15 with
$198,434,287.52 to be applied to the Variable Laach $763,462.63 to be applied to the Fixed Loarthabas of the date hereof, the princ
amount Outstanding on the Variable Loan is zerothagrincipal amount Outstanding on the Fixed Lisa$297,630,802.15.

F. Borrower, Lender and Fannie Maergesi amend the Master Agreement to account foRglease.

G. Fannie Mae, Lender and Borrower idt#hrese Recitals to be a material part of this Adneent.

NOW, THEREFORE, the parties hereto, in considenatibthe mutual promises and agreements set fenthitn, and other good
and valuable consideration, the receipt and sefficy of which is hereby conclusively acknowleddesteby agree as follows:




Section 1. Capitalized Terms All capitalized terms used in this Amendment vwhice not specifically defined herein st
have the respective meanings set forth in the Magieeement.

Section 2. Amendments

A. Fannie Mae and Lender hereby congetite Release of the Released Mortgaged Propsdidsat from
and after the date hereof, the Mortgaged Propexiiébe as set forth in Annex Bttached hereto.

B. Schedule I; Minimum Rent Payments Schedule | of the Master Agreement is herebgtddland
replaced in its entirety by Schedulattached hereto.

Section 3. Operating LeasePursuant to Section 8.21 of the Master Agreemeatnie Mae and Lender hereby consent to
the Partial Termination of and Amendment No. 2 tnehded and Restated Master Lease in the form adiexeto as Annex C

Section 4. Expansion DocumentsThe following agreements are hereby terminatedcdimeb further force or effect:

A. That certain Expansion and Securigygement dated as of October 7, 2009 by and amomgBer,
SNH FM Financing Trust and Fannie Mae relatinghio Released Mortgage Property known as HeartFalHsston;

B. That certain Expansion Guaranty bgi&eHousing Properties Trust Guarantor ”) for the benefit of
Fannie Mae dated as of October 7, 2009 relatinigedreleased Mortgage Property known as HeartFalEsston;

C. That certain Expansion and Securifye®ment dated as of December 15, 2010 by and éetBerrower
and Fannie Mae relating to the Released Mortgagegdrty known as Gables at Winchester; and

D. That certain Expansion Guaranty byafaator for the benefit of Fannie Mae dated aseddbnber 15,
2010 relating to the Released Mortgaged Properyknas Gables at Winchester.

Section 5. Fees. Borrower hereby absolutely and unconditionafjyess to pay, or cause to be paid, to Lender andi&a
Mae the amount of any fees, costs, charges or sggeincluding attorneys’ fees and disbursememtsiyied by Lender and Fannie Mae in
connection with this Amendment.

Section 6. Full Force and Effect Except as expressly modified hereby, the Mastgeément and all of the terms,
conditions, covenants, agreements and provisia@redfiremain in full force and effect and are hgnettified and affirmed.

Section 7. Counterparts This Amendment may be executed in counterparthdyparties hereto, and each such
counterpart shall be considered an original andualh counterparts shall constitute one and the sastrument.
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Section 8. Representations and Warranties Borrower represents and warrants to Fannie Mdd_ander as follows:

€)) Borrower has the requisite power antthority to execute and deliver this Amendment.

(b) The execution, delivery and perforeeof this Amendment has been duly authorized byeslessary action and
proceedings by or on behalf of Borrower, and nthierr approvals or filings of any kind, includingyaampproval of or filing with any
Governmental Authority, are required by or on bEb&Borrower as a condition to the valid executidelivery and performance by Borrov
of this Amendment.

(c) This Amendment has been duly autleakizxecuted and delivered by Borrower and conssitthe legal, valid ar
binding obligations of Borrower, enforceable agaBsrrower in accordance with its terms.

(d) All representations and warrantigsfegth in the Master Certificate of Borrower arad and correct in all material
respects as of the date hereof.

(e) There exists no Event of Default otdntial Event of Default under the Master Agreeterany of the Loan
Documents as of the date hereof.

Section 9. Governing Law The provisions of Section 15.06 of the Mastere®gnent (entitled “Choice of Law; Consent to
Jurisdiction; Waiver of Jury Trial”) are hereby arporated into this Amendment by this referencthéofullest extent as if the text of such
Section were set forth in its entirety herein.

[The remainder of this page has been intentionigityblank.]
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IN WITNESS WHEREOF, the parties hereto have exettliss Amendment as of the day and year first alvanitten.
BORROWER :
SNH FM FINANCING LLC , a Delaware limited liability compar

By: /s/ David J. Hegart

Name: David J. Hegart
Title:  Presiden

[Signatures continue on following page.]
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ACKNOWLEDGED AND AGREED TO BY IDOT GUARANTORS:

SNH FM FINANCING TRUST , a Maryland real estate investment
trust

By: /s/ David J. Hegart
Name: David J. Hegarty
Title:  Presiden

ELLICOTT CITY LAND I, LLC , a Delaware limited liability
company

By: /s/ David J. Hegart
Name: David J. Hegart
Title:  Presiden

[Signatures continue on following page.]
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ACKNOWLEDGED AND AGREED TO BY KEY PRINCIPAL GUARANT OR:

SENIOR HOUSING PROPERTIES TRUST, a Maryland real
estate investment tru

By: /s/ David J. Hegart

Name: David J. Hegart
Title: Presiden

[Signatures continue on following page.]
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LENDER :

CITIBANK, N.A. , a national banking associati

By: /s/ Kathy Millhouse

Name: Kathy Millhouse
Title:  Vice Presiden

[Signatures continue on following page.]
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FANNIE MAE

By:

S-5

/s/ Michael W. Dick

Name: Michael W. Dick
Title:  Assistant Vice Preside




PROPERTY NAME

ANNEX A

Released Mortgaged Properties

ADDRESS

Desert Harbo
Tucson

Remington Club | & 11
Park Summi
Savannah Squa
Aspenwooc

Gables at Winchestt
Memorial Woods
Bellgrade
HeartFields at Eastc

A-1

13840 North Desert Harbor Drive, Peoria, AZ 85!
2500 North Rosemont Blvd., Tucson, AZ 85’
16925 and 16916 Hierba Drive, San Diego, CA 92
8500 Royal Palm Blvd., Coral Springs, FL 33(
One Savannah Square Drive, Savannah, GA 3
14400 Homecrest Road, Silver Springs, MD 20
299 Cambridge Street, Winchester, MA 01!

777 North Post Oak Road, Houston, TX 77!

2800 Polo Parkway, Midlothian, VA 231:

700 Port Street, Easton, MD 216




PROPERTY NAME

ANNEX B

Remaining Mortgaged Properties

ADDRESS

Rio Las Palma
Foulk Manor Nortt
Coral Oaks

Forum at the Crossir
Overland Parl
Brookside

Ellicott City
Severna Par
Montebello

Cary
Knightsbridge
Lincoln Heights
Woodlands
Charlottesville
Frederickbur¢
Newport News
Northshore

B-1

877 East March Lane, Stockton, CA 95:

1212 Foulk Road, Wilmington, DE 198I

900 West Lake Road, Palm Harbor, FL 34t

8505 Woodfield Crossing Blvd., Indianapolis, IN 46
3501 West 95th Street, Overland Park, KS 6€

200 Brookside Drive, Louisville, KY 4024

3004 North Ridge Road, Ellicott City, MD 210

715 Benfield Road, Severna Park, MD 21

10500 Academy Road, Albuquerque, NM 87:

1050 Crescent Green Drive, Cary, NC 27.

4590 and 4625 Knightsbridge Blvd., Columbus, OHUXE
311 West Nottingham Road, San Antonio, TX 78
5055 W Panther Creek Drive, Woodlands, TX 77
491 Crestwood Drive, Charlottesville, VA 229

20 HeartFields Lane, Fredericksburg, VA 22

655 Denbigh Boulevard, Newport News, VA 23¢
10803 North Port Washington Road, Mequon, WI 53




ANNEX C
Amendment No. 2 to Amended and Restated Master Leas
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PARTIAL TERMINATION OF AND AMENDMENT NO. 2 TO
AMENDED AND RESTATED MASTER LEASE AGREEMENT

THIS PARTIAL TERMINATION OF AND AMENDMENT NO.2 TO AMENDED AND RESTATED MASTER LEASE
AGREEMENT (this “ Amendment) is made as of August 31, 2012 by and among SNWNHAINANCING LLC, a Delaware limited liability
company, SNH FM FINANCING TRUST, a Maryland reatate investment trust, and ELLICOTT CITY LAND I, 4, a Delaware limited
liability company, collectively as landlord (* Lalwild "), and FVE FM FINANCING, INC., a Maryland corporan, as tenant (* Tenafi}.

WITNESSETH:

WHEREAS , pursuant to the terms of that certain AmendedRestated Master Lease Agreement, dated as of Adgas09, as
amended by that certain Amendment No. 1 to AmeraeldRestated Master Lease Agreement (as so amehdéd,ease), Landlord leases
to Tenant, and Tenant leases from Landlord, thed@#®roperty (this and other capitalized terms bsgaot otherwise defined herein having
the meanings given such terms in the Lease), allae particularly described in the Lease; and

WHEREAS , as of the date hereof, Landlord is conveyindd@ffiliate certain of the Leased Property knowraad located at (i)
Forum at Desert Harbor, 13840 North Desert Harlbrwe) Peoria, Arizona, more particularly descrilmedExhibit A-1 to the Lease;
(i) Forum at Tucson, 2500 North Rosemont Blvd.¢c3an, Arizona, more particularly described on Eib2 to the Lease; (iii) The
Remington Club I and II, 16925 and 16916 HierbasBriSan Diego, California, more particularly delsed on Exhibit A-3 to the Lease; (iv)
Park Summit at Coral Springs, 8500 Royal Palm Bl@adral Springs, Florida, more particularly desedlon Exhibit A-6 to the Lease;
(v) Savannah Square, One Savannah Square DrivanSalv, Georgia, more particularly described on k-8 to the Lease; (vi) Gables at
Winchester, 299 Cambridge Street, Winchester, Mdmsaetts, more particularly described on ExhibitAto the Lease; (vii) HeartFields at
Easton, 700 Port Street, Easton, Maryland, morécpéarly described on Exhibit A-13 to the LeasaiiY Aspenwood, 14400 Homecrest
Road, Silver Spring, Maryland, more particularlsdébed on Exhibit A-16 to the Lease; (ix) ForunMamorial Woods, 777 North Post Oak
Road, Houston, Texas, more particularly describeéxhibit A-20 to the Lease; and (x) MorningsideBafligrade, 2800 Polo Parkway,
Midlothian, Virginia, more particularly described &xhibit A-25 to the Lease (collectively, the “ri@nated Properti€y; and

WHEREAS, in connection with the conveyance of the Termind&eaperties, Landlord and Tenant wish to amend_dzese to
terminate the Lease with respect to the TerminBtegerties;

NOW, THEREFORE , in consideration of the mutual covenants heremained and other good and valuable consideratien,
mutual receipt and legal sufficiency of which aezdby acknowledged, Landlord and Tenant herebyeabed, effective as of the date hereof,
the Lease is hereby amended as follows:

1. Partial Termination of LeaseThe Lease is terminated with respect to the Treatad Properties and neither Landlord nor
Tenant shall have any further rights or liabilities




thereunder with respect to the Terminated Propefiteam and after the date hereof, except for thigges and liabilities which by their terms
survive the termination of the Lease.

2. Definition of Minimum Rent The defined term “Minimum Rent” set forth in $iea 1.67 of the Lease is deleted in its
entirety and replaced with the following:

“Minimum Rent ” shall mean the sum of Thirty-Three Million, Sixiktired Seventy-Nine Thousand, Seven Hundred Sixteén
55/100 Dollars ($33,679,716.55) per annum.

3. Schedule 1 Schedule 1 to the Lease is deleted in its @ptard replaced with Scheduleftached hereto.

4, Exhibit A . Exhibit A to the Lease is amended by deletirgtéxt of Exhibits A-1, A-2, A-3, A-6, A-8, A-12,A3, A-16,
A-20 and A-25 attached thereto in their entiretg agplacing them with “Intentionally Deleted.”

5. Ratification. As amended hereby, the Lease is ratified anfirooed.

[Remainder of page intentionally left blank;
signature pages follow]
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IN WITNESS WHEREOF , the parties have executed this Amendment asladsiestrument as of the date above first written.
LANDLORD:

SNH FM FINANCING LLC

By: /s/ David J. Hegart

David J. Hegart
Presiden

SNH FM FINANCING TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

ELLICOTT CITY LAND |, LLC

By: /s/ David J. Hegart

David J. Hegart
Presiden




TENANT:

FVE FM FINANCING, INC.

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
Presiden




SCHEDULE 1

PROPERTY-SPECIFIC INFORMATION

Base
Gross

Revenues

Base Gross
Revenues

(Calendar (Dollar Commencement Interest
Exhibit Property Address Year) Amount) Date Rate
A-1 Intentionally Deletec N/A N/A N/A N/A
A-2 Intentionally Deletec N/A N/A N/A N/A
A-3 Intentionally Deletec N/A N/A N/A N/A
A-4 Rio Las Palmas 2005 4,204,46 09/30/2003 10%
877 East March Lane
Stockton, CA 9520
A-5 Foulk Manor North 2005 7,666,22. 01/11/2002 10%
1212 Foulk Road
Wilmington, DE 1980:
A-6 Intentionally Deletec N/A N/A N/A N/A
A-7 Coral Oaks 2005 9,051,22 01/11/2002 10%
900 West Lake Road
Palm Harbor, FL 3468
A-8 Intentionally Deletec N/A N/A N/A N/A
A-9 Forum at the Crossing 2005 11,973,55 01/11/2002 10%
8505 Woodfield Crossing
Blvd.
Indianapolis, IN 4624
A-10  Forum at Overland Park 2005 9,674,46 01/11/2002 10%
3501 West 95th Street
Overland Park, KS 662(
A-11  Forum at Brookside 2005 12,831,11 01/11/2002 10%
200 Brookside Drive
Louisville, KY 40243
A-12 Intentionally Deletec N/A N/A N/A N/A
A-13 Intentionally Deletec N/A N/A N/A N/A
A-14  Heartlands at Ellicott City 2005 7,872,811 03/01/2004 10%
3004 North Ridge Road
Ellicott City, MD 21043
A-15 Heartlands at Severna Park 2005 3,521,92 10/25/2002 10%
715 Benfield Road
Severna Park, MD 211¢
A-16 Intentionally Deletec N/A N/A N/A N/A




Base
Gross

Base Gross

Revenues Revenues
(Calendar (Dollar Commencement Interest
Exhibit Property Address Year) Amount) Date Rate
A-17  HeartFields at Cary 2005 3,092,31. 10/25/2002 10%
1050 Crescent Green Drive
Cary, NC 2751
A-18  Montebello 2005 10,739,72 01/11/2002 10%
10500 Academy Road
Albuquerque, NM 8711
A-19  Forum at Knightsbridge 2005 15,290,52 01/07/2002 10%
4590 and 4625
Knightsbridge Blvd.
Columbus, OH 4321
A-20 Intentionally Deletec N/A N/A N/A N/A
A-21  Forum at Lincoln Heights 2005 12,559,92 01/11/2002 10%
311 West Nottingham Road
San Antonio, TX 7820
A-22  Forum at Woodlands 2005 13,072,90 01/11/2002 10%
5055 W Panther Creek Drive
The Woodlands, TX 773¢€
A-23  Morningside of Charlottesville 2006 3,016,12! 11/19/2004 9%
491 Crestwood Drive
Charlottesville, VA 2290:
A-24  HeartFields at Fredericksburg 2005 3,654,84 10/25/2002 10%
20 HeartFields Lane
Fredericksburg, VA 2240
A-25 Intentionally Deletec N/A N/A N/A N/A
A-26  Morningside of Newport News 2006 3,226,801 11/19/2004 9%
655 Denbigh Boulevard
Newport News, VA 2360
A-27  Meadowmere - Northshore Assisted Living 2009 N/A 01/04/2008 8%

10803 North Port Washington Road

Mequon, WI 5309:




SCHEDULE |

Minimum Rent Payments

Facility Name Address Annual Rent

Rio Las Palmas 877 East March Lane,

Stockton, CA 9520 $ 1,661,696.5
Foulk Manor North 1212 Foulk Road,

Wilmington, DE 1980z $ 937,623.6
Coral Oaks 900 West Lake Road,

Palm Harbor, FL 3468 $ 2,792,032.5
Forum at the Crossing 8505 Woodfield Crossing Blvd.,

Indianapolis, IN 4624 $ 2,168,373.3
Overland Park 3501 West 95th Street,

Overland Park, KS 662( $ 2,056,810.6
Brookside 200 Brookside Drive,

Louisville, KY 40243 $ 2,951,968.5
Ellicott City 3004 North Ridge Road,

Ellicott City, MD 21043 $ 3,004,253.1
Severna Park 715 Benfield Road,

Severna Park, MD 211« $ 1,137,224.5
Montebello 10500 Academy Road,

Albuquerque, NM 8711 $ 3,099,167.9
Cary 1050 Crescent Green Drive,

Cary, NC 2751 $ 660,584.8
Knightsbridge 4590 and 4625 Knightsbridge Blvd.,

Columbus, OH 4321 $ 3,672,918.3
Lincoln Heights 311 West Nottingham Road,

San Antonio, TX 7820 $ 3,416,946.9
Woodlands 5055 W Panther Creek Drive,

Woodlands, TX 7738 $ 2,920,729.7
Charlottesville 491 Crestwood Drive,

Charlottesville, VA 2290: $ 809,579.1
Frederickburg 20 HeartFields Lane,

Fredericksburg, VA 2240 $ 920,480.8
Newport News 655 Denbigh Boulevard,

Newport News, VA 2360 $ 705,186.7
Northshore 10803 North Port Washington Road,

Mequon, WI 5309: $ 764,139.0
TOTAL: $ 33,679,716.5

Schedule I-1




Exhibit 10.5

EIGHTH AMENDMENT TO
AMENDED AND RESTATED MASTER LEASE AGREEMENT

(LEASE NO. 1)

THIS EIGHTH AMENDMENT TO AMENDED AND RESTATED MASTE R LEASE AGREEMENT (LEASE NO. 1) (this “
Amendment) is made and entered into as of August 31, 204 2rd among each of the parties identified on itpeagure pages hereof as a
landlord (collectively, “ Landlord) and FIVE STAR QUALITY CARE TRUST, a Maryland biness trust (* Tenari).

WITNESSETH:

WHEREAS , pursuant to the terms of that certain AmendedRestated Master Lease Agreement (Lease No. Bd dat of
August 4, 2009, as amended by that certain Pargiahination of and First Amendment to Amended apdt&ed Master Lease Agreement
(Lease No. 1), dated as of October 1, 2009, th#ioeSecond Amendment to Amended and RestatedeMastse Agreement (Lease No. 1),
dated as of November 17, 2009, that certain ThimeAdment to Amended and Restated Master Lease rhgre€Lease No. 1), dated as of
December 10, 2009, that certain Partial Terminadioand Fourth Amendment to Amended and Restatestdvibease Agreement (Lease
No. 1), dated as of August 1, 2010, that certafth Eimendment to Amended and Restated Master LAgseement (Lease No. 1), dated a
May 1, 2011, that certain Partial Termination ofl @ixth Amendment to Amended and Restated Mastasé Agreement (Lease No. 1),
dated as of June 1, 2011 and that certain Sevanégmdment to Amended and Restated Master Lease gre€Lease No. 1), dated as of
June 20, 2011 (as so amended, “ Amended Lease Nd.dndlord leases to Tenant, and Tenant leages frandlord, the Leased Property
(this and other capitalized terms used but notratise defined herein having the meanings given sechs in Amended Lease No. 1), all as
more particularly described in Amended Lease Nant}

WHEREAS , simultaneously herewith, SNH/LTA Properties Tr{fsSBNH/LTA ") has acquired the real property and related
improvements comprising: (i) the senior living ftgiknown as Aspenwood and located at 14400 HoestdRoad, Silver Spring, MD 20906,
as more particularly described on Exhib#6A attached hereto (the_* Aspenwood Propé&ytand (i) the senior living facility known as
HeartFields at Easton and located at 700 Port {$aston, MD 21601, as more particularly descriedExhibit A65 attached hereto (the “

Easton Propert}); and

WHEREAS, SNH/LTA wishes to lease the Aspenwood PropertythrdEaston Property to Tenant and Tenant wishieage the
Aspenwood Property and the Easton Property from /BNA; and

WHEREAS , SNH/LTA and the other entities comprising Landlcand Tenant, wish to amend Amended Lease Noirchede the
Aspenwood Property and the Easton Property;

NOW, THEREFORE , in consideration of the mutual covenants hereimained and other good and valuable consideratien,
mutual receipt and legal sufficiency of which aezdby acknowledged, Landlord and Tenant herebyeabe, effective as of the date hereof,
Amended Lease No. 1 is hereby amended as follows:




1. Definition of Minimum Rent The defined term “Minimum Rent” set forth in $iea 1.68 of Amended Lease No. 1 is
deleted in its entirety and replaced with the feilng:

“Minimum Rent " shall mean the sum of Fifty-Eight Million, FiveuHdred Forty-Seven Thousand, Two Hundred Twenty-One
and 50/100 Dollars ($58,547,221.50) per annum.

2. Leased Property Section 2.1 of Amended Lease No. 1 is herebynalee by deleting subsection (a) therefrom in its
entirety and replacing it with the following:

(a) those certain tracts, pieces and parcelsof# more particularly described on Exhibitd frough A65 attached hereto and
made a part hereof (the “ Lafid

3. Arbitration. Article 22 of Amended Lease No. 1 is deletedsrentirety and replaced with the following:
ARTICLE 22
ARBITRATION
€) Any disputes, claims or controversies between asragithe parties hereto (i) arising out of or relgtio this Agreement, or

(ii) brought by or on behalf of any shareholdethaf parties hereto (which, for purposes of thischet22, shall mean any shareholder of
record or any beneficial owner of shares of théigahereto, or any former shareholder of recordereficial owner of shares of the parties
hereto), either on his, her or its own behalf, ehdif of the parties hereto or on behalf of anyeseor class of shares of the parties hereto or
shareholders of the parties hereto against théepdréreto or any trustee, director, officer, mangmcluding Reit Management & Research
LLC or its successor), agent or employee of théigmhereto, including disputes, claims or contreiss relating to the meaning,
interpretation, effect, validity, performance of@eement of this Agreement, including this arliitba agreement, the declaration of trust,
limited liability company agreement, partnershipesgment or analogous governing instruments, ascafd, of the parties hereto, or the
bylaws of the parties hereto (all of which are nefd to as “ Dispute®, or relating in any way to such a Dispute orites, shall on the
demand of any party to such Dispute be resolvealititr binding and final arbitration in accordancéhwhe Commercial Arbitration

Rules (the “ Rule¥) of the American Arbitration Association (* AAA) then in effect, except as those Rules may beifiealdn this

Article 22. For the avoidance of doubt, and not as a limsiatDisputes are intended to include derivativiioas against trustees, directors,
officers or managers of the parties hereto and@atons by a shareholder against those individoraéntities and the parties hereto. For the
avoidance of doubt, a Dispute shall include a Disponade derivatively on behalf of one party agaémsither party.

(b) There shall be three arbitrators. If there arg dmb parties to the Dispute (with, for purposeshi$ Article 22, any and a
parties involved in the Dispute and owned by thaesaltimate parent entity treated as one partyh @arty shall select one arbitrator within
15 days after receipt by respondent of a copy @flimand for arbitration. Such arbitrators magpffibated or interested persons of such
parties. If either party fails to timely selectanbitrator,




the other party to the Dispute shall select theseéarbitrator who shall be neutral and impartia ahall not be affiliated with or an interes
person of either party. If there are more than padies to the Dispute, all claimants, on the cmedh and all respondents, on the other hand,
shall each select, by the vote of a majority ofdtaémants or the respondents, as the case maynberbitrator. Such arbitrators may be
affiliated or interested persons of the claimamtthe respondents, as the case may be. If eithdasnants or all respondents fail to timely
select an arbitrator then such arbitrator (wholdk@heutral, impartial and unaffiliated with angrfy) shall be appointed by the AAA. The
two arbitrators so appointed shall jointly appdhm third and presiding arbitrator (who shall betra, impartial and unaffiliated with any
party) within 15 days of the appointment of thess&tarbitrator. If the third arbitrator has noeheappointed within the time limit specified
herein, then the AAA shall provide a list of propdsarbitrators in accordance with the Rules, ardithitrator shall be appointed by the A

in accordance with a listing, striking and rankprgcedure, with each party having a limited nundfestrikes, excluding strikes for cause.

(c) The place of arbitration shall be Boston, Massaetisisinless otherwise agreed by the parties.

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

(e) In rendering an award or decision (the “ Aw&ydhe arbitrators shall be required to follow thgs of the Commonwealth
of Massachusetts. Any arbitration proceedingswadl rendered hereunder and the validity, effedtiaterpretation of this arbitration
agreement shall be governed by the Federal Arlaitraitct, 9 U.S.C. 81 et seq. The Award shall beviiting and may, but shall not be
required to, briefly state the findings of fact ammhclusions of law on which it is based.

® Except to the extent expressly provided by ArtRPor as otherwise agreed by the parties, each parbhied in a Dispute
shall bear its own costs and expenses (includiogretys’fees), and the arbitrators shall not render an éweat would include shifting of al
such costs or expenses (including attorneys’ feesh a derivative case or class action, awardponion of Assignor’'s or Assignee’s award
to the claimant or the claimant’s attorneys. Exdephe extent otherwise agreed by the parties) party (or, if there are more than two
parties to the Dispute, all claimants, on the omedhand all respondents, on the other hand, régply¢ shall bear the costs and expenses of
its (or their) selected arbitrator and the partasif there are more than two parties to the Dispall claimants, on the one hand, and all
respondents, on the other hand) shall equally theacosts and expenses of the third appointed aidyit

(9) An Award shall be final and binding upon the partieereto and shall be the sole and exclusive rgfetiveen such
parties relating to the Dispute, including any rigj counterclaims, issues or accounting presenttdeetarbitrators. Judgment upon the
Award may be entered in any court having jurisditti To the fullest extent permitted by law, nolaggtion or appeal to any court of
competent jurisdiction may be made in connectiaihh&hny question of law arising in the course oftaation or with respect to any award
made except for actions relating to enforcemerisfagreement to arbitrate or any arbitral awastéd hereunder and
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except for actions seeking interim or other pransil relief in aid of arbitration proceedings iryarourt of competent jurisdiction.

(h) Any monetary award shall be made and payable in dbfars free of any tax, deduction or offset.ciEparty against
which the Award assesses a monetary obligation phglthat obligation on or before the 80 dayduwling the date of the Award or such
other date as the Award may provide.

0] This Article 22is intended to benefit and be enforceable by tlaeetiolders, trustees, directors, officers, managers
(including Reit Management & Research LLC or itscgssor), agents or employees of any party angatiees and shall be binding on the
shareholders of any party and the parties, asagipé, and shall be in addition to, and not in stuign for, any other rights to
indemnification or contribution that such individsi@r entities may have by contract or otherwise.

4, Schedule 1 Schedule 1 to Amended Lease No. 1 is delet@d antirety and replaced with Schedulattached hereto.

5. Exhibit A. Exhibit A to Amended Lease No. 1 is amendedduirsag_Exhibit A64 and_Exhibit A65 attached hereto
immediately following Exhibit A-63 to Amended LeaNe. 1.

6. Ratification. As amended hereby, Amended Lease No. 1 is heatifigd and confirmed.
[Remainder of page intentionally left blank; signatire pages follow]

4




IN WITNESS WHEREOF , the parties have executed this Amendment asledsestrument as of the date above first written.
LANDLORD:

SNH SOMERFORD PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

SPTMNR PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

SNH/LTA PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

SPTIHS PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

SNH CHS PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

SNH/LTA PROPERTIES GA LLC

By: /s/ David J. Hegart

David J. Hegart
Presiden




TENANT:

FIVE STAR QUALITY CARE TRUST

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
Presiden




Exhibit

Property Address

SCHEDULE 1

Base Gross Revenue
(Calendar Year)

PROPERTY-SPECIFIC INFORMATION

Base Gross Revenue

(Dollar Amount)

Commencement
Date

Interest
Rate

A-1

A-2

A-3

A-4

A-6

A-7

A-8

A-10

A-11

A-12

A-13

A-16

A-17

La Mesa Healthcare Center
2470 South Arizona Avenue
Yuma, AZ 8536¢

SunQuest Village of Yuma
265 East 24 Street

Yuma, AZ 8536<

Somerford Place - Encinitas
1350 South El Camino Real
Encinitas, CA 9202:
Somerford Place - Fresno
6075 North Marks Avenue
Fresno, CA 9371

Lancaster Healthcare Center
1642 West Avenue J
Lancaster, CA 9353
Somerford Place — Redlands
1319 Brookside Avenue
Redlands, CA 9237
Somerford Place - Roseville
110 Sterling Court

Roseville, CA 9566:

Leisure Pointe

1371 Parkside Drive

San Bernardino, CA 924(
Van Nuys Health Care Center
6835 Hazeltine Street

Van Nuys, CA 9140!

Mantey Heights
Rehabilitation & Care Center
2825 Patterson Road

Grand Junction, CO 815(
Cherrelyn Healthcare Center
5555 South Elati Street
Littleton, CO 8012(

Somerford House and Somerford

Place — Newark | & 1l
501 South Harmony Road and
4175 Ogletown Road
Newark, DE 1971.
Tuscany Villa Of Naples
(aka Buena Vida)

8901 Tamiami Trail East
Naples, FL 3411
Intentionally Deleted
Morningside of Columbus
7100 South Stadium Drive
Columbus, GA 3190
Morningside of Dalton
2470 Dug Gap Road
Dalton, GA 3072(
Morningside of Evans

353 North Belair Road
Evans, GA 3080!

2005

2005

2009

2009

2005

2009

2009

2007

2005

2005

2005

2009

2008

N/A
2006

2006

2006

$

6,333,15

543,59!

N/A

N/A

6,698,64!

N/A

N/A

1,936,22i

3,626,35!

5,564,94!

12,574,20

N/A

2,157,617

N/A
1,381,46.

1,196,35

1,433,42.

12/31/2001

12/31/2001

03/31/2008

03/31/2008

12/31/2001

03/31/2008

03/31/2008

09/01/2006

12/31/2001

12/31/2001

12/31/2001

03/31/2008

09/01/2006

N/A
11/19/2004

11/19/2004

11/19/2004

10%

10%

8%

8%

10%

8%

8%

8.25%

10%

10%

10%

8%

8.25%

N/A
9%

9%

9%




Exhibit

Property Address

Base Gross Revenue
(Calendar Year)

Base Gross Revenue
(Dollar Amount)

Commencement
Date

Interest
Rate

A-18

A-23

A-24

A-25

A-26

A-27

A-28

A-29

A-30

A-31

A-32

A-33

A-34

A-35
A-36

Vacant Land Adjacent to
Morningside of Macon
6191 Peake Road
Macon, GA 3122(
Intentionally Deleted
Union Park Health Services
2401 East & Street
Des Moines, IA 5031
Park Place
114 East Green Street
Glenwood, 1A 5153¢
Prairie Ridge Care &
Rehabilitation
608 Prairie Street
Mediapolis, IA 5263
Ashwood Place
102 Leonardwood
Frankfort, KY 40601
Somerford Place - Annapolis
2717 Riva Road
Annapolis, MD 2140:
Somerford Place - Columbia
8220 Snowden River Parkway
Columbia, MD 2104!
Somerford Place - Frederick
2100 Whittier Drive
Frederick, MD 2170:
Somerford Place - Hagerstown
10114 & 10116 Sharpsburg Pike
Hagerstown, MD 2174
The Wellstead of Rogers
20500 and 20600

South Diamond Lake Road
Rogers, MN 5537.
Arbor View Healthcare &
Rehabilitation (aka Beverly Manor)
1317 North 36th St
St. Joseph, MO 645(
Hermitage Gardens of Oxford
1488 Belk Boulevard
Oxford, MS 3865¢
Hermitage Gardens of Southaven
108 Clarington Drive
Southaven, MS 3867
Ashland Care Center
1700 Furnace Street
Ashland, NE 6800:.
Blue Hill Care Center
414 North Wilson Street
Blue Hill, NE 6893C
Central City Care Center
2720 South 17 Avenue
Central City, NE 6846
Intentionally deletec
Gretna Community Living Center
700 South Highway 6
Gretna, NE 6802

2006

N/A
2005

2005

2005

2007

2009

2009

2009

2009

2009

2005

2007

2007

2005

2005

2005

N/A
2005

N/A

N/A

$ 4,404,671

$ 8,109,51.

$ 3,234,50!

$ 1,769,72

N/A

N/A

N/A

N/A

N/A

$ 4,339,88.

$ 1,816,31

$ 1,527,06!

$ 4,513,89.

$ 2,284,06!

$ 2,005,73.

N/A

$ 3,380,35!

