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PART I. FEinancial Information

ltem 1. Financial Statements.

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

(unaudited)
March 31, December 31
2015 2014
ASSETS
Real estate propertie
Land $ 742,763 $ 683,979
Buildings and improvemen 5,975,18: 5,554,632
6,717,94¢ 6,238,611
Less accumulated depreciati (1,023,843 (983,850
5,694,10: 5,254,761
Cash and cash equivale 77,794 27,594
Restricted cas 7,685 10,544
Deferred financing fees, n 29,649 30,549
Acquired real estate leases and other intangilsietasne 543,776 472,788
Other asset 184,088 172,033
Total asset $ 6,537,095 $ 5,968,26¢
LIABILITIES AND SHAREHOLDERS' EQUITY
Unsecured revolving credit facili $ —  $ 80,000
Unsecured term log 350,00C 350,000
Senior unsecured notes, net of discc 1,743,98¢ 1,743,62¢
Secured debt and capital lea 625,131 627,076
Accrued interes 31,984 20,046
Assumed real estate lease obligations 123,435 122,826
Other liabilities 87,769 72,286
Total liabilities 2,962,302 3,015,862
Commitments and contingenci
Shareholder equity:
Common shares of beneficial interest, $.01 parezeé800,000,000 shares authorized,
234,996,215 and 203,910,305 shares issued anduoditsg at March 31, 2015 and
December 31, 2014, respectiv: 2,350 2,039
Additional paid in capits 4,485,38¢€ 3,825,06:
Cumulative net incom 1,393,41C 1,353,622
Cumulative other comprehensive inco 4,823 3,329
Cumulative distribution (2,311,176 (2,231,646
Total shareholde’ equity 3,574,79¢ 2,952,407
Total liabilities and sharehold¢ equity $ 6,537,090t $ 5,968,26¢

See accompanying notes.
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SENIOR HOUSING PROPERTIES TRUST

CONDENSED CONSOLIDATED STATEMENTS OF INCOME AND CORREHENSIVE INCOME

(amounts in thousands, except per share data)

(unaudited)
Three Months Ended
March 31,
2015 2014
Revenues
Rental income $ 145,784 $ 112,055
Residents fees and servit 82,793 79,442
Total revenue 228,577 191,497
Expenses
Property operating expens 85,794 77,802
Depreciatior 53,707 38,355
General and administrati\ 10,574 8,290
Acquisition related cos! 1,158 122
Total expense 151,233 124,569
Operating incom 77,344 66,928
Interest and other incon 75 105
Interest expens (35,942 (28,900
Loss on extinguishment of de (1,409 —
Income from continuing operations before incomeetgpense and equity in earnings (losse
an investet 40,068 38,133
Income tax expens (110 (291
Equity in earnings (losses) of an inves 72 (97)
Income from continuing operatiol 40,030 37,845
Discontinued operation
(Loss) income from discontinued operati (241, 1,300
Impairment of assets from discontinued operat — (721
Income before gain on sale of proper 39,789 38,424
Gain on sale of properti¢ — 156
Net income $ 39,789 $ 38,580
Other comprehensive incorr
Change in net unrealized gain (loss) on investr 1,448 (1,921
Share of comprehensive income of an inve 45 19
Comprehensive incomr $ 41,282 $ 36,678
Weighted average common shares outstanding (k 221,375 188,026
Weighted average common shares outstanding (djl 221,397 188,045
Per common share amounts (basic and dilu
Income from continuing operatio 0.18 0.21
Income (loss) from discontinued operati — —
Net income $ 018 $ 0.21

See accompanying notes.
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SENIOR HOUSING PROPERTIES TRUST

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activitie
Net income

(amounts in thousands)
(unaudited)

Adjustments to reconcile net income to cash praviolg operating activities

Depreciation

Amortization of deferred financing fees and delstdunts

Straight line rental incom

Amortization of acquired real estate leases andratitangible asse

Impairment of asse
Lease termination fees
Gain on sale of properties
Equity in (earnings) losses of an inves
Change in assets and liabiliti¢
Restricted cash
Other assets
Accrued interes
Other liabilities
Cash provided by operating activities

Cash flows from investing activities:
Real estate acquisitions and deposits
Real estate improvemer
Proceeds from sale of propert

Cash used for investing activities

Cash flows from financing activities:
Proceeds from issuance of common shares, net
Proceeds from borrowings on revolving credit fagi
Repayments of borrowings on revolving credit fagi
Repayment of other debt
Payment of deferred financing fees
Distributions to shareholde

Cash provided by (used for) financing activit

Increase (decrease) in cash and cash equiv:
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Supplemental cash flow informatio
Interest paid
Income taxes paid

Nonr-cash investing activitie:
Acquisitions funded by assumed debt

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

See accompanying notes.

Three Months Ended

March 31,
2015 2014

39,789 $ 38,580
53,707 38,355
1,650 1,456
(3,509 (1,583
(1,198 722
— 721
(105 —
— (156
(72) 97
2,860 2,012
(7,751 3,082
11,938 6,060
6,828 771
104,137 90,117
(509,045 (50,050
(12,339 (17,101
250 2,400
(521,134 (64,751
659,750 —
515,000 90,000
(595,000 (45,000
(32,440 (3,246
(583) —
(79,530 (73,386
467,197 (31,632
50,200 (6,266
27,594 39,233
77,794 $ 32,967
22,354 $ 21,384
— 200
(29,955 —
29,955 —
808 438
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per shareadatsa otherwise state
Note 1. Basis of Presentation

The accompanying condensed consolidated finanteigraents of Senior Housing Properties Trust anslibsidiaries, or we, us, or
our, are unaudited. Certain information and dsates required by U.S. generally accepted accauptinciples, or GAAP, for
complete financial statements have been condensemitied. We believe the disclosures made arquate to make the information
presented not misleading. However, the accompgrgondensed consolidated financial statements dhomutead in conjunction with
the consolidated financial statements and notettwd in our Annual Report on Form 10-K for theyended December 31, 201 4,
or our Annual Report. In the opinion of our managet, all adjustments, which include only normalreing adjustments,
considered necessary for a fair presentation hega mcluded. All intercompany transactions andrx®s with or among our
consolidated subsidiaries have been eliminatecer@ing results for interim periods are not neaglgsadicative of the results that
may be expected for the full year. Reclassificatibave been made to the prior year’s financi&stants to conform to the current
year's presentation. These reclassifications weade to conform the prior periods’ rental inconteperty operating expenses,
discontinued operations, general and administratkenses, interest and other income and impairoferssets to the current
classification. These reclassifications had neafbn net income or shareholders’ equity.

The preparation of financial statements in conftymiith GAAP requires us to make estimates andrapsions that affect reported
amounts. Actual results could differ from thoseémeates. Significant estimates in our condensedaatated financial statements
include purchase price allocations, useful livefixa@fd assets and impairment of real estate areh@ible assets.

Note 2. Recent Accounting Pronouncements

In February 2015, the Financial Accounting Stang@dard, or FASB , issued Accounting Standards tégpNa. 2015-02,
Consolidation. Among other things, t his updatarnges how an entity determine s the primary beiaefiof a variable interest
entity . This update is effective for interim agchual periods beginning after December 15, 2015, @arly adoption permitted. The
implementation of this update is not expected teseany significant changes to our condensed ddased financial statements.

In April 2015, the FASB issued Accounting Standddgslate No. 2015-0Fimplifying the Presentation of Debt Issuance Cpsts
which requires debt issuance costs to be preséntbd balance sheet as a direct deduction fromaskeciated debt liability. This
update is effective for interim and annual repariperiods beginning after December 15, 2015 andimresjretrospective

application. The implementation of this updatads expected to cause any material changes toomsiotidated financial statements
other than the reclassification of debt issuan@tscivom assets to liabilities on our condensedsolidated b alance s heets.

Note 3. Real Estate Properties

At March 31, 201 5, we owned 3 92 properties @41ildings) located in 3 9 states and Washingbo@, We have accounted, or
expect to account for, the following acquisitiossbhaisiness combinations unless otherwise noted.

MOB Acquisitions:

In January 201 5, we acquired 23 propert ies3 fulding s ) leased to medical providers, mediekdted businesses, clinics and
biotech laboratory tenants, or MOB s , for appraadiely $ 539,000 , including the assumption of apipnately $ 29,955 of mortgage
debt with a weighted average interest rate of 44 ,3and excluding closing costs. T hese MOB & l@gated in 12 states and include
approximately 2, 170,000 square feet of leasgidees We funded this acquisition using cash on laaadborrowings under our
revolving credit facility. The 23 properties wenerghased
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per shareadatsa otherwise state
from Select Income REIT, or SIR, in connection vitik acquisition by SIR of Cole Corporate Incomastrinc., or CCIT. See Note
10 for further information regarding this transeati

MOB Acquisitions since January 1, 201 5 :

Cash Paid Acquired
Number plus Acquired Real Estate Premium
of Square Assumed Buildings and Real Estate Lease Assumed  on Assumed
Date Location Properties  Feet (00('s) Debt @ Land Improvements Leases Obligations Debt Debt
Jar-15 12 State: 23 2,170 $ 539,000 $ 58294 $ 399,582 $ 85,496 $ (3,298 $ (29,955 $ (1,074
23 2,170 $ 539,000 $ 58294 $ 399,582 $ 85,496 $ (3,298 $ (29,955 $ (1,074

(1) These amounts include the cash we paid plus thieweassumed, if any, as well as other settlemdjostments with respect to
the acquisitions , but exclude closing costs. dlleation of the purchase price of our acquis&ishown above is based upon
preliminary estimates of the fair value of assetpuired and liabilities assumed. Consequently,artsopreliminarily allocated
assets acquired and liabilities assumed may chiaogethose used in these condensed consolidataddial statement:

Senior Living Communit y Acquisitions:

In December 2014 , we entered into a purchase mgmeo acquire 38 senior living communities WBt466 living units located in
16 states for $790,000 , excluding closing costd,iacluding the assumption of approximately $188,6f mortgage debt with a
weighted average interest rate of 4.77 % . Thesamunities include an aggregate of 3,466 livingsycomprised of 826
independent living units, 1,860 assisted livingtsinr44 memory care units and 36 skilled nursirgifia units. On May 1, 2015, we
completed the acquisition of 37 of these seniangicommunities with 3,379 living units for apprmately $762,611 , excluding
closing costs, and we amended the purchase agre@rastommodate a delayed closing of the remaisémgor living community
with 87 living units . The acquisition of the or@maining senior living community is subject toieas conditions; accordingly, we
can provide no assurance that we will acquiredbiamunity, that the acquisition will not be delayatther or that the terms will not
change. Nineteen of the 38 communities, with 2)Ji80g units, including the one community that wavie not yet acquired, are
leased to seven senior living operators. The 1%iming communities, with 1,276 living units, weraaired using taxable real estate
investment trust, or REIT , subsidiary, or TRSustures. Pursuant to pre- existing management iaxgnets, w e paid fees of $ 975
and terminated the se agreements for 14 of thed8nunities, with 881 living units, and enteretbimanagement agreements with
Five Star Quality Care, Inc., or Five Star, to ngathese communities. See Note 10 for further imédion regarding these
management agreements with Five Star. The remafivi@agommuniti es, with 395 living units, continteebe managed by the current
third party senior living operator. As of the dafehis filing, the purchase price allocation fhistacquisition is pending.

In April 2015, we entered into an agreement to aeqoane senior living community with 40 private pagependent living units
located in Cumming, GA, for approximately $9,7%Xxcluding closing costs. We intend to acquire ¢oisimunity using a TRS
structure and we expect to enter into a manageaggeement with Five Star to manage this communttis senior living community
is adjacent to another community that we own wigamanaged by Five Star. This acquisition is suliegarious conditions;
accordingly, we can provide no assurance that Wewichase this property , that the acquisitiod ezlated expected management
arrangement with Five Star will not be delayedhat the terms will not change .

Impairment:

We periodically evaluate our properties for impants. Impairment indicators may include decliniegant occupancy, weak or
declining tenant profitability, cash flow or liquig, our decision to dispose of an asset beforestitbof its estimated useful life, and
legislative, market or industry changes that caédmanently reduce the value of a property.
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per shareadatsa otherwise state
If indicators of impairment are present, we evaduhe carrying value of the affected property byparing it to the expected future
undiscounted net cash flows to be generated fratpifoperty. If the sum of these expected fututecash flows is less than the
carrying value, we reduce the net carrying valuthefproperty to its estimated fair value.

Discontinued Operations and Properties Held foreSal

As of March 31, 201 5, we had three senior livdognmunities with 19 2 living units and one MOB(If buildings) with 323,541
square feet categorized as properties held for Sdie se four properties are included in otlssets in our condensed consolidated
balance sheets and have a net book value (aftexiriment) of approximately $3, 145 at March 31, 20¥8e classify all properties as
held for sale in our condensed consolidated balaheets that meet the applicable criteria for tiegttment as set forth in the
Property, Plant and Equipment Topic of #&SB Accounting Standards Codificatioor the Codification.

Results of operations for properties sold or heldstle are included in discontinued operatiormuincondensed consolidated
statements of operations once the criteria forodisnued operations in the Presentation of FindiBtetements Topic of the
Caodification are met. The senior living propertidsich we are or were offering for sale as of thpligable periods do not meet the
criteria for discontinued operations as they actughed within combination leases with other prosrthat we expect to continue
leasing. We had one MOB (four buildings) and foudB5 ( seven buildings), classified in discontinogérations as of March 31,
2015 and 2014, respectively. Summarized incomtersent information for these MOBs that meet thiedd for inclusion in
discontinued operations is as follows:

Three Months Ended

March 31,
2015 2014
Rental income $ 32 % 2,294
Property operating expens (273 (994
(Loss) income from discontinued operatit $ (241, $ 1,300

Dispositions:

In February 2015, we sold one vacant senior ligogmunity located in Pennsylvania for a sale poic250 , excluding closing
costs. In April 2015, we sold the remaining heldfale MOB ( four buildings) for a sale price of 10 , excluding closing costs.
Any adjustments to net book value related to this will be recognized in the second quarter ofS2@hen all of the costs of the sale
are known.

Note 4. Unrealized Gain / Loss on Investments

As of March 31, 2015 , we owned 250,000 commoneshaf Equity Commonwealth (formerly known as Comivealth REIT), or
EQC, and 4,235,000 common shares of Five Star vamneltarried at fair market value in other assetsw condensed consolidated
balance sheets. Cumulative other comprehensivenashown in our condensed consolidated balancéssinetides the net
unrealized gain or loss on investments determisgti@net difference between the value at quoteiehprices of our EQC and Five
Star shares as of March 31, 2015 ( $2 6.55 and4bpkr share, respectively) and our weighted geecasts at the time we acquired
these shares, as adjusted to reflect any shate sptombinations ( $26.00 and $3.36 per shaspetctively).

Note 5. Indebtedness

Our principal debt obligations at March 31, 2015evé1) six public issuances of senior unsecuds including: (a) $250,000
principal amount at an annual interest rate of % 8lie 2016, (b) $400,000 principal amount at anuahinterest rate of 3.25% due
2019, (c) $200,000 principal amount at an anmitakést rate of 6.75% due 2020,
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per shareadatsa otherwise state
(d) $300,000 principal amount at an annual inteiae of 6.75% due 2021, (e) $250,000 principabant at an annual interest rate
of 4.75% due 2024 and (f) $350,000 principal am@tran annual interest rate of 5.625% due 20422 $350,000 principal
amount term loan; and (3) $ 609,032 aggregateipahamount of mortgages secured by 4 6 of oupgnties ( 48 buildings) with
maturity dates from 2015 to 2043. The 4 6 mortggg®perties ( 48 buildings) had a carrying valti§ @76,980 at March 31,
2015 . We also had two properties subject to ablgiases totaling $1 2, 621 at March 31, 201®sethtwo properties had a carrying
value of $18, 095 at March 31, 2015 . The cap#asés expire in 2026.

We have a $750,000 unsecured revolving creditifiadiiat is available for general business purposetuding acquisitions. The
maturity date of our revolving credit facility iaduary 15, 2018 and, subject to the payment okemnsion fee and meeting certain
other conditions, we have an option to further edtthe stated maturity date by an additional ora fe@January 15, 2019. The
revolving credit facility agreement provides that ean borrow, repay and reborrow funds availabtieuthe revolving credit facility
agreement until maturity, and no principal repaymegidue until maturity. The revolving credit fitgi agreement includes a feature
under which maximum borrowings under the facilitgynbe increased to up to $1,500,000 in certaiunistances. The interest rate
paid on borrowings under the revolving credit fiagcihgreement is LIBOR plus a premium of 130 basimits, and the facility fee is
30 basis points per annum on the total amountrafitey commitments. Both the interest rate premauna the facility fee are subject
to adjustment based upon changes to our credigsatiAs of March 31, 2015 , the interest rate pkeyan borrowings under our
revolving credit facility was 1.47 % , and the weigd average interest rate for borrowings underexolving credit facility was 1. 54
% and 1.42% for the three months ended March 315 20d 2014 , respectively . As of March 31120we had no amounts
outstanding and $750,000 available for borro wipngib, and as of May 5, 2015, we had $ 55 0,00t6tanding and $ 200,000
available for borrowing by us under our revolvingdit facility .

In 2014, we entered into a term loan agreemenupnigo which we obtained a $350,000 unsecured am Our term loan matures
on January 15, 2020, and is prepayable withoutlpeatany time. In addition, our term loan inohsda feature under which
maximum borrowings may be increased to up to $7@O certain circumstances. Our term loan bedesdst at a rate of LIBOR
plus a premium of 140 basis points that is sulifpetjustment based upon changes to our credigsatAs of March 31, 2015, the
interest rate payable for amounts outstanding uodeterm loan was 1.5 7 % . The weighted aveeagial interest rate for amounts
outstanding on our term loan was 1.5 9 % for theaimonths ended March 31, 2015 .

Our revolving credit facility and term loan agreertseprovide for the acceleration of payment ofaflounts outstanding upon the
occurrence and continuation of certain events f#udg including a change of control of us, whidkludes Reit Management &
Research LLC, or RMR, ceasing to act as our busimesager and property manager.

In December 2014 , we entered an agreement toradipei 38 senior living communities d iscussed @e\8 above . Simultaneous
with entering this agreement, we received a bridga commitment for $700,000 . In February 2015 teveninated the bridge loan
commitment and we recognized a loss of $1,409exbinguishment of debt in the first quarter of 2@isonnection with that
termination . We acquired 37 of these 38 semigrd communities in May 2015 and financed the asitjon using cash on hand,
borrowings under our revolving credit facility atite assumption of approximately $1 39 , 181 oftgage debt with a weighted
average interest rate of 4. 59 % .

Our public debt indenture and its related supplémand our credit facility and term loan agreenseadntain a number of financial
and other covenants, including covenants thaticesir ability to incur indebtedness or to makstributions under certain
circumstances and require us to maintain finamet&s. We believe we were in compliance with grens and conditions of our
public debt indenture and its supplements and mditcfacility and term loan agreements at MarchZ.5.

In connection with two of the properties acquiredanuary 2015, discussed in Note 3 above, werasd $ 29,955 of mortgage
debt, which we recorded at their aggregate fainey of $ 31,02 9 . These two assumed mortgags hat ve a
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per shareadatsa otherwise state
contractual weighted average interest rate of1%7and mature in July 20 16 and October 2022 .défermined the fair value of the
assumed mortgage notes using a market approacth bpse Level 3 inputs (significant other unobsetgatputs) in the fair value
hierarchy.

In February 2015 , we repaid a mortgage noteehetimbered one of our properties that had a pahbglance of $ 29,227 and an
interest rate of 6.02 %.

In April 2015 , we pre paid a mortgage note thauenbered one of our properties that had a printipknce of $ 6,2 74 and an
interest rate of 5.81 %.

Note 6. ShareholdersEquity

In February 2015, we issued 31,050,000 common shia public offering, raising net proceeds ofragpmately $659,750 after
underwriting discounts and expenses . We usedahproceeds from this offering to repay borrowingsstanding under our
revolving credit facility an d for general busingesposes .

On February 2 4, 201 5, we paid a distributiondmmon shareholders of $0.39 per share, or appedgly $ 79,530 , that was
declared on January 12, 201 5 and was payaBklestoeholders of record on January 2 3, 201 5.

On April 13, 2015, we declared a distribution gagato common shareholders of record on April 4,2, of $0.39 per share, or
approximately $ 91 ,655 . We expect to pay thitrithistion on or about May 21, 201 5 using cash anchand borrowings under our
revolving credit facility.

During the three months ended March 31, 201 Stleagberiod from April 1, 201 5 to May 5, 201 e issued 36,610 and 15,431 ,
respectively, of our common shares to RMR as gddttebusiness management fee payable by us undéusiness management
agreement. See Note 10 for further information mdigg this agreement.

Note 7. Fair Value of Assets and Liabilities

The following table presents certain of our asaat$liabilities that are measured at fair valueeacurring and non recurring basis at
March 31, 2015 categorized by the level of inp@sdlin the valuation of each asset or liability.