11/19/2004

N/A
12/31/2001

12/31/2001

12/31/2001

09/01/2006

03/31/2008

03/31/2008

03/31/2008

03/31/2008

03/01/2008

12/31/2001

10/01/2006

10/01/2006

12/31/2001

12/31/2001

12/31/2001

N/A
12/31/2001

9%

N/A
10%

10%

10%

8.25%

8%

8%

8%

8%

8%

10%

8.25%

8.25%

10%

10%

10%

N/A
10%




Exhibit

Property Address

Base Gross Revenue

(Calendar Year)

Base Gross Revenue

(Dollar Amount)

Commencement
Date

Interest
Rate

A-37

A-38

A-39
A-40

A-41

A-42

A-43

A-44

A-45

A-46

A-47

A-48

A-49

A-50

A-51

A-52

A-53

Sutherland Care Center

333 Maple Street
Sutherland, NE 6916
Waverly Care Center

11041 North 137 Street
Waverly, NE 6846:
Intentionally deletec
Ridgepointe

5301 Brownsville Road
Pittsburgh, PA 1523

Mount Vernon of South Park
1400 Riggs Road

South Park, PA 1512
Morningside of Gallatin
1085 Hartsville Pike
Gallatin, TN 3706¢

Walking Horse Meadows
207 Uffelman Drive
Clarksville, TN 3704:
Morningside of Belmont
1710 Magnolia Boulevard
Nashville, TN 3721:
Dominion Village at Chesapeake
2856 Forehand Drive
Chesapeake, VA 233:
Dominion Village at Williamsburg
4132 Longhill Road
Williamsburg, VA 2318¢
Heartfields at Richmond

500 North Allen Avenue
Richmond, VA 2322(
Brookfield Rehabilitation and

Specialty Care (aka Woodland

Healthcare Center)
18741 West Bluemound Road
Brookfield, WI 5304&
Meadowmere -

Southport Assisted Living
8350 and 8351 Sheridan Road
Kenosha, WI 5314
Meadowmere -

Madison Assisted Living
5601 Burke Road
Madison, WI 5371¢
Sunny Hill Health Care Center
4325 Nakoma Road
Madison, WI 5371
Mitchell Manor Senior Living
5301 West Lincoln Avenue
West Allis, WI 5321¢
Laramie Care Center
503 South 18" Street
Laramie, WY 8207(

2005

2005

N/A
2006

2006

2006

2007

2006

2005

2005

2005

2005

2009

2009

2005

2009

2005

$

2,537,34l

3,066,13!

N/A
1,944,49

2,718,05

1,343,80.

1,471,411

3,131,64

1,416,95.

1,692,75

1,917,76!

13,028,84

N/A

N/A

3,237,63:

N/A

4,473,94

12/31/2001

12/31/2001

N/A
10/31/2005

10/31/2005

11/19/2004

01/01/2007

06/03/2005

05/30/2003

05/30/2003

10/25/2002

12/31/2001

01/04/2008

01/04/2008

12/31/2001

01/04/2008

12/31/2001

10%

10%

N/A
9%

9%

9%

8.25%

9%

10%

10%

10%

10%

8%

8%

10%

8%

10%




Exhibit

Base Gross Revenue
Property Address (Calendar Year)

Base Gross Revenue
(Dollar Amount)

Commencement
Date

Interest
Rate

A-54

A-55

A-56

A-57

A-58

A-59

A-60

A-61

A-62

A-63

A-64

A-65

Haven in Highland Creek 2010
5920 McChesney Drive
Charlotte, NC 28269

Laurels in Highland Creek

6101 Clark Creek Parkway

Charlotte, NC 2826

Haven in the Village 2010
at Carolina Place

13150 Dorman Road

Pineville, NC 28134

Laurels in the Village
at Carolina Place
13180 Dorman Road
Pineville, NC 2813«
Haven in the Summit 2010
3 Summit Terrace
Columbia, SC 2922
Haven in the Village at Chanticleer 2010
355 Berkmans Lane
Greenville, SC 2960
Haven in the Texas Hill Country 2010
747 Alpine Drive
Kerrville, TX 78028
Haven in Stone Oak 2010
511 Knights Cross Drive
San Antonio, TX 78258

Laurels in Stone Oak

575 Knights Cross Drive San

Antonio, TX 7825¢

Eastside Gardens 2010
2078 Scenic Highway North

Snellville, GA 3007¢

Crimson Pointe 2012
7130 Crimson Ridge Drive

Rockford, IL 61107

Talbot Park 2012
6311 Granby Street

Norfolk, VA 23305

The Landing at Parkwood Village 2012
1720 Parkwood Boulevard

Wilson, NC 2789:

Aspenwood 2005
14400 Homecrest Road Silver

Spring, MD 2090¢

HeartFields at Easton 2005
700 Port Street

Easton, MD 2160

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

$ 4,470,35.

$ 2,545,88

11/17/2009

11/17/2009

11/17/2009

11/17/2009

11/17/2009

11/17/2009

12/10/2009

05/01/2011

06/20/2011

06/20/2011

10/25/2002

10/25/2002

8.75%

8.75%

8.75%

8.75%

8.75%

8.75%

8.75%

8%

7.5%

7.5%

10%

10%




Exhibit A -64
Aspenwood
14400 Homecrest Road
Silver Spring, MD 20906

(See attached copy.)




hapenwood
14400 Homeorsst Hoad
: gilver Springs, MD 20906

Legal Descriptiom

i1 ehat property situste in Momtgoriely Counby, Marylasnd, and
described as follows:

Lot numbered Twenty-seven (37) Resubdivision of Tots Thirteen (13],
Tourteen {14), Fiftean {15) and Parte of 1 and 2 in the sbdivision
¥nown as PEL BRE FARMS, per Plat Book 148 at Plak 16918 agd recorded
among the Land Records of MomEgomery County, Maryland.




Exhibit A -65
HeartFields at Easton
700 Port Street
Easton, MD 21601

(See attached copy.)




HeartFields at Easton
700 Port Srreesk
Eagton, MD 21601

Legal Description

All ehat peoperty situste in Talbot Emmtr. Maryland, dnd described
‘me follows:

All thak pn:p:rt{ conteining 3. 025 acres of land wore oF less, more
particulaxly designated as. Lot 4 on a Flat eoklcled YFIRAL
SURRTVISTON PLAT OF LOT 1 OF LONDONDERRY 1N THE TOWY OF BABTON FIRST
TLACTION DISTRICT, TALBOT CCUNTY, MBRYLAND®, dated Bovepber, L4548
and preépared by MoCrone, Inc., ssid plat was recopded smgng the Plat
Records of Talbot County in Blat MAS No. §/9365.

TOGETHER with bensfits in Crose Eassment ARgreement in Liber %31 folic 001.

TOGRTHER WITH a 60 foab widaxi.ab!:ﬂg:ﬁmrmhn- ueed in oemnon with
others begal entleled themwie, Loz iﬂ B myredh to
and fiom Port Steeeb g ahbwn op a plat amr.ukau mﬂ&
LONDONDRRIS™ TN THE TOWN OF EARTON, TALEDE OO

prepsred by Raugh, Walle eed Sane, fno, iﬂtaﬁ. hp'l.'il E= a,rpa
recorded amcng the Flat Hecors of Tmlbor countr, Warylend, dn Liber
PO 2 Eolie 50CC.




Exhibit 10.6

FIFTH AMENDMENT TO
AMENDED AND RESTATED MASTER LEASE AGREEMENT

(LEASE NO. 2)

THIS FIFTH AMENDMENT TO AMENDED AND RESTATED MASTER LEASE AGREEMENT (LEASE NO. 2) (this “
Amendment) is made and entered into as of August 31, 28¥23nd among each of the parties identified orstheature pages hereof as a
landlord (collectively, “ Landlord) and each of the parties identified on the sigrapages hereof as a tenant (jointly and severallgnant

),

WITNESSETH:

WHEREAS , pursuant to the terms of that certain AmendedRestated Master Lease Agreement (Lease No. 2 dat of August
4, 2009, as amended by that certain Partial Tetinoimaf and First Amendment to Amended and Restitaster Lease Agreement (Lease
No. 2), dated as of November 1, 2009, that ceRairial Termination of and Second Amendment to Adeehand Restated Master Le.
Agreement (Lease No. 2), dated as of August 1, 2t certain Third Amendment to Amended and Redtilaster Lease Agreement
(Lease No. 2), dated as of June 20, 2011, and#nttin Fourth Amendment to Amended and Restatestdviaease Agreement (Lease
No. 2), dated as of July 22, 2011 (as so amer‘ Amended Lease No. 3, Landlord leases to Tenant, and Tenant leases frandlord, the
Leased Property (this and other capitalized tersesl lbout not otherwise defined herein having theninga given such terms in Amended
Lease No. 2), all as more particularly describednmended Lease No. 2; and

WHEREAS , simultaneously herewith, SNH/LTA Properties Tr{fSBNH/LTA ") has acquired certain senior living facilities kna
as: (i) Forum at Desert Harbor, located at 1384@iNDesert Harbor Drive, Peoria, AZ 85381, as npasicularly described on Exhibit-B3
attached hereto (“ Desert Harbr (i) Forum at Tucson, located at 2500 North Be®nt Blvd., Tucson, AZ 85712, as more particularly
described on Exhibit &4 attached hereto (* Tucsdh (iii) Park Summit at Coral Springs, located8%00 Royal Palm Blvd., Coral Springs,
FL 33065, as more particularly described on Exhib85 attached hereto (* Coral Sprinds (iv) Gables at Winchester, located at 299
Cambridge Street, Winchester, MA 01890, as mortqudarly described on Exhibit &6 attached hereto (* Winchest§r and (v) Forum at
Memorial Woods, located at 777 North Post Oak Rétdiston, TX 77024, as more particularly describedExhibit A57 attached hereto (“
Memorial Woods' and together with Desert Harbor, Tucson, Corair@s and Winchester, the “ Acquired Propertiesnd

WHEREAS, SNH/LTA wishes to lease the Acquired PropertieBite Star Quality Care Trust (* ESQC Truytand FSQC Trust
wishes to lease the Acquired Properties from SNA/Land

WHEREAS , SNH/LTA and the other entities comprising Landlcgind FSQC Trust and the other entities compri$ggant, wish
to amend Amended Lease No. 2 to include the Acdut®perties;

NOW, THEREFORE , in consideration of the mutual covenants hereimained and other good and valuable consideratien,
mutual receipt and legal sufficiency of which are




hereby acknowledged, Landlord and Tenant herebsedatpat, effective from and after the date hergofended Lease No. 2 is hereby
amended as follows:

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

“Minimum Rent ” shall mean the sum of Sixty-Nine Million Eight htired Ninety Thousand Two Hundred Sixty and 00/100
Dollars ($69,890,260.00) per annum.

2. Leased Property Section 2.1 of Amended Lease No. 2 is amendeatkelsting subsection (a) therefrom in its entiraty
replacing it with the following:
€) those certain tracts, pieces and parcels of lamdose particularly described on Exhibits1Ahrough_A57 attached hereto
and made a part hereof (the “ Lahd
3. Arbitration. Article 22 of Amended Lease No. 1 is deleteddrentirety and replaced with the following:
ARTICLE 22
ARBITRATION
(a) Any disputes, claims or controversies between asragrthe parties hereto (i) arising out of or relgtio this

Agreement, or (ii) brought by or on behalf of ammaeholder of the parties hereto (which, for pugsosf this Article 22 shall mean any
shareholder of record or any beneficial owner @frsh of the parties hereto, or any former sharenafirecord or beneficial owner of shares
of the parties hereto), either on his, her orvt® ®ehalf, on behalf of the parties hereto or dmalfeof any series or class of shares of the
parties hereto or shareholders of the parties iagdinst the parties hereto or any trustee, direcfficer, manager (including Reit
Management & Research LLC or its successor), agesmnployee of the parties hereto, including disputlaims or controversies relating to
the meaning, interpretation, effect, validity, merhance or enforcement of this Agreement, includimg arbitration agreement, the
declaration of trust, limited liability company agment, partnership agreement or analogous goggimstruments, as applicable, of the
parties hereto, or the bylaws of the parties hefa@tef which are referred to as “ Disputgsor relating in any way to such a Dispute or
Disputes, shall on the demand of any party to fdispute be resolved through binding and final aalion in accordance with the
Commercial Arbitration Rules (the_* Rul®sof the American Arbitration Association (* AAA) then in effect, except as those Rules may be
modified in this Article 22 For the avoidance of doubt, and not as a lioitatDisputes are intended to include derivativiioas against
trustees, directors, officers or managers of thidgsahereto and class actions by a shareholdénstghose individuals or entities and the
parties hereto. For the avoidance of doubt, adésphall include a Dispute made derivatively ohabieof one party against another party.
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(b) There shall be three arbitrators. If there arg mb parties to the Dispute (with, for purposesto$ Article 22,
any and all parties involved in the Dispute and edvby the same ultimate parent entity treated aspanty), each party shall select one
arbitrator within 15 days after receipt by respartdef 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 toEispute shall select the second arbitrator who
shall be neutral and impartial and shall not b#iatd with or an interested person of either palftthere are more than two parties to the
Dispute, all claimants, on the one hand, and appoadents, on the other hand, shall each seletihebyote of a majority of the claimants or
the respondents, as the case may be, one arhitgafchn 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 AAA. The two arbitrators so dpped shall jointly appoint the third and
presiding arbitrator (who shall be neutral, imgréind unaffiliated with any party) within 15 dagfsthe appointment of the second arbitrai
If the third arbitrator has not been appointed imitie time limit specified herein, then the AAAadprovide a list of proposed arbitrators in
accordance with the Rules, and the arbitrator sfealippointed by the AAA in accordance with adigfistriking and ranking procedure, with
each party having a limited number of strikes, edirlg strikes for cause.

(c) The place of arbitration shall be Boston, Massaetisisinless otherwise agreed by the parties.

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

(e) In rendering an award or decision (the “ Awayahe arbitrators shall be required to follow thevs of the
Commonwealth of Massachusetts. Any arbitratiorceealings or Award rendered hereunder and the #gliffect and interpretation of this
arbitration agreement shall be governed by the iaédebitration Act, 9 U.S.C. 81 et seq. The Awalthll be in writing and may, but shall
not be required to, briefly state the findings adtfand conclusions of law on which it is based.

) Except to the extent expressly provided by ArtRPor as otherwise agreed by the parties, each parbhied in e
Dispute shall bear its own costs and expensesu@img attorneys’ fees), and the arbitrators shatllrander an award that would include
shifting of any such costs or expenses (includitgyaeys’ fees) or, in a derivative case or clag®a, award any portion of Assignor’s or
Assignee’s award to the claimant or the claimaatferneys. Except to the extent otherwise agrgetid parties, each party (or, if there are
more than two parties to the Dispute, all claimaotsthe one hand, and all respondents, on the btrel, respectively) shall bear the costs
and expenses of its (or their) selected arbitramat the parties (or, if there are more than twdigmto the Dispute, all claimants, on the one
hand, and all respondents, on the other hand) shalllly bear the costs and expenses of the thppdiated arbitrator.

(9) An Award shall be final and binding upon the partieereto and shall be the sole and exclusive rginetiveen
such parties relating to the Dispute, including alayms,




counterclaims, issues or accounting presentecetarbitrators. Judgment upon the Award may beredit® any court having jurisdiction.
the fullest extent permitted by law, no applicat@rappeal to any court of competent jurisdictioayrbe made in connection with any
question of law arising in the course of arbitratar with respect to any award made except fooastrelating to enforcement of this
agreement to arbitrate or any arbitral award isswedunder and except for actions seeking interiotter provisional relief in aid of
arbitration proceedings in any court of competarnsgiction.

(h) Any monetary award shall be made and payable in dbars free of any tax, deduction or offset.ciEparty
against which the Award assesses a monetary abligstiall pay that obligation on or before the'3@ay following the date of the Award or
such other date as the Award may provide.

0] This Article 22is intended to benefit and be enforceable by tlaeettolders, trustees, directors, officers, managers
(including Reit Management & Research LLC or itscassor), agents or employees of any party angatiges and shall be binding on the
shareholders of any party and the parties, asagipé, and shall be in addition to, and not in stign for, any other rights to
indemnification or contribution that such individs®@r entities may have by contract or otherwise.

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

5. Exhibit A. Exhibit A to Amended Lease No. 2 is amendedduirsg_Exhibits A53through A57, attached hereto,
immediately following Exhibit A-52 to Amended Lease. 2.

6. Ratification. As amended hereby, Amended Lease No. 2 is heatifigd and confirmed.
[Remainder of page intentionally left blank; signatire pages follow]
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IN WITNESS WHEREOF , the parties have executed this Amendment asledsestrument as of the date above first written.
LANDLORD:
SPTIHS PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

SPTMNR PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

SNH/LTA PROPERTIES GA LLC

By: /s/ David J. Hegart

David J. Hegart
Presiden

SNH/LTA PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

O.F.C. CORPORATION

By: /s/ David J. Hegart

David J. Hegart
Presiden

SNH CHS PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

CCC OF KENTUCKY TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden




LEISURE PARK VENTURE LIMITED PARTNERSHIP

By: CCC Leisure Park Corporatio
its General Partne

By: /s/ David J. Hegart

David J. Hegart
Presiden

CCDE SENIOR LIVING LLC

By: /s/ David J. Hegart

David J. Hegart
Presiden

CCOP SENIOR LIVING LLC

By: /s/ David J. Hegart

David J. Hegart
Presiden

CCC PUEBLO NORTE TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

CCC RETIREMENT COMMUNITIES II, L.P.

By: Crestline Ventures LLC
its General Partne

By: /s/ David J. Hegart

David J. Hegart
Presiden

CCC INVESTMENTS |, L.L.C.

By: /s/ David J. Hegart

David J. Hegart
Presiden




CCC FINANCING | TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

CCC FINANCING LIMITED, L.P.

By: CCC Retirement Trus
its General Partne

By: /s/ David J. Hegart

David J. Hegart
Presiden

SNH SOMERFORD PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

HRES1 PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden




TENANT:
FIVE STAR QUALITY CARE TRUST

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
Presiden

FS TENANT HOLDING COMPANY TRUST

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
Presiden

FS COMMONWEALTH LLC

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
Presiden

FS PATRIOT LLC

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
Presiden




Exhibit

PROPERTY-SPECIFIC INFORMATION

Property Address

SCHEDULE 1

Base Gross Revenue

(Calendar Year)

Base Gross Revenue
(Dollar Amount)

Commencement
Date

Interest
Rate

A-1

A-2

A-3

A-4

A-5

A-8

A-9

A-10

A-11

A-12

A-13

A-14

A-15

A-16

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

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

La Salette Health and
Rehabilitation Center

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

515 Fairview Avenue
Canon City, CO 8121
Springs Village Care Center
110 West Van Buren Street
Colorado Springs, CO 809(
Willow Tree Care Center
2050 South Main Street
Delta, CO 8141t

Cedars Healthcare Center
1599 Ingalls Street
Lakewood, CO 8021
Millcroft

255 Possum Park Road
Newark, DE 1971:
Forwood Manor

1912 Marsh Road
Wilmington, DE 1981(
Foulk Manor South

407 Foulk Road
Wilmington, DE 1980:
Shipley Manor

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

3001 Deer Creek

Country Club Blvd.
Deerfield Beach, FL 3344
Springwood Court

12780 Kenwood Lane

Fort Myers, FL 3390
Fountainview

111 Executive Center Drive
West Palm Beach, FL 334l

2009

2009

2005

2005

2005

2005

2005

2005

2005

2005

2005

2005

2005

2005

2005

2005

N/A

N/A

11,470,31

7,726,00:

8,087,43!

4,104,10!

4,799,25

4,310,98.

6,964,00

11,410,12

13,446,43

4,430,25:

9,333,05

12,323,58

2,577,61.

7,920,20:

08/01/2008

08/01/2008

01/11/2002

12/31/2001

12/31/2001

12/31/2001

12/31/2001

12/31/2001

12/31/2001

01/11/2002

01/11/2002

01/11/2002

01/11/2002

01/11/2002

01/11/2002

01/11/2002

8%

8%

10%

10%

10%

10%

10%

10%

10%

10%

10%

10%

10%

10%

10%

10%




Base Gross Revenue Base Gross Revenue Commencement Interest
Exhibit Property Address (Calendar Year) (Dollar Amount) Date Rate

A-17 Morningside of Athens 2006 $ 1,560,02 11/19/2004 9%
1291 Cedar Shoals Drive
Athens, GA 3060!

A-18 Marsh View Senior Living 2007 $ 2,108,37 11/01/2006 8.25%
7410 Skidaway Road
Savannah, GA 314C

A-19 Pacific Place 2005 $ 848,44’ 12/31/2001 10%
20937 Kane Avenue
Pacific Junction, |A 5156

A-20  West Bridge Care & Rehabilitation 2005 $ 3,157,92i 12/31/2001 10%
1015 West Summit Street
Winterset, 1A 5027:

A-21 Meadowood Retirement Community 2009 N/A 11/01/2008 8%
2455 Tamarack Trail
Bloomington, IN 4740¢

A-22 Woodhaven Care Center 2005 $ 2,704,67. 12/31/2001 10%

510 West " Street
Ellinwood, KS 6752¢

A-23 Lafayette at Country Place 2005 $ 4,928,05: 01/11/2002 10%
690 Mason Headley Road
Lexington, KY 40504

A-24 Lexington Country Place 2005 $ 8,893,94 01/11/2002 10%
700 Mason Headley Road
Lexington, KY 4050

A-25 Braintree Rehabilitation Hospital N/A N/A 10/01/2006 9%
250 Pond Street
Braintree, MA 0218

A-26 New England Rehabilitation Hospit N/A N/A 10/01/2006 9%
2 Rehabilitation Way
Woburn, MA 01801

A-27  HeartFields at Bowie 2005 $ 2,436,10: 10/25/2002 10%
7600 Laurel Bowie Road
Bowie, MD 2071E

A-28 HeartFields at Frederick 2005 $ 2,173,97. 10/25/2002 10%
1820 Latham Drive
Frederick, MD 2170:

A-29 Intentionally deletec N/A N/A N/A N/A
A-30 Intentionally deletec N/A N/A N/A N/A
A-31  Morys Haven 2005 $ 2,440,71. 12/31/2001 10%

1112 15" Street
Columbus, NE 6860
A-32 Intentionally deletec N/A N/A N/A N/A
A-33  Wedgewood Care Center 2005 $ 4,000,56! 12/31/2001 10%
800 Stoeger Drive
Grand Island, NE 688C
A-34  Intentionally deletec N/A N/A N/A N/A
A-35 Crestview Healthcare Center 2005 $ 2,284,40 12/31/2001 10%
1100 West First Street
Milford, NE 68405
A-36 Utica Community Care Center 2005 $ 1,950,32! 12/31/2001 10%
1350 Centennial Avenue
Utica, NE 6845¢
A-37 Leisure Park 2005 $ 14,273,44 01/07/2002 10%
1400 Route 70
Lakewood, NJ 0870




Exhibit

Property Address

Base Gross Revenue

(Calendar Year)

Base Gross Revenue
(Dollar Amount)

Commencement
Date

Interest
Rate

A-38

A-39

A-40

A-41

A-42

A-43

A-44

A-45

A-46

A-47

A-48

A-49

A-50

A-51

A-52

A-53

A-54

Franciscan Manor

71 Darlington Road

Patterson Township

Beaver Falls, PA 1501

Mount Vernon of Elizabeth

145 Broadlawn Drive

Elizabeth, PA 1503

Overlook Green

5250 Meadowgreen Drive

Whitehall, PA 1523¢

Myrtle Beach Manor

9547 Highway 17 North

Myrtle Beach, SC 2957

Morningside of Anderson

1304 McLees Road

Anderson, SC 2962

Heritage Place at Boerne

120 Crosspoint Drive

Boerne, TX 7800t

Forum at Park Lane

7831 Park Lane

Dallas, TX 7522¢

Heritage Place at Fredericksburg

96 Frederick Road

Fredericksburg, TX 7862

Greentree Health &
Rehabilitation Center

70 Greentree Road

Clintonville, WI 54929

Pine Manor Health Care Center

Village of Embarrass

1625 East Main Street

Clintonville, WI 54929

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

700 East Stonegate Drive and

701 East Puetz Road

Oak Creek, WI 5315

River Hills West Healthcare Center

321 Riverside Drive

Pewaukee, WI 5307

The Virginia Health &
Rehabilitation Center

1451 Cleveland Avenue

Waukesha, WI 5318

1005 Elysian Place

Chesapeake, Virgini

Palms at St. Lucie West

501 N.W. Cashmere Boulevard

Port St. Lucie, Florid:

Forum at Desert Harbor

13840 North Desert Harbor Drive

Peoria, AZ 8538:

Forum at Tucson

2500 North Rosemont Blvd.

Tucson, AZ 8571

2006

2006

2006

2005

2006

2009

2005

2009

2005

2005

2009

2005

2005

2012

2012

2005

2005

$

4,151,811

2,332,57.

3,878,301

6,138,71

1,381,77!

N/A

13,620,93

N/A

3,038,76.

4,337,111

N/A

9,211,76!

6,128,04!

N/A

N/A

9,830,91

13,258,99

10/31/2005

10/31/2005

10/31/2005

01/11/2002

11/19/2004

02/07/2008

01/11/2002

02/07/2008

12/31/2001

12/31/2001

01/04/2008

12/31/2001

12/31/2001

06/20/2011

07/22/2011

01/11/2002

01/11/2002

9%

9%

9%

10%

9%

8%

10%

8%

10%

10%

8%

10%

10%

7.5%

7.5%

10.0%

10.0%




Base Gross Revenue Base Gross Revenue Commencement Interest
Exhibit Property Address (Calendar Year) (Dollar Amount) Date Rate

A-55 Park Summit at Coral Springs 2005 $ 11,229,67 01/11/2002 10.0%
8500 Royal Palm Blvd.
Coral Springs, FL 3306

A-56 Gables at Winchester 2005 $ 6,937,85; 01/11/2002 10.0%
299 Cambridge Street
Winchester, MA 0189

A-57 Forum at Memorial Woods 2005 $ 19,734,40 01/11/2002 10.0%
777 North Post Oak Road
Houston, TX 7702




EXHIBIT A -53
Forum at Desert Harbor
13840 North Desert Harbor Drive
Peoria, AZ 85381

LEGAL DESCRIPTION




Forum at Dasert Harber
13840 MNorth Desgert Harbor Drive
Peoria, AZ 85351

Legal Descripticn

PARCEL NO, 5:

THAT PORTION OF THE SCUTHWEST QUARTER OF SECTION 10, TOWNSHIP 3 NORTH,
RANGE | EAST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA
COUNTY, ARIZONA, DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST COBMNER. OF SAID SECTION 10, AS SHOWN ON THE
MAP OF DEDICATION FOR DESERT HARBOR RECORDED IN BOOK 288 OF MAYS, PAGE 24,
HECORDS OF MARICORA COUNTY, ARTZONA; )

THEMCE MORTH 00 DEGREES 22 MINUTES 22 SECONDS EAST ALONG THE WEST LIME OF
SAID SECTION, 1528.14 FEET;

THENCE SOUTH §9 DEGREES 37 MINUTES 38 SECONDS BAST 1028.13 FEET T A POINT ON
THE NORTHERLY BOUNDARY OF DESERT HARBOR FPARCEL 12, MARKING THE
SOUTHWESTERLY CORMER OF DESERT HARBOR PARCEL 11 TO A POINT ON CURVE AND
THE FOINT OF BEGINNTNG;

THENCE NORTHEASTERLY ALONG SAID CURVE TO THE LEFT HAVING A RADIUS OF
125.00 FEET, A CENTRAL ANGLE OF 15 DEGREES 42 MINUTES 25 SECONDS, A CHORD
BEARING OF NORTH 33 DEGREES 0% MINUTES 07 SECONDS EAST, AN ARG DISTANCE OF
34,27 FEET TO A POINT OF TANGENCY OF SAID CURVE;

THENCE NORTH 25 DEGREES 17 MINUTES 54 SECONDS EAST, 62.04 FEET TO THE FOINT OF
_ CURVATURE OF A CURVE;

THENCE ALONG SAID CURVE TO THE RIGHT HAVING A RADIUS OF 370.00 FEET, A
‘CENTRAL ANGLE OF |7 DECREES 18 MINUTES 43 SECONDS, AN ARC DISTANCEQF 113,95
FEET TO A POINT OF TANGENCY OF SATD CURVE; .

THENCE NORTII 42 DEGREES 56 MINUTES 37 SECCHDS EAST, 118,84 FEET TO THE POINT
OF CURVATURE OF A CURVE; |

THENCE ALONG SAID CURVE 10 THE LEFT HAVING A RADIUS OF 400.00 FEET, A

CENTRAL AMGLE OF 11 DEGREES 32 MINUTES 22 SECONDS, AN ARC DISTANCE OF 80,57
FEET TO A POINT OF TANGENCY OF SAID CURVE;
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Forum at Desart Harbor
13840 Morth Desert Harbor Drive
Peoria, AE BS3181

Legal Description

THENCE NORTH 31 DEGREES 24 MINUTES 09 SECONDS EAST, 124,99 FEET TO THE POINT
OF CURVATURE OF A CURVE;

THENCE ALONG SAID CURVE TO THE RIGHT HAVING A RADIUS OF 700.00 FEET, A
'CENTRAL ANGLE OF 28 DEGREES 11 MINUTES 46 SECONDS, AN ARC DISTANCE OF 344.43
FEET;

THENCE NOWTH 59 DEGREES 35 MINUTES §5 SRCONDS EAST, 282.62 FERT TO THE POTNT
OF CURVATURE OF A CURVE;

THENCE ALGNG SAID CURVE TO THE LEFT HAVING A RADIUS OF 350,00 FEET, A
CENTRAL ANGLE OF 07 DEGREES 51 MINUTES 49 SECONDS, AN ARC DISTANCE OF 48.04
FEET; .

THENCE SOUTE 41 DEGREES 19 MINUTES 44 SECONDS EAST, 247,10 FEET TO A FOINT ON
A CURVE;

THENCE SOUTHWESTERLY ALONG SAID CURVE TD THE LEFT HAVING A RADIUS OF
192,00 FEET, A CENTRAL ANGLE OF 01 DEGREES 37 MINUTES 51 SECONDS, A CHORT
BEARING OF SOUTH 47 DEGREES §1 MINUTES 21 SECONDS WEST, AN ARC DISTANCE OF
119,32 FEET TO A POINT OF REVERSE CURYVATURE;

THENCE ALONG A CURVE TD.'I'H'E RIGHT HAVING A RADIUS OF 20,00 FEET, A CENTRAL

ANGLE OF 88 DEGREES 22 MINUTES 03 SECONDS, A CHORD BEARING OF NORTH 28
DEGREES 46 MINUTES 34 SECONDS WEST, AN ARC DISTANCE OF 30.85 FEET;

THENCE SOUTH 47 DEGREES 14 MINUTES 37 SECONDS WEST, 5003 FEET TO A POINT ON A
CURVE;

THENCE SOUTHEASTERLY ALONG SAID CURVE TO THE RIGHT HAVING A RADIUS OF
20,00 PEET, A CENTRAL ANGLE OF 90 DEGREES 24 MINUTES 29 SECONDS, A CHORD
BEARING OF S0UTH 00 DEGREES 36 MINUTES 42 SECONDS WEST, AN ARC DISTANCE OT
31.56 FEET TO A POINT OF REVERSE CURVATURE, :

THENCE ALONG SAID CURVE TO THE LEFT HAVING A RADIUS OF 4192.00 FEET, A
CENTRAL ANGLE OF 01 DEGREES 26 MINUTES 37 SECONDS, A CHORD BEARING OF
SOUTH 45 DEGRERS 05 MINUTES 38 SECONDS WEST, AN ARC DISTANCE OT 105,61 FUET TO
A POINT OF TANGENCY OF SAID CURVE; .