Quoted Prices in Significant Significant
Active Markets for Other Unobservable
Identical Assets Observable Inputs Inputs
Description Total (Level 1) (Level 2) (Level 3)
Assets held for sa” $ 3,145 $ — $ — % 3,145
Investments in available for sale securi® $ 25,441 $ 25,441 $ — $ —

(1) Assets held for sale consist of four of our prtipsr( seven buildings) that we expect to sellarensold subsequent to March 31,
2015 that are reported at fair value less estimatsts to sell. We used offers to purchase thesgepties made by third parties or
compar able sales transactions (Level 3 inputdptermine the fair values of these properties. e hecorded cumulative
impairments of approximate$ 11,365to these properties in order to reduce their baidesto fair value

(@ Ourinvestments in available for sale securitiedlide our 250,000 common shares of EQC and 4,288@mmon shares of Fi\
Star. The fair values of these shares are tup on quoted prices iMarch 31, 201%in active markets (Level 1 input:
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per shareadatsa otherwise state
We estimate the fair values of our senior unsecoates using an average of the bid and ask priceodutstanding six issuances of
senior notes (Level 1 inputs) on or about March2B1L5 . The fair values of these senior note alitims exceed their aggregate book
values of $1,743, 98 3 by $ 107,931 because tees were trading at premiums to their face artsoun

We estimate the fair values of our secured dehitdiryg discounted cash flow analyses and currendlygiling market terms as of the
measurement date (Level 3 inputs). The fair vafuguo secured debt exceeds its book value of $082by $6 6,837 because current
market interest rates are lower than the marketest rates at the time we assumed the secured Blebause Level 3 inputs are
unobservable, our estimated fair value may diffaterially from the actual fair value.

In addition to the assets and liabilities descriimetthe above table and our senior unsecured @oi@secured debt , our additional
financial instruments include rents receivablehcasd cash equivalents, restricted cash and ottsercured debt. The fair values of
these additional financial instruments approxinthggér carrying values at March 31, 2015 based upein liquidity, short term
maturity, variable rate pricing or our estimatdaif value using discounted cash flow analysesmedailing interest rates.

Note 8. Seagment Reporting

We have four operating segments, of which threeseparately reportable operating segments: (fetript senior living communities
that we lease to operators who provide short terhlang term residential care and dining servicesdsidents, (i) managed senior
living communities that provide short term and Id¢egn residential care and dining services fordezsis and (iii) MOBs. Our triple
net and managed senior living communities includkependent living communities , assisted living mamities and skilled nursing
facilities, or SNFs. Properties in the MOB segniralude medical office, clinic and biotech laborgtbuildings. The “All Other”
category in the following table includes amounts
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per shareadatsa otherwise state
related to corporate business activities and tleeating results of certain properties that offaress, wellness and spa services to
members.

For the Three Months Ended March 31, 201!

Triple Net
Leased Managed
Senior Living ~ Senior Living All Other
Communities  Communities MOBs Operations  Consolidated
Revenues
Rental income $ 55251 $ — $ 86,001 $ 4532 $ 145784
Residents fees and servit — 82,793 — — 82,793
Total revenue 55,251 82,793 86,001 4,532 228,577
Expenses
Property operating expens — 62,403 23,391 — 85,794
Depreciatior 15,125 8,460 29,174 948 53,707
General and administrati\ — — — 10,574 10,574
Acquisition related cos! — — — 1,158 1,158
Total expense 15,125 70,863 52,565 12,680 151,233
Operating income (los: 40,126 11,930 33,436 (8,148 77,344
Interest and other incon — — — 75 75
Interest expens (5,985 (2,019 (1,768 (26,170 (35,942
Loss on extinguishment of debt — — — (1,409 (1,409
Income (loss) before income tax expense and equity
earnings of an investe 34,141 9,911 31,668 (35,652 40,068
Income tax expens — — — (110; (110;
Equity in earnings of an invest — — — 72 72
Income (loss) from continuing operatic 34,141 9,911 31,668 (35,690 40,030
Discontinued operation
Loss from discontinued operatio — — (241 — (241
Net income (loss 34,141 9,911 31,427 (35,690 39,789
Total asset $1,767,18¢ $ 967,751 $3,451,814 $ 350,341 $ 6,537,095

10



Table of Contents
SENIOR HOUSING PROPERTIES TRUST

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per shareadatsa otherwise state

For the Three Months Ended March 31, 201:

Triple Net
Leased Managed
Senior Living  Senior Living All Other
Communities  Communities MOBs Operations  Consolidated
Revenues:
Rental income $ 54,890 $ — $ 52,763 $ 4,402 $ 112,055
Residents fees and services — 79,442 — — 79,442
Total revenues 54,890 79,442 52,763 4,402 191,497
Expenses:
Property operating expenses — 60,788 17,014 — 77,802
Depreciation 15,637 8,155 13,615 948 38,355
General and administrative — — — 8,290 8,290
Acquisition related costs — — — 122 122
Total expense 15,637 68,943 30,629 9,360 124,568
Operating income (loss) 39,253 10,499 22,134 (4,958 66,928
Interest and other incon — — — 105 105
Interest expense (6,388 (2,988 (1,337 (18,187 (28,900
Loss on extinguishment of debt — — — — —
Income (loss) before income tax expense and equity
earnings of an investe 32,865 7,511 20,797 (23,040 38,133
Income tax expens — — — (291 (191,
Equity in earnings of an invest — — — (97) (97)
Income (loss) from continuing operations 32,865 7,511 20,797 (23,328 37,845
Discontinued operations:
Income from discontinued operatic — — 1,300 — 1,300
Impairment of assets from discontinued operations — — (721 — (721
Income (loss) before gain on sale of propel 32,865 7,511 21,376 (23,328 38,424
Gain on sale of properties 156 — — — 156
Net income (loss $ 33,021 $ 7511 $ 21,376 $ (23,328 38,580
Total asset $1,843,51C $ 949,468 $1,717,00C $ 268,68¢ $ 4,778,667

Note 9. Significant Tenant

Five Star is our former subsidiary. Rental incdnoen Five Star represented 3 2 .7% of our rentabiine for the three months ended
March 31, 2015, and the properties Five Star kefreen us represented 3 1.8 % of our investmehtn4, as of March 31, 2015 . As
of March 31, 2015, Five Star also managed 4 6séiming communities for our account. See Ndbefdr further information

relating to our leases and management arrangeméhtEive Star.

Note 10. Related Person Transactions

We have relationships and historical and contintimgsactions with Five Star, RMR and others affd with them, including other
companies to which RMR provides management seraicdsvhich have trustees, directors and officers are also trustees,
directors or officers of us or RMR. For furthefarmation about these and other such relationsmplscertain other related person
transactions, please refer to our Annual Report.
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per shareadatsa otherwise state
Five Star: As of March 31, 2015, we leased 180 senior iddmmunities to Five Star. Five Star's total mimin annual rent
payable to us as of March 31, 2015, was $ 191,@8¢luding percentage rent. We recognized totatakincome from Five Star of
$47,691 and $47,506 for the three months endedhvEitc2015 and 2014, respectively. As of March2R1L5 and December 31,
2014, our rents receivable from Five Star were 89%and $1 7,310 , respectively, and those amauaticluded in other assets in
our condensed consolidated balance sheets. IhZq#b and 2014, we received estimated percentageayments from Five Star of
$ 1,456 and $1,416 for the three months ended MaktcR015 and 2014, respectively. We determinashgiercentage rent due under
our F ive Star leases annually and recognize asujtieg amount as rental income at year end wHezoatingencies are met. During
the three months ended March 31, 2015 and 2014uant to the terms of our leases with Five Stapwehased $4,550 and $8,614 ,
respectively, of improvements made to propertiasdd to Five Star, and, as a result, the annugpagrable to us by Five Star
increased by approximately $367 and $689 , respygti

In Februar y 2015, we and Five Star sold a vacssisted living community located in Pennsylvanithwti 20 units for a sale price of
$250; and, as a result of this sale, Five Stansiahminimum rent payable to us decreased by $28dnrdance with the terms of the
applicable lease.

As of March 31, 2015, Five Star managed 4 6 sdiviolg communities for our account. Pursuant to management agreements
with Five Star, we incurred management fees 0682and $2,425 for the three months ended MarcB@®15 and 2014, respectively,
with respect to the communities Five Star manadésse amounts are included in property operatipgreses in our condensed
consolidated statements of income and compreheirgioene.

I n connection with our acquisition of 37 senieilig communities in May 2015 described in Note 3 terminated the pre- existing
management agreements for 14 of these communitigss881 living units, and entered into managenagreements with Five Star to
manage these communities for our account.

In April 2015, we entered into an agreement to aeqane senior living community with 40 private pagependent living units
located in Cumming, GA, for approximately $9,7%xcluding closing costs. We intend to acquire tosimunity using a TRS
structure and we expect to enter into a manageaggeement with Five Star to manage this communttis senior living community
is adjacent to another community that we own wigamanaged by Five Star. Th is acquisition is sttliie various conditions;
accordingly, we can provide no assurance that Wepuiichase this property, that the acquisition egldted expected management
arrangement with Five Star will not be delayedhat the terms will not change.

Pursuant to the sublease agreement between one R®s and D&R Yonkers LLC, D&R Yonkers LLC paialus $752 and $730 in
rent for the three months ended March 31, 201528d, respectively. D&R Yonkers LLC is owned by officers in order to
accommodate certain state licensing requiremeius.$tar manages the senior living community tooltthe sublease agreement
relates.

RMR: Pursuant to our business management agreemenRidviihy we recognized business management fees @68 &nd $6,682
for the three months ended March 31 , 2015 and,2@spectively. The business management feeseagnized for the 2014 and
2015 periods are included in general and admitiggr@xpenses in our condensed consolidated finhstatements. In accordance
with the terms of our business management agreemerissued 39,467 of our common shares to RMhsthree months ended
March 31, 2015, as payment for a portion of theeliassiness management fee we recognized for thiatipe

Pursuant to our property management agreemenRMIR, the aggregate property management and cotistigupervision fees we
recognized were $ 2,438 and $1,638 for the thremtimscended March 31, 2015 and 2014, respectivEigese amounts are included in
property operating expenses or have been capifaseappropriate, in our condensed consolidateshéial statements.
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per shareadatsa otherwise state
SIR: On January 29, 2015, we acquired from SIR, estiigning 23 MOBs that SIR acquired when its subsjdmerged with CCIT .
Our purchase price for these 23 MOBs was appratdin $539,000 , including the assumption of appnately $ 29 , 955 of

mortgage debt. These 23 MOBs contain approxim&ely’0 ,000 square feet and are located in 1@sstAs of March 31, 2015,
$8,993 of amounts due from related persons inclimether assets in our condensed consolidatedhéxalsheet represented amounts
owed to us from SIR related to working capitaldtfifor th e 23 MOBs as of the sale date. This ambwas paid to us in April 2015.

AIC: As of March 31, 2015, our investment in Affiliatessurance Company, or AIC, an Indiana insurancegamy, had a carrying
value of $ 6,944 , which amount is included in othgsets on our condensed consolidated balance dNeerecognized income (loss)
of $ 72 and ( $ 97) related to our investment i€ Adr the three months ended March 31, 2015 and,2@%pectively.