THENCE SCUTH 44 DEGRERS 22 MINUTES 20 SECONDS WEST, 64124 FEET TO A POINT OF
CURVATURE OF A CURVE;

THENCE ALONG SATD CURVE TO THE LEFT HAVING A RADIUS OF 2692.00 FEET, A

CENTRAL ANGLE OF () DEGREES 01 MINUTES 21 SECONDS, AN ARC DISTANCE OF 1.03
FEET TO & POINT OF REVERSE CURVATURE;
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Forum &t Desert Harbor
13640 Worth Desert Harbor Drive
Peorim, RE B5381

Legal Description

THEMCE ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 20,00 TEET, A CENTRAL
ANGLE OF 5% DEGREES 02 MINUTES 57 SECONDS, A CHORD BEARING OF SOUTH &3
DEGREES 52 MINUTES 28 SECONDS WEST, AN ARC DISTANCE OF 31,08 FEET;

THEMCE S80UTH 43 DEGREES 23 MINUTES 56 SECONDS WEST, 50.00 FEET TO A FOINT ON A
CURVE;

THENCE SOUTHEASTERLY ALONG SAID CURVE TO THE RIGHT HAVING A RADIUS OF
20,00 FEET, A CENTRAL ANGLE OF 85 DEGREES 02 MINUTES 57 SECONDS, A CHORD
BEARING OF SOUTH 02 DEGREES 04 MINUTES 36 SECONDS EAST, AN ARC DISTANCE OF
31.08 FEET TO A POINT OF REVERSE CURVATURE,

THENCE SOUTHWESTERLY ALONG A CURVE TO THE LEFT HAVING A RATDIUIS OF 2652.00
FEET, A CENTRAL ANGLE OF 01 DEGREES 56 MINUTES 19 SECONDS, A CHORD BEARING
OF SOUTH 41 DEGREES 28 MINUTES 45 SECONDS WEST, AN ARC DISTANCE OF 91,08 FEET;

THENCE NORTH 49 DEGREES 29 MINUTES 25 SECONDS WEST, 343 33 FEET TO THE POINT
OF BEGINNING.
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Forum at Desert Harbor
13540 Korth Desert Harbor Drive
Pecyia, AE 85181

Legal Description

PARCEL NO. 4:

THAT FORTION OF THE SOUTHWEST QUARTER OF SECTION 10, TOWNSHIF 3 NORTH,
RANGE 1 EAST OF THE GILA AND SALT RIVER BASE AND MERIDIAN, MARICOPA
COUNTY, ARIZONA, DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTHWEST CORNER OF SAID SECTION 10, AS SHOWN ON THE
MAP OF DEDICATION FOR, DESERT HARBOR KECORDED IN BOOK 258 OF MAPS, PAGE 26,
RECORDS OF MARICOPA COUNTY, ARLZONA,;

THENCE NORTH (0 DEGREES 22 MINUTES 22 SECONDS EAST ALONG THE WEST LINE OF
SAID SECTION, 1528.14 FEET; ‘

THENCE SOUTH 85 DEGREES 37 MINUTES 38 SECONDS EAST 1028.13 FEET TO A PDINT ON
THE NORTHERLY BOUNDARY OF DESERT HARBOR PARCEL 12, MARKING THE
SOUTHWESTERLY CORNER OF DESERT HARBOR PARCEL 11 AND THE POINT OF
BEGINNING; :

THENCE SOUTH 49 DEGREES 29 MINUTES 25 SECONDS EAST ALONG THE BOUNDARY
LINE COMMOMN TO PARCELS 11 AND 12, A DISTANCE OF 34231 FEETTO APOINTON A
CURVE ON THE NORTHWESTERLY RIGHT OF WAY LINE OF DESERT HARBOR DRIVE
FROM WHICH THE CENTER OF SAID CURYE BEARS SOUTH 49 DEGREES 29 MINUTES 25
SBCONDS EAST 2692.00 FEET;

THENCE SOUTHWESTERLY ALONG SAID RIGHT OF WAY LINE AND ALONG THE ARC OF
3AD CURVE THROUGH A CENTRAL ANGLE OF 02 DEGREES 35 MINUTES 22 SECONDS, AN
ARC TISTANCE OF 121.66 FEET;

THEMCE MORTH 49 DEGREES 29 MINUTES 2§ SECONDS WEST 322.75 FEET;

THENCE NORTH 09 DEGREES 53 MINIJTES 29 SECONDS WEST, 67.50 FEET TO A POINT ON A
CURVE ON THE NORTHERLY BOUNDARY LINE OF PARCEL 12, FROM WHICH THE CEINTER
OF SAID CURVE BEARS NORTH 09 DEGREES 53 MINUTES 29 SECONDS WEST, 125.00 FEET;

THENCE EASTERLY ALCONG SAID NORTHERLY BOUNDARY LINE AND ALONG THE ARC
OF SAID CURVE TO THE LEFT THRCOUGH A CENTRAL ANGLE.OF 39 DEGREES 06 MINUTES
12 SECONDS, AN ARC DISTANCE OF 85,31 FEET TO THE FOINT OF BEEGINNING.




EXHIBIT A -54
Forum at Tucson
2500 North Rosemont Blvd.
Tucson, AZ 85712

LEGAL DESCRIPTION




Forum at Tucson
2500 North Rosemont Blwvd,
Tucecn, RAE 85712

Legal Descripticn

FARCEL NO. 1:

A PART OF SECTION 35, TOWNSHIF 13 SOUTH, RANGE 14 BAST, GILA AND SALT RIVER
BASE AND MERIDIAN, PIMA COUNTY, ARIZONA, DESCRIBED ABFO[.LHWS:

COMMENCING AT THE SOUTHWEST CORMER OF THESUUI'HEJ'\FI‘ ONE-QUARTER OF
' BAID SECTION 35:

THENCE NCRTH 00 DEGREES 46 MINUTES 25 SECONDS EAST ALONG TIHE WEST LINE OF
THE SAID SOUTHEAST ONE-QUARTER A DISTANCE OF 658.31 FEET TO THE POINT OF
BEGINNING ON THE SOUTH LINE OF THE NORTHEAST ONE-QUARTER OF THE
SOUTHEAST OME-QUARTER OF THE SOUTHWEST ONE-QUARTER OF SAID SECTION,

THENCE NORTH B9 DEGREES 57 MINUTES 17 SECONDS WEST ALONG THE SAID SOUTH
LINE A DISTANCE OF 116,07 FEET TO THE EAST LINE OF THE ARCADIA WASH, AS
DESCRIBED IN INSTRUMENT RECORDED [N DOCKET 8094 AT PAGE 1268

THENCE NORTH 06 DEGREES 17 MINUTES 38 SECONDS EAST, MEASURED, (NORTH 06
DEGREES 1§ MINUTES 08 SECONDS WEST, RECORD) ALONG THE SAID EAST LINE, A
DISTANCE OF 750.42 FEET TO A POINT OF CUR?A‘I‘URE{)F A TANGENT CURVECONC&?E
TO THE EAST;

THENCE NORTHERLY ALONG THE EAST LINE AND ALONG THE ARC OF SAID CURVE, TO
THE RIGHT, HAVING A RADIUS OF 997.29 FEET AND A CENTRAL ANGLE OF 001 DEGREES
56 MINUTES 4 SECONDS FOR AN ARC DISTANCE OF 33.89 FEET TO A NON-TANGENT
LINE;

THEMCE SOUTH 89 DEGREES 56 MM]'I'EE 14 SECONDI EHST, 543,28 FEET, MEASURED,

THENCE SOUTH 00 DEGREES 42 MINUTES 24 SECONDS WEST MEASURED, (SOUTH 00
DEGREES 46 MINUTES 25 SECONDS WEST, RECORD) ALONG THE WEST LINE OF THE
LAND SURVEYED AND SHOWN IN BOOK 6 OF RECORD CF SURVEY AT PAGE 28, A
DISTANCE OF 431.42 FEET MEASURED, (427,88 FEET RECCRD), TO THE SOUTH LINE OF
THE LAND SURVEYED AND SHOWN IN BOOK 5 OF RECORD OF SURVEY AT PAGE 28,

THENCE NORTH 8% DEGREES 57 MINUTES 22 SECONDS EAST, MEASURED,(SCUTH 89
DEGREES 56 MINUTES 14 SECONDS BAST, RECORD), ALONG THE SQUTH LINE, A
DISTANCE OF 275.42 FEET MEASUBED, (274,12 FEET RECORD) TO THE WEST LINE OF THE
IMNGRESS-ECGRESS EASEMENT RDESCRIBED IN INSTRUMENT RECORDED IN DOCKET 943 AT
PAGE 128;
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Forum at Tucson
2500 Korth Roeemont Blvd,
Tuceon, AE B5712

Legal Desoripticn

THENCE SOUTH 00 DEGREES 04 MINUTES 04 SECONDS WEST ALONG THE SAID WEST LINE
A DISTANCE OF 326.89 FEET MEASURED, (329.92 FEET RECORD) TO A LINE 680.00 FEET
MORTH OF AND PARALLEL WITH THE SOUTH LINE OF THE SAID SOUTHEAST QUARTER;

THENCE NORTH 89 DEGREES 56 MINUTES 14 SECONDS WEST ALONG THE SAID PARALLEL
LINE A DISTANCE OF 553,18 FEET TOQ A LINE 30,00 FEET EAST OF AND PARALLEL WITH
THE WEST LINE OF 3A10 SOUTHEAST ONE-QUARTER; '

THENCE SOUTH 00 DEGREES 46 MINUTES 25 SECONDS WEST ALONG THE SAID PARALLEL
LINE A DISTANCE OF 21.73 FEET TO THE NORTH LINE OF THE SOUTHWBST ONE-QUARTER
OF THE SOUTHWEST ONE-QUARTER OF THE SAID SOUTHEAST ONE-QUARTER;

THENCE NORTH 89 DEGREES 57 MINUTES 40 SECONDS WEST, MBEASURED,(NORTH £9
DEGREES 57 MINUTES 56 SECONDS WEST, RECORD) ALONG THE SAID NORTHLINE A
DISTANCE OF 30.00 FEET TO THE POINT OF BEGINNING. ,
PARCEL NO. 2:

AN OFFSITE SEWER EASEMENT AS 5ET FORTH IN EASEMENT AGREEMENT RECORDED IN
DOCKET 8296, PAGE 780 AND DESCRIBED AS FOLLOWS, RECORDS OF PIMA COUNTY,
ARIZONA;
mxrswmmssmmmmmmﬁsmommumsmn
TOWNSHIP 13 SOUTH, RANGE 14 EAST, GILA AND SALT RIVER BASE AND MERIDIAN,
PIMA COUNTY, ARIZONA, SAID STRIF BEING 20,00 FEET WIDE, THE CENTERLINE OF
WHICH IS DESCRIBED AS FOLLOWS:

COMMENCING AT THE SOUTH QUARTER CORNER OF SAID SECTION;

THENCE NORTH 00 DEGREES 46 MINUTES 55 SECONDS EAST ALONG THE NORTH-SOUTH
QUARTER SECTION LINE OF A DISTANCE OF 1310.78 FEET;

THENCE SOUTH £9 DEGREES 13 MINUTES 05 SECONDS BAST A DISTANCE OF 304.97 FEET
TO THE POINT OF BEGINNING OF SAID EASEMENT;

THENCE SOUTH §9 DEGREES 55 MINUTES 45 SECONDS BAST A DSITANCE OF 218.34 FEET;
THENCE NORTH 69 DEOREES 35 MINUTES 59 SECONDS EAST A DISTANCE OF 42.89 FEET;
THENCE NORTH 01 DEGREES 50 MINUTES 58 SECONDS WEST A DISTANCE OF 299,65 FEET,
THENCE NORTH 01 DEGREES 19 MINUTES 52 SECONDS WEST A DISTANCE OF 300,00 FEET;
THENCE NORTH 01 DEGREES 19 MINUTES 52 SECONDS WEST A DISTANCE OF 133.27 FEET;
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Forum at Tucseon
2500 Morth Rosemont Blwvd,
Tuceon, AZ 85712

Legal Description

THENCE NORTH 51 DEGREES 24 MINUTES 51 SECONDS EAST, A DISTANCE OF 61.44 FEET
TO THE POINT OF TERMINUS OF SAID EASEMENT;

THE SIDELINES OF SAID EASEMENT TO BE EXTENDED OR SHORTENED TO MEET AT
ANGLE POINTS AND 90 FOOT RIGHT OF WAY OF ALAMO WASH AS RECORDED IN
DOCKET 2000 AT PAGE 518 OF RECORDS, AND TO INTERSECT WITH THE BOUNDARY OF
SUBDIVISION WHICH BEARS NORTH 00 DEGREES 46 MINUTES 55 SECONDS EAST.

PARCEL NO. 3

NON-EXCLUSIVE RECIPROCAL EASEMENTS POR UTILITIES AS CONTAINED IN
RECIPROCAL EASEMENT AGREEMENT DATED FEBRUARY 22, 1934, RECORDED
FEBRUARY 22, 1984 [N DOCKET 7224, PAGE 529 AND A8 AMENDED BY DOCKET 7910 PAGE

892,
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EXHIBIT A -55
Park Summit at Coral Springs
8500 Royal Paim Blvd.
Coral Springs, FL 33065

LEGAL DESCRIPTION




Park Summit at Coral Springe
BS00 Royal Falm Blvd.
Coral Springs, FL 33065

Legal Description

That portion of the West 3/4 of the South 1/8 of the West 1/2 of the East 1/2 of Section 22,
Township 48 South, Range 41 East, lying South of the South right-of-way line of Royal
Palm Boulevard, and Nerth of the North right-of-way of the Sunshine Drainage District
Canal “L" as shown an the Plat of “FOREST HILLS SOUTH", according to the plal
thereof, as recorded in Plat Book 73, Page 50, Public Records of Broward County, Florida.

Also described as all that land of the Plat of “PARK SUMMIT" as shown on the Plat as
recorded in Plel Book 113, Page 17, Public Records of Broward County, Florida.

TOGETHER WITH:

Easement(s) for the benefit of Parcel 1 as created by Grant of Parking Easement dated
December 15, 1992 and filed May 5, 1993, in Official Records Book 206335, Page 207 for
the purposes described in said easement, over, under and across the land described g3
follows:

A portion of the West threc-quariers (W 3/4) of the South one-eighth (S 1/8) of the West
one-hull (W 1/2) of the Bast one-half (B 1/2) of Section 22, Township 48 South, Renge +
East, lying North of the North right-of-way line of Royal Palm Boulevard as shown on the
Platof “FOREST HILLS SOUTH”, according to the plat thereol us revorded in Plat Book
73, Pags 50, Public Records of Rroward Caunty, Florida being more particularly described
as follows:

COMMENCING at the South one-quarter (8 1/4) comer of said Section 22; thence North 01
dogree 06 minutes 35 second West along the West ling of the Southeast one-quarter (SE 1/4)
of said Section 22, a distance of 549.09 fest to the North right-of-way line of Royal Palm
Boulevard as recorded in Official Records Book 3459, Page 652 of said Public Records and
being the POINT OF BEGINNING (P.0.B.); thence continue North 01 degree 06 minutes
55 scconds West along the said West line of the Southeast one-quarter (SE 1/4) of said
Section 22, a distance of 110,56 feet to the Southwest comer of Lot 3, Block H of said
YFOREST HILLS SOUTH™ thence South 89 degrees 37 minutes 42 seconds East along the
Southerly boundary of Lots 3, 4, 5 and a portion of Lot 6, Block H of said “FOREST HILLS
SOUTH" g distance of 178.07 feet; thence South 11 degrecs 18 minutes 32 seconds West, a
distance of 118,88 feet intarsecting & non-tangent curve on the Northerly right-of-way line of
said Royal Palm Boulevard having a redius-of 3115.97 feet, and a central angle of 03
degress 34 minutes 02 seeonds and to said intersection a radial line bears Morth 03 degrecs
55 minutes 33 scconds East, thence Westerly along suid curve and along said Mortherly
right-of-way line of said Royal Palm Boulevard, o distance of 194.00 feet to a point of
tangency; thence North 89 degrees 38 minutes 29 seconds West continuing along said
Northerly right-of-way line of said Royal Palm Boulevard, & distance of ] 58.08 feet 10 the
POTNT OF BEGINNING.




EXHIBIT A -56
Gables at Winchester
299 Cambridge Street

Winchester, MA 01890

LEGAL DESCRIPTION




Exhibit A 200 Cambridge Street
Wobum and Winchester, MA

A parcel of land with the buildings thereon located partly in the Town of Winchester and partly
in the City of Woburn in Middlesex County, Massachusetts shown on a plan entitled “Plan of
Land in Winchester. MA (Middlesex County) and Woburn, MA (Middlesex County)” dated
December 17, 1987, by Beals and Thomas, Inc. which plan is recorded as Plan No. 63 of 1989 at
Book 19598, Page 580, and bounded and described, according to said plan, as follows:

NORTHWESTERLY: by land now or formerly of Ralph H. Bonnell, Jr., and Bruce J.
Bonnell., in three distances, two hundred cighty-two and 08/100 (282.08) feet, two hundred
seven and 80/100 (207.80) feet, and thirty-seven and 23/100 (37.23) feet, respectively;

NORTHWESTERLY: also by land now or formerly of Jessie A. Gustin, one hundred
twenty-nine and 80/100 {129.80) feet;

NORTHEASTERLY: by land now or formerly of the City of Woburn, two hundred eighty-eight
and 99/100 (288.99) feet;

NORTHWESTERLY: again by said land now or formerly of City of Woburn, two
hundred fifteen and 0/100 (215.00) feet;

NORTHEASTERLY: by land now or formerly of Alfred G. and Elsia M. Nelson, in two
distances, sixty-five and 84/100 (65.84) feet and two hundred seventy-four and 16/100 (276.14)
feet, respectively;

SOUTHEASTERLY: by land now or formerly of Thomas V. and Anna P. Foley, one hundred
forty-two and 30/100 (142.30) feet;

NORTHEASTERLY: again by land now or formerly of Thomas V and Anna P. Foley, two
hundred eighty-nine and 57/100 (289.57) feet;

SOUTHERLY: by Pond Street, in two distances, three hundred sixty-two and 71/100
(362.71) feet and one hundred sixty-eight and 28/100 (168.28) feet. respectively;

EASTERLY: by land now or formerly of William H and Margaret Moore, ninety-three and
24/100 (93.24) feet;
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SOUTHERLY: again by land now or formerly of William H. and Margaret Moore, one
hundred thirty-seven and 80/100 (137.80) feet;

EASTERLY: by land now or formerly of Gregory C. Eaton and Terri Halperin, thirty and
87/100 (30.87) feet;

SOUTHERLY: again, by land now or formerly of Gregory C. Eaton and Terri Halperin,
one hundred forty-nine and 40/100 (149.40) feet;

SOUTHERLY: by land now or formerly of Michael P. and Kathleen P. Kennedy, sixty-
nine and 04/100 (69.04) feet;

SOUTHERLY: by land now or formerly of Leslie J. Herzog, Jr., ninety and 73/100
(90.73);

SOUTHERLY: by land now or formerly of Maro A. Baghdoyan, one hundred twenty-one
and 56/100 (121.58) feet;

WESTERLY and by Cambridge Street, in two distances, one hundred twenty-
SOUTHWESTERLY :eight and 32/100 (128.32) feet and tow hundred fifty and 82/100 (250.82)
feet.

Containing 13.708 acres, more or less, according to said plan.
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EXHIBIT A -57
Forum at Memorial Woods
777 North Post Oak Road
Houston, TX 77024

LEGAL DESCRIPTION




Forum at Memsrial Wooda
777 Horth Post Cak Road
Houston, TX 77024

Legal Description

Forum at Memorial Woocde Tract VI

5.6764 acres of land, more or lems osuk of POST CAK JOINT
VEKTURE, a Replat of POST CAK JOINT VENTURE, according teo the
plat therecf filed at Voluma 344, Page 28, of the Harrie County
Map Records and being more particularly described by metes and
bounds as follows:

All that remaining 5.6764 acres of land cut of the 5,.6883 acres
of land ot af Post Oak Joint Venture, a Replat of Fost Oak
Joint Venturs according to the plat thereof filed at Voluing
944, Page 28, of the Harris County Map Records, and being more
particularly described by metee and bounds ag follows: )

Beginning at a set 5/8" diron rod with cap ln the west
right-of-way line of North Post Cak Road (12407 wide) marking
the pouthesst corner of sald 5.5883 acre tract: Thence § B7°®
33' 55" W - G73.56' along the north line of that certain 31.1791
gores palled Parcel I described in & deed dated 03-20-13978%,
from Lafayette, Ltd. to The Count Group, filed in vhe Official
Fublic Records of Real Property of Harris County, Texas at
Clerk's Pile Wo.G-015108, Film Code No.123-89-1452, to a set

s/8" iren, rod with cap for corner;

THENCE ¥ 029347 11" W- 194.33' with the west line of Bine Weod
Estates according to the plat thereof filed at Voluma 35, Page
11, of the Harrie County Map Records, to a aet 5/8" iron rod
with cap for cornar,

TUENCE W B7%35f419E - 192.82' with the south line of Memorial

Woods Unrestricted Reserve, according to the plat thereot filed
at Volume 356, Fage 99, of the Harris County Map Records Lo &
found 1/2" iron plpe for cornexr;

TUENCE 029 05' 35% W - 243 .65' with the east line of said
Memorial Woods Unrescricted Resecve, to a found 10 iron pipe
for CoTrner;

THENCE N E7°0%'41l" B - 432.01' with the south line of Memorial
Woods Plaza, Block Two, Unrestricted Reserve "BY, according to
the plat thereof filed at Volume 138, Page 113, of the Harrie
County Map Records to a set 5/&" ironm rod with cap for cormar,

Page 1 of 2




Forum at Memorial Woods
777 Morth Post Oak Road
Houston, TK 77024

Legal Descripticn

THEHCE & 43°38°'06" E -58.80' with the southeasterly
right-of-way line of Interstate Highway 10, being the
southeagterly line of a 0.012 acre tract of land described in a
Donation Deed dated June 06, 1983, from Post, Oak Joint Venture
to The State of Texas, filed in the Offirial public Records of
Heal Properkty of Harrie County, Texas at Clerk File Wo.
M=407752 Film Code Mo, I62-69-0545, Co seb 5/8" iron rod with

cap for corner:

THENCE & 23%12'48" E - 18.74' continuing with the said
scutheasterly right-of-way line of Interstata Highway 10 and
Baid 0.012 acre tract Lo a set 5/8" iren rod with cap for corner;

THENCE § 02%47 31" E -379.72 with said west right-of-way line
of North Poat Oak Road to the POINT OF BEQINNING and containing
{247,264 square feat) 5.6764 acres of land more cor less.

Together with casement rightes recorded undar Clark's Flle Ho.
M-00-7204, Deed Records, Harrie County, Texas.
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Exhibit 10.7

FOURTH AMENDMENT TO
AMENDED AND RESTATED MASTER LEASE AGREEMENT

(LEASE NO. 4)

THIS FOURTH AMENDMENT TO AMENDED AND RESTATED MASTE R LEASE AGREEMENT (LEASE NO. 4) (this “
Amendment) is made and entered into as of August 31, 20421 among each of the parties identified on itpeagure pages hereof as a
landlord (collectively, “ Landlord) and each of the parties identified on the sigrapages hereof as a tenant (jointly and severallgnant

),

WITNESSETH:

WHEREAS , pursuant to the terms of that certain AmendedRestated Master Lease Agreement (Lease No. 4) dat of
August 4, 2009, as amended by that certain FirstWdment to Amended and Restated Master Lease Agrédhease No. 4), dated as of
October 1, 2009, that certain Partial Terminatibaral Second Amendment to Amended and RestateceMasase Agreement (Lease No.
dated as of May 1, 2011, and that certain Third Admeent to Amended and Restated Master Lease Agredihease No. 4), dated as of
June 20, 2011 (as so amended, “ Amended Lease Nd_a@ndlord leases to Tenant, and Tenant leagens frandlord, the Leased Property
(this and other capitalized terms used but notratise defined herein having the meanings given sechs in Amended Lease No. 4), all as
more particularly described in Amended Lease Naurdt

WHEREAS , simultaneously herewith, SNH/LTA Properties GAQ* SNH/LTA GA ™) has acquired the real property and related
improvements comprising the senior living faciliigown as Savannah Square and located at One Séva8nnare Drive, Savannah, GA
31406, as more particularly described on ExhibR%attached hereto (the * Savannah Square Profjestyd SNH/LTA Properties Trust (*
SNH/LTA Trust”) has acquired the real property and related imprevgsncomprising: (i) the senior living facility kwo as Remington Clu
| & Il, and located at 16925 and 16916 Hierba Dri8an Diego, CA 92128, as more particularly degctibn_Exhibit A28 attached hereto
(the “ Remington Propert); and (ii) the senior living facility known as Mioingside of Bellgrade and located at 2800 Poldway,

Midlothian, VA 23113, as more particularly descdben_Exhibit A30 attached hereto (the “ Bellgrade Propérand together with the
Savannah Square Property and the Remington Proplestyy Acquired Properti€; and

WHEREAS, SNH/LTA GA wishes to lease the Savannah Squaredpipo Five Star Quality Care Trust (* FSQC Tri)sand
FSQC Trust wishes to lease the Savannah Squaremrdmm SNH/LTA GA; and

WHEREAS, SNH/LTA Trust wishes to lease the Remington Prgopentd the Bellgrade Property to FSQC Trust and FIQGSt
wishes to lease the Remington Property and theyiele Property from SNH/LTA Trust; and

WHEREAS , SNH/LTA GA, SNH/LTA Trust and the other entitiesmprising Landlord, and FSQC Trust and the othéties
comprising Tenant, wish to amend Amended LeasetNo.include the Acquired Properties;




NOW, THEREFORE , in consideration of the mutual covenants heremained and other good and valuable consideratien,
mutual receipt and legal sufficiency of which aezdby acknowledged, Landlord and Tenant herebyedbe, effective as of the date hereof,
Amended Lease No. 4 is hereby amended as follows:

1. Definition of Minimum Rent The defined term “Minimum Rent” set forth in $ea 1.68 of Amended Lease No. 4 is
deleted in its entirety and replaced with the feilog:

“Minimum Rent ” shall mean the sum of Thirty-Four Million Two Hined Fifty-Four Thousand Two Hundred Sixty Nine and
56/100 Dollars ($34,254,269.56) per annum.

2. Leased Property Section 2.1 of Amended Lease No. 4 is amendeatkelsting subsection (a) therefrom in its entiraty
replacing it with the following:

(a) those certain tracts, pieces and parcels of lamdaais particularly described on ExhibitsiAhrough A30 attached hereto
and made a part hereof (the “ Lahd

3. Arbitration. Article 22 of Amended Lease No. 1 is deleteddrentirety and replaced with the following:
ARTICLE 22
ARBITRATION
(a) Any disputes, claims or controversies between asrapthe parties hereto (i) arising out of or relgtio this Agreement, or

(ii) brought by or on behalf of any shareholdethaf parties hereto (which, for purposes of thischet22, shall mean any shareholder of
record or any beneficial owner of shares of theéiggihereto, or any former shareholder of recordereficial owner of shares of the parties
hereto), either on his, her or its own behalf, ehdif of the parties hereto or on behalf of anyesenr class of shares of the parties hereto or
shareholders of the parties hereto against theepdréreto or any trustee, director, officer, mandoncluding Reit Management & Research
LLC or its successor), agent or employee of théigmhereto, including disputes, claims or contreies relating to the meaning,
interpretation, effect, validity, performance of@eement of this Agreement, including this arkitsa agreement, the declaration of trust,
limited liability company agreement, partnershipeggnent or analogous governing instruments, ascab, of the parties hereto, or the
bylaws of the parties hereto (all of which are nefé to as “ Dispute9, or relating in any way to such a Dispute or fRites, shall on the
demand of any party to such Dispute be resolvemligir binding and final arbitration in accordancéwhe Commercial Arbitration

Rules (the “ Rule¥) of the American Arbitration Association (* AAA) then in effect, except as those Rules may beifiealdn this

Article 22. For the avoidance of doubt, and not as a limtatDisputes are intended to include derivativisoas against trustees, directors,
officers or managers of the parties hereto and@atons by a shareholder against those individoraéntities and the parties hereto. For the
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avoidance of doubt, a Dispute shall include a Dispoade derivatively on behalf of one party agaémsither party.

(b) There shall be three arbitrators. If there arg tmb parties to the Dispute (with, for purposeshi$ Article 22, any and a
parties involved in the Dispute and owned by thaesaltimate parent entity treated as one partyh @arty shall select one arbitrator within
15 days after receipt by respondent of a copy @fiimand for arbitration. Such arbitrators magpffibated or interested persons of such
parties. If either party fails to timely selectabitrator, the other party to the Dispute shelést the second arbitrator who shall be neutral
and impartial and shall not be affiliated with oriaterested person of either party. If there aogenthan two parties to the Dispute, all
claimants, on the one hand, and all respondenttheoather hand, shall each select, by the votergjority of the claimants or the
respondents, as the case may be, one arbitratcin. é8hbitrators may be affiliated or interested passof the claimants or the respondents, as
the case may be. If either all claimants or apandents falil to timely select an arbitrator teaoh arbitrator (who shall be neutral, impartial
and unaffiliated with any party) shall be appoinbgcthe AAA. The two arbitrators so appointed fahtly appoint the third and presiding
arbitrator (who shall be neutral, impartial and fiiated with any party) within 15 days of the agpptment of the second arbitrator. If the
third arbitrator has not been appointed withintthee limit specified herein, then the AAA shall pide a list of proposed arbitrators in
accordance with the Rules, and the arbitrator $fealippointed by the AAA in accordance with adigtistriking and ranking procedure, with
each party having a limited number of strikes, edirig strikes for cause.

(c) The place of arbitration shall be Boston, Massaetisisinless otherwise agreed by the parties.

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

(e) In rendering an award or decision (the “ Aw&rdhe arbitrators shall be required to follow thgs of the Commonwealth
of Massachusetts. Any arbitration proceedingswadl rendered hereunder and the validity, effedtiaterpretation of this arbitration
agreement shall be governed by the Federal Arlaitraitct, 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 ammhclusions of law on which it is based.

) Except to the extent expressly provided by ArtRPor as otherwise agreed by the parties, each parbhied in a Dispute
shall bear its own costs and expenses (includiogretys’fees), and the arbitrators shall not render an dsat would include shifting of al
such costs or expenses (including attorneys’ feesh a derivative case or class action, awardporiion of Assignor’s or Assignee’s award
to the claimant or the claimant’s attorneys. Exdephe extent otherwise agreed by the parties) party (or, if there are more than two
parties to the Dispute, all claimants, on the omedhand all respondents, on the other hand, régply¢ shall bear the costs and expenses of
its (or their) selected arbitrator and the partsif there are more than two parties to the Dispall claimants, on the one hand, and all
respondents, on the other hand) shall equally theacosts and expenses of the third appointed aidyit
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(9) An Award shall be final and binding upon the partieereto and shall be the sole and exclusive rginetiveen such
parties relating to the Dispute, including any rigj counterclaims, issues or accounting presentttetarbitrators. Judgment upon the
Award may be entered in any court having jurisditti To the fullest extent permitted by law, nolaggtion or appeal to any court of
competent jurisdiction may be made in connectiaih&ny question of law arising in the course oftaaion or with respect to any award
made except for actions relating to enforcemeithigfagreement to arbitrate or any arbitral awasdéd hereunder and except for actions
seeking interim or other provisional relief in aiflarbitration proceedings in any court of compéjarisdiction.

(h) Any monetary award shall be made and payable in dblars free of any tax, deduction or offset.ciEparty against
which the Award assesses a monetary obligation phglthat obligation on or before the 80  daydwling the date of the Award or such
other date as the Award may provide.

0] This Article 22is intended to benefit and be enforceable by tlagettolders, trustees, directors, officers, managers
(including Reit Management & Research LLC or itscassor), agents or employees of any party angatiees and shall be binding on the
shareholders of any party and the parties, asagipé, and shall be in addition to, and not in stign for, any other rights to
indemnification or contribution that such individs@r entities may have by contract or otherwise.

4, Schedule 1 Schedule 1 to Amended Lease No. 4 is deletéd entirety and replaced with Schedulattached hereto.

5. Exhibit A. Exhibit A to Amended Lease No. 4 is amendedduirsg_Exhibits A28 through_A30 attached hereto
immediately following Exhibit A-27 to Amended Lease. 4.

6. Ratification. As amended hereby, Amended Lease No. 4 is heatifigd and confirmed.
[Remainder of page intentionally left blank; signatire pages follow]
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IN WITNESS WHEREOF , the parties have executed this Amendment asledsestrument as of the date above first written.
LANDLORD:

SNH SOMERFORD PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

SNH NS PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

SNH/LTA PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

SPTIHS PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

SNH CHS PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden




SNH/LTA PROPERTIES GA LLC

By: /s/ David J. Hegart

David J. Hegart
Presiden

CCOP SENIOR LIVING LLC

By: /s/ David J. Hegart

David J. Hegart
Presiden

TENANT:

FIVE STAR QUALITY CARE TRUST

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
Presiden

FIVE STAR QUALITY CARE -
NS TENANT, LLC

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
Presiden

FS TENANT HOLDING COMPANY TRUST

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
Presiden




Exhibit

SCHEDULE 1

PROPERTY-SPECIFIC INFORMATION

Property Address

Base Gross Revenue

(Calendar Year)

(Dollar Amount)

Base Gross Revenue

Commencement
Date

Interest
Rate

A-1

A-2

A-8

A-9

A-10

A-11

A-12

A-13

A-14

A-15

A-16

A-17

A-18

Somerford Place - Stockton
3530 Deer Park Drive
Stockton, CA 9521!

La Villa Grande Care Center
2501 Little Bookcliff Drive
Grand Junction, CO 815(
Court at Palm-Aire

2701 North Course Drive
Pompano Beach, FL 330!
Intentionally Deletec
Intentionally Deletec
Northlake Garden

1300 Montreal Road
Tucker, GA 3008:
Westridge Quality

Care & Rehabilitation

600 Manor Drive

Clarinda, 1A 5163:

Brenden Gardens

900 Southwind Road
Springfield, IL 6270:
Overland Park Place

6555 West 7% Street
Overland Park, KS 662(
Morningside of Mayfield
1517 West Broadway
Mayfield, KY 42066

The Neighborhood of Somerset
100 Neighborly Drive
Somerset, KY 4250
Centennial Park Retirement Village
510 Centennial Circle
North Platte, NE 6910
Westgate Assisted Living
3030 South 80th Street
Omaha, NE 6812
NewSeasons at Cherry H
490 Cooper Landing Road
Cherry Hill, NJ 08007
NewSeasons at Mount Arlingtc
2 Hillside Drive

Mount Arlington, NJ 0785
NewSeasons at New Brita
800 Manor Drive

Chalfont, PA 1891+
NewSeasons at Clarks Sumi
950 Morgan Highway
Clarks Summit, PA 1841
NewSeasons at Extc

600 North Pottstown Pike
Exton, PA 1934

2009

2005

2007

N/A
N/A
2006

2005

2007

2005

2006

2007

2009

2006

N/A

N/A

N/A

N/A

N/A

N/A

5,205,18!

12,992,20

N/A
N/A

2,240,42.

2,933,64.

1,802,41.

2,539,73!

1,197,25

1,893,62!

N/A

2,210,17

N/A

N/A

N/A

N/A

N/A

03/31/2008

12/31/2001

09/01/2006

N/A
N/A
06/03/2005

12/31/2001

09/01/2006

10/25/2002

11/19/2004

11/05/2006

02/17/2008

06/03/2005

12/29/2003

12/29/2003

12/29/2003

12/29/2003

12/29/2003

8%

10%

8.25%

N/A
N/A
9%

10%

8.25%

10%

9%

8.25%

8%

9%

10%

10%

10%

10%

10%




Exhibit

Property Address

Base Gross Revenue
(Calendar Year)

Base Gross Revenue
(Dollar Amount)

Commencement
Date

Interest
Rate

A-19

A-20

A-21

A-22

A-23

A-24

A-25

A-26

A-27

A-28

A-29

A-30

NewSeasons at Glen Mil
(Concordville)

242 Baltimore Pike

Glen Mills, PA 1934%
NewSeasons at Tiffany Cot
700 Northampton Street
Kingston, PA 1870/
Morningside of Greenwood
116 Enterprise Court
Greenwood, SC 296/
Montevista at Coronado
1575 Belvidere Street

El Paso, TX 7991

Dominion Village at Poquoson
531 Wythe Creek Road
Poquoson, VA 2366
Morningside in the West End
3000 Skipwith Road
Richmond, VA 2329:
Worland Healthcare &
Rehabilitation Center

1901 Howell Avenue
Worland, WY 82401

Brandon Woods at Alvamar
1501 Inverness Drive
Lawrence, KS 6604
McCarthy Court Il

1325 McCarthy Boulevard
New Bern, North Carolin
Remington Club | & 11

16925 and 16916 Hierba Drive
San Diego, CA 9212
Savannah Square

One Savannah Square Drive
Savannah, GA 314C
Morningside of Bellgrade
2800 Polo Parkway
Midlothian, VA 23113

w ok

indicates New Seasons Property

N/A

N/A

2006

2005

2005

2006

2005

2010

2012

2005

2007

2006

N/A

N/A

1,322,833

8,149,60!

1,359,83.

3,792,36:

3,756,03!

N/A

N/A

20,853,25

6,931,88

4,992,15

12/29/2003

12/29/2003

06/03/2005

01/11/2002

5/30/2003

11/19/2004

12/31/2001

10/01/2009

06/20/2011

01/11/2002

10/01/2006

11/19/2004

10%

10%

9%

10%

10%

9%

10%

8.75%

7.5%

10.0%

9.0%

9.0%




EXHIBIT A -28
Remington Club | & 1l
16925 and 16916 Hierba Drive
San Diego, CA 92128

(See attached copy.)
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The Remington Club |
16925 Hierba Drive
The Remington Club Il
16916 Hierba Drive
San Diego, CA 92128

LEGAL DESCRIPTION

“REMINGTON I"

PARCEL 1:

Lot 32 of Bernardo Town Center Unit No. 8, in the City of San Diego, County of
San Diego, Slale of California, according to Map thereof No. 8803, filed in the
Office of the County Recarder of San Diego County, February 15, 1878,

PARCEL 2:

An easement for access purposes over that portion of Bernardo Town Center
Unit No. 3, in the City of San Diego, County of San Diego, State of California,
according to Map thereof No. 7376, filed in the Office of the County Recorder of
San Diego County described as follows:

Beginning at the most Easterly comer of said Bernardo Town Center Unit No., 3;
thence Southwesterly along the boundary of said Bernarde Town Center Unit No.
3, South 63°01'44" West 49.23 feet to an intersection with a 209.21 foot radius
curve, concave Southwesterly, a radial to said intersection bears North 63°01'44"
East; thence leaving said boundary Northwesterly along said 209.21 foot radius
curve through a central angle of 13°41°36" an arc length of 50.00 feet; thence
radial to said 209.21 foot radius curve North 48°20'08" East 30.00 feet to an
intersection with a 239.21 foot radius curve, concave Southwesterly, concentric
to said 209,21 foot radius curve, and also being the Northeasterly boundary of
sald Bernardn Town Center Linit No. 3; thence Southaastarly along said
boundary and 239.21 foot radius curve through a central angle of 9°16'10" an arc
length of 38.70 feet to the baginning of a tangent 20.00 foot radius curve,
concave Northeasterly; thence continuing Southeasterly along said boundary and
20.00 foot radius curve through a central angle of 85°34'29" an arc length of

29 .87 feet to the Point of Beginning.

PARCEL 3:
Together with a non-exclusive easement for ingress and egress and

maintenance thereof pursuant to Restatement of Declaration of Restrictions and
Architectural Control recorded February 10, 1976 as File No. 76-040172 of
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Official Records, as amended by amendments thereto recorded June 3, 1976 as
File No. 76-170427; Octaber 30, 1978 as Fila No. 78-468490; and February 18,
1982 as File No, 82-044651, all of Official Records, on, aver, and under those
certain portions of {|) Lots 8 and 10 of Bernardo Town Center Unit No. 2,
according to Map thereof No. 7270, filed in the Office of the County Recorder of
San Diego county, on May 2, 1972; () Lot 11 of Bernardo Town Center Unit No.
3, according to Map thereof No. 73786, filed in the Office of the County Recorder
of San Diego County on July 21, 1872, and () Parcel 3 of Parcel Map No. 2054,
filed in the Office of the County Recorder of San Diego County, California, and as
corrected in a Certificate of Correction recorded August 15, 1974 as File No. 74-
221934 of Official Records, all as described as follows:

PARCEL B — Within Lot 8 Bernardo Town Center Unit No. 2 Map No. 7270:

That portion of Lot 9, Bernardo Town Center Unit No. 2, in the City of San Diego,
County of San Diego, State of California, according to Map thercof No, 7270,
filed in the Office of the County Recorder of San Diego County, described as
follows:

Beginning at the Northwesterly corner of Lot 7 of said Bernardo Town Cantar
Unit No. 2, said corner is on the Southerly line of Rancho Bernardo Road, 102.00
feet wide; thence along the Westerly line of said Lot 7 South 00°00°15" East
318.00 feet to a corner of said Lot 7, said corner is on the Mortherly boundary of
the aforementioned Lot 9, said corner is the True Paint of Beginning; thence
along the boundary of said Lot 9 the following courses and distances, North
89°659'45" East 70,00 feet to a point on the arc of a tangent 322.00 foot radius
curve, concave Southerly; thence Eastarly along the arc of sald curve through a
central angle of 70°52'10" an arc length of 398.28 feet; thence tangent to said
curve South 189°08'05" East 87.61 feet to a point on the arc of tangent 298.00
foot radius curve, concave Westerly; thence Southerly along the arc of said curve
through a central angle of 23°09'21" an arc length of 120.43 feet; thence tangent
to said curve South 04°01'16" West 82.70 feet; thence South 12°05'44" West
117.64 feet; thence North 67°41'11" West 28.00 feet to a point on the arc of a
299.00 foot radius curve, concave Northwesterly and having a radial which bears
South 67°41'11" East to said point; thence Northeasterly along the arc of said
curve through a central angle of 2°31'19" an arc length of 13.16 feet; thence
leaving said boundary of Lot 9 and continuing Northeasterly along the arc of said
curve through a central angle of 15°46'14" an arc length of 82.30 feet; thence
tangent to said curve North 04°01'16" East 96.54 feet to a point on the arc of a
tangent 270.00 foot radius curve, concave Westerly; thence Northerly along the
arc of said curve through a central angle of 23°09°21" an arc length of 109,12
feet; thence tangent to said curve North 19°08'05" West 87.61 feet to a point on
the arc of a tangent 294.00 foot radius curve, concave Southeasterly, thence
Northwesterly along the arc of said curve through a central angle of 70°52"10" an
arc length of 363.65 feet; thence tangent to said curve South 89°59'45" West
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70.00 feet to a point on the boundary of the aforementioned Lot 9; thence along
said boundary North 00°00'15" West 28.00 feet to the True Point of Beginning.

Parcel C — Within Lot 10 Bernardo Town Center Unit No. 2 Map No. 7270

That portion of Lot 10, Bernardo Town Center Unit No. 2 in the City of San Diego,
County of San Diego, State of California, according to Map thereof No. 7270 filed
in the Office of the County Recorder of San Diego County, described as follows:

Beginning at the Northwesterly corner of Lot 7 of said Bernardo Town Center
Unit No. 2, said corner is on the Southerly line of Rancho Bernardo Road, 51.00
feet from centerline; thence along the Westerly line of said Lot 7, South 00°00'15"
East 318.00 feet to a corner of said Lot 7, said corner is on the boundary of Lot
10 of said Bernardo Industrial Park Unit No. 2, said comer is the True Point of
Beginning; thence along said boundary of Lot 10 South 00°00'15" East 28.00
feet; thence leaving sald boundary South 29°59'45" West 15.00 feet to a point on
the arc of a tangent 225.00 foot radius curve, concave Southeasterly; thence
Southwesterly along the arc of said curve through a central angle of 76°35'47" an
arc length of 296.87 feet; thence tangent to said curve South 14°23'58" West
107.62 feet to a point on tha boundary of Lot 9 of said Bernardo Town Center
Unit No. 2; thence along the boundary of said Lot 9, South 14°23'58" West
256.25 feet; thence leaving the boundary of said Lot 9 South 14°23'58" West
27.46 feet to the most Easterly comer of Bernardo Plaza Drive as shown on the
aforementioned Bernardo Town Center Unit No. 2; thence along the boundary of
said Bernardo Plaza Drive North 75°36'02" West 28.00 feet; thence leaving said
boundary North 14°23'58" East 381.33 feel to a point on the arc of a tangent
253.00 foot radius curve, concave Southeasterly, thence Northeasterly along the
arc of said curve through a central angle of 75°35'47" an arc length of 333 .81
feet; thence tangent to said curve North 89°59'45" East 15.00 feet to the True
Puoint of Beginning.

PARCEL D - Within Lot 11 Bernardo Town Center Unit No. 3 Map No,, 7376 and
Parcel 3 of Parcel Map 2054

Parcel 1:

A strip of land being 28.00 feet in width, lying 14.00 feet on each side of the
following described centerline:

Beginning at the most Northerly corner of said Lot 11, said point being a point on
the Southerly right of way line of Bernardo Plaza Court; thence South 76°33'01"
East 24 00 feet to the True Point of Beginning; thence South 14°22'29" Waest
256.39 feet to the beginning of a tangent 164.00 foot radius curve, concave
Narthwesterly, thence Southwesterly along the arc of said curve through a
central angle of 23°01'22" a distance of 65.90 feet, thence South 38°08'11" West
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164,96 feet to the beginning of a tangent 192.00 foot radius curve, concave
southeasterly, thence Southwesterly along the arc of said through a central angle
of 21°04'24" a distance of 70.62 feet; thence South 17°03'47" West 42.50 feet to
a point hareinafter refarrad to as Point A", thence continuing South 17°03'47"
West 38.00 feet to a point hereinafter referred to as Point "B"; thence continuing
South 17°03'47" Wesl 42.50 feel to the beginning of a langent 248.00 fool radius
curve, concave Northeasterly; thence South and Southeasterly along the arc of
said curve through a central angle of 72°08'27" a distance of 312.26 feet; thence
South 26°30'00" West 231.92 feet to a point hereinafter referred to as Point "C”;
thence South 63°30'00" East 337 67 feet to a point herainafter referred to as
Point "D"; thence North 26°30'00" East 372.97 feet to the beginning of a tangent
585.67 foot radius curve, concave Southeasterly; thence Northeaslerly along the
arc of said curve through a central angle of 22°32'33" a distance of 230.43 feet;
thence North 16°30'00" East 175.58 feet; thence North 11°00°00" East 71.48 feet
to a Point of Terminus. The sidelines of said strip of land are to be prolonged or
shortened so as to terminate at the Northerly and Northeasterly line of said Lot
1.

Parcel 2:

Beginning at Point “A" as described in Parcel 1; thence North 72°56'13" Wesl
135.05 feet to a Point ot Terminus.

Parcel 3:

Beginning at Point "B" as described in Parcel 1; thence North 72°56'13" Waest
135.05 feet to a Point of Terminus.

The sidelines of said strips of land are to be prolonged or shortened so as to
terminate on the Southwesterly sideline of Parcel 1 and the Westerly line of Lot
11 of said Map 7376,

Parcel 4:

Beginning at Point "C" as described in Parcel 1, thence South 26°30'00" West
104,50 feet to a Point of Terminus.

Parcel 5;

Beginning al Point "D" as described in Parcel 1, thence South 26°30°00" West
104.50 feet to a Point of Terminus.

The sidelines of said strips of land are to be prolonged or shortened so as to
terminate on the Southerly sideline of Parcel 1 and the Southerly line of Parcel 3
of said Parcel 2054.
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Parcel A:

Parcels 1, 2, and 3 of Parcel Map No. 6740, being a division of Lot 7 of Bernardo
Town Center Unit No. 2, in the City of San Diego, County of San Diego, State of
California according lo Map thereof No. 7270, filed in the Office of the County
Hecorder of San Diego County, May 2, 1972,

Parcel B:

A non-exclusive easement for ingress and egress and maintenance thereaf
pursuant to Restatement of Declaration of Restrictions and Architectural Control
recorded February 10, 1976 as File No. 1976-040172 of Official Records, as
amended by amendments thereio recorded June 3, 1976 as Flle Mo. 1976-
170427, October 30, 1978 as File No. 1978-468490 and February 18, 1982 as
File No, 1982-044651, all of Official Records, on, over and under those cerlain
portions of () Lots 4 and 10 of Bemardo Town Center Unit No. £, according to
Map thereof No. 7270 filed in the Office of the County Recorder of San Diego
county, California, on May 2, 1972, (I1) Lot 11 of Bernardo Town Center Unit No.
3, according to Map thereof No. 73786, filed in the Office of the County Recorder
of San Diego County, California on July 21, 1972 and (lll) Parcel 3 of Parcel Map
No, 2054 filed in the Office of the County Recorder of San Diego County,
California, and as corrected in a Certificate of Correction recorded August 15,
1974 as File No, 1974-221934 of Official Records, and (IV) Lot 32 of Bernardo
Town Center Unit No. 8, according to Map thercof No. 8803 filed in the Office of
the County Recorder of San Diego county, California on February 15, 1978, all
as déscribed as follows:

Parcel A- Within Lot 32 Bernardo Town Center Unit No, 8 (Map No, 8B803)

That portion of Rancho San Bernardo, in the City of San Diego, County of San
Diego, State of California, according to Map thereof recorded in Book 2, Page
462 of Patents in the County of San Diego Stale of California; also that portion of
Lot 11, Bernardo Town Cenler Unit No. 3, according to Map tharaof No, 7376,
filed in the Office of the County Recorder of San Diego County on July 21, 1872
and more particularly described as follows:

Beginning at the Southeasterly corner of Lot 3, Bernardo Town Center Unit No.
1, according to Map thereof No. 7077, filed in the Office of the County Recardar
of San Diego County on October 7, 14/1; thence along the Easterly line of
Bernardo Town Center Unit No. 1, North 14°22'28" East 255 .69 feet; thence
South 76°33'01" East along the Southerly line of Bernardo Plaza Drive according
to Bernardo Town Center Unit No. 2, per Map No. 7270 on File in the Office of
the County Recorder of San Diego County, 10.03 feet to the True Point of
Beginning; thence continuing South 76°33'01" East 17.97 feet; thence along the
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Southerly line of said Bernardo Plaza Drive South 63°46'09; East 10.25 feet;
thence South 14°22'42" West 252.24 feet to a point on the arc of a tangent
178.00 foot radius curve, concave Northwesterly, thence Southwesterly along the
arc of said curve through a central angle of 23°45'29" for a distance of 73.81 feel;
thence langent to said curve South 38°08'11" West 164.96 feet to a point on the
arc of a tangent 178.00 foot radius curve, concave Southeasterly; thence
Southwesterly along the arc of said curve through a central angle of 21°04'24" for
a distance of 65.47 feet, thence tangent to said curve South 17°03'47" West
124.00 feet to a point on the arc of a tangent 234.00 foot radius curve, concave
Mortheasterly, thence Southerly, Easterly, and Northerly along the arc of said
curve through a central angle of 160°18'12" for a distance of 654.69 feet; thence
tangent to sald curve North 36°45'35" East 253.44 feet to a point on the arc of a
tangent 574.00 foot radius curve, concave Northwesterly; thence Northeasterly
along the arc of said curve through a central angle of 15°20'30" for a distance of
153.70 feet to a Point of Intersection with the boundary of Lot 11 of the
aforementioned Barnardo Town Center Linit No. 3, a radial line to said Point of
Intersection bears South 68°34'55" East; thence conlinuing Northeasterly along
the arc of said 574.00 fool radius curve and on the Easterly line of said Lot 11
through a central angle of 3°43'27" for a distance of 37.31 feet; thence tangent to
said curve North 17°41'38" East 207,55 feet to a point on the arc of a tangent
286.00 foot radius curve, concave Southeasterly; thence Northeasterly on the arc
of said curve through a central angle of 6°02'42" for a distance of 30.17 feet to
the Southeasterly corner of Lot 10 of the aforementioned Barnardo Town Canter
Linit No. 2, a radial line to said point bears North 66°15'40" West; thence
continuing Northeasterly on the arc of said 286.00 feol radius curve along the
Southeasterly line of said Lot 10 through a central angle of 27°16'56" for a
distance of 136.18 feet; thence tangent to said curve North 51°01'16" East
110.00 feet to a point on the arc of a tangent 299,00 foot radius curve, concave
Northwesterly; thence Northeasterly along the arc of said curve through a central
angle of 28°42'27" for a distance of 149.81 feet to a corner of Lot 8 of the
aforementioned Bernardo Town Center Unit No. 2, a radial line to said corner
bears South §7°41'11" East; thence along the Southerly line of said Lot 8 South
67°41'11" East 28.00 feet to a point on the arc of a 327.00 foot radius curve,
concave Northwesterly and having a radial which bears South 67°41'11" East to
said point; thence leaving said Southerly boundary of Lot 9 Southwestery along
the arc of said curve through a central angle of 28°42'27" for a distance of 163.84
feet, thence tangent to sald curve South 51°01"16" Waest 110.00 feet to a point on
the arc of a tangent 258.00 foot radius curve, concave Southeasterly; thence
Southwasterly along the arc of said curve through a central angle of 33°19°38" for
a distance of 150,07 feet; thence tangent to said curve South 17°41'38" West
207 .55 feet to a point on the arc of a tangent 602.00 foot radius curve, concave
Northwesterly; thence Southwesterly along the arc of said curve through a
central angle of 3°43°27" for a distance of 39.13 feet to a corner of the
aforementioned Lot 11, Bernardo Town Center Unit No. 3, a radial line to said
corner bears South 68°34'565" East; thence along the boundary of said Lat 11 and







continuing Southwesterly along the arc of said 602,00 foot radius curve through a
central angle of 15°20'30" for a distance of 161.19 feet; thence South 36°45'35"
West 253.44 feot to a point on the arc of a tangent 262.00 foot radius curve,
concave Northwesterly, thence Southweslerly along the arc of said curve through
a central angle of 56°12'11" for a distance of 257.00 feet to a Point of Intersection
with the Southerly line of said Lot 11 Bernardo Town Center Unit No. 3, thence
continuing Westerly and Northerly along the arc of said 262.00 foot radius curve
and the Southerly line of said Lot 11 through a central angle of 104°06'01" for a
distance of 476.03 feet to a Point of Reverse Curvature with a 20.00 radius
curve, concave Southwesterly, a radial line from said Point of Reverse Curvature
bears North 72°56'13" West; thence Northerly and Northwesterly along the arc of
said 20.00 foot radius curve through a central angle of 90°00'00" for a distance of
31.4¢ feet; thence tangent to said curve North 72°56'13" West 81.22 feet to a
point on the arc of a tangent 20.00 radius curve, concave Southeasterly; thence
Waesterly and Southwesterly on the arc of said curve through a central angle of
89°38'50" for a distance of 31.29 feet to a Point of Cusp with a tangent curve
having a radius of 10051.00 feet, concave Wasterly, a radial line to said Point of
Cusp bears South 72°35'03" Easl, said curve being the Easlerly line of Bernardo
Center Drive 51.00 feet from the centerline per Deed recorded May 15, 1964 as
File No. 1964-88235, Series 5, Book 1964 in the Office of the County Recorder of
San Diego County; thence Northeasterly along the arc of said 10051.00 foot
radius curve, through a central angle of 0°42'20)" for a distance of 123.77 feetto a
Point of Cusp with a tangent curve having a radius of 20,00 feet, concave
Northeasterly, a radial line to said Point of Cusp bears South 73°17'23" East;
thence leaving said Easterly line of Bernardo Center Drive Southeasterly along
the arc of said 20.00 foot radius curve through a central angle of 89°38'50" for a
distance of 31.29 feet; thence tangent to said curve South 72°56'13" East 81.22
feet to a point on the arc of a tangent 20.00 foot radius curve, concave
Northwesterly, thence Easterly and Northeasterly along the arc of said curve
through a central angle of 90°00'00" for a distance of 31.42 feet to a Pont of
Reverse Curvature with a curve having a radius of 206.00 feet, concave
Southeasterly, a radial line through said Point of Reverse Curvature bears North
72°566'13" West, thence Northeasterly along the arc of said 206.00 foot radius
curve through a central angle of 21°04'24" for a distance of 75.77 feel; thence
tangent to said curve North 38°08'11" East 164.96 feetto a point on the arc of a
tangenl 150.00 fool radius curve, concave Northweslerly, thence Northeasterly
along the arc of said curve through a central angle of 23°01'22" for a distance of
60.27 feet to an angle in the boundary of said Lot 11, thence leaving said
boundary of Lot 11 and continuing along the arc of said curve through a central
angle of 0°44'07" for a distance of 1.93 feet; thence tangent to said curve North
14°22'42" East 254.05 feet to the True Point of Baginning.

Excepting therefrom any portion thereof lying within Bernardo Town Center Unit
No. 3, Map No. 7376.
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Parcel B — Within Lot 8 Bernardo Town Center Unit No. 2 Map No. 7270

That portion of Lot 9, Bernardo Town Center Unit No. 2, in the City of San Diego,
County of San Diego, State of California, according to Map thereof No 7270 filed
in the Office of the County Recorder of San Diege County, described as follows:

Beginning at the Northwesterly cormner of Lot 7 of said Bernardo Town Center
Unit No. 2, said corner is on the Southerly line of Rancho Bernarde Road, 102.00
feet wide; thence along the Westerly line of said Lot 7 South 00°00'15" East
318.00 feet to a corner of said Lot 7, said corner is on the Northerly boundary of
the aforementioned Lot 9, said corner is the True Point of Beginning; thence
along the Boundary of said Lot 9, the following courses and distances: North
89°59"45" East 70.00 feet to a point on the arc of a tangent 322.00 foot radius
curve, concave Southerly, thence Easterly along the arc of said curve through a
central angle of 70°52'10" an arc length of 398,28 feet, thence tangent to said
curve South 19°08'05" East 87.61 feet to a point on the arc of a tangent 298.00
foot radius curve, concave Westerly, thence Southerly along the arc of said curve
through a central angle of 23°09'21" an arc length of 120.43 feet, thence tangent
to said curve, South 04°01'16" West 82.70 feet; thence South 12°05'44" West
117.64 faet, thence North 67°41'11" Wast 28.00 feet to a point on the arc of a
299.00 foot radius curve, concave Northwesterly and having a radial which bears
South 67°41'11" East to said point; thence Northeasterly along the arc of said
curve through a central angle of 2°31'19" an arc length of 13.16 feet; thence
leaving said boundary of Lot 9 and continuing Northeasterly along the arc of said
curve through a central angle of 15°46'14" an arc length of 82.30 feet; thence
tangent to said curve North 04°01'16" East 96.54 fest to a point on the arc of a
tangent 270.00 foot radius curve, concave Westerly; thence Northerly along the
arc of said curve through a central angle of 23°09'21" an arc length of 109.12
feet; thence tangent to said curve North 19°08'05" West 87.61 feet to a point on
the arc of a tangent 294.00 foot radius curve, concave Southeasterly; thence
Northwesterly along the arc of said curve through a central angle of 70°52'10" an
arc length of 363.65 feet; thence tangent to said curve South 89°58'45" Wast
70.00 feet to a point on the boundary of the aforementioned Lot 9; thence along
said Boundary North DD®00"15" West 28.00 feet to the True Point of Beginning.

Parcel C — Within Lot 10 Bernardo Town Center Unit No, 2 Map No, 7270

That portion of Lot 10, Bernardo Town Center Unit No. 2, in the City of San
Diego, County of San Diego, State of California, according to Map thereof No.
7270 filed in the Office of the County Recorder of San Diego County, described
as follows:

Beginning at the Northwesterly corner of Lot 7 of said Bernardo Town Center
Unit No. 2, said corner is on the Southerly line of Rancho Bernardo Road, 51.00
feat from the centerling; thence along the Waesterly line of said Lot 7, south






00*00'15" East 318.00 feet to a corner of said Lot 7, said corner is on the
Boundary of Lot 10 of said Bernardo Industrial Park Unit No. 2, said corner is the
True Point of Beginning, thence along said Boundary of Lot 10, South 00°00°15"
East 28.00 feet, thence leaving said Boundary, South 29°569'45" West 15.00 feet
to a point on the arc of a tangent 225.00 foot radius curve, concave
Southeasterly; thence Southwesterly along the arc of said curve through a
central angle of 75°35'47" an arc length of 206.87 feet, thence tangent to said
curve South 14°23'58" West 107.62 feet to a point on the Boundary of Lot 9 of
said Bernardo Town Center Unit No. 2; thence along the Boundary of said Lot 9,
South 14°23'58" West 256.25 feet; thence leaving the boundary of said Lot 9,
South 14°23'58" West 27.46 feet to the most Easterly corner of Bernardo Plaza
Drive as shown on the aforementioned Bernardo Town Center Unit No. 2; thence
along the Boundary of said Bernardo Plaza Drive North 75°36'02" West 28.00
feet; thence leaving said Boundary, North 14°23'568" East 391.33 feet to a point
on the arc of a tangent 253.00 foot radius curve, concave Southeasterly; thence
Northeasterly along the arc of said curve through a central angle of 75°35'47" an
arc length of 333.81 feet, thence tangent to said curve North 89°59'45" East
15.00 feet to the True Point of Beginning.

Parcal D: - Within Lot 11 Bernardo Town Center Unit No. 3, Map No. 7376 and
Parcel 3 of Parcel Map No. 2054

Parcel 1:

A strip of land being 28.00 feet in width, lying 14.00 feet on each side of the
following described centerlina:

Beginning at the most Northerly corner of sald Lot 11, said point being on the
Southerly right of way of Bernardo Plaza Court; thence South 76°33'01" East
24.00 feet to the True Point of Beginning; thence south 14°22'29" West 256.39
feet to the beginning of a tangent 164.00 feet to the beginning of a tangent
164.00 foot radius curve, concave Northwesterly, thence Southwesterly along the
arc of said curve through a central angle of 23°01'22" a distance of 65.90 feet;
thence South 38°08'11" West 164.96 feel to the beginning of a tangent 192.00
foot radius curve, concave Southeasterly; thence Southwesterly along the arc of
said curve through a central angle of 21°04'24" a distance of 70.62 feet; thence
South 17°03'47" West 42.50 feet to a point hereinafter referred to as Point "A";
thence continuing South 17°3'47" West 39.00 feet to a point hereinafter referred
to as Point "B"; thence continuing South 17°03'47" West 42.50 feet to the
beginning of a tangent 248.00 fool radius curve, concave Northeasterly; thence
South and Southeasterly along the arc of said curve through a central angle of
72°08'27" a distance of 312.26 feet; thence South26°30'00" West 231,92 feet to
a point hereinafter referred to as Point “C"; thence South63°30'00" East 337.67
feet to a point hereinafter referred to as Point "D"; thence North 26°30'00" East
372.97 feet to the beginning of a tangent 585.67 foot radius curve Southeasterly;
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thence Northeasterly along the arc of said curve through a central angle of
22°32'33" a distance of 230.43 feet, thence North 16°30'00" East 175.58 feet;
thence North 11°00'00" East 71.48 feet to a Point of terminus. The sidelines of
said strip of land are to be prolonged or shortened so as to terminate at the
Northerly and Northeasterly line of said Lot 11.

Parcel 2:

Beginning at Point "A” as described in Parcel 1, thence North 72°56'13" West
135.05 feet to a Point of Terminus.

Farcel 3:

Beginning at Point “B” as described in Parcel 1; thence North 72°56'13" West
135.05 feel o a poinl of lBrminus.

The sidelines of said strips of land are to be prolonged or shortened so as to
terminate on the Southwesterly sideline of Parcel 1 and the Westerly line of Lot
11 of said Map 7376.

Parcal 4:

Beginning at Point "C" as described in Parcel 1; thence South 26°30'00" West
104.50 feet to a point of terminus.

Parcel 5:

Beginning at Point “D" as described in Parcel 1, thence South 26°30'00" West
104.50 feet to a point of terminus.

The sidelines of said strips of land are to be prolonged or shortened so as to

terminale on the Southerly sideling of Parcel 1 and the Southerly line of Parcel 3
of said Parcel 2054.
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EXHIBIT A -29
Savannah Square
One Savannah Square Drive
Savannah, GA 31406

(See attached copy.)




Savannah Sguare
One Savannah Sguare Driwve
Savannah, GA 311406

Legal Desaription

All that certaln lot, tract or parcel of land situate, lying and being in a portion of
Savannah Square Subdivision, formerly & portion of Parcel “B", Morekds Tract; the
Western 135 feet of Lot 1 of the Dillon Tract; a portion of the Mumnerlyn Lots, 6 GM.
District, Sevannah, Chatham County, Georgia sud being more particularly deyeribed ns
follows:

Commencing ot the intersection of the southern right-of-way of Montgomery Cross Road
and the western intersection of Abercorn Street Extention; thence, along the southem
right-of-way of Montgomery Cross Road a distance of approximately 1500 feet to a
point, the POINT OF BEGINNING: thence, departing said right-of-way South 19
degrees 25 minutes 3] ssconds West a distance of 431.51 faet to an iron rod; thence
South 19 deprees 34 minutes 49 seconds West o distance of 405,75 fest to an iron rod;
thence South 34 degrees 07 minutes 51 seconds West a distance of 137,72 feet to an iron
rod; thence South 63 degrees 32 minutes 51 seconds East a distance of 323.05 feet to an
iron rod; thence South 16 degrees 05 minutes 10 seconds West a distance of 1120,59 fest
" to a point; thence North 77 degrees 17 minutes 31 seconds Weat a distance of 185,19 feet
to a point; thence North 67 degrees 47 minutes 00 seconds West a distance of 437.64 feet
to a concrete monument; thence North 15 degrees 57 minutes 13 seconds East a distance
of 673.26 feet to a concrete monument; thence North 34 degrees 18 minutes 47 seconds
Hast a distance of 656,05 feet to a concrete monument; thence North 19 degrees 34
minutes 49 seconds East a distance of 397,91 feet to a concrete monument; thenoe Morth
19 degrees 25 minutes 31 seconds East a distance of 426,56 feet to a poiot on the Western
right-of-way of Montgomery Cross Road; thence along said right-of-way of Montgomery
Cross Road South 75 degrees 12 minutes 36 seconds East a distance of 60.20 feetto a
point, the POINT OF BEGINNING.

Said parcel contalng 741,327.99 square feet (17.02 acres)

The parcel as &8 whole is bounded as follows: On the West by the lands now or formerly
owned by Woodrow W, Dyches, Et al and P.L. Jenkins and Honey Ridge Plantation,
Phascs 1 and 2, lands now or formerly of Woodrow W, Dyches, and the Dillon Truct, on
the North by Montgomery Cross Road, and on the East by lands now or formerly owned
by TACO Savannuah Realty, Inc., JACO Munagement, [ne., Meery Lands Holdings, LLC
and Housing Authority of Savannah, and on the South by landas now or formerly of Leeds

Crate Subdivision, Phase 2.
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EXHIBIT A -30
Morningside of Bellgrade
2800 Polo Parkway
Midlothian, VA 23113

(See attached copy.)