Note 11. Income Taxes

We have elected to be taxed as a REIT under teenatRevenue Code of 1986, as amended, and asasadenerally not subject to
federal and most state income taxation on our dipgrancome provided we distribute our taxable imeoto our shareholders and
meet certain organization and operating requiresaéfie do, however, lease certain managed seniog loommunities to our wholly
owned TRSs that, unlike most of our subsidiariés af separate consolidated federal corporate iedaxreturn and are subject to
federal and state income taxes. Our consolidatazhie tax provision includes the income tax pravisielated to the operations of
our TRSs and certain state income taxes we in@pitteour REIT status. During the three monthsedridarch 31, 201 5 and 2014 ,
we recognized income tax expense of $1 10 and $ fékxbectively.

Note 12.Weighted AveragePer Common Share Amounts

We calculate basic earnings per common share ligigiivnet income by the weighted average numbepofmon shares outstanding
during the period. We calculate diluted earningsgeenmon share by using the more dilutive of the tlass method or the treasury
stock method. Unvested share awards and othertj@hedilutive common shares, including continggrissuable common shares
under our business management agreement with RMRy | and the related impact on earnings, areiderexd when calculating
diluted earnings per share. The following tablevigtes a reconciliation of the weighted average nemab common shares used in the
calculation of basic and diluted earnings per sfiarthousands):

Three Months Ended March 31,

2015 2014
Weighted average common shares for basic earnergshare 221,375 188,02€
Effect of dilutive securities: unvested share awi 22 19
Weighted average common shares for diluted earmiagshare 221,397 188,04

Note 13. Pro Forma Information

During the three months ended March 31, 201 5acgmired 23 properties for an aggregate purchase @f $ 539,000 , excluding
closing costs , and including the assumption of %29 of mortgage debt with a weighted averageéstaate of 4.73% . We
recognized rental income and property operatingeses from this acquisition of $7,046 and $1,0@4pectively, for the three
months ended March 31, 2015. In February 2015salé 31,050 ,000 of our common shares in a pulffériag raising net proceeds
of approximately $ 659,750 after underwriting disets and expenses .

During 2014, we purchased two senior living comrtiaaiand two MOBs ( three bui Idings) for $1,2083@xcluding closing costs .
We also assumed $15,630 of mortgage debt at a teeiglverage interest rate of 6.28% related to éne o
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per shareadatsa otherwise state
our 2014 acquisitions. In April 2014, we issued525,000 common shares in a public offering, raisiegproceeds of approximately
$322,807 after underwriting discounts and expensiiso in April 2014, we sold $400,000 of 3.25%ise unsecured notes due 2019
and $250,000 of 4.75% senior unsecured notes d2# 28ising net proceeds of approximately $644&8& underwriting discounts
and expenses . In May 2014, we entered into a §880Qerm loan agreement, which bears interestatezof LIBOR plus a premium
of 140 basis points.

The following table presents our pro forma resoftsperations for the three months ended Marct2815 and 2014 as if the
acquisition of the 3 7 senior living communitiesdébed in Note 3 and the 2015 acquisition andfiirag activities described in the
two preceding paragraphs had occurred on Janu&@114 , and the 2014 acquisition and financinggiets described in the two
paragraphs above had occurred on January 1, 20h& .pro forma data is not necessarily indicatifehat our actual results of
operations would have been for the periods predent® does it represent the results of operafionany future period. Differences
could result from numerous factors, including fetehanges in our portfolio of investments, chanigésterest rates, changes in our
capital structure, changes in property level ojpregagxpenses, changes in property level revenoelsiding rents expected to be
received on our existing leases or leases we miay o during and after 201 5, and for othesoezes.

Three Months Ended

March 31, March 31,
2015 2014
Total revenue $ 254,851 $ 254,301
Net income $ 45628 $ 36,065
Net income per shai $ 019 $ 0.15
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Item 2. Management’s Discussion and Analysis of Rancial Condition and Results of Operations.

The following discussion should be read in conjiarctvith our condensed consolidated financial stetets and notes
thereto included in this Quarterly Report on Foi®aQ@ and with our Annual Report. We are a REIT oigeeh under Maryland law. At
March 31, 2015, we owned 392 properties (Bifflings) located in 3 9 states and Washingto®,. Oncluding four propert ies
('seven buildings) classified as held for salé.th® properties classified as held for sale, amgerty (four buildings) is included in
discontinued operations at March 31, 2015. Ondhgg, the undepreciated carrying value of our pt@ss net of impairment losses,
was $6. 7 billion, excluding properties classifaiheld for sale. As of March 31, 2015 , 9 7 %wfret operating income, or NOI,
came from properties where a majority of the cheuaye paid from our residents’ and tenants’ priveseurces.

PORTFOLIO OVERVIEW @

The following tables present an overview of ourtfadio (dollars in thousands, except per livingtuhbed or square foot data):

Number of Investment per % of
Number of  Units/Beds or Investment % of Total Unit / Bed or Q12015 Q1 201¢
(As of March 31, 2015 Properties  Square Feel Carrying Value ®  Investment Square Foot® NOI “ NOI
Eacility Type
Independent livin¢® 63 15,362 $ 1,958,90¢ 29.2% $ 127,516 $ 41,630 29.2%
Assisted living® 153 11,306 1,370,51¢€ 20.4% $ 121,220 29,431 20.6%
Nursing home:® 44 4,638 201,01C 3.0% $ 43,340 4,475 3.1%
Subtotal senior living communiti¢ 260 31,306 3,530,432 52.6% $ 112,772 75,536 52.9%
MOBs 121 11,312,44¢sq. ft. 3,008,771 44.7% $ 266 62,606 43.9%
Wellness center 10 812,000sq. ft. 180,017 27% $ 222 4,532 3.2%
Total 391 $ 6,719,22¢ 100.0% $142,674 100.09%
Tenant / Operator / Managed Proper
Five Star (Lease No. : 85 6,223 691,795 10.3% $ 111,167 14,532 10.2%
Five Star (Lease No. : 49 7,044 693,447 10.4% $ 98,445 15,728 11.0%
Five Star (Lease No. : 17 3,281 355,33C 53% $ 108,298 8,597 6.0%
Five Star (Lease No. « 29 3,335 390,775 5.8% $ 117,174 8,728 6.1%
Subtotal Five Stg 180 19,883 2,131,347 31.8% $ 107,194 47,585 33.3%
Sunrise / Marriot® 4 1,619 126,32€ 19% $ 78,027 3,131 2.2%
Brookdale 18 894 61,122 0.9% $ 68,369 1,764 1.2%
6 private senior living companies (combin 12 1,620 96,419 14% $ 59,518 2,666 1.9%
Subtotal triple net leased senior living
communities 214 24,016 2,415,21¢ 36.0% $ 100,567 55,146 38.6%
Managed senior living communiti”’ 46 7,290 1,115,21¢€ 16.6% $ 152,979 _ 20,390 14.3%
Subtotal senior living communiti¢ 260 31,306 3,530,43: 52.6% $ 112,772 75,536 52.9%
MOBs 121 11,312,44¢sq. ft. 3,008,771 447% $ 266 62,606 43.9%
Wellness center 10 812,000sq. ft. 180,017 27% $ 222 4,532 3.2%
Total 391 $ 6,719,22¢ 100.004, $142,674 _ 100.094
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Tenant / Managed Property Operating Statistics®’

Rent Coverage Occupancy
2015 2014 2015 2014

Five Star (Lease No. ! 1.14» 1.22» 84.8% 84.7%
Five Star (Lease No. . 1.10» 1.15» 82.2% 81.8%
Five Star (Lease No. . 1.54» 1.63» 86.6% 87.8%
Five Star (Lease No. 1.20x 1.18 87.7% 86.4%
Subtotal Five Ste 1.21x 1.26x 84.7% 84.5%
Sunrise / Marriot® 198 191> 925% 92.3%
Brookdale 256y 251> 94.4% 95.1%
6 private senior living companies (combin 1.93» 1.94 852% 85.1%
Subtotal triple net leased senior living commusi 1.35x 1.38» 85.6% 85.4%
Managed senior living communiti” NA NA 885% 87.4%
Subtotal senior living communitie 1.35» 1.38 86.2% 85.8%
MOBs NA NA 96.2% 95.0%
Wellness centel 2.00» 2.18> 100.0% 100.0%
Total 1.39y 1.44)

Excludes properties classified in discontinuedrapens.

Amounts are before depreciation, but after impaithwrite downs, if any. Amounts include carryirgjues as of March 31,
201 5 for senior living communities classified adhfor sale in the amount of $ 1,280 which iduded in Other Assets on our
condensed onsolidatecb alances heets.

Represents investment carrying value divided lynithmber of living units, beds or square feet atdd@1 , 2015, as
applicable

NOI is defined and calculated by reportable segraedtreconciled to net income below in this Iter

Senior living properties are categorized by thetgpliving units or beds which constitute the Esgnumber of the living units
beds at the propert

Marriott International, Inc. guarantees the lessebligations under these leases.

These 4 6 managed senior living communities ameaged by Five Star. The occupancy for the twelvatmperiod ended, or, if
shorter, from the date of acquisitions throMarch 31, 201'was 88.2%.

Operating data for MOBs are presented as of Match 201 5 and 201 4 ; operating data for othepgrties, tenants and
managers are presented based upon the operatitis m®vided by our tenants and managers for Zhednths endeBecembe
31, 2014 and 2013, or the most recent prior pdoogvhich tenant operating results are availables. Rent coverage is
calculated as operating cash flow from our tenasypisrations of our properties, before subordinatedges, if any, divided by
rents payable to us. We have not independentlyiegmur tenantsbperating data. The table excludes data for pepoids to ou
ownership of some of these propert
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The following tables set forth information regagliour lease expirations as of March 31, 201084cs in thousands):

Percent of Cumulative
Annualized Rental Income™ @ Total Percentage o
Triple Net Leased Annualized Annualized
Senior Living Wellness Rental Income Rental Income
Year Communities MOBs Centers Total Expiring Expiring
2015 $ 937 $ 14,171 $ — $ 15,108 2.5% 2.5%
2016 — 23,827 — 23,827 4.0% 6.5%
2017 — 29,049 — 29,049 4.9% 11.4%
2018 14,666 29,372 — 44,038 7.4% 18.8%
2019 591 39,720 — 40,311 6.8% 25.6%
2020 — 23,033 — 23,033 3.9% 29.5%
2021 1,424 6,928 — 8,352 1.4% 30.9%
2022 — 10,041 — 10,041 1.7% 32.6%
2023 — 8,191 — 8,191 1.4% 34.0%
Thereaftel 213,59¢€ 163,241 18,057 394,896 66.0% 100.0%
Total $ 231,21€ $347,573 $18,057 $ 596,846 100.004

Average remaining lease term for all senior livamgnmunity, MOB and wellness center properties (Weid by annualized rental
income): 9.5 years

() Annualized rental income is rents pursuant totexjdeases as of March 31, 201 5, includintgrested percentage rents,
straight line rent adjustments, estimated recurexgense reimbursements for certain net and mddifiess leases and excluding
lease value amortization at certain of our MOBs w&etiness centers. Excludes properties classifietiscontinued operation

(2 Excludes rent received from our managed senigrdicommunities leased to our TRSs. If the NOifrour TRSs (three months
ended March 31, 2015, annualized) were indudehe foregoing table, the percent of total alized rental inco me expiring
would be: 201 5 — 2 .2%; 201 6 — 3. 5 %; 201 7 -3-%, 201 8 — 6.5 %; 201 9 — 5.9 %; 20 20 — 3.4 92 2 — 1.2 %; 202
2—1.5%; 202 3 — 1.2% and thereafter — 70.3®@addition, if our leases to our TRSs we re inctlydee average remaining
lease term for all properties (weighted by annzed rental income) would be 14 years.