Morningeide of Bellgrade
2800 Polo Parkway
Midlothian, VA 23113

Legal Deecripticon

TRACT I:-

Al thet eertain lot, piecs or parcel of land with: the improvements thercon and the
apputtenances thereto belongiog, 1ying and being in Midlothian District, Chesterfizld
County, Virginiz, contsining 5.060 acies; more or less; the mefés and baunds. of which
are described as follows:

Begiuriing atan fron pin seton this Narth right-of-way margin of Palo Parkway, point
_hmngm 15 fiset east of Robious: Drrive, sujd point beiig the Troe Poiit of

g thence run Noith 03° 03'23" Hast for a distance of 549.88 feat to an Tion pin.
Jound; (rente ran South 84° 56" 37" Rast.for a distance of 536.23 feet to an-iron pin
found; thence s Souily 00° 147 3" Wesl for a-distance of 292,13 feet to an Iron'pis
fiaunon the Noth riglit-of-way margin of Polo Parkway dnd the PT of a curve to the {eft
‘having a adiveaf 978.61 feet and an-arc-distance of 347.95 fees; thenuce run along said:
cutvedp the 166 ind along tie Nodh fight-of-way méigin of Polo Parkway & chiord
bwh;ni‘mnﬁaﬂw West-and & cherd distance of 346,12 fetto an iren pin set;
thencemun South 64° 33" 00" West along said right-of-wey margin for & disiancs of
249,14 feel to an fron pin and the PT' of & curves to the left kaving a raditis of 619.90 fect
and dttars distence of 24.70 foet; Menve mm along soid curve to the left apd along said
sight-ol-way wargin a chotd bearing pf South 65° 53' 28" West and a chord disténce of
24.70 m«mmﬂa& to the Trize Point of- Beginning.

TRACT 2:

Ameasement over end seross the Common Area, Common Improvembnls forose,
fjoyment, irigdtion, and drainage along with a right to cross over any Common Area,
Couraon Sits Ares, Common Improvements, or Site ﬁurﬂlapm?uwofud&ngmpmnr
‘irfiprovencnts &nd A shsement for the actommbdation of encronchménts om all Sitd,
‘Common Sits Area and/or Common Area adioining Pircel 1, and othet additional
‘sasiients 45 are negessary to effectuate the purpose of the Protective Covenants as

gnd Jorpurported to be granted iy Biellgrade Protectivé-Covenints dated
Beptenlisc25,1990,7 B,*&Eﬂﬂgmdeﬂﬂﬂmmm-ﬂumﬁmr. L.P., & VirginiaJimited.
pastngrship and Occidental Development Lid., filed of record September 28,1990 in Diged
Mﬂ“ld, phge 1600, in the Clerk's Office, Cirouit Court, Chesterfield County,

i

Being the same property conveyed to SNH FM FINANCING LLC, a Delaware limited
liability company by Special Warranty Deed from SNH/LTA PROPERTIES TRUST, a

" Maryland real estate investment trust, dated July 20, 2009 and effective as of August 4,
2009, recorded on August 6, 2009, in the Clerk's Office, Circuit Court, Chesterfield
County, Virginia, in Deed Book 8821, page 970,




Exhibit 10.8

PARTIAL TERMINATION OF AND AMENDMENT NO. 2 TO
AMENDED AND RESTATED MASTER LEASE AGREEMENT

THIS PARTIAL TERMINATION OF AND AMENDMENT NO.2 TO AMENDED AND RESTATED MASTER LEASE
AGREEMENT (this “ Amendment) is made as of August 31, 2012 by and among SNHHINANCING LLC, a Delaware limited liability
company, SNH FM FINANCING TRUST, a Maryland reatate investment trust, and ELLICOTT CITY LAND I, 4, a Delaware limited
liability company, collectively as landlord (* Lalwild "), and FVE FM FINANCING, INC., a Maryland corporan, as tenant (“ Tenafi}.

WITNESSETH:

WHEREAS , pursuant to the terms of that certain AmendedRestated Master Lease Agreement, dated as of Adgas09, as
amended by that certain Amendment No. 1 to AmeraeldRestated Master Lease Agreement (as so amehdéd,ease), Landlord leases
to Tenant, and Tenant leases from Landlord, thed@#roperty (this and other capitalized terms bsedot otherwise defined herein having
the meanings given such terms in the Lease), allae particularly described in the Lease; and

WHEREAS , as of the date hereof, Landlord is conveyindd@ffiliate certain of the Leased Property knowraad located at (i)
Forum at Desert Harbor, 13840 North Desert Harliwe) Peoria, Arizona, more particularly descritmedExhibit A-1 to the Lease;
(i) Forum at Tucson, 2500 North Rosemont Blvd.¢c3an, Arizona, more particularly described on Eiib2 to the Lease; (iii) The
Remington Club I and II, 16925 and 16916 HierbasrBriSan Diego, California, more particularly delsed on Exhibit A-3 to the Lease; (iv)
Park Summit at Coral Springs, 8500 Royal Palm Bl@adral Springs, Florida, more particularly desedlon Exhibit A-6 to the Lease;
(v) Savannah Square, One Savannah Square DrivanSaly, Georgia, more particularly described on k-8 to the Lease; (vi) Gables at
Winchester, 299 Cambridge Street, Winchester, Mdmsaetts, more particularly described on ExhibitAto the Lease; (vii) HeartFields at
Easton, 700 Port Street, Easton, Maryland, morécpéarly described on Exhibit A-13 to the LeasaiiY Aspenwood, 14400 Homecrest
Road, Silver Spring, Maryland, more particularlsdébed on Exhibit A-16 to the Lease; (ix) ForunMamorial Woods, 777 North Post Oak
Road, Houston, Texas, more particularly describeéxhibit A-20 to the Lease; and (x) MorningsideBafligrade, 2800 Polo Parkway,
Midlothian, Virginia, more particularly described &xhibit A-25 to the Lease (collectively, the “ri@nated Properti€’y; and

WHEREAS, in connection with the conveyance of the Termind&eaperties, Landlord and Tenant wish to amend_dzese to
terminate the Lease with respect to the TerminBtegerties;

NOW, THEREFORE , in consideration of the mutual covenants heremained and other good and valuable consideratien,
mutual receipt and legal sufficiency of which aezdby acknowledged, Landlord and Tenant herebyeabed, effective as of the date hereof,
the Lease is hereby amended as follows:

1. Partial Termination of LeaseThe Lease is terminated with respect to the Treatad Properties and neither Landlord nor
Tenant shall have any further rights or liabilities




thereunder with respect to the Terminated Propefiteam and after the date hereof, except for thigges and liabilities which by their terms
survive the termination of the Lease.

2. Definition of Minimum Rent The defined term “Minimum Rent” set forth in $iea 1.67 of the Lease is deleted in its
entirety and replaced with the following:

“Minimum Rent ” shall mean the sum of Thirty-Three Million, Sixiktired Seventy-Nine Thousand, Seven Hundred Sixteén
55/100 Dollars ($33,679,716.55) per annum.

3. Schedule 1 Schedule 1 to the Lease is deleted in its @ptard replaced with Scheduleftached hereto.

4, Exhibit A . Exhibit A to the Lease is amended by deletirgtéxt of Exhibits A-1, A-2, A-3, A-6, A-8, A-12,A3, A-16,
A-20 and A-25 attached thereto in their entiretg agplacing them with “Intentionally Deleted.”

5. Ratification. As amended hereby, the Lease is ratified anfirooed.

[Remainder of page intentionally left blank;
signature pages follow]
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IN WITNESS WHEREOF , the parties have executed this Amendment asladsiestrument as of the date above first written.
LANDLORD:

SNH FM FINANCING LLC

By: /s/ David J. Hegart

David J. Hegart
Presiden

SNH FM FINANCING TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden

ELLICOTT CITY LAND |, LLC

By: /s/ David J. Hegart

David J. Hegart
Presiden




TENANT:

FVE FM FINANCING, INC.

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
Presiden




SCHEDULE 1

PROPERTY-SPECIFIC INFORMATION

Base

Gross Base Gross
Revenues Revenues
(Calendar (Dollar Commencement Interest
Exhibit Property Address Year) Amount) Date Rate
A-1 Intentionally Deletec N/A N/A N/A N/A
A-2 Intentionally Deletec N/A N/A N/A N/A
A-3 Intentionally Deletec N/A N/A N/A N/A
A-4 Rio Las Palmas 2005 4,204,46. 09/30/2003 10%
877 East March Lane
Stockton, CA 9520
A-5 Foulk Manor North 2005 7,666,22. 01/11/2002 10%
1212 Foulk Road
Wilmington, DE 1980:
A-6 Intentionally Deletec N/A N/A N/A N/A
A-7 Coral Oaks 2005 9,051,22i 01/11/2002 10%
900 West Lake Road
Palm Harbor, FL 3468
A-8 Intentionally Deletec N/A N/A N/A N/A
A-9 Forum at the Crossing 2005 11,973,55 01/11/2002 10%
8505 Woodfield Crossing
Blvd.
Indianapolis, IN 4624
A-10  Forum at Overland Park 2005 9,674,46 01/11/2002 10%
3501 West 95th Street
Overland Park, KS 662(
A-11  Forum at Brookside 2005 12,831,11 01/11/2002 10%
200 Brookside Drive
Louisville, KY 40243
A-12  Intentionally Deletec N/A N/A N/A N/A
A-13 Intentionally Deletec N/A N/A N/A N/A
A-14  Heartlands at Ellicott City 2005 7,872,81 03/01/2004 10%
3004 North Ridge Road
Ellicott City, MD 21043
A-15 Heartlands at Severna Park 2005 3,521,92i 10/25/2002 10%
715 Benfield Road
Severna Park, MD 211¢
A-16 Intentionally Deletec N/A N/A N/A N/A




Base
Gross

Base Gross

Revenues Revenues
(Calendar (Dollar Commencement Interest
Exhibit Property Address Year) Amount) Date Rate
A-17  HeartFields at Cary 2005 3,092,31. 10/25/2002 10%
1050 Crescent Green Drive
Cary, NC 2751
A-18  Montebello 2005 10,739,72 01/11/2002 10%
10500 Academy Road
Albuquerque, NM 8711
A-19  Forum at Knightsbridge 2005 15,290,52 01/07/2002 10%
4590 and 4625
Knightsbridge Blvd.
Columbus, OH 4321
A-20 Intentionally Deletec N/A N/A N/A N/A
A-21  Forum at Lincoln Heights 2005 12,559,92 01/11/2002 10%
311 West Nottingham Road
San Antonio, TX 7820
A-22  Forum at Woodlands 2005 13,072,90 01/11/2002 10%
5055 W Panther Creek Drive
The Woodlands, TX 773€
A-23  Morningside of Charlottesville 2006 3,016,12! 11/19/2004 9%
491 Crestwood Drive
Charlottesville, VA 2290:
A-24  HeartFields at Fredericksburg 2005 3,654,84: 10/25/2002 10%
20 HeartFields Lane
Fredericksburg, VA 2240
A-25 Intentionally Deletec N/A N/A N/A N/A
A-26  Morningside of Newport News 2006 3,226,801 11/19/2004 9%
655 Denbigh Boulevard
Newport News, VA 2360
A-27  Meadowmere - Northshore Assisted Living 2009 N/A 01/04/2008 8%

10803 North Port Washington Road

Mequon, WI 5309:




Exhibit 12.1

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

Nine Months Ended

September 30 Year Ended December 31
2012 2011 2010 2009 2008 2007
Earnings:
Income before income tax exper $ 91,24¢ $ 151,73: $ 116,78 $ 110,02° $ 106,74 $ 85,30
Fixed charge 87,42¢ 98,26 80,01" 56,40¢ 40,15 37,75¢
Adjusted earning $ 178,67 $ 249,99. $ 196,80: $ 166,43: $ 146,89 $ 123,05

Fixed charges
Interest expens $ 87,42t $ 98,26: $ 80017 $ 5640+ $ 4015 $ 37,75

Ratio of earnings to fixed charg 2.0x 2.5x 2.5x 2.9 3.7x 3.3x




Exhibit 31.1

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

[, Barry M. Portnoy, certify that:

1.

2.

Date:

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

Based on my knowledge, this report does not coraaynuntrue statement of a material fact or ométate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading 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 materi:
respects the financial condition, results of operatand cash flows of the registrant as of, amdtf@ periods presented in this
report;

The registrant’s other certifying officer(s) andrke responsible for establishing and maintainiisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1B{d)) and internal control over financial repogtias defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under
our supervision, to ensure that material informati@lating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

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

C) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbd report our conclusio
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehis 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 regrsts fourth fiscal quarter in the case of an ameaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

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

a) All significant deficiencies and material weaknesgethe design or operation of internal contratiofinancial 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 significéein the
registrant’s internal control over financial repogt

October 30, 2012 /s/ 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. | have reviewed this Quarterly Report on Form 16f@enior Housing Properties Trust;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omdtéde a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl
period covered by this report;

3. Based on my knowledge, the financial statementsofimer financial information included in this refpdairly present in all materi:
respects the financial condition, results of operatand cash flows of the registrant as of, amdtf@ periods presented in this
report;

4. The registrant’s other certifying officer(s) andrke responsible for establishing and maintainiisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1B{d)) and internal control over financial repogtias defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under
our supervision, to ensure that material informati@lating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

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

C) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbd report our conclusio
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehis 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 regrsts fourth fiscal quarter in the case of an ameaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

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

a) All significant deficiencies and material weaknesgethe design or operation of internal contratiofinancial 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 significéein the
registrant’s internal control over financial repogt

Date: October 30, 2012 /s/ Adam D. Portho

Adam D. Portnoy
Managing Truste




Exhibit 31.3

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

I, David J. Hegarty, certify that:

1. | have reviewed this Quarterly Report on Form 16f@enior Housing Properties Trust;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omdtéde a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl
period covered by this report;

3. Based on my knowledge, the financial statementsofimer financial information included in this refpdairly present in all materi:
respects the financial condition, results of operatand cash flows of the registrant as of, amdtf@ periods presented in this
report;

4. The registrant’s other certifying officer(s) andrke responsible for establishing and maintainiisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1B{d)) and internal control over financial repogtias defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under
our supervision, to ensure that material informati@lating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

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

C) Evaluated the effectiveness of the registsadisclosure controls and procedures and preséntbd report our conclusio
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehis 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 regrsts fourth fiscal quarter in the case of an ameaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

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

a) All significant deficiencies and material weaknesgethe design or operation of internal contratiofinancial 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 significéein the
registrant’s internal control over financial repogt

Date: October 30, 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. | have reviewed this Quarterly Report on Form 16f@enior Housing Properties Trust;

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omdtéde a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl
period covered by this report;

3. Based on my knowledge, the financial statementsofimer financial information included in this refpdairly present in all materi:
respects the financial condition, results of operatand cash flows of the registrant as of, amdtf@ periods presented in this
report;

4. The registrant’s other certifying officer(s) andrke responsible for establishing and maintainiisgldsure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and1B{d)) and internal control over financial repogtias defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

1. Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isifige prepared,;

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

3. Evaluated the effectiveness of the registsadisclosure controls and procedures and pres@ntbd report our conclusio
about the effectiveness of the disclosure conints procedures, as of the end of the period coveyehis report based on
such evaluation; and

4. Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the
registrant’s most recent fiscal quarter (the regrsts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

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

1. All significant deficiencies and material weaknesgethe design or operation of internal contratiofiancial reporting
which are reasonably likely to adversely affectrigistrant’s ability to record, process, summasiad report financial
information; and

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

Date: October 30, 2012 /s/ Richard A. Doyle
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 Regmm Form 10-Q for the
period ended September 30, 2012 (the “Report™h @fiche undersigned hereby certifies, to the behkts knowledge:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoi1934; and

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

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

Barry M. Portnoy David J. Hegart

Managing Truste President and Chief Operating Offic
/s/ Adam D. Portho /sl Richard A. Doyle

Adam D. Portnoy Richard A. Doyle

Managing Truste Treasurer and Chief Financial Offic

Date: October 30, 2012




Exhibit 99.1
POOLING AGREEMENT

THIS POOLING AGREEMENT (this “Agreement”) is mads af August 31, 2012, by and among FVE IL Manages,
(“Manager”) and the parties listed on Schedule &cfean “Owner” and collectively, “Owners”).

RECITALS:

Each Owner has entered into a Management AgreemignManager (each a “Management Agreement” ankkctively, the
“Management Agreements”) with respect to the retdte and personal property described in SchedolgpBsite such Owner’s name which
is operated as an independent living communityi@tCommunity” and collectively, the “Communiti@sivhich Management Agreements
are listed on Schedule C.

The parties desire that working capital of eacthefCommunities and all revenues from operatiosach of the Communities be
pooled for purposes of paying operating expens#sso€ommunities, fees and other amounts due talyEmand Owners.

NOW, THEREFORE, the parties agree as follows:

ARTICLE |
DEFINED TERMS

1.01. Definitions. Capitalized terms used, but not otherwise definghis Agreement shall have the meanings gieesuth
terms in the Management Agreements. The followigjtalized terms as used in this Agreement shak lilae meanings set forth below:

“Additional Community” is defined in Section 7.01.

“Additional Management Agreement” is defined in @t 7.01.

“Additional Owner” is defined in Section 7.01.

“Aggregate Annual Statement” means the Aggregatathlyg Statement for the month of December in eagdry
“Aggregate Base Fee” means an amount equal to 3ttecdkggregate Gross Revenues.

“Aggregate Community Expenses” means the sum of i@onity Expenses of the Communities.

“Aggregate Gross Revenues” means the sum of GregeriRies of the Communities.

“Aggregate Incentive Fee” means an amount thagiskto thirty-five percent (35%) of Aggregate Nigterating Income remaining
after payment of the Aggregate Owner Priority Retur




“Aggregate Invested Capital” means the sum of thvested Capital for each of the Communities, inicigetach Additional
Community.

“Aggregate Monthly Statement” is defined in Artidlé.
“Aggregate Net Operating Income” means an amounékip Aggregate Gross Revenues less Aggregate @oinExpenses.
“Aggregate Owner Priority Return” means an annuabant equal to eight percent of Aggregate Inve&tapital.

“Aggregate Owner Residual Payment” means an amequl to 65% of the Aggregate Net Operating Incafter payment of the
Aggregate Owner Priority Return.

“Agreement” is defined in the Preamble.

“Community” and “Communities” is defined in the Rtads.

“Management Agreement” and “Management Agreemdntdéfined in the Recitals.
“Manager” is defined in the Preamble.

“Manager Shortfall Advance” is defined in Sectiofh

“Non-Economic Communities” is defined in SectiofZ.

“Owner” is defined in the Preamble.

“Priority Return Shortfall” is defined in Section(.

ARTICLE II
GENERAL

The parties agree that so long as a Communitytigesuto this Agreement, all Working Capital and@loss Revenues of such
Community shall be pooled pursuant to this Agreeraed disbursed to pay all Aggregate Community Bsps, fees and other amounts due
Manager and Owners (not including amounts due puntsto Section 15.05 of the Management Agreemevitl)respect to the Communities
and that the corresponding provisions of each Memagt Agreement shall be superseded as provideedtion 3.03. The parties further
agree that if Manager gives a notice of non-ren@féhe Term with respect to any Community, it $bal deemed to be a notice of non-
renewal of the Term with respect to all the Comrtiasi

ARTICLE Il
PRIORITIES FOR
DISTRIBUTION OF AGGREGATE GROSS REVENUES

3.01. Priorities for Distribution of Aggregate Gross Raues. Aggregate Gross Revenues shall be distributégeifiollowing
order of priority:




(1) First, to pay Aggregate Community Expenses (whiaidlsiot include the Aggregate Base Fee).

(2 Second, to Manager to pay the Aggregate Base Fkargninterest that may have accrued pursuant to
Section 3.02.

3) Third, to Owners in an amount equal to the Aggre@awner Priority Return and any interest that mayeh
accrued pursuant to Section 3.02.

(4) Fourth, to Manager to reimburse it for paymentrof Manager Shortfall Advance, plus applicable ieser
calculated at the Interest Rate.

(5) Fifth, to Manager, in an amount equal to the Aggtedncentive Fee.

(6) Sixth, to Owners, in an amount equal to the Aggiee@avner Residual Payment.

3.02. Timing of Payments Payment of the Aggregate Community Expensedydixyg the Aggregate Base Fee, shall be mas
the ordinary course of business. The Aggregate Bag and accrued interest, if any, shall be paithe first Business Day of each calendar
month, in advance, based upon Manager’s then dstiofidhe prior month’s Aggregate Gross Revenudwe Aggregate Owner Priority
Return and accrued interest, if any, shall be paithe first Business Day of each calendar monthdivance in approximately equal monthly
installments, based upon Aggregate Invested Capibat recently reported to Manager by Owner. ThgrAgate Base Fee and Aggregate
Owner Priority Return shall be subject to adjusthiBnincreasing or decreasing the payment duedarfdlowing month based upon
Aggregate Gross Revenues reflected in the Aggrédatehly Financial Statements and increases oredsers in Aggregate Invested Capital
reported to Manager by Owners, as the case mayf laay installment of the Aggregate Base Fee erAggregate Owner Priority Return is
not paid when due, it shall accrue and bear intetethe Interest Rate. The Aggregate IncentivedfeeAggregate Owner Residual Payment
shall be paid on the last Business Day of the c@emonth following the month to which such Aggregimcentive Fee and Aggregate Ow
Residual Payment relate, in arrears, and shalbbedupon the Aggregate Monthly Statements. Aafditiadjustments to all payments will
be made on an annual basis based upon the Aggidgatbly Statements for the full calendar year angl audits conducted pursuant to
Section 6.03 of the Management Agreements. Thaesgge Owner Priority Return and Aggregate OwnesidRal Payment shall be
allocated among the Owners as the Owners shalindiete in their sole discretion and Manager shallehao responsibility or liability in
connection therewith.

3.03. Relationship with Management AgreementSor as long as this Agreement is in effect wétbpect to a Community, the
provisions of Section 3.01 and 3.02 shall super&sgions 5.01 and 5.02 of the Management Agreethentin effect with the applicable
Community.




ARTICLE IV
FINANCIAL STATEMENTS

Manager shall prepare and deliver the followingficial statements to the Owners:

(a) not later than ten Business Days after the encédf ealendar month, a consolidated balance shdet&ted
statement of income and expense of all of the Conities for such calendar month and for the themesurcalendar year to date,
certified by Manager’s Controller on a monthly Isasnd by Manager’s Chief Financial Officer on artgrdy basis as being true and
correct to the best of his/her knowledge (“Aggregdbnthly Statement”).

(b) Manager shall also prepare and deliver such othggraents or reports as any Owner may, from tintarte,
reasonably request.

The financial statements delivered pursuant toAhiile 1V are in addition to any financial statents required to be prepared and
delivered pursuant to the Management Agreements.

ARTICLE V
SHORTFALL; NON-ECONOMIC COMMUNITIES

5.01. Shortfall. After December 31, 2018, if in each of threesamutive calendar years the Aggregate Owner BriReturn
(together with any accrued interest) has not bedahip full (a “Priority Return Shortfall”), by nate given within sixty (60) days after receipt
of the Aggregate Annual Statement for such thirdrythe Owners may terminate all, but not less diamf the Management Agreements.
Prior to exercising the right to terminate, Ownghnall give Manager notice and if within ten (10ysl¢ghereafter, Manager funds the Priority
Return Shortfall (a “Manager Shortfall Advance”wfers shall not exercise the right to terminateyjoled Manger may not exercise its right
to fund the Priority Return Shortfall more frequgrihan once every four (4) years. Manager magvecany amounts paid by it as a
Manager Shortfall Advance as provided in Sectid 3provided that amounts not recovered duringdhe (4) calendar years following the
year in which payment of a Manager Shortfall Advam@s made shall be deemed waived and shall nuiysble in any subsequent ye

5.02. Non-Economic Communities If the Gross Revenues of any Community are figaht to pay all Community Expenses
and the Base Fee of such Community in full duriagheof two (2) consecutive calendar years, Manslgal, upon thirty (30) days notice to
the relevant Owner, be entitled to designate sumihr@unity a “Non-Economic Community.” Notwithstandithe foregoing, Manager shall
not be entitled without the Owner’s consent to giesie Communities for which the Invested Capitdahimaggregate would exceed twenty
percent (20%) of Aggregate Invested Capital anth&rrprovided for purposes of this Section 5.0% pAggregate Invested Capital shall be
determined without giving effect to the terminatimithe Management Agreement of a Non-Economic Canity and without reduction for
proceeds from the sale, or deemed sale, of anyE¢amomic Community. Manager may request an iner@gathe foregoing twenty percent
(20%) threshold at any time, which Owner may acoepeject in its sole discretion.
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Manager shall market a Community designated asraBdmnomic Community for sale and any costs incubyethe Manager in
connection with such marketing activities and thle ®f such Community shall be paid out of thepreteeds of such sale. The relevant
Owner and Owner shall cooperate with Manager ingiting any relevant information, preparing markgtimaterials and otherwise in
connection with the sale of a Non-Economic Communit

5.03. Sale Process If a NonEconomic Community is marketed for sale in accocdanith Section 5.02 and Manager receive
offer therefor which it wishes to accept on beloél©Owner, Manager shall give the relevant Ownemgbnotice thereof, which notice shall
include a copy of the offer and any other informatieasonably requested by such Owner. If theeaateOwner shall fail to accept or reject
such offer within seven (7) Business Days afteeif@of such notice and other information from Mge& such offer shall be deemed to be
accepted. If the offer is rejected by the relev@wner and, if the Manager elects to continue ntargeghe Community by providing written
notice to the relevant Owner within seven (7) dafysuch rejection and the Manager does not obtaathar offer within ninety (90) days that
is accepted by the relevant Owner, the Non-Econ@nimmunity shall be deemed to have been sold teetbgant Owner on the date, at the
price and on the other terms contained in the offea Non-Economic Community is sold to a thirary or deemed to have been sold to the
relevant Owner pursuant to such offer, effectivefate date of sale or deemed sale: (i) the Mamage Agreement shall terminate with
respect to such Non-Economic Community; (ii) thegfagate Invested Capital shall be reduced by aruatregjual to the net proceeds of sale
after reduction for the costs and expenses ofdleyant Owner and/or Manager (or, in the casedd#feamed sale, the net proceeds of sale
determined by reference to such offer, after redndbr any amounts actually expended and any atsoushich would reasonably have been
expected to have been expended if the sale haddo@snmmated, by the relevant Owner and/or Managdgthe reduction of Aggregate
Invested Capital is less than the Invested Capfttie NonEconomic Community sold or deemed sold, the diffeeeshall be proportionate
reallocated to the Invested Capital of the remair@ommunities.

ARTICLE VI
ACCOUNTS

All Working Capital and all Gross Revenues of eatthe Communities may be pooled and depositechéhay more bank accounts
in the name(spf the Owners designated by Manager, which accauaig except as required by any Mortgage and klan documentatic
or applicable law, be commingled accounts contgiither funds owned by or managed by Manager. htmshall be authorized to access
the accounts without the approval of Owners, sulifeany limitation on the maximum amount of angck if any, established between
Manager and Owners as part of the Annual Oper&imdgets. One or more Owners shall be a signatollaaccounts maintained with
respect to the Community, and Owners shall haveigfn to require that one or more Owrgesignature be required on all checks/withdra
after the occurrence of an Event of Default by Mparaunder this Agreement. Owners shall providér sastructions to the applicable bank
(s) as are necessary to permit Manager to impletheritlanager’s rights and obligations under thise&gent. The failure of any Owner to
provide such instructions shall relieve Manageitobbligations hereunder until such time as sadlurfe is cured.
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ARTICLE VII
ADDITION AND REMOVAL OF COMMUNITIES

7.01. Addition of Communities At any time and from time to time, Manager angt ®@wner or any Affiliate of Owners (an
“Additional Owner”) which enters into a managemagteement with Manager (an “Additional Managemegite®ment”) for the operation of
an additional independent living community (an “Adthal Community”), the Additional Owner may becera party to this Agreement by
signing an accession agreement confirming the egpility of this Agreement to such Additional Commity. If an Additional Community is
made subject to this Agreement other than on tseday of a calendar month, the parties shalligelsuch prorated amounts of the Gross
Revenues and Community Expenses (and other amasimsly be necessary) applicable to the Additiowahi@unity for such calendar
month, as mutually agreed in their reasonable juggnin the calculation of Aggregate Gross RevermmnesAggregate Community Expenses
(and other amounts as may be necessary) for teadza month in which the Additional Community beeasnbject to this Agreement and
shall make any other prorations, adjustments, afions and changes required. Additionally, any am® held as Working Capital or for
Capital Replacements at the Additional Communftaniy, shall be held by Manager under this Agregmen

7.02. Removal of Communities From and after the date of termination of anynklgement Agreement, the Community mani
thereunder shall no longer be subject to this Agesg. If the termination occurs on a day othenttiee last day of a calendar month, the
parties shall exclude such prorated amounts oGttoss Revenues and Community Expenses (and otlemasnas may be necessary)
applicable to such Community for such calendar imosm$ mutually agreed in their reasonable judgnienhe calculation of Aggregate Grc
Revenues and Aggregate Community Expenses (andatimunts as may be necessary) for the calendathmmowhich the termination
occurred. Additionally, the relevant Owner and Mdger, both acting reasonably, shall mutually atwebe portion of the Working Capital
and Aggregate Gross Revenues and any amounts tethpy Manager for Capital Replacements alloctdbtbe Community being removed
from this Agreement and the amount of the Workirgi@l, Aggregate Gross Revenues and amounts beiddoy Manager for Capital
Replacements, if any, so allocated shall be redhttighe relevant Owner and the relevant OwnerMadager shall make any other
prorations, adjustments, allocations and changgpsned.

ARTICLE VIl
TERM AND TERMINATION

8.01. Term. This Agreement shall continue and remain inaffiedefinitely unless terminated pursuant to S#c8.02.
8.02. Termination. This Agreement may be terminated as follows:

(a) By the mutual consent of Manager and Owners whielparties to the Agreement.

(b) Automatically, if all Management Agreements ternténar expire for any
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reason.

(c) By Manager, if any or all Owners do not cure a matéreach of this Agreement by any Owner or Owmithin
thirty (30) days of written notice of such breaobni Manager and if such breach is not cured, il figaan Event of Default under
the Management Agreements.

(d) By Owners, if Manager does not cure a materialdired this Agreement by Manager within thirty (2@ys of
written notice of such breach from any Owner.

8.03.  Effect of Termination Upon the termination of this Agreement, excepbterwise provided in Section 12.02(i) or 14.04
of the Management Agreements, Manager shall be ensgted for its services only through the datemwhination and all amounts remaini
in any accounts maintained by Manager pursuantticlé VI, after payment of such amounts as magie to Manager hereunder, shall be
distributed to Owners. Notwithstanding the forempiupon the termination of any single ManagemeagreAment, pooled funds shall be
allocated as described in Section 7.02.

8.04.  Survival. The following Sections of this Agreement shalisve the termination of this Agreement: 8.03 @uticle IX.

ARTICLE IX
MISCELLANEOUS PROVISIONS

9.01. Naotices. All notices, demands, consents, approvals, aqdests given by any party to another party hereusitall be in
writing and shall be deemed to have been duly giviean delivered in person, upon confirmation okiptwhen transmitted by facsimile
transmission, or on the next business day if tratsdiby nationally recognized overnight courierftie parties at the following addresses:

To Owners

c/o SNH IL Properties Trust
Two Newton Place

225 Washington Street
Newton, Massachusetts 02458
Attn: David J. Hegarty
Telephone: (617) 796-8104
Facsimile: (617) 796-8349

To Manager.

FVE IL Managers, Inc.

400 Centre Street

Newton, Massachusetts 02458
Attn: Bruce J. Mackey
Telephone: (617) 796-8214
Facsimile: (617) 796-8243




9.02.  Applicable Law; Arbitration This Agreement shall be interpreted, constrapglied and enforced in accordance with the
laws of the Commonwealth of Massachusetts, witluegp its “choice of law” rules. Any “Dispute”gauch term is defined in the
Management Agreements) under this Agreement shattsolved through final and binding arbitratiomdocted in accordance with the
procedures and with the effect of, arbitration as/jaled for in the Management Agreements.

9.03.  Severability. If any term or provision of this Agreement oe thpplication thereof in any circumstance is helalid,
illegal or unenforceable in any respect for anysoea the validity, legality and enforceability afyasuch provision in every other respect and
of the remaining provisions hereof shall not bary way impaired, unless the provisions held iraliegal or unenforceable shall
substantially impair the benefits of the remaingmgvisions hereof.

9.04. Gender and NumberWhenever the context of this Agreement requitessgender of all words herein shall include the
masculine, feminine, and neuter, and the numbaHt @fords herein shall include the singular andalu

9.05. Headings and InterpretationThe descriptive headings in this Agreement arednvenience of reference only and shal
affect in any way the meaning or interpretationihad Agreement. References to “Section” in thiggment shall be a reference to a
Section of this Agreement unless otherwise inditathenever the words “include”, “includes” or ¢inding” are used in this Agreement
they shall be deemed to be followed by “withoutitation.” The words “hereof,” “herein,” “herebydnd “hereunder, when used in this
Agreement shall refer to this Agreement as a whalknot to any particular provision unless othesviglicated. The word “or” shall not be
exclusive. This Agreement shall be construed witliegard to any presumption or rule requiring ¢tsion or interpretation against the

party drafting.

9.06. Confidentiality of Information Any information exchanged between the Managdresth Owner pursuant to the terms
and conditions of this Agreement shall be subje@ection 17.06 of the Management Agreement theffféct for the applicable Community.

9.07. Assignment Neither Manager nor any Owner may assign itstsignd obligations under this Agreement to angrmoth
Person without the prior written consent of thecotbarties.