Percent of Cumulative
Total Percentage of
Number of Tenants ) Number of Number of
Senior Living Wellness Tenancies Tenancies
Year Communities®  MOBs  Centers  Total Expiring Expiring
2015 1 122 — 123 18.7% 18.7%
2016 — 88 — 88 13.4% 32.1%
2017 — 109 — 109 16.6% 48.7%
2018 1 85 — 86 13.1% 61.8%
2019 1 72 — 73 11.1% 72.9%
2020 — 43 — 43 6.5% 79.4%
2021 1 22 — 23 3.5% 82.9%
2022 — 25 — 25 3.8% 86.7%
2023 — 12 — 12 1.8% 88.5%
Thereaftel 8 65 2 75 11.5% 100.0%
Total 12 643 2 657 100.004

(1) Excludes properties classified in discontinuedrapens.
(& Excludes our managed senior living communitiesddds our TRSs as tenan
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Number of Living Units / Beds or Square Feet with leases Expiring®

Living Units / Beds® Square Feel
Triple Net Cumulative
Leased Seniol Percent of Percentage o Wellness Percent of Cumulative
Living Total Living Living Units / Centers Total Percent of

Communities Units / Beds Beds MOBs (Square Total Square Square Feet Total Square
Year (Units / Beds) Expiring Expiring (Square Feet) Feet) Feet Expiring Feet Expiring
2015 140 0.6% 0.6% 426,814 — 426,814 3.6% 3.6%
2016 — — % 0.6% 978,301 — 978,301 8.4% 12.0%
2017 — — % 0.6% 1,055,99C — 1,055,99(C 9.0% 21.0%
2018 1,619 6.7% 7.3% 960,044 — 960,044 8.2% 29.2%
2019 175 0.7% 8.0% 1,303,774 — 1,303,77¢ 11.1% 40.3%
2020 — — % 8.0% 1,072,124 — 1,072,124 9.2% 49.5%
2021 361 1.5% 9.5% 251,768 — 251,768 2.2% 51.7%
2022 — — % 9.5% 441,762 — 441,762 3.8% 55.5%
2023 — — % 9.5% 642,223 — 642,223 5.5% 61.0%
Thereaftel 21,721 90.5% 100.0% 3,752,062 812,00C 4,564,062 39.0% 100.0%
Total 24,016 100.00s 10,884,86: 812,000 11,696,862 100.004

(1) Excludes properties classified in discontinuedrapens.

(2 Excludes 7, 290 living units from our managed seliving communities leased to our TRSs. If thenfner of living units
included in our TRS leases were included in thedomg table, the percent of total living uniteetl expiring would be: 201 5 —
0.4 %, 2016 — 0.0 %; 201 7 — 0.0%; 201 8 — 5;204 9 — 0.6 %; 20 20 — 0.0%; 2021 — 1.2 %; 262 D.0 %; 202 3 —
0.0% and thereaft— 92.6%.

During the three months ended March 31, 20Wé& entered into MOB lease renewals for 349,000 regieet and new
leases for 30,000 square feet. The weighted ageragual rental rate for leases entered into duhiegjuarter was $ 20.47 per square
foot, and these rental rates were, on a weightethge basis, 8.8% above previous rents chargeddsame space. Average lease
terms for leases entered into during the first tgaranf 201 5 were 3.9 years based on square foot&mmmitments for tenant
improvement, leasing commission costs and conaeséiw leases we entered into during the first guanf 201 5 totaled $ 4.6
million, or $ 12 . 11 per square foot on averagm(eximately $ 3 . 07 per square foot per yeaheflease term).

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

We have four operating segments, of which threeseparately reportable operating segments: (fgtript senior living
communities that provide short term and long tegsidential care and dining services for residdiifsnanaged senior living
communities that provide short term and long tegsidential care and dining services for
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residents and (iii) MOBs. The “All Other” categdncludes amounts related to corporate businesgtiediand the operating results
of certain properties that offer fitness, wellnasd spa services to members.

Three Months Ended

March 31,
2015 2014
Revenues
Triple net leased senior living communit $ 55,251 $ 54,890
Managed senior living communiti 82,793 79,442
MOBs 86,001 52,763
All other operation: 4,532 4,402
Total revenue $ 228,577 $ 191,497
Net income:
Triple net leased senior living communit $ 34,141 $ 33,021
Managed senior living communiti 9,911 7,511
MOBs 31,427 21,376
All other operation: (35,690 (23,328
Net income $ 39,789 $ 38,580

The following sections analyze and discuss theltesfioperations of each of our segments for #méops presented.

Three Months EndedMarch 31, 2015 Compared to Three Months EndedMarch 31, 2014(dollars in thousands):

Unless otherwise indicated, references in this@@td changes or comparisons of results, incomexpenses refer to comparisons of
the first quarter 201 5 results against the conigear201 4 period.

Triple net leased senior living communities

All Properties

Comparable Properties W

As of and for the Three Months
Ended March 31,

As of and for the Three Months
Ended March 31,

2015 2014 2015 2014
Total propertie: 214 220 214 214
# of units / bed: 24,016 24,539 24,016 24,016
Tenant operating data®
Occupancy 85.3% 84.8% 85.6% 85.4%
Rent coverag 1.33» 1.36» 1.35 1.38»

)]
@

Consists of triple net leased senior living comrtieeiwe have owned continuously silJanuary 1, 2014 .

All tenant operating data presented are based tiygooperating results provided by our tenantsHerl2 months ended
December 31, 2014 and 2013 or the most recent peidod for which tenant operating results arelabte to us. Rent coverage
is calculated as operating cash flow from our ¢ripét lease tenants’ operations of our propeiiefare subordinated charges, if
any, divided by triple-net lease minimum rents (g 4o us. We have not independently verifiedtenants'operating data. Ti
table excludes data for periods prior to our ownigrsf some of these propertit
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Triple net leased senior living communities, abperties:

Three Months Ended March 31,

2015 2014 Change % Change

Rental income $ 55251 $ 54,890 $ 361 0.7%
Net operating income (NO 55,251 54,890 361 0.7%
Depreciation expens (15,125 (15,637 512 3.3%
Operating incom 40,126 39,253 873 2.2%
Interest expens (5,985 (6,388 403 6.3%
Gain on sale of propertit — 156 (156 (100.0%

Net income $ 34,141 $ 33,021 $ 1,120 3.40

Except as noted below under “Rental income”, weehast included a discussion and analysis of thalteesf our comparable
properties data for the triple net leased semiimdi communities segment as we believe that a casgrof the results for our
comparable properties for our triple net leasedosdiving communities segment is generally coristfrom quarter to quarter and a
separate, comparable properties comparison is eahimgful.

Rental incomeRental income increased primarily due to increasetk resulting from our purchase of approxima$39,354 of
improvements made to our properties that are lebgédve Star since January 1, 2014, partiallyedffsy the sale of seven senior
living communities since January 1, 2014 . Reinizdme increased year over year on a comparabpepy basis by $ 747 ,
primarily as a result of our improvement purcheste=ertain of the 21 4 communities we have ownetiico ously since J anuary 1,
201 4 and the resulting increased rent, pursuathietterms of the leases.

Net operating income.NOI increased because of the changes in rertairie described above. We do not incur propertyabine
expenses at our triple net leased senior livingroanities, as these expenses are paid by our teeusrdingly, rental income is the
same as NOI. The reconciliation of NOI to net inedior our triple net leased senior living commugstsegment is shown in the table
above. Our definition of NOI and our reconciliatiof consolidated NOI to net income are includeldweaunder the heading “Non-
GAAP Financial Measures”.

Depreciation expenseDepreciation expense recognized in this segmeasredsed as a result of the sale of seven seniog liv
communities since January 1, 2014 . This decreasepartially offset by our purchase of improvemenésie to our properties that
are leased by Five Star since January 1,201 4 .

Interest expenselnterest expense for our triple net leased sdiviolg communities arises from mortgage debt settimecertain of
these properties. The decrease in interest expetise result of the October 2014 prepaymerat $14,700 loan incurred in
connection with certain revenue bonds that hadhtemest rate of 5.875%, and the October 2014 prapayof one mortgage note with
a principal balance of $11,926 and an interestab625%, as well as the regularly scheduled awmativn of our mortgage debt.

Gain on sale of propertiesGain on sale of properties is a result of the ehlene senior living community in January 2014 .
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Managed senior living communities

All Properties Comparable Properties

As of and for the Three Months As of and for the Three Months
Ended March 31, Ended March 31,

2015 2014 2015 2014
Total propertie: 46 44 44 44
# of units / bed: 7,290 7,063 7,063 7,063

Occupancy 88.0% 88.8% 87.9% 88.8%

Average monthly rat $ 4300 $ 4228 $ 4305 $ 4,228

(1) Consists of managed senior living communities weehavned continuously sindanuary 1, 2014 .

Managed senior living communities, all properties

Three Months Ended March 31,

2015 2014 Change % Change

Residents fees and servic $ 82,793 $ 79,442 $ 3,351 4.2%
Property operating expens (62,403 (60,788 (1,615 (2.7%
Net operating income (NO 20,390 18,654 1,736 9.3%
Depreciation expens (8,460 (8,155 (305 (3.7%
Operating incom 11,930 10,499 1,431 13.6%
Interest expens (2,019 (2,988 969 32.4%

Net income $ 9911 $ 7,511 $ 2,400 32.00

Residents fees and servicResidents fees and services are the revenues edraedmanaged senior living communities. We
recognize these revenues as services are provideglincrease in residents fees and services pljmelates to the acquisition of two
managed senior living communities in December 284 &ell as an increase in average monthly rateeitst quarter of 2015.

Property operating expenseBroperty operating expenses include expensesr@ttat our managed senior living communities and
they consist of management fees, real estate tatikty, expense , insurance , salaries and benefiproperty level personnel, repairs
and maintenance expense, cleaning expense anddothercosts of these operating properties. Theease in property operating
expenses primarily relates to the acquisition af managed senior living communities in December201

Net operating incomeNOI increased because of the changes in resitlggsand services and property operating experesesided
above. The reconciliation of NOI to net income dor managed senior living communities segmertigsva in the table above. Our
definition of NOI and our reconciliation of constdited NOI to net income are included below underrgading “Non-GAAP
Financial Measures”.

Depreciation expense. Depreciation expense includes the depreciaiawned property and equipment as well as the tzation
expense of in-place resident agreements assumedtitupacquisition of a community. Depreciation exgeeincreased primarily as a
result of the acquisition of two managed senianivcvommunities in December 2014 . This increase slightly offset by a decrease
in amortization expense noted above as the reSalhamber of resident agreement s being fully dizxext in 2014.

Interest Expenseénterest expense for our managed senior living canities arises from mortgage debt secured by ceafathese
properties. Interest expense decreased as a oésiudt repayment of t hree loans in June and Dbee2014 that had a total principal
balance of $ 47,115 and a weighted average intextesof 6.0 %, the repayment of a loan
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in February 2015 that had a principal balance 8&27 and an interest rate of 6.0%, as well adadgischeduled amortization of
our mortgage debt.

Managed senior living communities, comparable prilgg(managed senior living communities we have ownedicoously since J
anuary 1,2014):

Three Months Ended March 31,

2015 2014 Change % Change

Residents fees and servic $ 80,186 $ 79,442 $ 744 0.9%
Property operating expens (60,608 (60,788 180 0.3%
Net operating income (NO 19,578 18,654 924 5.0%
Depreciation expens (7,927 (8,155 228 2.8%
Operating incom 11,651 10,499 1,152 11.0%
Interest expens (2,019 (2,988 969 32.4%

Net income $ 9,632 $ 7,511 $2,121 28.20y

Residents fees and servicée recognize residents fees and services as sematiegrovided. Our residents fees and services
increased year over year on a comparable propasig brimarily because of an in crease in the aeedaily rate at the 44
communities we have owned continuously since Jgnua01 4 .

Property operating expenseBroperty operat ing expenses consist of managdieesitreal estate taxes, utility expense , insgran
salaries and benefit costs of property level persbmepairs and maintenance expense, cleaningisgmand other direct costs of
operating properties. Property operating expedsaseased principally because of slight de creasatli ty expenses, real estate
taxes and other direct costs of operating profrtie

Net operating income. The increase in NOI reflects the net changeesidents fees and services less the propertatpgr
expenses described above. The reconciliation dftbl@®et income for our managed senior living comities segment, comparable
properties, is shown in the table above. Our de&fimof NOI and our consolidated reconciliationd®l to net income are included
below in “Non-GAAP Financial Measures”.

Depreciation expense. Depreciation expense includes the depreciaimwned property and equipment as well as the tiration
expense of in-place resident agreements assumedthacquisition of a community. A number of thessident agreements were
fully amortized in 2014, resulting in a decreasdépreciation expense in the first quarter of 20t#s decrease was partially offset
by an increase in depreciation expense resultom sur purchase of improvements at these properties

Interest expensénterest expense for our managed senior living canities arises from mortgage debt secured by ceofahese
properties. Interest expense decreased as a ot repayment of three loans in June and Deee2®l4 that had a total principal
balance of $47,115 and a weighted average intextesbf 6.0%, the repayment of a loan in Febru@db2hat had a principal balance
of $29,227 and an interest rate of 6.0%, as walkgslarly scheduled amortization of our mortgagbtd
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MOBs:

All Properties “ Comparable Properties @

As of and for the Three Months  As of and for the Three Months
Ended March 31, Ended March 31,
2015 2014 2015 2014

Total propertie: 121 96 96 96
Total buildings 145 119 119 119
Total square fee® 11,312 7,882 7,882 7,882
Occupancy? 96.2% 95.0% 94.6% 95.0%

(=

Excludes properties classified in discontinuedrapens.

Consists of MOBs we have owned continuously sihaauary 1, 201 4 .

Prior periods exclude space remeasurements madequent to those periods.

MOB occupancy includes ( 1) space being fittetfouoccupancy pursuant to existing leases anjiggace which is leased, but
is not occupied or is being offered for subleas¢gimants

CRCRCRG

MOBs, all properties

Three Months Ended March 31,

2015 2014 Change % Change

Rental income $ 86,001 $ 52,763 $ 33,238 63.0%
Property operating expens (23,391 (17,014 (6,377 (37.5%
Net operating income (NO 62,610 35,749 26,861 75.1%
Depreciation / amortization exper (29,174 (13,615 (15,559 (114.3%
Operating incom 33,436 22,134 11,302 51.1%
Interest expens (1,768 (1,337 (431) (32.2%

Income from continuing operatiol 31,668 20,797 10,871 52.3%
Discontinued operation

(Loss) income from discontinued operatic (241) 1,300 (1,541 (118.5%

Impairment of assets from discontinued operat — (721 721 100.0%
Net income $ 31,427 $ 21,376 $ 10,051 47.004

Rental incomeRental income increased primarily because of reats 25 MOBs ( 26 buildings) we acquired for appnoately $1,
695,9 63 since January 1, 201 4 . Rental incomlades non-cash straight line rent adjustmengdingt $ 3,319 and $1, 478 and net
amortization of approximately $ 1, 143 and $( 707 above and below market lease adjustments éottitee months ended March
31, 2015 and 2014, respectively.

Property operating expenseBroperty operating expenses consist of propertyagement fees, real estate taxes, utility expense,
salaries and benefit costs of property level perebmepairs and maintenance expense, cleaningisg@nd other direct costs of
operating properties. Property operating expeimsesased primarily because of our MOB acquisitisinse January 1, 201 4 .

Net operating incomeNOI increased because of the changes in rentairis@nd property operating expenses described alithe
reconciliation of NOI to net income for our MOB segnt is shown in the table above. Our definitibfN®I and our reconciliation of
consolidated NOI to net income are included belodar the heading “Non-GAAP Financial Measures”.

Depreciation / amortization expensBepreciation / amortization expense increasedailynbecause of our MOB acquisitions since J
anuary 1,2014.
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Interest expenselnterest expense for our MOBs arises from mortgied® secured by certain of these properties. ifidrease in
interest expense is the result of our assumptidh4,585 of mortgage debt in connection with aguésition of three MOB s (three
buildings) since J anuary 1, 201 4 with a weigle#eerage interest rate of 5.3 %, partially offsethe regularly scheduled
amortization of our mortgage debt.

(Loss) i ncome from discontinued operationisoss from discontinued operations for the threatins ended March 31, 2015 relates to
the one MOB (four buildings) which was majority aat during the period classified as held for salefaMarch 31, 201 5. The loss
also resulted from the decline in offsetting imeoprimarily due to the sale of t hree MOBs (t Hya#dings) during the second and
third quarter s of 2014 .

Impairment of assets from discontinued operati@nging the three months ended March 31, 2014rewerded impairment of
assets charges of $ 721 to reduce the carrying wdltwo of our MOBs (five buildings) to their estited sales prices .

MOBSs, comparable properti@sOBs we have owned continuously since J anuarg01,4 )® :

Three Months Ended March 31,

2015 2014 Change % Change

Rental income $ 52,065 $ 52,763 $(698; (1.3%
Property operating expens (17,152 (17,014 (138 (0.8)%
Net operating income (NO 34,913 35,749 (836 (2.3)%
Depreciation / amortization exper (13,604 (13,615 11 0.1%
Operating incom 21,309 22,134 (825 (3.7%
Interest expens (1,321 (1,337 16 1.2%

Net income $ 19,988 $ 20,797 $(809 (3.9

(1) Excludes properties classified in discontinuedrapens.

Rental incomeRental income decreased as a result of a reductismme store occupancy from 95.0% at March 314 20D94.6% at
March 31, 2015, as well as several lease renewddsvar rental rates. Rental income includes noshcraight line rent adjustments
totaling $ 1,120 and $1, 478 and net amortizaticapproximately $( 829 ) and $( 777 ) of above batbw market lease adjustments
for the three months ended March 31, 201 5 &1d42, respectively.

Property operating expenseBroperty operating expenses consist of propertyagement fees, real estate taxes, utility expense,
salaries and benefit costs of property level perebmepairs and maintenance expense, cleaningisg@nd other direct costs of
operating properties. Property operating costegrsed principally because of increases in salarid benefits, landscaping (which
includes snow removal), real estate taxes and dihect costs of operating properties . These esgemwere partially offset by a
decrease in utilities, resulting from a decreadeeiating oil costs in the first quarter of 2015 pamed to the first quarter of 2014.

Net operating incomeNOI reflects the net changes in rental incomeogerty operating expenses described above. The
reconciliation of NOI to net income for our MOB segnt for comparable properties is shown in thestablove. Our definition of
NOI and our reconciliation of consolidated NOI &t income are included below under the heading “S&AP Financial
Measures”.

Depreciation / amortization expensBepreciation / amortization expense slightly dasesl primarily because of a reduction in
amortization of acquired in place real estate le#isat we amortize over the respective lease terartially offset by an increase in
the amortization of leasing costs and depreciai@ense on fixed assets .

Interest expenselnterest expense for our MOBs arises from mortgled® secured by certain of these properties. sligbt decrease
in interest expense is the result of the regulselyeduled amortization of our mortgage debt.
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All other operations ®

Three Months Ended March 31,

2015 2014 Change % Change

Rental income $ 4532 $§ 4402 $§ 130 3.0%
Expenses

Depreciatior (948 (948 — —
General and administratiy (20,574 (8,290 (2,284 (27.6%
Acquisition related cost (1,158 (122 (1,036 _ (849.2%
Total expense (12,680 (9,360 (3,320 (35.5%
Operating los: (8,148 (4,958 (3,190 (64.3%
Interest and other incon 75 105 (30) (28.6%
Interest expens (26,170 (18,187 (7,983 (43.9%
Loss on extinguishment of de (1,409 — (1,409 100.0%
Loss before income tax expense and equity in egsrohan investe (35,652 (23,040 (12,612 (54.7%
Income tax expens (110; (191 81 42.4%
Equity in earnings (losses) of an inves 72 (97) 169 174.2%
Net loss $(35,690 $(23,328 $(12,362 (53.0

(1) All other operations includes our wellness cenfezrations that we do not consider a significaapasately reportable segment of
our businesscorporatebusiness activities, and operating expenses thatarattributable to a specific reportable segn

Rental income. Rental income increased due to scheduled rergases at certain of our wellness centers. Rertahie includes
non-cash straight line rent adjustme nts totalimgreximately $138 in both the three months endedcc81, 2015 and 2014 .
Rental income also includes net amortization ofeyximately $55 of acquired real estate leases afidaiions in both the three
months ended March 31, 2015 and 2014 .

Depreciation expenseDepreciation expense remained consistent as weadichake any wellness center acquisitions or athpital
improvements in this segment for the three montised March 31, 2015 and 2014 and we generally diggeeeour long lived
wellness center assets on a straight line basis .

General and administrative expeng@eneral and administrative expenses consist sfdad expenses of our trustees, fees paid to
RMR under our business management agreement, equitgensation expense, legal and accounting fekether costs relating to
our status as a publicly owned company. Generabdnunistrative expenses increased principally @salt of property acquisitions
made since April 1, 201 4 .