9.08. Entire Agreement; Construction; AmendmentVith respect to the subject matter hereof, Agjeeement supersedes all
previous contracts and understandings betweenatieg and constitutes the entire Agreement betwheeparties with respect to the subject
matter hereof. Accordingly, in the event of anyftiot between the provisions of this Agreement #mel Management Agreements, the
provisions of this Agreement shall control, and phevisions of the Management Agreements are deemmeshded and modified, in each ¢
as required to give effect to the intent of thetiparin this Agreement. All other terms and coiodi$ of the Management Agreements shall
remain in full force and effect; provided thatthe extent that compliance with this Agreementistalse a default, breach or other violation
of the Management Agreement by one party, the qihdy waives any right of termination,
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indemnity, arbitration or otherwise under the Magragnt Agreement related to that specific defavitabh or other violations, to the extent
caused by compliance with this Agreement. Thiseggnent may not be modified, altered or amendedymaanner except by an amendm
in writing, duly executed by the parties hereto.

9.09. Third Party Beneficiaries The terms and conditions of this Agreement shalle to the benefit of, and be binding upon,
the respective successors, heirs, legal represargatr permitted assigns of each of the partiestheand no Person other than the parties
hereto and their successors and permitted assigntended to be a beneficiary of this Agreement.

[Signatures begin on the following page.]
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IN WITNESS WHEREOF, the parties hereto have exetatel delivered this Agreement with the intentibereating an instrument
under seal.

FVE IL MANAGERS, INC.
By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
Presiden

SNH IL PROPERTIES TRUS

By: /s/ David J. Hegart

David J. Hegart
Presiden

SNH IL JOPLIN INC.

By: /s/ David J. Hegart
David J. Hegart
Presiden
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Schedule A
Owners
SNH IL Properties Trust

SNH IL Joplin Inc.




Schedule B
Communities
SNH IL Properties Trus 5455 La Sierra Drive, Dallas, Texas 75:

SNH IL Joplin Inc. 3828 College View Drive, Joplin, Missouri 648




Schedule C

Management Agreements

Management Agreement dated December 15, 2011 betW&€ IL Managers, Inc. and SNH IL Properties Trust

Management Agreement dated August 31, 2012 betw@énlL Managers, Inc. and SNH IL Joplin Inc.




Exhibit 99.2

SUBLEASE AGREEMENT

THIS SUBLEASE AGREEMENT (this “ Subleasé) is made and entered into as of August 31, 201ard betwee®SNH
YONKERS TENANT INC. , a Maryland corporation, as sublandlord (* Sublardl”), andD&R YONKERS LLC , a Delaware limited
liability company, as subtenant (* Subtengnt

WITNESSETH:

WHEREAS, SNH Yonkers Properties Trust, as landlord (* Landlt), and Sublandlord, as tenant, are parties todbgtin Lease
Agreement, dated as of the date hereof (as the ssmpde amended from time to time, the “ Legspursuant to which Landlord leases to
Sublandlord, and Sublandlord leases from Landlibrat, certain building having an address at 537 fidale Avenue, Yonkers, New York (the
“ Building "), which Building is located on the land as moeatrularly described on Exhibit Attached hereto;

WHEREAS , Sublandlord wishes to sublease to Subtenant ahtéSant wishes to sublease from Sublandlord thialpée areas on
floors two (2) through and including floor five (6j the Building (the “ Subleased Premi&esn the terms and conditions hereinafter
provided; and

WHEREAS , simultaneously herewith, Subtenant and FVE Margdec. (“_Managet) are entering into a Management Agreement
(as the same may be amended from time to timé, Menagement Agreemefi} pursuant to which Subtenant appoints Managenasager
of the Adult Home and Enriched Housing Programss(ah terms are defined in the New York Social Bes/Law) operated at the
Subleased Premises and Manager accepts such apeoinand as manager of the Assisted Living, EnddiAssisted Living and Special
Needs Assisted Living Residences (as such termdediged in the New York Public Health Law) to bgecated at the Subleased Prem
upon receipt of all necessary approvals and Manacgepts such appointment;

NOW, THEREFORE, in consideration of the mutual covenants hereinaioed and other good and valuable consideratian, t
mutual receipt and legal sufficiency of which aezdby acknowledged, Sublandlord and Subtenant hexgtee as follows:

1. Capitalized TermsCapitalized terms used and not otherwise defing¢kis Sublease shall have the meanings giveh suc
terms in the Lease.

2. SubleaseUpon and subject to the terms and conditionsihafter set forth, Sublandlord hereby subleasestibleased
Premises to Subtenant, and Subtenant hereby sebléasSubleased Premises from Sublandlord. Sarditshall also have the right to use
the common areas of the Building that service thigléased Premises on a non-exclusive basis.

3. Term The initial term of this Agreement shall commermn the date hereof and shall expire on Decenhe2@1, unles
sooner terminated as provided in this Subleaseghwihitial term will be automatically extended taro (2) consecutive periods of fifteen (2
years




each, unless notice of non-renewal is given by &t at least twenty-four (24) months prior toehd of the then-current term. All of the
terms, covenants and provisions of this Subleapkcaple immediately prior to the expiration of teen current term shall apply to each
extended term, except that Subtenant shall havertiter right to extend the term of this Subleasgdnd the expiration of the extended
terms.

4. _Rent Subtenant shall pay to Sublandlord, in lawfuhey of the United States of America which shalldggal tender for
the payment of public and private debts, withotgetf abatement, demand or deduction, fixed anmumatlin the amount of Two Million Eight
Hundred Thirty-Five Thousand and 00/100s Dollag&&3$5,000.00) (* Sublease Réhtin equal monthly installments in advance on fingt
Business Day of each calendar month during theegskl Term. Commencing on the firséi(1 ) annivgrefithe date of this Sublease, and
on each successive anniversary of such date theredie Sublease Rent shall be increased to ammhamount equal to the greater of (a) the
then-fair market rent for the Subleased Premisesasonably agreed upon by Sublandlord and Subtandn(b) one hundred three percent
(103%) of the Sublease Rent in effect immediateigrgo the applicable anniversary. Notwithstamgihe foregoing, Sublandlord
acknowledges that its right to receive Subleasé Bating any month is subject and subordinate ¢éoatailability of sufficient revenues and
receipts collected by Subtenant or Manager in i@spfehe Subleased Premises from whatever somgd®fwhatever character during such
period (the “ Subleased Premises Reveripés such month to permit the payment of Suble@sat. If there are insufficient Subleased
Premises Revenues to pay Sublease Rent, Sublandlbedivance (without interest) the amount of #ertfall, and all such advanced
amounts shall be due and payable and shall bedr@p#iie next succeeding month(s) in which themxisess Subleased Premises Revenue
after the payment of Sublease Rent for such maomiihall such advanced amounts are paid in fulpol) any termination of this Sublease for
any reason, Subtenant shall be released from digatibn to pay such advanced amounts.

5. _Use Subtenant shall use and occupy the Subleasedge®solely for purposes of operating Adult Home Bnriched
Housing Programs at the Subleased Premises asvegdpog the New York State Department of Health (Has of August 24, 2012 and
for the purposes of operating Assisted Living, BErdeal Assisted Living and Special Needs AssistethgilResidences as described in
Subtenant’s applications to establish such resieatthe Subleased Premises upon receipt ofcdseary approvals from DOH.

6. Subtendist Authority. Sublandlord and Subtenant agree that, from &edtae approval by DOH, notwithstanding any
language to the contrary in this Sublease, Subtesteatl retain full operational and fiscal authpifior the operation of the Adult Home and
Enriched Housing Programs operated at the Subldasadises and the Assisted Living, Enhanced Asbklsteng and Special Needs
Assisted Living Residences to be operated at the8sed Premises; and Sublandlord shall take mnatttat will impair Subtenant’s access
to Subleased Premises Revenues or any bank aamoactounts established by Manager in the namadba behalf of Subtenant as the
vehicle for the payment of Sublease Rent.

7. Sublandlotd Obligations Sublandlord shall comply with all of the termlaconditions of the Lease applicable to the
Subleased Premises at Sublandlord’s sole costx@ehse. In furtherance of the foregoing, Sublamtihall pay for all real estate taxes,
utilities, insurance




premiums, and other operating costs and expengbseasipect to the Building (including, without lit@iion, the Subleased Premises) at
Sublandlord’s sole cost and expense. In addiamjandlord shall advance to Subtenant amountd &mMéorking Capital (as defined in the
Management Agreement) required to be advanced bteSant to Manager as contemplated by the Managefggaement upon request of
Subtenant.

8. Risk of Loss As between Sublandlord and Subtenant, all ridkss related to damage to the Building or thelSaded
Premises caused by casualty or Condemnation shalbine by Sublandlord and Sublandlord shall bi#leshto any insurance proceeds or
condemnation award payable in connection with armh £asualty or Condemnation.

9. No Assignment or Sublettingsubtenant shall not assign or sublease, directiydirectly, the Subleased Premises without
the prior consent of Sublandlord which may be wéldhin Sublandlord’s sole and absolute discretmoyided, however, that the foregoing
shall not be deemed to prohibit Subtenant from jg&ng patients or residents to occupy the Subléd®perty in the ordinary course of
Subtenant’s business at the Subleased ProperthoWilimiting the foregoing, any transfer of angmbership or other equity interests in
Subtenant shall constitute an assignment requBirgandlord’s consent hereunder, and following taagsfer of any membership or other
equity interests in Subtenant without Subandlocd'ssent, Sublandlord shall have the right, indle sind absolute discretion, to terminate
this Sublease by notice given to Subtenant.

10. Management AgreemenBublandlord consents to the Management Agreememtided, however, Subtenant shall not
amend or modify the Management Agreement or enterany new management agreement with respecetSubleased Premises without
Landlord’s prior written consent, which consentlshat be unreasonably withheld, delayed or conditid. Subtenant shall not agree to any
change in the Manager, to any termination of thedfgment Agreement, or to permit any Affiliateds®erof Manager to assign or transfer
its rights under the Management Agreement withbetdrior written approval of Sublandlord in eacstéamce, which approval shall not be
unreasonably withheld, delayed or conditioned.

11. No Amendment to BylawsSubtenant shall not amend or modify Subtendintised liability company operating
agreement or bylaws in any respect without Subtandt prior written consent, which consent shall be unreasonably withheld, delayed or
conditioned.

12. Notice to the Department of Health

(a) Notice from SublandlordNotwithstanding anything in this Sublease todbstrary, Sublandlord acknowledges
that any right to re-enter the Subleased Premises dot confer upon it the authority to operatadut care facility, as defined in the New
York Social Services Law, at the Subleased Prengindsagrees that it will give the New York StatepBement of Health, Division of Home
and Community Based Care, 161 Delaware Avenue, relNew York 12054-1393, notification by certifigthil of its intent to re-enter the
Subleased Premises or to initiate dispossess miimgeseor that this Sublease is due to expire,atlthirty (30) days prior to the date on wt
Sublandlord intends to exercise its right to renent to initiate such proceedings or at leastys{g0) days before expiration of this Sublease.
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(b) Notice from SubtenantUpon receipt of any notice from Sublandlordtefintent to exercise its right of estry ol
upon the service of process and dispossess procgealind sixty (60) days prior to the expiratiothi$ Sublease, Subtenant agrees to
immediately notify DOH by certified mail of the meipt of such notice or service of such notice at the Sublease is about to expire, and
shall further notify DOH of its anticipated resperts said notice.

(c) Additional RequlationsEach party further agrees to comply with alliiddal regulations of DOH or any other
agency having regulatory control over either party.

(d) Copies of NoticesA copy of all such notices shall also be serthapplicable DOH regional office, Attn: Area
Administrator, New York State Department of HeaRiggional Office, Attn: Adult Homes Unit, 90 Chur8lreet, 13" Floor, New York,
New York 1001-2919.

13. Arbitration Any Dispute hereunder shall be resolved by eatiitn in accordance with the procedures set fiorthrticle 19
of the Lease.

14. Subordination to Leasé&Sublandlord and Subtenant acknowledge and dlgat¢his Sublease shall be subject and
subordinate to the Lease and to matters to whietLéase is subject or subordinate, and this Sublgaall terminate upon the expiration or
earlier termination of the Lease.

15. Notices All notices, demands, consents, approvals, aqdasts given by either party to the other herausiul be in
writing and shall be deemed to have been duly giviean delivered in person, upon confirmation okiptwhen transmitted by facsimile
transmission, or on the next Business Day if tratisthby nationally recognized overnight courierftie parties at the following addresses:

To Sublandlord SNH Yonkers Tenant Int
c/o Senior Housing Properties Tri
Two Newton Placi
255 Washington Street, Suite 3
Newton, Massachusetts 024
Attn: Presiden
Facsimile: (617) 7€-8349

To Subtenant D&R Yonkers LLC
Two Newton Plact
255 Washington Street, Suite 3
Newton, Massachusetts 024
Attn: David J. Hegart
Richard Doyle
Facsimile: (617) 7€-8349




or to such other United States address and tottietian of such other person as either party mamy ftime to time designate in writing.
Notices properly given as described above shadiffeetive upon receip

16. Miscellaneous

(a) Governing Law This Sublease shall be interpreted, constrygaliead and enforced in accordance with the lav
the State of New York.

(b) Successors and Assignall the terms and provisions of this Subleasalldte binding upon and inure to the
benefit of the parties hereto and their respeciwaessors and permitted assigns.

(c) Headings The headings in this Sublease are for converiehceference only and shall not limit or othemvis
affect the terms hereof.

(d) Counterparts This Sublease may be executed in separate agpart® each of which shall be considered an
original, and all of which, when taken togethemlshonstitute one and the same instrument.

(e) Entire AgreementThis Sublease (including the Exhibits heretay] the other documents and instruments
specifically provided for or recited herein andrttie contain the entire understanding between énggs concerning the subject matter hereof
and thereof, and except as expressly provideddazih or therein, supersede all prior understarsdingl agreements whether oral or written,
between them with respect to the subject mattexdiemd thereof.

Amendment Neither this Sublease nor any provision hereay lve changed, waived, discharged or terminated
except as otherwise provided herein or by an ing#nt in writing signed by Sublandlord and Subtenant
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IN WITNESS WHEREOF, Sublandlord and Subtenant have caused this Suliteéseduly executed as a sealed instrument as of
the date first set forth above.

SUBLANDLORD:
SNH YONKERS TENANT INC.,

a Maryland corporatio

By: /s/ Richard A. Doyle
Name: Richard A. Doyle
Its: President and Treasui

SUBTENANT:

D&R YONKERS LLC,
a Delaware limited liability compar

By: /s/ David J. Hegart
Name: David J. Hegart
Its: President and Secrete

[Signature Page to Sublease]




EXHIBIT A
LEGAL DESCRIPTION

537 Riverdale Avenue
Yonkers, New York

(See attached copy.)




ALL THAT CERTAIN PLOT, PIECE OR PARCEL OF LAND SITUATE, LYING AND BEING PARTLY IN THE CITY OF
YOMNKERS, COUNTY OF WESTCHESTER AND STATE OF NEW YORK AND PARTLY IN THE BOROUGH OF
BROMNX,

COUNTY OF BRONX, CITY AND STATE OF NEW YOREK, BOUNDED AND DESCRIBED AS FOLLOWS:
BEGINNING AT A POINT ON THE WESTERLY SIDE OF RIVERDALE AVENUE DISTANT 1053.12 FEET
NORTHERLY

FROM THE INTERSECTION FORMED BY THE NORTHERLY SIDE OF WEST 2615T STREET AND THE WESTERLY
SIDE OF RIVERDALE AVENUE;

RUNNING THENCE SOUTH 71° 41" 30" WEST 238.86 FEET TO A POINT;

THENCE SOUTH 80° 32' 10" WEST 203.00 FEET TO A POINT DISTANT 83.66 FEET FROM THE SOUTHERLY
SIDE

OF DEPEYSTER STREET;

THEMCE MORTH 13° 55 53" WEST 272,00 FEET TO A POINT;

THENCE NORTH 69° 36" 30" EAST 220.00 FEET TO A POINT;

THENCE NORTH 68 51' 40" EAST 184.33 FEET TO THE WESTERLY SIDE OF RIVERDALE AVENUE; AND

THEMCE ALONG THE WESTERLY SIDE OF RIVERDALE AVENUE THE FOLLOWING TWO COURSES AND
DISTANCES:

SOUTH 21° 20" 21" EAST, 286.27 FEET;

SOUTH 17° 37° 02" EAST, 33.65 FEET TO THE POINT OR PLACE OF BEGINNING.
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MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (“Agreement”) is enteradto as of August 31, 2012, by and between FVE Mans Inc., a
Maryland corporation (“Manager”), and D&R YonkerkQ, a Delaware limited liability company (“Licensge

RECITALS:

WHEREAS, Licensee is the sublessee and licenstear$ 2 through 5 (the “Licensed Facility”) of titemmunity known as Five
Star Premier Residences in Yonkers and locateditk&rs, New York, as further described in Exhibjtaftached hereto; and

WHEREAS, Licensee wishes to appoint Manager as ganaf the Licensed Facility and Manager desiresct®pt such
appointment and manage the Licensed Facility;

NOW, THEREFORE, the parties hereto agree as follows

ARTICLE |
DEFINITIONS

The following terms shall have the following meagsrwhen used in this Agreement;

Section 1.01. “Accountants” means Ernst duvg LLP, or such other firm of independent cegtifpublic accountants as may
be approved by Licensee and Manager.

Section 1.02. “Adverse Regulatory Eventiégined in Section 8.02(b).

Section 1.03. “Affiliate” means with respég any Person, (i) any Person who directly oirictly through one or more
intermediaries controls, is controlled by or is @endommon control with a Person or (ii) any Persbwhich a Person is the beneficial owner
of a twenty-five percent (25%) or greater intexstiii) any Person who acquires all or substahtiall of the assets of a Person. A Person
shall be deemed to control another Person if sechdn, directly or indirectly, has the power teedirthe management, operations or business
of such Person. The term “beneficial owner” fostand other definitions, having the meaning giwachgerm in Rule 13d-3 under the
Securities Exchange Act of 1934, as amended.

Section 1.04. “Agreement” means this Mamagyet Agreement between Licensee and Manager, gndraendments hereto.
Section 1.05. “Approved Budget” is definadsection 7.01.
Section 1.06. “Bankruptcy” means, with refece to either party:

(a) the filing by a party of a voluntary petitionbankruptcy or insolvency or a petition for rganization under any
bankruptcy law, or the admission by a party thé itnable to pay its debts as they become dubednstitution of any proceeding by a party
for its dissolution;




(b) the consent by a party to an involuntarytetiin bankruptcy or the party’s failure to vacatéthin ninety (90) days
from the date of entry thereof, any order approdangnvoluntary petition with respect to such paady

(c) the entering of an order, judgment or detrgany court of competent jurisdiction, on the étlon of a creditor,
adjudicating a party as bankrupt or insolvent graping a petition seeking reorganization or appo@a receiver, trustee, or liquidator of all
or a substantial part of a party’s assets, and suér, judgment or decree’s continuing unstayetiiareffect for an aggregate of sixty (60)
days (whether or not consecutive) in any 12 moetiog.

Section 1.07. “Business Day” means anyatagr than a Saturday, Sunday or other day on wdbammercial banks in the
Commonwealth of Massachusetts are authorized seclo

Section 1.08. “Capital Replacements” maaptacements and renewals of FF&E at the Licenseilify and such repairs,
maintenance, alterations, improvements, renewalgeplacements to the Licensed Facility building @a mechanical systems which are
classified as capital expenditures under GAAP.

Section 1.09. “Change in Control” meanstii@)acquisition by any Person, or two or more &®fes®cting in concert, of
beneficial ownership (within the meaning of Ruleli3of the Securities and Exchange Commission)&%¥Qor more, or rights, options or
warrants to acquire 9.8% or more, of the outstapdhmres of voting stock or other voting intere$tslanager or Licensee, as the case m:
(either, a “Relevant Person”) or of any directrattifect parent of a Relevant Person (“Parent”therpower to direct the management and
policies of a Relevant Person or Parent, direatiyndirectly, (b) the merger or consolidation dRalevant Person or Parent with and into any
Person or the merger or consolidation of any Pevgtinand into a Relevant Person or any Pareng(dtian the merger or consolidation of
any Person into a Relevant Person or Parent tlest wlot result in a Change in Control of a Relevarson or Parent under clauses (a), (c),
(d), (e) or (f) of this definition), (c) any one prore sales, conveyances, dividends or distribatiorany Person of all or any material portion
of the assets (including capital stock or otherityqaterests) or business of a Relevant PersdPaoent, whether or not otherwise a Change in
Control, (d) the cessation, for any reason, ofitlkdé/iduals who at the beginning of any twenty-f¢@4) consecutive month period
(commencing on the date hereof) constituted thedoofdirectors of a Relevant Person or any Pategether with any new directors whose
election by such board or whose nomination fort@edyy the shareholders of a Relevant Person pPanent was approved by a vote of a
majority of the directors then still in office wheere either directors at the beginning of any sumtiod or whose election or nomination for
election was previously so approved, but excluding individual whose initial nomination for, or agsption of, office as a member of such
board of directors occurs as a result of an aciutiireatened solicitation of proxies or conseatdtie election or removal of one or more
directors by any Person other than a solicitat@rtlie election of one or more directors by or ehdlf of the board of directors) to constitute
a majority of the board of directors of a Relev@atson or any Parent then in office, or (e) theptido of any proposal (other than a preca
proposal) by a Relevant Person or any Parent mvbapd by vote of a majority of the directors dRelevant Person or any Parent, as the
may be, in office immediately prior to the makirfgsach proposal, or (f) the election to
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the board of directors of a Relevant Person orRargnt of any individual not nominated or appoirtigd/ote of a majority of the directors of
a Relevant Person or any Parent in office immelyigigor to the nomination or appointment of sunHtividual.

Section 1.10. “Code” means the Internalddere Code of 1986, as amended.

Section 1.11. “Condemnation” means a takipngovernmental Authority in an eminent domaimaemnation, compulsory
acquisition or similar proceeding for any publicoprasi-public use or purpose.

Section 1.12. “Discount Rate” means thédyieported as of 10:00 A.M. on the Business Dagro the date of termination of
this Agreement on the display designated as “Pade for such other display as may replace Page &XBloomberg Financial Markets
(“Bloomberg”) or, if Page PX1 (or its successoresr on Bloomberg) is unavailable, the Telerate 8e&ervice screen which corresponds
most closely to Page PX1) for the most recentlyadsactively traded U.S. Treasury securities hawingaturity equal to the number of years
between the date of termination and the schedupuagion date of the Term (including any extensidithe Term, but not in excess of
twenty (20) years in any event), plus 300 basistsobr if such yields shall not be reported asuwh time or the yields reported as of such
time shall not be ascertainable (including by whinterpolation), the Treasury Constant MaturityiSg Yields reported for the latest day for
which such yields shall have been so reported #seoBusiness Day prior to the date of terminatibthis Agreement in Federal Reserve
Statistical Release H.15 (519) (or any comparalteessor publication) for actively traded U.S. Breg securities having the same maturity,
plus 300 basis points. If necessary, U.S. Treailirguotations shall be converted to bond eq@wntllyields in accordance with accepted
financial practice and interpolating linearly beemereported yields.

Section 1.13. “DOH" means the New York 8tBepartment of Health.

Section 1.14. “Event of Default” is definedSection 14.01, as to Manager, and in Sectio@2l4s to Licensee.

Section 1.15. “FF&E” means furniture, fikks, furnishings, soft goods, case goods, vehisiestems and equipment.

Section 1.16. “GAAP” means generally acedmccounting principles as adopted by the Ameriicstitute of Certified Public
Accountants.

Section 1.17. “Governmental Authority” meamy United States federal, state or local govertrar political subdivision

thereof, or any court, administrative agency or gassion or other quagjevernmental authority or instrumentality or anpdivision thereof

Section 1.18. “Gross Revenues” means efimees derived from operating the Licensed Factligtermined in accordance with
GAAP, including: income (from both cash and creédihsactions, net of any fee therefor and net pfcamtractual allowances granted to tt
party payors) from community fees, monthly occupafiees, health care fees, third party reimburseroepayments and any and all other
fees and payments received from or on behalf




of Residents; income from food and beverage aretiogtsales; income from vending machines, andgeds, if any, from business
interruption insurance and all other revenues ftbenoperation of the Licensed Facility; providedtfiGross Revenues shall not include: (i)
gratuities to employees at the Licensed Facilityféderal, state or municipal excise, sales @ taxes or similar taxes imposed at the point of
sale and collected directly from Residents or guebthe Licensed Facility or included as parthaf sales price of any goods or services, (iii)
proceeds from the sale of FF&E and any other cagéiset, (iv) interest received or accrued witlpees to the monies in any accounts refe

to in Section 5.04, (v) proceeds of any financingafinancing of the Licensed Facility, (vi) procseof any insurance policy (except business
interruption insurance) or condemnation or othking (vii) any cash refunds, rebates or discotmiResidents of the Licensed Facility, cash
discounts and credits of a similar nature, giveaid r returned in the course of obtaining GrosgeRees or components thereof to the extent
not reflected in contractual allowances, (viii) peeds from any sale of the Licensed Facility or atimer capital transaction, (ix) Resident
funds on deposit or security deposits until suofetand to the extent as the same are applied tentdees due for services rendered, (x)
awards of damages, settlement proceeds and otywerepis received by Licensee in respect of anyalitign other than litigation to collect fe
due for services rendered at the Licensed Faaitity (xi) payments under any policy of title inswwanAny community fees or deposits that
are refunded to a Resident shall be deducted fromssERevenues during the month in which such refand made, if previously included in
Gross Revenues.

Section 1.19. “Home Office Personnel” ifimied in Section 4.03.

Section 1.20. “Household Replacements” mesapply items including linen, china, glasswailees uniforms, and similar
items.

Section 1.21. “Impositions” means all leyiassessments and similar charges, includingiaaéir, sewer or similar fees, rents,

rates, charges, excises or levies, vault licensg de rentals; license and regulatory approvat fieepection fees and other authorization fees
and other governmental charges of any kind or patdratsoever (and all interest and penalties tingrednich at any time during or in resp
of the Term may be assessed, levied, confirmethposed on the Licensed Facility, Licensee or Managfh respect to the Licensed Facil
or the operation thereof, or otherwise in respéctrde a lien upon the Licensed Facility (incluglion any of the inventories or Household
Replacements now or hereafter located thereinpokitions shall not include (i) any income or fraise taxes payable by Licensee or
Manager or (ii) any franchise, corporate, capiallor transfer tax imposed on Licensee or Manager.

Section 1.22. “Intellectual Property” medisll software developed and owned by ManageroAffiliate of Manager; and
(ii) all written manuals, instructions, policiegppedures and directives issued by Manager tanifd@yees at the Licensed Facility regarding
the procedures and techniques to be used in opermattithe Licensed Facility.

Section 1.23. “Interest Rate” means an ahraie of 8%, but not higher than the highest patenitted by law.

Section 1.24. “Landlord” means SNH Yonk&emant Inc.
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Section 1.25. “Legal Requirements” meansarmit, license, certificate, law, code, rulejioance, regulation or order of any
Governmental Authority, Board of Fire Underwritersany body similar to any of the foregoing havjagsdiction over the business or
operation of the Licensed Facility or the mattetsolr are the subject of this Agreement, including Resident care or health care, building,
zoning or use laws, ordinances, regulations orrsragmvironmental protection laws and fire departimeles.

Section 1.26. “Licensed Facility” is defthim the recitals to this Agreement.

Section 1.27. “Licensed Facility Expense®ans all costs and expenses related to the maintenoperation, repair,
renovation, replacement and staffing of the LicerfSacility that are normally charged as operatixgease under GAAP, including: (a) costs
of inventory and supplies (including Household Repments) used in the operation of the Licenseilitiyafh) amounts payable to third
parties or expenses otherwise incurred with redpettie marketing, advertising, leasing, use, regamaintenance of the Licensed Facility
and any expense incurred in order to obtain or tasirany operating permits, licenses, approvalsedtifications, including any licensing or
registration fees and expenses associated therdalithmounts payable to third parties for billizngd collections of amounts due for goods
and services provided to patients and Residerdkidimg for the collection of delinquent rentalglasther costs required in connection with
the enforcement of any lease or resident agreerf@rdmounts payable to third parties under servirgracts; (e) amounts payable to third
parties for auditing (including any audits that niegyrequired pursuant to Section 6.02), tax prejmeraaccounting and risk management
services and legal fees; (f) all Personnel Costalfgersonnel employed, and independent contraetbo provide services, at the Licensed
Facility or whose services are entirely allocabl¢hie Licensed Facility (or a pro rata share ohdeersonnel Costs in the case of services
provided by a regional business manager or a Stiargaloyee (defined below)); (g) costs of all uidg serving the Licensed Facility; (h)
costs of insurance premiums for insurance at therised Facility; (i) the Management Fee payabManager; (j) costs incurred by Manager
for electronic data processing equipment, systeofsyare or services used at the Licensed Fac{iyall Impositions and all related costs
(subject to the requirements of Section 5.05)l{lpxpenses, including settlement payments, pesafines, repayments, consultant or legal
fees and any other costs incurred, related to guditestigations, inquiries or reviews of the lnsed Facility, Licensee, Landlord or Owner
by a Governmental Authority, accreditation bodyaarontractor of a Governmental Authority; (m) atlyes recoupments, repayments,
adjustments, reconciliations or other payments noadeturned to Residents or third party payorthefLicensed Facility and any related
consultant and legal fees; (n) costs payable tegmte cure or correct any violation of Legal Requients with respect to the Licensed
Facility, Licensee, Landlord or Owner; and (0) sasturred to litigate, negotiate and/or settle @it claim, action or litigation, including
any amounts payable pursuant to a settlement, jadgor damages award and related legal fees.

If any Licensed Facility Expenses (e.g., advergjisinformation technology, reporting and other eyss for the operation of the
Licensed Facility and personnel training), butimctuding Personnel Costs, are shared with oth@inos@ousing facilities managed or
operated by Manager or its Affiliates (the “ShaEeghenses”), whether owned by Licensee or its Aftids or other parties, Manager shall
identify such Shared Expenses in the Annual




Operations Budget and the basis for allocationaddition, Manager may allocate as a Licensed iaE&ikpense a pro rata share of the
Personnel Costs Manager incurs with respect toeamyloyee or independent contractor, including fomté Office Personnel to the extent
allowed by Section 4.03, who provides servicedatlticensed Facility and at other senior housingifees managed or operated by Manager
(a “Shared Employee”) in accordance with an alliocaetormula approved by Licensee, which approvallsiot be unreasonably withheld,
conditioned or delayed.

Licensed Facility Expenses shall not include, unlgherwise approved by Licensee: costs for Honfie®©Personnel (except as
allowed by Section 4.03), costs for Manager’s imd®accounting and reporting systems, softwarervices to the extent used exclusively at
Manager's home office, other home office and coapmtevel expenses and travel expenses of persassighed to work exclusively at the
Licensed Facility, except for such Licensed Facililated travel expenses as are generally reirmbws paid pursuant to the Licensed
Facility’s policies and procedures.

Section 1.28. “Licensee” is defined in thiéial paragraph to this Agreement.

Section 1.29. “Management Fee” is defime8ection 3.01.

Section 1.30. “Manager” is defined in thiial paragraph of this Agreement.

Section 1.31. “Mortgage” means any mortgaigéeed of trust recorded against the Licensedifyac

Section 1.32. “Owner” means SNH Yonkersperties Trust, the owner of the real estate on lvtfie Licensed Facility is
located.

Section 1.33. “Person” means any naturedqye corporation, limited liability company, trugiint venture, partnership,

Governmental Authority or other entity.

Section 1.34. “Personnel Costsg&ans total cash compensation, costs of trainiagrams, hiring expenses, severance payn
payroll taxes, workers’ compensation, travel expsnscentive programs (e.g., workerempensation and risk management related ince
programs) and employee fringe benefits payablei¢h personnel.

Section 1.35. “Proprietary Marks” meang@temarks, trade names, symbols, logos, slogasfgns, insignia, emblems,
devices and service marks which are used by Marnagddentify the Licensed Facility, whether they aow or hereafter owned by Manager
or any of its Affiliates, and whether or not they aegistered under the laws of the United States.

Section 1.36. “Residents” means the indiald residing at the Licensed Facility.
Section 1.37. “State” means the state iithvthe Licensed Facility is located and any retprjaagencies within the State with

overview authority or other authority over the Lised Facility, and any other state that assertdatay authority over the Licensed Facility
or with respect to its Residents, to the extentethie




Section 1.38. “Term” is defined in Sectibh01.

Section 1.39. “Termination Fee” meanshi$ tAgreement is terminated under Section 12.@2(0)4.04, an amount equal to the
present value of the payments that would have besde to Manager between the date of terminatiorttendcheduled expiration date of the
Term (including any extension of the Term, but foota period in excess of twenty (20) years in angnt) as Management Fees if this
Agreement had not been terminated, calculated basewn the average of the Management Fees earmatinof the three (3) calendar years
ended prior to the Termination Date, discounteahatnnual rate equal to the Discount Rate.

Section 1.40. “Unsuitable for Use” mearssaaesult of damage, destruction or partial Congion, the Licensed Facility
cannot be reasonably expected to be restored poidgiscondition within nine (9) months and/or tive good faith judgment of Manager, after
restoration or partial Condemnation the Licensedllifacannot be operated on a commercially pradtie basis.

Section 1.41. “Working Capital” means fung®d in the day-to-day operation of the Licensaciliy.