Acquisition related costsAcquisition related costs represent legal anddiligence costs incurred in connection with ourwsigon
activity during the three months ended March 31,528nd 2014 . Acquisition related costs in creased result of our acquisition of
23 MOBs in January 2015 .

Interest and other incomelhe decrease in interest and other income is pityrearesult of less dividend income f rom our igsaof
EQC.

Interest expenselnterest expense increased due to our issuar®€06f000 of 3.25% senior unsecured notes and $250§04.75%
senior unsecured notes in April 2014 as well ashay 2014 term loan borrowing of $350,000 at LIBPIEs 140 basis points .
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Loss on extinguishment of debtIn December 2014, we entered an agreementjtgrac38 senior living communities. Simultaneous
with entering this agreement, we received a brldga commitment for $700,000. In February 2015teveninated the bridge loan
commitment and recognized a loss of $1,409 on gutiinment of debt in the first quarter of 2015 .

Equity in earnings (losses) of an invest&gjuity in earnings of an investee represents mypgrtionate share of earnings from AIC.
Non-GAAP Financial Measures (dollars in thousandsexcept per share amounts)

We provide below calculations of our funds from igtiens, or FFO, Normalize d FFO and NOI for theeéhmonths ended
March 31, 2015 and 201 4. These measuresdshelconsidered in conjunction with net incomegraging income and cash flow
from operating activities as presented in our cosdd consolidated statements of income and commsiiesincome and condensed
consolidated statements of cash flows. These messgo not represent cash generated by operativgiaes in accordance with
GAAP and should not be considered as alternativeetincome, operating income or cash flow frorarafing activities, determined
in accordance with GAAP, or as indicators of onaficial performance or liquidity, nor are these sueas necessarily indicative of
sufficient cash flow to fund all of our needs. OtREITs and real estate companies may calculate Ne@nalized FFO or NOI
differently than we do.

Funds From Operations and Normalized Funds Fromr&ens

We calculate FFO and Normalized FFO as shown bt is calculated on the basis defined by theddatiAssociation
of Real Estate Investment Trusts, or NAREIT, whghet income, calculated in accordance with GA&R|uding any gain or loss
on sale of properties and impairment of real estasets, plus real estate depreciation and antatizas well as certain other
adjustments currently not applicable to us. Oucwdation of Normalized FFO differs from NAREIT s fitétion of FFO because we
include estimated percentage rent in the periadghich we estimate that it relates rather than wihenrecognized as income in
accordance with GAAP , include estimated busineasagement incentive fees, if any, only in thetfoquarter versus the quarter
they are recognized as expense in accordance Wi#P@&nd exclude acquisition related costs, gailoss on early extinguishment of
debt, gain or loss on lease terminations and lnsmpairment of intangible assets, if any. We cdesiFFO and Normalized FFO to
be appropriate measures of operating performarnce REIT, along with net income, operating incomd aash flow from operating
activities. We believe that FFO and Normalized Ri¥@vide useful information to investors becauseigluding the effects of certain
historical amounts, such as depreciation experi¥®,&hd Normalized FFO may facilitate a comparisiooun operating performance
between periods and with other REITs. FFO and NbzedFFO are among the factors considered by oar@of Trustees when
determining the amount of distributions to our shatders. Other factors include, but are not lichitg requirements to maintain our
status as a REIT, limitations in our revolving étéacility agreement, term loan agreement and ipudgbt covenants, the availability
of debt and equity capital, our expectation of foture capital requirements and operating perfocaaand our expected needs and
availability of cash to pay our obligations.

26



Table of Content

Our calculations of FFO and Normalized FFO forttimee months ended March 31, 201 5 and 201 4euhciliations of
net income, the most directly comparable financiahsure under GAAP reported in our condensed ddased financial statements,
to FFO and Normalized FFO appear in the followizigje.

Three Months Ended

March 31,
2015 2014

Net income $ 39,789 $ 38,580
Depreciation expense from continuing operati 53,707 38,355
Gain on sale of propertit — (156
Impairment of assets from discontinued operat — 721
FFO 93,496 77,500
Acquisition related costs from continuing operasi 1,158 122
Loss on extinguishment of de 1,409 —
Percentage rent adjustm¢? 2,500 2,500
Normalized FFC $ 98,563 $ 80,122
Weighted average shares outstanding (bi 221,375 188,026
Weighted average shares outstanding (dilt 221,397 188,045
FFO per share (basic and dilutt $ 042 $ 0.41
Normalized FFO per share (basic and dilu $ 045 $ 0.43
Net income per share (basic and dilut $ 018 $ 0.21
$ 039 $ 0.39

Distributions declared per she

() In calculating net income in accordance with GAM, recognize percentage rental income receivethéofirst, second and thi
quarters in the fourth quarter, which is when afitingencies are met and the income is earnechoédth we defer recognition of
this revenue until the fourth quarter for purposesalculating net income, we include these esgthamounts in our calculation
of Normalized FFO for each quarter of the yeare Tdurth quarter Normalized FFO calculation exctittee amounts included
during the first three quartel

Property Net Operating Income (NOI)

The calculation of NOI excludes certain componeifitset income in order to provide results thatrae closely related to
our properties’ results of operations. We calculd® as shown below. We define NOI as income framreal estate less our
property operating expenses. NOI excludes amaidizaf capitalized tenant improvement costs anditepcommissions. We
consider NOI to be an appropriate supplemental urede net income because it may help both investod management to
understand the operations of our properties. WeN@keinternally to evaluate individual and comparwide property level
performance, and we believe that NOI provides useformation to investors regarding our resultoperations because it reflects
only those income and expense items that are ied@tthe property level and may facilitate cormrgmars of our operating
performance between periods and with other REITSs.
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The calculation of NOI by reportable segment iduded above in this Iltem 2. The following tablelirdes the reconciliation
of our consolidated NOI to net income, the mostatly comparable financial measure under GAAP rgioin our condensed
consolidated financial statements, for the threatimended March 31, 2015 and 201 4 .

Three Months Ended

March 31,
2015 2014

Reconciliation of NOI to Net Income:
Triple net leased communities N $ 55,251 $ 54,890
Managed communities NC 20,390 18,654
MOB NOI 62,610 35,749
All other operations NO 4,532 4,402

Total NOI 142,783 113,695
Depreciation expens (53,707 (38,355
General and administrative expel (10,574 (8,290
Acquisition related cost (1,158 (122

Operating incom: 77,344 66,928
Interest and other incon 75 105
Interest expens (35,942 (28,900
Loss on extinguishment of de (1,409 —

Income before income tax expense and equity inregsrof an investe 40,068 38,133
Income tax expens (110 (191
Equity in earnings of an invest 72 (97)

Income from continuing operatiol 40,030 37,845
(Loss) income from discontinued operatic (241 1,300
Impairment of assets from discontinued operat — (721

Income before gain on sale of ass 39,789 38,424
Gain on sale of asse — 156

Net income $ 39,789 $ 38,580

LIQUIDITY AND CAPITAL RESOURCES

Rental income revenues and residents fees and¢esmavenues from our leased and managed propamiesir principal
sources of funds to pay operating expenses, debiteand distributions to shareholders. We belignat our operating cash flow will
be sufficient to meet our operating expenses abhtig®vice and pay distributions on our sharesifemext 12 months and for the
foreseeable future thereafter. Our future cashdlfram operating activities will depend primarilpan our ability to:

« maintain or improve the occupancy of, and the rat#s at, our properties;
« control operating cost increases; and

« purchase additional properties which produce clastsfin excess of our cost of acquisition capitad aroperty operating
expenses

Our Operating Liquidity and Resources

We generally receive minimum rents monthly or gqeiytfrom our tenants, we receive percentage ffeos our senior
living community tenants monthly, quarterly or aaty and we receive residents fees and servicenims, net of expenses, from our
managed senior living communities monthly. Our demin cash flows for the three months ended Matgt2015 compared to the
three months ended March 31, 2014 were as foll@jvsash pr ovided by operating activities increatem $ 90.1 million in 201 4 to
$ 104.1 million in 201 5; (ii) cash used for intiag activities increased from $ 64.8 million in1228 to $ 521.1 miillion in 201 5 ;
and (iii) cash flows from finan cing activities re@ased
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from $ 31.6 million of cash used in financing aittés in 201 4 to $ 467 . 2 million of cash prowvidey financing activities in 201 5 .

The increase in cash provided by operating acwitor the three months ended March 31, 2015 cadgarthe prior year
was due primarily to increased operating cash flmm our acquisitions after April 1, 2014. The iease in cash used in investing
activities for the three months ended March 31 52dmpared to the prior year was due primarilyupacquisition of 23 MOBs ( 23
buildings) in January 201 5 for an aggregate pweelpice of $ 539.0 m illi on, excluding acquésitcosts and including mortgage
debt assumed of $30.0 million. We did not acgairg properties in the first quarter of 2014, andaash used for investing activit
ies was primarily a $50.0 million deposit relatecbhe MOB (two buildings) that we acquired in M&@12. The increase in cash
provided by financing activities for the three munended March 31, 2015 compared to the priorwaardue primari ly to our public
equity offering in February 201 5 to fund the asiion of 23 MOBs (23 buildings) described above .

Our Investment and Financing Liquidity and Resosirce

As of March31, 2015, we had $ 77 .8 milliaf cash and cash equivalents and $750.0 milkasilable to borrow under
our revolving credit facility. We expect to useskdalances, borrowings under our revolving crieditity, net proceeds from
offerings of equity or debt securities, caslwffoom our operations and possible assumption atgage debt on acquired properties
to fund our operations, debt repayments, distriimsti future property acquisitions, expenditureateel to the repair, maintenance or
renovation of our properties and other generali@ass purposes. We believe such amounts will becwuft to fund these activities for
the next 12 months and the foreseeable futuredftere

In order to fund acquisitions and to meet cash si¢eat may result from timing differences betweenreceipts of rents and
our desire or need to make distributions or payatp® or capital expenses, we maintain a $750lomiunsecured revolving credit
facility with a group of institutional lenders. Theaturity date of our revolving credit facility danuary 15, 2018 and, subject to the
payment of an extension fee and meeting certaier @bnditions, we have an option to extend thedtataturity date of our revolving
credit facility by one year to January 15, 2019adidition, the credit agreement governing our nengl credit facility includes a
feature under which the maximum borrowing avaiiabiinder the facility may be increased to up tdbdillion in certain
circumstances. Borrowings under our revolving dréadiility bear interest at LIBOR plus a premiunhish was 130 basis points as of
March 31, 201 5 . We also pay a facility fee of@Bis points per annum on the total amount of lrepdommitments under our
revolving credit facility. Both the interest rateemium and the facility fee are subject to adjustiniased upon changes to our credit
ratings. We can borrow, repay and reborrow fundslale under our revolving credit facility untilaturity, and no principal
repayment is due until maturity. As of March 311290, the interest rate payable on borrowings underevolving credit facility was
1.4 7 %. As of March 31, 2015 and May 5, 2015had no amounts and $ 550 . O million outstandimder our revolving credit
facility , respectively . We may also assume outditag mortgage debt in connection with our acgioisg of properties or place new
mortgages on properties we own.