ARTICLE Il
APPOINTMENT OF MANAGER

Section 2.01. Appointment of Managdeffective on the date hereof, subject to themgeand conditions of this Agreement,
Licensee hereby appoints Manager as the sole adsése Manager for the daily management of thehsed Facility. Manager accepts
such appointment and further agrees to:

(a) perform the duties of Manager under this &grent in compliance with this Agreement, includBegtion 4.06;

(b) (i) supervise and direct the management@iiberations of the Licensed Facility in a finaligiaound, cost-effective
and efficient manner; and (ii) establish and maimpeograms to promote the most effective utilizatof the Licensed Facility’s services and
maximize occupancy and Gross Revenues;

(c) provide quality services to Residents in aanga complying with all Legal Requirements andftiven of resident
agreement in use at the Licensed Facility;

(d) establish appropriate marketing programs;
(e) maintain well trained, quality staff, in dafént number, at the Licensed Facility;

(H institute (i) a sound financial accountingstem for the Licensed Facility, (ii) adequate ingg fiscal controls through
proper budgeting, accountant procedures and tifireycial performance and (iii) sound billing anallection procedures and methods; and
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(g) diligently monitor and assure physical plant maiatece and housekeeping consistent with a firss @dslt home,
enriched housing program and assisted living resiéevith certifications as an enhanced assistéupliresidence and special needs assisted
living residence.

ARTICLE Il
PAYMENTS TO MANAGER; WORKING CAPITAL; CAPITAL REPLACEMENTS; INSUFFICIENT FUNDS

Section 3.01.  Management FeesAs compensation for the services to be rendeyddanager under this Agreement, Manager
shall receive a management fee (“Management Fegiglthe Term equal to three percent (3%) of thes& Revenues of the Licensed
Facility. No amount paid hereunder is intendellg¢pnor shall it be construed to be, an inducemepaiyment for referral of patients by
either party or any of its Affiliates to the othmarty or any of its Affiliates. The compensatiairg paid constitutes the fair market value of
the services being provided in light of the costimf) incurred and the time, energy, training, etiperand skills required therefor, and is
consistent with amounts that would result from arhength negotiations between unrelated parties.

Section 3.02.  Working Capital Upon execution of this Agreement, Licensee adlvance to Manager, as Working Capital, an
amount equal to $1,500, multiplied by the numbeurdfs at the Licensed Facility. Manager may, fiiimme to time, request Licensee to fund
additional amounts as Working Capital to pay Li@hBacility Expenses and if the parties do not@agresuch additional amounts, the me
shall be referred to arbitration.

Section 3.03.  Capital ReplacementsThe cost of all Capital Replacements in an AgptbBudget shall be funded by Licensee.
Funding will be made by Licensee from time to tirafter receipt by Licensee of such information frbtanager regarding the acquisition,
initiation or implementation of any Capital Replasats and the progress and performance theredtasdee may reasonably require.

Section 3.04.  Insufficient Funds If at any time available Working Capital is iffscient to pay Licensed Facility Expenses and
Licensee has not timely funded additional amounmtséich purpose or Licensee has not timely fundegit@l Replacements, Manager shall
have no obligation to advance its own funds therafal is relieved of any obligation to pay Licensetility Expenses or the cost of Capital
Replacements to such extent. If Manager does aéviesiown funds, at such time as Licensee advdnoes to reimburse Manager, whether
by agreement or pursuant to an Award, Licensed paglManager interest on such amounts at thedstd®ate from the date of Manager's
advance of funds to the date of reimbursementhelfAward includes interest, Licensee shall betledtto offset such interest against its
obligation under this Section 3.04.

ARTICLE IV
MANAGEMENT SERVICES

Section 4.01.  Authority of Manager and Management ServiceSubject to the terms of this Agreement, Manapeat! have
discretion and control in all matters relating e tay-to-




day management of the operations of the Licensetlittya Such discretion and control shall incluithe authority to negotiate and execute
contracts its own name, in the name of and on befhalicensee and/or the Licensed Facility, in eaabke, subject to the terms of this
Agreement. Manager shall manage all aspects dfittemsed Facility in accordance with the termshig Agreement, and shall have
responsibility and commensurate authority for atifsactivities. Without limiting the generality tife foregoing, in addition to any other
services set forth in this Agreement, Manager shalisistent with the Approved Budget and the tesfithis Agreement:

(a) enterinto all contracts, leases and agreementsreein the ordinary course of business for thepby maintenance of
and provision of services to the Licensed Facf{litgluding food procurement, building services lirting cleaning, trash removal, snow
plowing, landscaping, carpet cleaning and pestrohnutilities and licenses and concessions fengwrcial space in the Licensed Facility);
provided that, (i) unless specifically set forthlie Approved Budget, Manager shall obtain thetemitonsent of Licensee before entering
into any contract, lease or agreement not terminablninety (90) days notice without payment ohpitem or penalty, which consent shall
be unreasonably withheld, conditioned or delayeati(@nhnotwithstanding any provision in this Agreent to the contrary, Licensee shall
retain at all times independent approval authantgr any Licensed Facility contracts for home aarelinical services;

(b) purchase such inventories, provisions, food, sepplousehold Replacements and other expendatvis #e are
necessary to manage the operations of the Licdreeitity in the manner required pursuant to thiseegnent;

(c) provide care to Residents in compliance with thsident agreements in use at the Licensed Faciitiysat all Resident
fees and charges including those for accommoddiioa, services and care services;

(d) inits own name and on behalf of and, with the eoh®f Licensee, in the name of Licensee, whictseahshall not be
unreasonably withheld, conditioned or delayednstiiute and/or defend, as the case may be, anglhledjal actions or proceedings relating
to the management of the Licensed Facility, sulig&ection 15.07;

(e) prepare a marketing plan and direct all the mamgegifforts; and
() oversee, manage and direct all day-to-day opemation

Section 4.02.  Hiring and Training of Staff Manager shall have in its employ or under cantaa all times a sufficient number
capable employees or independent contractors ngegitihegal Requirements, to enable it to propeatjequately, safely and economically
manage, operate, maintain and account for the kaxkFacility. All matters pertaining to the retent employment, supervision,
compensation, training, promotion and dischargsuch employees or independent contractors areeiponsibility of Manager, provided
however, that notwithstanding any provision hetsithe contrary, Licensee shall retain at all tidigect, independent authority to determine
whether any personnel may begin working or mayllesvad to continue to work in the Licensed Facilitll such individuals shall be
employees or




independent contractors of Manager. Manager sbatply with all applicable Legal Requirements havia do with employers including,
worker’s compensation, unemployment insurance,hofifabor, wages, working conditions and withhotdof taxes from employee wages.

Section 4.03.  Managets Home Office PersonnelManager may, in its discretion, provide its segg under this Agreement
through its Home Office Personnel, provided thatRersonnel Costs for such Home Office Personiadiiisbt be a Licensed Facility Exper
unless agreed to in advance by Licensee. Managd#irfarther make its Home Office Personnel avadddbr consultation and advice related
to the Licensed Facility without charge other titarManagement Fee. If Licensee requests a type, 6r level of service from Manager’s
Home Office Personnel of a nature that would otlievide a Licensed Facility Expense, Manager shallige such services by Home Office
Personnel for an additional cost to be agreed salirance by Manager and Licensee, which shalllbeemsed Facility Expense. The term
“Home Office Personnel” shall include Manager ‘srteoffice staff with experience in areas such asaating, budgeting, finance, legal,
human resources, construction, development, makdibod service and purchasing, among other areas.

Section 4.04.  Resident AgreementsManager shall submit any forms of resident ages®s or other occupancy agreements
used in conjunction with the Licensed Facility fdcensee’s approval and, as applicable, DOH apprtredore they are used. Each
Residency Agreement and any disclosures made imeotion therewith must include the name of Licenddanager shall act as an
authorized representative of Licensee in execugsglent agreements and occupancy agreements,anaddr shall not enter into such
agreements for a duration of more than one yedrowttthe prior consent of Licensee, which conskall #iot be unreasonably withheld,
conditioned or delayed.

Section 4.05.  Contracts with Affiliates Except for those Affiliates listed on Schedul@5} Manager shall not engage or pay
compensation to any Affiliate of Manager for theyision of services in connection with this Agreernenless (a) such party is fully
qualified and experienced to provide the requirises, (b) both the scope of services and thepemsation payable to such Affiliate for
services are consistent with then current marketdstrds or comparable armésigth transactions, and (c) Manager discloses snghgeme
to Licensee as a transaction with an Affiliate cdiMdger.

Section 4.06. Legal Requirements

€) Notwithstanding anything in this Agreement to tlomtrary, (i) Manager shall provide services undés t
Agreement subject to Licensseaetained authority and responsibility; (ii) argwers not specifically granted to Manager in orspiant to thit
Agreement remain with Licensee; (iii) Licensee remmaesponsible at all times for ensuring that senvices provided pursuant to this
Agreement comply with all Legal Requirements andanway lessened by the terms and conditions sfAlgreement; and (iv) Licensee
retains independent authority for the adoption emircement of policies affecting the delivery efsces to Residents.
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(b) Subject to Section 4.06(c), Manager shall obtathraaintain on behalf of and in the name of the hésal Facility
and/or Licensee (as applicable) all permits, liesrend certificates required by any Governmentaha@vity for the use, operation by Licens
or management by Manager of the Licensed Facifityg Bcensed adult home, enriched housing progaasisted living residence with
certifications as an enhanced assisted living eesie and special needs assisted living residertbe iBtate.

(c) Licensee agrees: (i) to sign promptly all applmad for permits, licenses, and certificates neangs®r the use,
operation by Licensee and management by Managéedficensed Facility required by any GovernmeAtahority and all cost reports and
other submissions for reimbursement or other paysnefated to the goods and services furnishea@tiemts and Residents at the Licensed
Facility and (i) to provide promptly such inforni@ and perform such acts as are required in doddvianager to complete any such
application and/or obtain and/or maintain any spehmits, licenses, or certificates and/or prepaoenplete and/or file any such cost repori
other submissions for payments related to the gandsservices furnished to patients and Residénted.icensed Facility. Notwithstanding
any provision in this Agreement to the contrangdrisee shall at all times retain independent appeanthority over any certificate of need or
other regulatory application filed by or on behaflthe Licensed Facility.

(d) Manager shall cause all things to be done in andtahe Licensed Facility as may be reasonablyssug to comply
with all Legal Requirements respecting the useratjmn and management of the Licensed Facility.ndger shall keep its corporate
organization in good standing in the State andl shaintain all corporate permits and licenses negflby the State.

(e) If either party receives any written notice, reparbther correspondence from a Governmental Aitthathich asserts
a deficiency relating to the operation or manageroéthe Licensed Facility or otherwise relateshe actual or threatened suspension,
revocation, or any other action adverse to any figlicense or certificate required or necessaryde, operate, manage or maintain the
Licensed Facility, such party shall give the othbarty prompt notice thereof and not later thangh@) Business Days after receipt. Manager
shall provide all information required by DOH armbperate with DOH in carrying out inspection anébetement activities.

ARTICLE V
COLLECTIONS AND PAYMENTS

Section 5.01.  Collection and Priorities for Distribution of GroBevenues Manager shall collect all Gross Revenues antl sha
apply the Gross Revenues in the following ordepradrity:

First, to pay all Licensed Facility Expenses (egatg the Management Fee),
Second, to pay Manager all accrued but unpaid Mamagt Fee,
Third, to pay the balance to Licensee.
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Section 5.02.  Timing of Payments Payment of the Licensed Facility Expenses, aeholyithe Management Fee, shall be mas
the ordinary course of business to the extent aflalle Gross Revenues and Working Capital. Theddament Fee shall be paid on the first
Business Day of each calendar month, in advansgdbapon the Manager’s then estimate of the pramthis Gross Revenues. The
Management Fee shall be subject to adjustmentdrgasing or decreasing the payment due in thevfollp month based upon the Gross
Revenues reflected in the monthly financial statetséor the month just ended. If any installmeinthe Management Fee is not paid when
due, it shall accrue interest at the Interest RAg#ditional adjustments to all payments will bedaan an annual basis based upon the
financial statements for the full calendar year ang audits conducted pursuant to Section 6.03.

Section 5.03.  Credits and Collections Manager shall adopt credit and collection pekcand procedures. Manager shall insti
monthly billing by the Licensed Facility and takesieps necessary to collect accounts and momvesl ¢o the Licensed Facility, which may
include the institution of legal proceedings.

Section 5.04.  Depositories for Funds Manager shall maintain one or more accounteémi@ame of Licensee in one or more
banks selected by Manager and approved by Licearsgtenay deposit therein all Gross Revenues and fathds collected or received by
Manager and due to Licensee. Manager shall beangd to access the accounts without the appiakensee, subject to any limitation
on the maximum amount of any check, if any, estaklil between Manager and Licensee as part of theah®perating Budget. Licensee
shall be a signatory on all accounts maintaineti véspect to the Licensed Facility, and Licensed slave the right to require that Licensee’
signature be required on all checks/withdrawalerdfte occurrence of an Event of Default by Manageter this Agreement. Licensee shall
provide such instructions to the applicable banéiésare necessary to permit Manager to implemenittdmagers rights and obligations unc
this Agreement provided, the failure of License@tavide such instructions shall relieve Manageitobbligations hereunder until such time
as such failure is cured. Notwithstanding any fgion herein to the contrary, beneficial and legattrol of any accounts relating to the
operation of the Licensed Facility shall remainhaiicensee at all times.

Section 5.05.  Impositions. All Impositions which accrue during the Term éoe properly allocable to such Term under GAAP)
shall be paid by Manager before any fine, penaltyierest is added thereto or lien placed uporiLtbensed Facility or this Agreement,
unless payment thereof is stayed. Licensee slilinifive (5) Business Days after the receipt oy invoice, bill, assessment, notice or other
correspondence relating to any Imposition, furii@mager with a copy thereof. Either Licensee onbtger may initiate proceedings to
contest any Imposition (in which case each partgegjto sign the required applications and otheraiperate with the other party in
expediting the matter). Unless part of an ApproBedget, incurrence of all costs by Manager of aegotiations or proceedings with respect
to any such contest shall be subject to Licengadds consent, which shall not be unreasonably lwéttl, conditioned or delayed. Nothing in
this Agreement is intended to modify the respeatagponsibility that the parties would otherwisgéto pay such Impositions as may be due
and payable.
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ARTICLE VI
ACCOUNTING; FINANCIAL STATEMENTS; AUDIT

Section 6.01.  Accounting. Manager shall establish and administer accogmtincedures and controls and systems for the
development, preparation and safekeeping of re@rdsooks of accounting relating to the busineskfimancial affairs of the Licensed
Facility, including payroll, accounts receivabledaatcounts payable. Notwithstanding any provigiotis Agreement to the contrary,
Manager’s control over the books and records vé#pect to the Licensed Facility shall at all tirressubject to Licensee’s independent
control over the same.

Section 6.02.  Financial Statements and Reparthlot later than ten Business Days after the drehoh calendar month, Mana
shall prepare and deliver to Licensee a balancet stnel related statement of income and expensaiédr calendar month and for the then
current calendar year to date, certified by Manageontroller on a monthly basis and by Managetse€CFinancial Officer on a quarterly
basis as being true and correct to the best didrighowledge, with a comparison to the Approveddgai.

The monthly financial statements shall be in surmbt as Licensee may reasonably require. Marsdggr provide such other
financial statements as Licensee may from timéne teasonably request. In addition, at the retjpfdsicensee, any or all of the financial
statements shall be audited by the Accountante@s &s practicable after such request.

Upon request, Manager shall also provide Licens#einformation relating to the Licensed FaciliManager and its Affiliates that
(i) may be required in order for Licensee or itfilidtes to prepare financial statements and toggrwith any applicable tax and securities
laws and regulations, (ii) may be required for lnsee or any of its Affiliates to prepare federtdfes provincial or local tax returns or (iii) is
of the type that Manager customarily prepares tbeoowners of facilities it manages, and suchrothepecial reports as Manager may from
time to time determine are necessary or as Licemsgereasonably request.

Section 6.03. Audit Rights.

(a) Licensee and its representatives shall have tiw aigall reasonable times during usual businessshto audit,
examine, and make copies of books of account (iieucopying any records contained in electronicliaemaintained by Manager with
respect to the Licensed Facility, which audit ocamination may cover any time period during the Tatrhicensee’s discretion. Such right
may be exercised through any agent or employegmissid by Licensee or by an independent publiclatent designated by Licensee.

(b) Manager and its representatives shall have thé aighll reasonable times during usual businessshouaudit,
examine, and make copies of books of account (ifieficopying any records contained in electronidimemaintained by Licensee with
respect to the Invested Capital and Capital Remquérgs, which audit or examination may cover anyetperiod during the Term at Manager’
discretion. Such right may be exercised throughaaent or employee designated by Manager or bgdependent public accountant
designated by Manager.
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ARTICLE VII
ANNUAL OPERATING BUDGET

Section 7.01.  Annual Operating Budget Manager shall, on or before December 20 in eatdndar year during the Term,
deliver to Licensee for Licensee’s approval, anuahoperating budget for the Licensed Facilitytfoe next calendar year (the “Annual
Operating Budget”) which shall include separate litems for Capital Replacements and set forthséimate, on a monthly basis, of Gross
Revenues and Licensed Facility Expenses, togetitleram explanation of anticipated changes to Residearges, payroll rates and positions,
non-wage cost increases, the proposed methodotadfoamula employed by Manager in allocating shdrieénsed Facility Expenses, and
all other factors differing from the then curreatendar year. The Annual Operating Budget shaldmmpanied by a narrative description
of operating objectives and assumptions. If Licerde@es not approve an Annual Operating Budgetypartion thereof, it shall do so, to the
extent practicable, on a line item basis. Managdrlacensee shall cooperate to resolve disputeasit@rovided if the Annual Operating
Budget is not approved by Licensee within thirtQ)(8ays of Licensee’s receipt, Manager shall ogenater the expired Annual Operating
Budget until a new Annual Operating Budget is appth provided that line items for Impositions, iremce premiums and utilities shall be
the amounts actually incurred for such items. Heaghent on the Annual Operating Budget cannot dehied within forty-five (45) days of
Licensees receipt (which time may be extended upon mutgedement of the parties), the matter shall be vesioby arbitration. The Annu
Operating Budget as approved by Licensee, or advexb by arbitration, will be the “Approved Budgédtt the applicable calendar year.
Manager will obtain Licensee’s prior approval foryaexpenditure which will, or is reasonably expddi® result in a variance of 5% or more
of any Approved Budget. Notwithstanding any pravisin this Agreement to the contrary, Licensedlskain independent approval of all
operating and capital budgets and Managatithority to make expenditures and to incur aliims on behalf of the Licensed Facility shal
at all times subject to and limited by Licensea@ddpendent authority over the same.

ARTICLE VIII
TAX MATTERS; REIT QUALIFICATION

Section 8.01. Tax Matters Manager shall use commercially reasonable sfformanage the Licensed Facility in a manner to
best assure that Licensee and the Licensed Fagtigive all benefits of applicable tax exemptiand/or credits available thereto from any
Governmental Authority. Manager will prepare ousato be prepared all tax returns required iroffeation of the Licensed Facility, which
include payroll, sales and use tax returns, petqmogerty tax returns and business, professiomdlaccupational license tax returns.
Manager shall timely file or cause to be filed sueturns as required by the State; provided thagrisee shall promptly provide all relevant
information to Manager upon request, and any ke¢s br penalties resulting from delays caused bgrisee shall be borne by Licensee.
Manager shall not be responsible for the preparaifd_icensee’s federal or state income tax retyonsvided Manager shall cooperate fully
with Licensee as may be necessary to enable Liedndde such federal or state income tax retuimduding by preparing data reasonably
requested by Licensee and submitting it to Licermsegoon as reasonably practicable following saghest.
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Section 8.02. Adverse Regulatory Event

(&) Inthe event of an Adverse Regulatory Event arisiom or in connection with this Agreement, Liceasand Manager
shall work together in good faith to amend this @gment to eliminate the impact of such Adverse Regty Event; provided, however,
Manager shall have no obligation to materially lits rights or materially increase its obligatiamder this Agreement, all taken as a
whole, or to bear any out-of-pocket costs or expsmnmder this Section 8.02. Manager shall noidiel if any such amendment, once
operative, fails to have the desired result of glating the impact of an Adverse Regulatory Event.

(b) For purposes of this Agreement, the term “Adversguatory Event” means any time that a new lawiusta
ordinance, code, rule, regulation or an administeatr judicial ruling imposes, or could imposeliandlord’s or Licensee’s reasonable
opinion, any material threat to Senior Housing rtips Trust's status as a “real estate investitnest’ under the Code or to the treatment of
amounts paid to Owner as “rents from real propeutyder Section 856(d) of the Code.

(c) Licensee shall promptly inform Manager of any AcdesRegulatory Event of which it is aware and wliidielieves
likely to impair compliance with respect to Sect&B6(d) of the Code.

ARTICLE IX
FINANCING; INSPECTION

Section 9.01.  Financing of the Licensed FacilityManager shall cooperate with Owner, Landlord kiecgnsee in connection
with any financing by Owner of the Licensed Fagilit

Section 9.02.  Licenseés Right To Inspect Licensee or its employees, representativeselsnal agents shall have access to the
Licensed Facility and the files, books, accounts| @ecords of Manager related to the Licensed faeil any and all reasonable times during
usual business hours for the purpose of inspecti@mowing the Licensed Facility to prospectiveghaisers, investors, Residents or
mortgagees.

ARTICLE X
REPAIRS AND MAINTENANCE

Section 10.01. Repairs, Maintenance and Capital Replacememsinager shall maintain the Licensed Facilitgaod, orderly,
clean and safe repair and condition consistent afitst class adult home, enriched housing prograthassisted living residence with
certifications as an enhanced assisted living eesid and special needs assisted living residertaamnformity with Legal Requirements.
Manager shall make such routine and preventive tera@mce, repairs and minor alterations, the costhach can be expensed under GAAP,
as it, from time to time, deems necessary for gusposes, consistent with the Approved Budget. ddst of such maintenance, repairs and
alterations shall be paid from Gross Revenues. agenshall make such Capital Replacements as ateraplated by the Approved Budget
and funded by Licensee. The cost of such Cap#pld&®@ements shall be funded by Licensee.
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Section 10.02. Emergency Repairs If either party has actual knowledge of, or reeg a written order or notice from a
Governmental Authority, pertaining to a violationpmtential violation of any Legal Requirement tiglg to the physical condition of the
Licensed Facility or the continued safe operatibthe Licensed Facility, such party shall give tiker party prompt notice thereof and not
later than three (3) Business Days after obtaisimgh knowledge or in the case of an order or ndttma a Governmental Authority, receipt.
Manager shall recommend appropriate remedial attidiicensee and subject to Licensee’s consentcfwéinall not be unreasonably
withheld, conditioned or delayed), take such remlealition, provided Manager shall be authorizethke appropriate remedial action
consisting of repairs or maintenance to the Licdrgzcility without receiving Licensee’s prior conge(a) in an emergency threatening the
safety of such Licensed Facility or its Resideimgitees or employees or imminent material physitzahage to the Licensed Facility, or (b) if
the continuation of the given condition will subjé¢anager and/or Licensee to regulatory, civilcominal liability or result in the suspensi
or revocation of a material permit, license orifiegte. Any disagreement regarding the necesditaking such remedial action and/or the
funding of the cost thereof that is not resolvedhsy parties within ten (10) Business Days shalidselved by arbitration.

Section 10.03. Liens. Manager shall use commercially reasonable sfforprevent any liens from being filed against the
Licensed Facility which arise from any maintenanmepairs, alterations, improvements, renewals jplasements in or to the Licensed
Facility. Manager shall not file any lien agaitis¢ Licensed Facility.

Section 10.04. Ownership. All repairs, replacements, alterations and aalukit shall be the property of Owner, Landlord or
Licensee, as may be provided in the lease of tberised Facility and the other real property of Whie Licensed Facility is a part from
Owner to Landlord and the sublease of the Licesmility from Landlord to Licensee.

Section 10.05. Casualty or Condemnationlf, during the Term, the Licensed Facility i$ {etally destroyed by fire or other
casualty or there is a Condemnation or (b) payt@distroyed by fire or other casualty or there padial Condemnation and as a result the
Licensed Facility is Unsuitable for Use, either Mgar or Licensee may terminate this AgreementXty $60) days written notice to the otl
and Licensee and/or Landlord shall be entitlecetain the insurance proceeds or Condemnation awarthe case may be.

If, as a result of partial destruction or parti@n@emnation, the Licensed Facility is not rendddeduitable for Use, Licensee shall
(or shall cause the Landlord to) make the insurgmoeeeds or award received by Licensee and/orlbethdvailable to Manager as necess
to repair or restore the destroyed or untaken ouf the Licensed Facility to the same conditisreristed previously, provided Manager
shall have the right to discontinue operating akh@ortion of the Licensed Facility pending contiplie of the repairs or restoration as
necessary to comply with Legal Requirements ottersafe and orderly operation of the LicensedIiaci

If the cost of repair or restoration is less tHaminsurance proceeds or award received by Liceans#fer Landlord, Licensee shall
(or shall cause the Landlord to) make availableftinels necessary to permit the Licensed Facilittheruntaken portion to be repaired and
restored. If the cost of the repair or restoragaoeeds the amount of insurance proceeds or aMarthger shall give notice to Licensee and
Landlord setting forth in reasonable detail the
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nature of such deficiency, and Licensee and Laddiball promptly advise Manager whether LicenseBariandlord will fund the
deficiency. If neither Licensee nor Landlord elecfund the deficiency, Manager may terminate Aaseement by notice to Licensee.

Any obligation of Licensee and/or Landlord to méilkeds available to Manager to repair or restorelfbensed Facility is subject to
the requirements of any Mortgage.

Notwithstanding any provisions of this Section Ht0 the contrary, if partial destruction or a Er€ondemnation occurs during
last twelve (12) months of the Term (including aegewal) and if full repair and restoration woulnt nreasonably be expected to be
completed prior to the date that is nine (9) mompttiar to the end of the Term (including any renBwtae provisions of this Section 10.05
shall apply as if the Licensed Facility had beermdsred Unsuitable for Use.

ARTICLE Xl
INSURANCE

Section 11.01. General Insurance Requirementislanager shall, at all times during the Term, k@@arause to be kept) the
Licensed Facility and all property located therirthereon, insured against the risks and in soobuats as is against such risks and in such
amounts as Licensee shall reasonably require amhgde commercially reasonable. Any disputesrdigg such matters not resolved by
parties within ten (10) Business Days (which pernualy be extended upon mutual agreement of theegaghall be resolved by arbitration.

Section 11.02. Waiver of Subrogation Licensee and Manager agree that (insofar as atte textent that such agreement may be
effective without invalidating or making it impob#e to secure insurance coverage from responsible@nce companies doing business il
State) with respect to any property loss whicloigeced by insurance then being carried by Licensdédanager, the party carrying such
insurance and suffering said loss releases thesottiend from any and all claims with respectuotsloss; and they further agree that their
respective insurance companies (and, if Licensééasrager shall self insure in accordance with #nms hereof, Licensee or Manager, as the
case may be) shall have no right of subrogatioinagthe other on account thereof, even thoughragemium may result therefrom. If any
extra premium is payable by Manager as a restttisforovision, Licensee shall not be liable faneursement to Manager for such extra
premium.

Section 11.03. Risk Management Manager shall be responsible for the provisibrisk management oversight at the Licensed
Facility.

ARTICLE XII
TERM AND TERMINATION

Section 12.01. Term. The Term of this Agreement shall begin on thie deereof and end on August 31, 2017 (“Term”). The
Parties may extend the Term for nine (9) conseeyiiriods of five (5) years each, each renewakstilbp prior written approval by DOH.
Upon sixty (60) days notice given at any time dgiine final twentyfour (24) months of the then current Term, if Magialgas given notice
non-renewal, Licensee may terminate this Agreement.

17




Section 12.02. Early Termination Without limiting either party’s rights under Aate XIV:

(i) Licensee may terminate this Agreement without catsay time after January 15, 2016, upon sixty (&¥'s
notice to Manager given within thirty (30) daysagorio or after an annual anniversary of this Agreet Upon termination
under this Section 12.02(i) by Licensee, Licensedl pay Manager the Termination Fee, within sig@@) days of the
effective date of termination, as liquidated dansaged in lieu of any other remedy of Manager atdaw equity.

(i) Manager may terminate this Agreement upon sixty (gs notice to Licensee given within thirty (2{a)ys
following a Change in Control of Licensee. Upormation under this Section 12.01(ii) Manager Ehalcompensated as
provided in Section 13.01, but the termination kbtderwise be without recourse to Licensee.

(i) This Agreement shall terminate immediately uponagotrom DOH that the Licensed Facility has provde
severe and persistent substandard level of caterasnstrated by noncompliance with any Legal Reguént.

ARTICLE XlII
TRANSITION ON TERMINATION

Section 13.01. Termination. Upon any termination of this Agreement, excepotherwise provided in Section 12.02(i) or 14.04,
Manager shall be compensated for its servicesthnbugh the date of termination and all amountsaiamg in any accounts maintained by
Manager pursuant to Section 5.04, after paymestcdi amounts as may be due to Manager hereunaddirbstdistributed to Licensee. Int
event of any termination, both parties shall fuboperate with one another to ensure a smoothiticanef management. Upon termination,
Manager will deliver to Licensee the following:

(i) afinal accounting, reflecting the balance of ineoamd expenses of the Licensed Facility as of #te of
termination, to be delivered as soon as reasonaisyible but not later than sixty (60) days afterhstermination,

(i) after payment of any amounts as may be due to Martegreunder, any balance of monies of Licensee or
Resident deposits, or both, held by Manager wisipeet to the Licensed Facility, to be delivereda@m as reasonably
possible, but not later than sixty (60) days adtesh termination,

(iii) all records, contracts, leases, resident agreententnt correspondence, files, receipts for dépasnpaid
bills and other papers, documents or computer disksformation which pertain in any way to the éitsed Facility to be
delivered as soon as reasonably possible, buatetthan sixty (60) days after such terminatioml a

18




(iv) Manager shall cooperate reasonably in all resgedshieve a transfer of any license and/or cedié (or to
obtain a new license and/or certificate, if necegsaquired in connection with the operation omagement of the Licens
Facility, but shall not be required to incur anymatary expenditures in connection therewith (unléssnsee agrees to
reimburse Manager therefor).

ARTICLE XIV
DEFAULTS

Section 14.01. Default by Manager An Event of Default with respect to Manager Ebatur in the event of any of the followir

(a) the Bankruptcy of the Manager,
(b) the gross negligence or willful misconduct of Maeagith respect to its duties and obligations urtter Agreement,

(c) the permit(s), license(s) or certificate(s) reqdifer use, operation or management of the Licefsmility are at any
time suspended, terminated or revoked and notteg@tswithin the applicable appeal period, if aioy,any reason due solely to the acts or
omissions of Manager,

(d) Managers failure to keep, observe or perform any matedaknant, agreement, term or provision of this &grent tc
be kept, observed or performed by Manager, whithréashall continue (i) for a period of five (5uBiness Days after Manager receives
notice from Licensee in case of monetary defauli@)ofor a period of twenty (20) Business DayseafManager receives notice from
Licensee in the case of non-monetary defaultsagh ease, specifying the default; provided, howeabat if such non-monetary default
cannot be cured within such twenty (20) Businesg [pexiod, then Manager shall be entitled to sudtitamhal time as shall be reasonable,
provided the default is curable and Manager hasptly proceeded to commence cure of such defatitinvsaid period, and thereafter
diligently prosecutes the cure to completion; pded, however, that in no event shall such additibme exceed ninety (90) days,

(e) a Change in Control of Manager to which Licenseesdwot consent,

(H adefault by Manager or any Affiliate of Managedenany other agreement between Manager or ariddfibf
Manager and Licensee or an Affiliate of Licensekich continues beyond any applicable notice and period.

Section 14.02. Default by Licensee An Event of Default with respect to Licenseellsbecur in the event of any of the followin

(a) the Bankruptcy of Licensee,
(b) the gross negligence or willful misconduct of Lisem with respect to its obligations under this Agrent,
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(c) the permit(s), license(s) or certificate(s) reqdifer use, operation or management of the Licefsmility are at any
time suspended, terminated or revoked and nottegetswithin the applicable appeal period, if aioy,any reason due solely to the acts or
omissions of Licensee or one of its Affiliates,

(d) Licensee shall fail to (i) timely fund Working Cégdior to fund Capital Replacements pursuant tdproved Budget
and such failure shall continue for a period of (€0) Business Days after notice thereof by Managéii) keep, observe or perform any ot
material covenant, agreement, term or provisiothisf Agreement to be kept, observed or performetibgnsee and such failure shall
continue (x) for a period of five (5) Business Dafter Licensee receives notice from Manager ire edsnonetary defaults or (y) for a period
of twenty (20) Business Days after Licensee recenaice from Manager in the case of non-monetafgudts, in each case specifying the
default; provided, however, if such default canpetcured within such twenty (20) Business Day pkriben Licensee shall be entitled to
such additional time as shall be reasonable, peavite default is curable, Licensee has promptiggeded to commence cure of such non-
monetary default within said period, and thereatigently prosecutes the cure to completion; jed, however, that in no event shall such
additional time to cure non-monetary defaults edag@eety (90) days.

Section 14.03. Remedies of LicenseeUpon the occurrence of an Event of Default bynkflger, Licensee may terminate this
Agreement immediately upon notice and shall beledtto exercise any other rights at law or in ggui

Section 14.04. Remedies of ManagerUpon the occurrence of an Event of Default byehisee described in Section 14.02,
Manager may terminate this Agreement on thirty (&)s notice and Licensee shall pay Manager theaifi@tion Fee within thirty (30) days
of the effective date of termination, as liquidatlzdnages and in lieu of any other remedy of Managkaw or in equity, as well as any
accrued but unpaid fees owed to Manager pursuedtion 5.01.

Section 14.05. No Waiver of Default The failure by Licensee or Manager to insistrupiee strict performance of any one of the
terms or conditions of this Agreement or to exereny right, remedy or election herein containedesmitted by law shall not constitute or
be construed as a waiver or relinquishment forfuhgre of such term, condition, right, remedy aation, but the same shall continue and
remain in full force and effect. All rights and redies that Licensee or Manager may have at laeguity or otherwise for any breach of any
term or condition of this Agreement shall be distjrseparate and cumulative rights and remediesarwhe of them, whether or not exerci
by Licensee or Manager, shall be deemed to bedlugion of any right or remedy of Licensee or Magrag

ARTICLE XV
GOVERNING LAW, ARBITRATION, LIABILITY OF MANAGER AND INDEMNITY

Section 15.01. Governing Law, Etc This Agreement shall be interpreted, constrapglied and enforced in accordance with the
laws of the State of New York applicable to contsdmetween residents of New York which are to biéopmed entirely within New York,
regardless of (i) where this Agreement is execotedelivered; or (ii) where any payment or
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other performance required by this Agreement iser@adequired to be made; or (iii) where any breafcany provision of this Agreement
occurs, or any cause of action otherwise accrug$y)owhere any action or other proceeding isitngtd or pending; or (v) the nationality,
citizenship, domicile, principal place of businesssjurisdiction of organization or domesticatidnamy party; or (vi) whether the laws of the
forum jurisdiction otherwise would apply the lawlsagurisdiction other than New York; or (vii) ampmbination of the foregoing.

Section 15.02. Arbitration.

(&) Any disputes, claims or controversies between Hrégs (i) arising out of or relating to this Agneent, or (ii) brought
by or on behalf of any shareholder of any partg direct or indirect parent of a party (which, parposes of this Section 15.02, shall mean
any shareholder of record or any beneficial owrieshares of any party, or any former shareholdeeodrd or beneficial owner of shares of
any party), either on his, her or its own behatfbehalf of any party or on behalf of any serieslass of shares of any party or shareholders
of any party against any party or any member, ¢éjsbfficer, manager (including Reit Management&s&arch LLC or its successor), agent
or employee of any party, including disputes, ckn controversies relating to the meaning, inttgiion, effect, validity, performance or
enforcement of this Agreement, including this agtibn provision, or the declarations of trust,ited liability company agreements or byle
of any party hereto (all of which are referred $0'Bisputes”),or relating in any way to such a Dispute or Dispughkall, on the demand of ¢
party to such Dispute be resolved through bindimgj final arbitration in accordance with the Comnmrérbitration Rules (the “Rules”) of
the American Arbitration Association (“AAA”) them ieffect, except as those Rules may be modifigdi;nSection 15.02. For the avoidance
of doubt, and not as a limitation, Disputes arendied to include derivative actions against trissteficers or managers of any party and ¢
actions by a shareholder against those individoragntities and any party. For the avoidance eibdioa Dispute shall include a Dispute m
derivatively on behalf of one party against anotbestty. For purposes of this Article XV, the terpafty” shall include any direct or indirect
parent of a party.

(b) There shall be three arbitrators. If there arg dmb parties to the Dispute, each party shallctedee arbitrator within
fifteen (15) days after receipt of a demand foiitembon. Such arbitrators may be affiliated aieirested persons of such parties. If there are
more than two parties to the Dispute, all claimaotsthe one hand, and all respondents, on the bérel, shall each select, by the vote of a
majority of the claimants or the respondents, ascdse may be, one arbitrator within fifteen (1&ysdafter receipt of a demand for
arbitration. Such arbitrators may be affiliatedrderested persons of the claimants or the regusdas the case may be. If either a claimant
(or all claimants) or a respondent (or all respantslefail to timely select an arbitrator then tteetp (or parties) who has selected an arbitrator
may request the AAA to provide a list of three pregd arbitrators in accordance with the Rules (edgbhom shall be neutral, impartial and
unaffiliated with any party) and the party (or pes) that failed to timely appoint an arbitratoakthave ten (10) days from the date the AAA
provides such list to select one of the three eatuits proposed by AAA. If such party (or partits) to select such arbitrator by such time,
the party (or parties) who have appointed the &irbitrator shall then have ten (10) days to salaetof the three arbitrators proposed by #
to be the second arbitrator; and, if he/they shfaildo select such arbitrator by such time, theAAshall
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select, within fifteen (15) days thereafter, onéhaf three arbitrators it had proposed as the seadsitrator. The two arbitrators so appointed
shall jointly appoint the third and presiding arafor (who shall be neutral, impartial and unadfiéid with any party) within fifteen (15) days
of the appointment of the second arbitrator. ¢ third arbitrator has not been appointed withmttime limit specified herein, then the AAA
shall provide a list of proposed arbitrators in@dance with the Rules, and the arbitrator shalifggointed by the AAA in accordance with a
listing, striking and ranking procedure, with egqelrty having a limited number of strikes, excludstgkes for cause.

(c) The place of arbitration shall be Boston, Massagtisisinless otherwise agreed by the parties.

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

(e) Inrendering an award or decision (the “Award”g tirbitrators shall be required to follow the laafshe State of New
York. Any arbitration proceedings or Award rendehereunder and the validity, effect and interpieteof this arbitration agreement shal
governed by the Federal Arbitration Act, 9 U.S.C.e§ seq. The Award shall be in writing and mayt, ¢hall not be required to, briefly state
the findings of fact and conclusions of law on whhitcis based.

() Except to the extent expressly provided by thisekgnent or as otherwise agreed by the parties,pthinvolved in
a Dispute shall bear its own costs and expensekifiimg attorneys’ fees), and the arbitrators shaflrender an award that would include
shifting of any such costs or expenses (includibgyaeys’ fees) or, in a derivative case or clag®a, award any portion of a parsyaward tc
the claimant or the claimastattorneys. Each party (or, if there are more tha parties to the Dispute, all claimants, ondghe hand, and ¢
respondents, on the other hand, respectively) bball the costs and expenses of its (or theirrslarbitrator and the parties (or, if there are
more than two parties to the Dispute, all claimaatsthe one hand, and all respondents, on the b#rel) shall equally bear the costs and
expenses of the third appointed arbitrator.

(g) An Award shall be final and binding upon the partieereto and shall be the sole and exclusive rginetiveen such
parties relating to the Dispute, including any rigj counterclaims, issues or accounting presentttetarbitrators. Judgment upon the
Award may be entered in any court having jurisditti To the fullest extent permitted by law, nolaggtion or appeal to any court of
competent jurisdiction may be made in connectiaih&ny question of law arising in the course oftaation or with respect to any award
made except for actions relating to enforcemeithigfagreement to arbitrate or any arbitral awasdéd hereunder and except for actions
seeking interim or other provisional relief in aiflarbitration proceedings in any court of compéjarisdiction.

(h) Any monetary award shall be made and payable in dblars free of any tax, deduction or offset.cEaarty against
which the Award assesses a monetary obligatiort ghglthat obligation on or before the 30th daydi@ing the date of the Award or such
other date as the Award may provide.
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(i) This Section 15.02 is intended to benefit and Hereaable by the shareholders, members, directraticect parents,
trustees, directors, officers, managers (includtie Management & Research LLC or its successgBnt or employees of any party and
parties and shall be binding on the shareholdeaspfparty and the parties, as applicable, and Bhaah addition to, and not in substitution
for, any other rights to indemnification or contrtlon that such individuals or entities may havecbytract or otherwise.

Section 15.03. Consent to Jurisdiction and ForunThis Section 15.03 is subject to, and shallim@iny way limit the application
of, Section 15.02; in case of any conflict betw#@a Section 15.03 and Section 15.02, Section 18h@# govern. Notwithstanding anything
to the contrary in Section 15.02, the exclusivésfliction and venue in any action brought by amgyphereto pursuant to this Agreement s
lie in any federal or state court located in Bostdassachusetts. By execution and delivery of Algieeement, each party hereto irrevocably
submits to the jurisdiction of such courts for litsad in respect of its property with respectticts action. The parties irrevocably agree that
venue would be proper in such court, and herebyevainy objection that such court is an impropanoonvenient forum for the resolution
such action. The parties further agree and coneeht service of any process required by any sodit by delivery of a copy thereof in
accordance with Section 17.01 and that any sudhestglshall constitute valid and lawful serviceprbcess against it, without necessity for
service by any other means provided by statuteleraf court.

Section 15.04. Standard of Care Manager shall discharge its duties in good faitid agrees to exercise, with respect to all
services provided by Manager under this Agreeneestandard of care, skill, prudence and diligemz#euthe circumstances then existing as
is consistent with the prevailing practices of itugional property managers that manage propectiesparable to the Licensed Facility in the
same market and in no event with less care, gkilidence or diligence as Manager would customatilize in the conduct of its business,
and as is necessary to comply with all Legal Rexpénts.

Section 15.05. Indemnity. In any action, proceeding or claim brought aested by a third party, Manager will defend,
indemnify and hold Licensee (and any of its Affiéia, their respective directors, trustees, officelareholders, employees and agents)
harmless from and against any claims, losses, eggenosts, suits, actions, proceedings, deman@dibities that are asserted against, or
sustained or incurred by them because of Managezach of any material term of this Agreement,rigirgg from Manager's failure to act or
not act in accordance with Licensee’s reasonalleuctions or gross negligence, fraud, or willfusoonduct, except to the extent caused by
Licensees breach of any material term of this Agreemeridsgmegligence, fraud or willful misconduct. lisee will defend, indemnify, a
hold Manager (and any of its Affiliates, their resfive directors, trustees, officers, shareholdargloyees and agents) harmless, from and
against any and all claims, expenses, costs, suitiens, proceedings, demands, or liabilities #natasserted against, or sustained or incurred
by them in connection with the performance of Maragduties under this Agreement or otherwise wadeng within the scope of the
agency established by the parties to this Agreemetin accordance with Section 15.04, or in tre=ad an action, proceeding or claim
brought or asserted by a third party against artherh as a result of Licensee’s breach of any naterm
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of this Agreement, violation of Legal Requiremeitstructions to Manager to act or not act wittpezs to the relevant matter or gross
negligence, fraud or willful misconduct, excepthe extent caused by Manager’s breach of any naaterm of this Agreement, failure to act
or not act in accordance with Licensee’s reasonabteuctions, gross negligence, fraud or willfusoonduct. The scope of the foregoing
indemnities includes any and all costs and expegmsgzerly incurred in connection with any proceegito defend any indemnified claim, or
to enforce the indemnity, or both. Recovery upoeinaemnity contained in this Agreement shall tauced dollar-for-dollar by any
applicable insurance collected by the indemnifiathypwith respect to the claims covered by sucleindity. The parties obligations under
this Section shall survive the Termination.

Section 15.06. Limitation of Liability . To the maximum extent permitted by applicable, lao shareholder, member, officer,
director, trustee, employee or agent of any partpis Agreement (and of any Affiliate of such patiat is not a party to this Agreement)
shall have any personal liability with respecthe tiabilities or obligations of such party undeistAgreement or any document executed by
such party pursuant to this Agreement.

Section 15.07. Licenseés Independent Authority of Settlement®otwithstanding any provision in this Agreememthe
contrary, Licensee shall retain independent appraivsettlements of administrative proceedingstagdtion to which it is a party.

ARTICLE XVI
PROPRIETARY MARKS; INTELLECTUAL PROPERTY

Section 16.01. Proprietary Marks During the Term of this Agreement, each LicensSadility shall be known as a “Five Star
Senior Living” community, with such additional idéitation as may be necessary and agreed to kgnisiee and Manager to provide local
identification or to comply with local licensing oonsumer protection laws.

Section 16.02. Ownership of Proprietary MarksThe Proprietary Marks shall in all events renthim exclusive property of
Manager, and except as expressly set forth inAgisement, nothing contained herein shall confekioansee the right to use the Proprietary
Marks. Except as provided below in this sectiorgrutermination, any use of or right to use the Hetgry Marks by Licensee shall cease
forthwith, and Licensee shall promptly remove, a@rdger’'s expense, from the Licensed Facility aggssor similar items that contain the
Proprietary Marks. Upon termination, Licensee shaile the right to use any inventory or HousehaglBcement items marked with the
Proprietary Marks exclusively in connection witte thicensed Facility until they are consumed.

Section 16.03. Intellectual Property All Intellectual Property shall at all times peoprietary to Manager or its Affiliates, and
shall be the exclusive property of Manager or ifliates. During the Term, Manager shall be ertitto take all reasonable steps to ensure
that the Intellectual Property remains confidentijdon termination, all Intellectual Property shadl removed from the Licensed Facility by
Manager, without compensation to Licensee.
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ARTICLE XVII
MISCELLANEOUS PROVISIONS

Section 17.01. Notices. All notices, demands, consents, approvals, agdasts given by either party to the other hereusiu|
be in writing and shall be deemed to have been givign when delivered in person, upon confirmatibreceipt when transmitted by
facsimile transmission, or on the next businessifd@gnsmitted by nationally recognized overnigbtrier, to the parties at the following
addresses:

To Licensee

D&R Yonkers LLC
Two Newton Plact
255 Washington Street, Suite 3
Newton, Massachusetts 024
Attn: David J. Hegart

Richard Doyle
Facsimile: (617) 7€-8349

To Manager

FVE Managers, Inc

400 Centre Stre¢

Newton, Massachusetts 024
Attn: Bruce J. Mackey J
Facsimile: (617) 7¢-8243

or to such other address and to the attentionaf ether person as either party may from timenteetdesignate in writing. Notices properly
given as described above shall be effective uposipe

Section 17.02. Severability. If any term or provision of this Agreement oe thipplication thereof in any circumstance is held
invalid, illegal or unenforceable in any respectday reason, the validity, legality and enforcégbof any such provision in every other
respect and of the remaining provisions hereofl strdlbe in any way impaired, unless the provisibekl invalid, illegal or unenforceable
shall substantially impair the benefits of the rexiray provisions hereof.

Section 17.03. Gender and Number Whenever the context of this Agreement requites gender of all words herein shall
include the masculine, feminine, and neuter, apchtimber of all words herein shall include the slagand plural.

Section 17.04. Headings and InterpretationThe descriptive headings in this Agreement arebnvenience of reference only i
shall not affect in any way the meaning or intetgtion of this Agreement. References to “Sectiorthis Agreement shall be a reference
Section of this Agreement unless otherwise inditat@henever the words “include,” “includes” or ¢inding” are used in this Agreement
they shall be deemed to be followed by “withoutitation.” The words “hereof,” “herein,” “hereby@nd “hereunder,” when used in this
Agreement shall refer to this Agreement as a whakénot to any particular provision unless
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otherwise indicated. The word “or” shall not belesive. This Agreement shall be construed withegard to any presumption or
rule requiring construction or interpretation agaithe party drafting.

Section 17.05. Estoppel Certificates Each party to this Agreement shall at any time gilom time to time, upon not less than
thirty (30) day’s prior notice from the other pargxecute, acknowledge and deliver to such othey par to any third party specified by such
other party, a statement in writing: (i) certifgithat this Agreement is unmodified and in fullderand effect (or if there have been
modifications, that the same, as modified, is ihfirce and effect and stating the modificatior(§);stating whether or not to the best
knowledge of the certifying party: (x) there is@ntinuing Default by the non-certifying party imetperformance or observation of any
covenant, agreement or condition contained inAlgieement; or (y) there shall have occurred anyewdich, with the giving of Notice or
the passage of time or both, would become suchfaueand, if so, specifying such Default or ogemce of which the certifying party may
have knowledge; and (iii) stating such other infation as the non-certifying party may reasonabfjuest. Such statement shall be binding
upon the certifying party and may be relied uporih®ynon-certifying party and/or such third pagpesified by the non-certifying party as
aforesaid. The obligations set forth in this Sattl7.05 shall survive Termination (that is, eaattypshall, on request, within the time period
described above, execute and deliver to the naifyéeg party and to any such third party a statatreertifying that this Agreement has been
terminated).

Section 17.06. Confidentiality of Business InformationManager and Licensee agree to keep confideamiinot to use or to
disclose to others, any of their respective seanetonfidential or proprietary information, custentists, or trade secrets, or any matter or
items relating to this Agreement, the managemetti@iicensed Facility or their association witlcleather except (a) to their respective
Affiliates, which may in turn disclose to any holdg# a Mortgage, any prospective lender, purchas@rospective purchaser of the Licensed
Facility, (b) to any rating agencies, lenders, ktaagalysts, accountants, lawyers and other likéegaionals, (c) as expressly consented to in
writing by the other party, (d) as required by lamthe rules of any national securities exchangeubomated quotation system to which
Licensee or Manager, or any Affiliate of eitherpisbecomes subject, or (e) as required by lash@mapplicable regulators with respect to any
initial, renewal or other required application fmensure, Medicare or Medicaid participation dnertapproval or certification of the Licensed
Facility.

Section 17.07. Confidentiality of Patient Information The parties shall only use or disclose paiigiormation, including
Protected Health Information (as such term is @efihy the Standards for Privacy of Individuallynt@able Health Information, 45 C.F.R.
Part 160 and Subparts A and E of Part 164, as dgatad from time to time by the Department of Healbhd Human Services (the “Privacy
Standards”™)), in compliance with the Privacy Staddand other applicable law. The parties shath@ér reasonably safeguard the
confidentiality, integrity and availability of patmt information, including Protected Health Infotiog, as required by applicable law,
including the Privacy Standards and the Securijm@drds (45 C.F.R. Part 160 and Subparts A andHafl64). In the event that patient
information (including Protected Health Informafjas disclosed by a party or its agents to the roplaety, its employees,
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contractors, subcontractors or agents, such otiréy pgrees to take reasonable steps to maintadntoarequire its employees, contractors,
subcontractors and agents receiving such informatianaintain, the privacy and confidentiality otk information consistent with
applicable law. In connection with the Managegsvices hereunder, the parties shall enter intasirigss Associate Agreement in a form
acceptable to both parties.

Section 17.08. Assignment Licensee may assign this Agreement to any At#li(but only as such term is defined in Secti®3 1.
(i) or (iii)) of Licensee without Manager’s conser¥anager shall not assign or transfer its intdrethis Agreement without the prior written
consent of Licensee which may be withheld in Liesis sole and absolute discretion. If Licenseesents to an assignment of this
Agreement by Manager, no further assignment sleathbde without the express consent in writing okhsee. Any assignment of this
Agreement pursuant to this Section 17.08 shallitiest to prior written approval by DOH.

Section 17.09. Entire Agreement/AmendmentWith respect to the subject matter hereof, Ageeement supersedes all previous
contracts and understandings between the partibsarstitutes the sole and entire Agreement betweeparties with respect to the subject
matter hereof for the purpose of managing the dagaty activities of the Licensed Facility. Thisrggment may not be modified, altered or
amended in any manner except by an amendment timgyrduly executed by the parties hereto. Any radmeent shall be subject to prior
written consent of DOH.

Section 17.10. Third Party Beneficiaries The terms and conditions of this Agreement shalle to the benefit of, and be binding
upon, the respective successors, heirs, legalseptatives or permitted assigns of each of thégsahnereto and except for Owner and
Landlord, which are intended third party benefigar and as otherwise provided in Section 15.0%2erson other than the parties hereto and
their successors and permitted assigns is intetudied a beneficiary of this Agreement.

Section 17.11. Survival. The following provisions shall survive termira@tior expiration of this Agreement: Sections 11.02
12.02, 13.01, 14.03, 14.04 and 14.05, Article X\d &mticle XVII.

Section 17.12. Relationship Between the PartieShe relationship between Licensee and Manageupat to this Agreement
shall not be one of general agency, but shall Bedhan independent contractor relationship, ptegiwith respect to those specific and
limited circumstances in which (a) Manager is hojpfunds for the account of Licensee or (b) Manadgeequired or authorized to act as
authorized representative for Licensee with resfmeagireements with Residents, filings with andligppons to governmental bodies or
pursuant to licenses or Legal Requirements, tlaioaiship between Licensee and Manager shall hetheustee and authorized
representative (with limited agency), respectivalieither this Agreement nor any agreements, ingnts, documents or transactions
contemplated hereby shall in any respect be intéedr deemed or construed as making Licensee rrepant joint venturer with Manager or
creating any similar relationship or entity, andleparty agrees that it will not make any cont@sgertion, contention, claim or counterclaim
in any action, suit or other legal proceeding ivirtd) the other.
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[Signatures on the following page]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed under seal by theyrauthorized officers,
all as of the day and year first above written.

Manager:
FVE Managers, Inc

By: /s/ Bruce J. Mackey J

Name:Bruce J. Mackey J
Title: Presiden

Licensee
D&R Yonkers LLC
By: /s/ David J. Hegart

Name:David J. Hegart
Title: President and Secrete

CONSENTED TO AND ACKNOWLEDGED BY
Landlord:
SNH Yonkers Tenant In

By: /s/ Richard A. Doyl¢

Name:Richard A. Doyle
Title: President and Treasut

[Signature Page to Management Agreement]




Five Star Rehabilitation and Wellness Services, LLC
FSQ Pharmacy Holdings, LLC

Senior Living Insurance Company

Affiliates Insurance Company

Reit Management & Research LLC

Schedule 4.05




Exhibit A

Floors 2-5 of the community located at 537 Riveedabenue, Yonkers, New York 10705.




Exhibit 99.4

INDEMNIFICATION AGREEMENT

THIS INDEMNIFICATION AGREEMENT (this “Agreement”)d made and entered August 31, 2012 (the “Effe@ia"), by and
between Senior Housing Properties Trust, a Maryteatiestate investment trust (“SNH”"), and Davithdgarty (“Indemnitee”).

WHEREAS Indemnitee has agreed to be member, atdirand an officer of D&R Yonkers LLC (the “Compd&hyvhich is of direct
material benefit to SNH; and

WHEREAS, as an inducement to Indemnitee to be aleendirector and officer of the Company, SNH hgiead to indemnify
Indemnitee against any costs, losses and damagésad by Indemnitee by reason of his being a mendaector or officer of the Company,
including in connection with any claims, suits eogeedings, and to advance expenses incurred eynimitee;

NOW, THEREFORE, in consideration of the premises thie covenants contained herein, the Companyratehinitee do hereby
covenant and agree as follows:

Section 1._Indemnification SNH shall indemnify Indemnitee as provided iis hgreement and otherwise, to the fullest extent
permitted by law, against all costs, losses an@es@s sustained or incurred by Indemnitee as meibector or officer of the Company,
including, but not limited to, in connection withyathreatened or pending action, suit, arbitratiomestigation or any other proceeding,
whether civil, criminal or administrative, includjron appeal, to which Indemnitee is a party ohisdtened to be made a party or a witnes
reason of his being a member, director or offideéhe Company and/or in connection with any cdstsses or expenses under the sublease
between the Company and SNH Yonkers Tenant Indoatite management agreement between the Comparniy\éa Managers, Inc., each
dated August 31, 2012, and as amended.

Section 2._Advance of ExpenseSNH shall advance all expenses incurred by dyatralf of Indemnitee in connection with any
matter which may give rise to indemnification hareer within ten days after the receipt by SNH statement or statements from Indemr
requesting such advance or advances from timen®, tivhether prior to or after final dispositionsoich matter. To the extent that expenses
advanced to Indemnitee do not relate to a speddim, issue or matter, such expenses shall beaa#id on a reasonable and proportionate
basis.

Section 3._Defense SNH shall have the right to defend Indemnitearig action, suit, arbitration, investigation oy ather
proceeding which may give rise to indemnificati@rdunder. SNH shall not, without the prior writmsent of Indemnitee, which shall not
be unreasonably withheld or delayed, consent tetiy of any judgment against Indemnitee or einterany settlement or compromise
which (i) includes an admission of fault of Indemesi or (ii) does not include, as an unconditioaaitthereof, the full release of Indemnitee
from all liability in respect thereof, which releashall be in form and substance reasonably setiigfato Indemnitee.




Section 4. _NotExclusivity; Survival of Rights

€) The rights of indemnification and adee of expenses as provided by this Agreemernitrstidbe deemed
exclusive of any other rights to which Indemniteaymat any time be entitled under applicable law,lthmited Liability Company Operating
Agreement or Bylaws of the Company, or otherwisi®. amendment, alteration or repeal of this Agredmewnf any provision hereof shall
limit or restrict any right of Indemnitee undergtigreement in respect of any action taken or @ehilty such Indemnitee as a member,
director or officer of the Company prior to sucheamdment, alteration or repeal.

(b) In the event of any payment undes #hgreement, SNH shall be subrogated to the exfiesuich payment to all of
the rights of recovery of Indemnitee, who shall@xe all papers required and take all action nergge secure such rights, including
execution of such documents as are necessary libeeBBH to bring suit to enforce such rights.

(c) SNH shall not be liable under thisrégment to make any payment of amounts otherwdsmmmifiable hereunder
if and to the extent that Indemnitee has othenatgaally received such payment under any insurantiey, contract, agreement or otherw

Section 5._Severability If any provision or provisions of this Agreemeshiall be held to be invalid, illegal or unenforskesafor any
reason whatsoever: (a) the validity, legality antbeceability of the remaining provisions of thig#eement (including, without limitation,
each portion of any section of this Agreement doirtg any such provision held to be invalid, illégaunenforceable that is not itself inva
illegal or unenforceable) shall not in any way Heaed or impaired thereby; and (b) to the fullestent possible, the provisions of this
Agreement (including, without limitation, each port of any section of this Agreement containing angh provision held to be invalid,
illegal or unenforceable, that is not itself indglillegal or unenforceable) shall be construedsto give effect to the intent manifested
thereby.

Section 6._CounterpartsThis Agreement may be executed in one or mouateoparts, each of which shall for all purposes be
deemed to be an original but all of which togettaall constitute one and the same Agreement. Qeteunterpart signed by the party
against whom enforceability is sought shall beisigfit to evidence the existence of this Agreement.

Section 7._Headings The headings of the paragraphs of this Agreemeninserted for convenience only and shall natdmmed ti
constitute part of this Agreement or to affect tbastruction thereof.

Section 8._Modification and WaiverNo supplement, modification or amendment of Agseement shall be binding unless exec
in writing by both of the parties hereto. No waiwé any of the provisions of this Agreement slldeemed or shall constitute a waiver of
any other provisions hereof (whether or not sinifaor shall such waiver constitute a continuinguweai

Section 9._Notices Any notice, report or other communication reqdior permitted to be given hereunder shall beriting unless
some other method of giving such notice, report or




other communication is accepted by the party torwiitds given, and shall be given by being delivkat the following addresses to the
parties hereto:

€) If to Indemnitee, to: The addressfeeh on the signature page hereto.
(b) If to SNH to:

Senior Housing Properties Trust
Two Newton Place

255 Washington Street, Suite 300
Newton, Massachusetts 02458
Attn: Secretary

or to such other address as may have been furnisHademnitee by SNH or to SNH by Indemnitee leesdase may be.

Section 10._Governing Law The parties agree that this Agreement shalldveiged by, and construed and enforced in accoedanc
with, the laws of the State of Maryland, withougaed to its conflicts of laws rules.

Section 11._Arbitration

€)) Any disputes, claims or controverdiesveen the parties arising out of or relatinthte Agreement, or, in the ce
of SNH, brought by or on behalf of any shareholsfe8NH (which for purposes of this Section 11, Ehadan any shareholder of record or
any beneficial owner of shares of SNH, or any farsteareholder of record or beneficial owner of esgreither on his, her or its own behalf,
on behalf of SNH or on behalf of any series of skaf SNH or shareholders of SNH against the efthely or, in the case of SNH, against
any member, trustee, officer, manager (including Ranagement Research LLC or its successor), ageginployee of SNH, including
disputes, claims or controversies relating to tleaning, interpretation, effect, validity, perfornsaror enforcement of this Agreement,
including this arbitration provision, or the dea#on of trust, or bylaws of SNH (all of which axferred to as “Disputes”), or relating in any
way to such a Dispute or Disputes shall, on theadehof any party to such Dispute be resolved thidaigding and final arbitration in
accordance with the Commercial Arbitration Rulé® (tRules”) of the American Arbitration AssociatiihAA”) then in effect, except as
those Rules may be modified in this Section 11r tRe avoidance of doubt, and not as a limitatidisputes are intended to include deriva
actions against trustees, officers or managerdNef 8nd class actions by a shareholder against indsgduals.

(b) There shall be three (3) arbitratdfghere are only two (2) parties to the Dispwtach party shall select one
arbitrator within fifteen (15) days after receiptf@spondent of a copy of the demand for arbitratiSuch arbitrators may be affiliated or
interested persons of such parties. If eithelydfarts to timely select an arbitrator, the othartg to the Dispute shall select the second
arbitrator who shall be neutral and impartial ahdllsnot be affiliated with or an interested persdrither party. If there are more than two
(2) parties to the Dispute, all claimants, on the band, and all respondents, on the other haatl,estth select, by the vote of a majority of
the claimants or the respondents, as the case eyanb arbitrator. Such
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arbitrators may be affiliated or interested persaiithe claimants or the respondents, as the cagebm If either all claimants or all
respondents fail to timely select an arbitratonteach arbitrator (who shall be neutral, impamiadl unaffiliated with any party) shall be
appointed by the AAA. The two (2) arbitrators gpainted shall jointly appoint the third and présgdarbitrator (who shall be neutral,
impartial and unaffiliated with any party) withiiiteen (15) days of the appointment of the secabdrator. If the third arbitrator has not
been appointed within the time limit specified hieyéhen the AAA shall provide a list of proposeatiitrators in accordance with the Rules,
and the arbitrator shall be appointed by the AAAdcordance with a listing, striking and rankinggedure, with each party having a limited
number of strikes, excluding strikes for cause.

(c) The place of arbitration shall be ®os Massachusetts unless otherwise agreed byattie

(d) There shall be only limited documeyntdiscovery of documents directly related to thauies in dispute, as may be
ordered by the arbitrators.

(e) In rendering an award or decisior (thward”), the arbitrators shall be required tdda the laws of the State of
Maryland. Any arbitration proceedings or Awarddered hereunder and the validity, effect and imetgtion of this arbitration agreement
shall be governed by the Federal Arbitration Adt).$.C. 81 et seq. The Award shall be in writimgl anay, but shall not be required to,
briefly state the findings of fact and conclusiafisaw on which it is based.

Except to the extent expressly pded by this Agreement or as otherwise agreed bpdhtées, each party
involved in a Dispute shall bear its own costs arpenses (including attorneys’ fees), and provitiatithe arbitrators shall not render an
award that would include shifting of any such castexpenses (including attorneys’ fees) or, ireaw@tive case or class action, award any
portion of a party’s award to the claimant or tk@mant’s attorneys. Each party (or, if there m@re than two parties to the Dispute, all
claimants, on the one hand, and all respondenttheoather hand, respectively) shall bear the aostisexpenses of its (or their) selected
arbitrator and the parties (or, if there are mbenttwo parties to the Dispute, all claimants,f@dne hand, and all respondents, on the other
hand) shall equally bear the costs and expensige dfiird appointed arbitrator.

(9) An Award shall be final and bindingan the parties thereto and shall be the sole atldsve remedy between
such parties relating to the Dispute, including alayms, counterclaims, issues or accounting pteseto the arbitrators. Judgment upon the
Award may be entered in any court having jurisditti To the fullest extent permitted by law, nolaggtion or appeal to any court of
competent jurisdiction may be made in connectiaihh&ny question of law arising in the course oftaation or with respect to any award
made except for actions relating to enforcemeriisfagreement to arbitrate or any arbitral awasded hereunder and except for actions
seeking interim or other provisional relief in aiflarbitration proceedings in any court of compéjarisdiction.

(h) Any monetary award shall be made pahble in U.S. dollars free of any tax, deductionffset. Each party
against which the Award assesses a monetary olbligat




shall pay that obligation on or before the 30th ftdipwing the date of the Award or such other dadehe Award may provide.
0] This Section 11 is intended to bérafid be enforceable by the shareholders, trustéésers, managers
(including Reit Management & Research LLC or its@ssor) agents or employees of SNH and shall bddition to, and not in substitution
for, any other rights to indemnification or contrtlon that such individuals or entities may havecbytract or otherwise.
IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the day and year first alvanitten.

ATTEST: SENIOR HOUSING PROPERTIES TRUE

/s/ Camille Ballettc By: /s/ Jennifer B. Clarl (SEAL)
Name: Jennifer B. Clar
Title: Secretarn

WITNESS: INDEMNITEE

/s/ Judith A. Crowle) /sl David J. Hegart
Name: David J. Hegar!
Address:




Schedule to Exhibit 99.4

Richard A. Doyle is a party to an Indemnificatiogr@ement with the Company, which is substantialgntical in all material
respects to the representative Indemnification aigrent filed herewith and is dated as of the sarte dehis Indemnification Agreement is
omitted pursuant to Instruction 2 to Iltem 601 ofjRlation S-K.