When significant amounts are outstanding underexslving credit facility or as the maturity datfsour revolving credit
facility and term debts approach, we intend to esghlternatives for the repayment of amounts 8ueh alternatives may include
incurring additional debt and issuing new equityusiiies. We currently have an effective shelf segition statement that allows us to
issue public securities on an expedited basisit ligies not assure that there will be buyers fehsecurities.

In February 2015, we repaid a mortgage note foramately $29.2 million that had a maturity dateMarch 2015 with an
interest rate of 6.02% encumbering one of our pitaze In April 2015, we prepaid a mortgage notedpproximately $6.3 million
that had a maturity date in October 2015 with aerest rate of 5.81%.

In January 2015, we acquired 23 MOBs (23 buildinfys)approximately $539.0 million, including thesamption of
approximately $30.0 million of mortgage debt witivaighted average interest rate of 4.73%. The M@mBsain approximately 2.2
million square feet and are located in 12 staféhe.23 properties were purchased from SIR in cdiorewith the acquisition by SIR
of CCIT. We used borrowings under our revolvingdiréacility to fund the cash payment of this aitibn.
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In December 2014 , we entered into a purchase mgrdeto acquire 38 senior living communities WBtH66 living units
located in 16 states for $790 .0 million, excludahgsing costs . In May 2015, we completed the &itipn of 37 of these senior
living communities with 3,379 living units for $7@&million, and we amended the purchase agreermatddommodate a delayed
closing of the one remaining senior living commynifth 87 living units . We financed this acquisit using cash on hand,
borrowings under our revolving credit facility abg assuming approximately $1 39.2 million of moggalebt with a weigh ted
average interest rate of 4.59 % . The acquisitiche@remaining senior living community is expectealose by year end 2015, but
this acquisition is subject to various conditioasgordingly, we can provide no assurance that Wewguire this community, that the
acquisition will not be delayed further or that teems will not change.

In April 2015, we entered into an agreement to aeqane senior living community with 40 private pagependent living
units located in Cumming, GA, for approximately&#nillion, excluding closing costs. We intend mdhce this acquisition using
cash on hand and borrowings under our revolvindicfacility . Th is acquisition is subject to vads conditions; accordingly, we can
provide no assurance that we will purchase thipgnty, that the acquisition will not be delayedtaat the terms will not change.

In February 2015, we sold one vacant seniordidiammunity located in Pennsylvania with 120 asdi$iving units for
approximately $250,000 , excluding closing costsApril 2015, we sold one MOB (four buildings) ted in New Mexico for $1.5
million, excluding closing costs.

During the three months ended March 31, 20ffsuant to the terms of our existing leases wik Star, we purchased $
4 . 6 million of improvements to our propertiesded to Five Star, and, as a result, the annuapegrable to us by Five Star increased
by approximately $0. 4 million. We used cash onchéo fund these purchases.

During the three months ended March 31, 201d5281 4 , amounts capitalized for leasing costsharilding
improvements at our MOBs and our capital expené&at our managed senior living communities weffelasvs (dollars in
thousands):

Three Months Ended

March 31,
2015 2014
MOB tenant improvemen® @ $ 1,348 $ 1,807
MOB leasing cost®® 1,069 684
MOB building improvement®® 487 1,172
Managed senior living communities capital improveis 2,162 2,432
Development, redevelopment and other activ® 5,526 2,423
Total capital expenditure $ 10,592 $ 8,518

=

) Excludes expenditures at properties classifietisnontinued operations.

MOB tenant improvements generally include capitalesnditures to improve tena’ space or amounts paid directly to tenant
improve their space

MOB leasing costs generally include leasing relaiests, such as brokerage commissions and otteanttenducements.

MOB building improvements generally include expeémdis to replace obsolete building components apdralitures that extel
the useful life of existing asse

() Development, redevelopment and other activitieegaly include (1 ) major capital expenditures @ identified at the time of
a property acquisition and incurred within a shpatiod after acquiring the property; and (2 ) majapital expenditure projects
that reposition a property or result in new soufe®venue

3
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During the three months ended March 31, 20&dnmitments made for expenditures in connectioh eiasing space in
our MOBs, such as tenant improvements and leasistg avere as follows (dollars and square feetonghnds, except per square foot
amounts):

New
Leases Renewals Total

Square feet leased during the qua 30 349 379
Total leasing costs and concession commitn® $ 775 $ 3,814 $4,589
Total leasing costs and concession commitmentsqeare foo® $25.63 $ 10.94 $12.11
Weighted average lease term (ye® 6.1 3.7 3.9
Total leasing costs and concession commitmentsqeare foot per yed” $417 $ 297 $3.07

@ Includes commitments made for leasing expenditanelsconcessions, such as tenant improvements)deasmmissions, tenant
reimbursements and free rent. Excludes expenditineoperties classified in discontinued operati

(? Weighted based on annualized rental income purdaantisting leases as March 31, 201!, including straight line rer
adjustments and estimated recurring expense regetnents and excluding lease value amortiza

We funded the foregoing capital expenditures an@éxgect to fund the foregoing capital commitmentse MOBs using
cash on hand and borrowings under our revolvinditfacility.

In February 2015, we issued 31,050,000 common shiau public offering, raising net proceeds ofragpmately $660.0
million, before expenses. We used the net prociedsthis offering to repay borrowings outstandimger our revolving credit
facility and for general business purposes.

On January 12, 2015, we declared a quarterly bigtdn of $0.39 per common share, or $79.5 milliorpur common
shareholders of record on January 23, 2015 foqtiaeter ended December 31, 2014. This distribwtias paid to shareholders on
February 24, 2015 using cash on hand and borrowinder our revolving credit facility.

On April 13, 2015, we declared a quarterly disttibn of $0.39 per common share, or $ 91 . 7 nmilli@ our common
shareholders of record on April 2 4 , 2015, for derter ended March 31, 2015. We expect to paydistribution on or about May
21, 2015 using cash on hand and borrowings undetegolving credit facility.

We believe we will have access to various type#ahcings, including equity or debt offerings ftmd our future
acquisitions and to pay our debts and other olitigatas they become due. Our ability to completetha costs of our future debt
transactions depend primarily upon market conditiand our credit ratings. We have no control ovarket conditions. Our credit
ratings depend upon evaluations by credit ratirenags of our business practices and plans amdyrticular, whether we appear to
have the ability to maintain our earnings and seraiur debt funding obligations, to space our dedtturities and to balance our use
of equity and debt capital so that our financiafgenance and leverage ratios afford us flexibitiywithstand any reasonably
anticipatable adverse changes. We intend to cormudiusiness activities in a manner which will thaue to afford us reasonable
access to capital for investment and financingvaiets. However, there can be no assurance thatilvbe able to complete any
equity or debt offerings or that our cost of antufe public or private financings will not increase

Off Balance Sheet Arrangements

As of March 31, 2015, we had no off balanceeslarrangements that have had or that we expedtiee reasonably
likely to have a future material effect on our ficzal condition, changes in financial conditioryerues , expenses, results of
operations, liquidity, capital expenditures or talpiesources.

Debt Covenants

Our principal debt obligations at March 31, 2015evé 1 ) six public issuances of senior unsecuagds, including: (a)
$250.0 million principal amount at an annual instmate of 4.30% due 2016, (b) $400.0 million ppatamount at an
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annual interest rate of 3.25% due 2019, (c) $200lfbn principal amount at an annual interest raft€.75% due 2020, (d) $300.0
million principal amount at an annual interest rat€.75% due 2021, (e) $250.0 million principalamt at an annual interest rate of
4.75% due 2024 and (f) $350.0 million principal ambat an annual inte rest rate of 5.625% due 2@4Ppur $350.0 million
principal amount term loan; and ( 3) $6 09.0 millaggregate principal amount of mortgages seduyetl6 of our properties (4 8
buildings) with maturity dates from 2015 to 2043e\&so have two properties encumbered by cap#dakketotaling $12. 6 million at
March 31,201 5. The capital leases expire 2620We had no amounts outstanding under our unseécevolving credit facility as
of March 31, 2015. Our credit agreement for ouregnsed revolving credit facility and our unsecutexin loan provides for
acceleration of payment of all amounts outstandimgn the occurrence and continuation of certaimiesvef default, such as a change
of control of us, which includes RMR ceasing toacbur business manager and property managegseDiar unsecured notes are
governed by an indenture. This indenture and plements and our revolving credit facility anchtdoan agreements contain a
number of covenants which restrict our abilityriour debts, including debts secured by mortgagesioproperties in excess of
calculated amounts, restrict our ability to makgtritiutions under certain circumstances and gegerjuire us to maintain certain
other financial ratios. As of March 31, 2015, wéidae we were in compliance with all of the covetsaimder our indenture and its
supplements, our revolving credit facility and tdoan agreements and our other debt obligations.

Neither our senior unsecured notes indenture arglippplements, nor our credit facility and terrmlagreements, contain
provisions for acceleration which could be triggeby our debt ratings. However, under our credieament and term loan
agreements our senior unsecured debt ratings adetosietermine the fees and interest rates weAmprdingly, if our debt rating s
are downgraded by certain credit rating agencigsinterest expense and related costs under odit ¢zeility and term loan
agreements would increase .

O ur senior unsecured notes indenture and its sapits contain cross default provisions to anyrathebts of more than
$20.0 million. Similarly, our revolving credit fdity and term loan agreements have cross defaaligions to other indebtedness that
is recourse of $25.0 million or more and indebtedribat is non-recourse of $75.0 million or more.

Related Person Transactions

We have relationships and historical and contintimgsactions with Five Star, RMR and others aff@d with them,
including other companies to which RMR provides agament services and which have trustees, diregtaf®fficers who are also
trustees, directors or officers of us or RMR. fwther information about these and other suctticelahips and related person
transactions, please see Note 10 to our condeossoldated financial statements included in Pdtein 1 of this Quarterly Report
on Form 10-Q, which is incorporated herein by refee, our Annual Report, our definitive Proxy Statet for our 2015 Annual
Meeting of Shareholders and our other filings it Securities and Exchange Commission, or SE@ddiition, please see the
section captioned “Risk Factors” of our Annual Refor a description of risks that may arise assult of these related person
transactions and relationships. Our filings with SEC are available at the SEC’s websitevatv.sec.gov Copies of certain of our
agreements with these related parties are pulaichylable as exhibits to our public filings wittet8 EC and accessible at the SEC's
website www.sec.gov

We believe that our agreements with related perasnen commercially reasonable terms. We alsevsethat our
relationships with our related persons and thdilisted and related persons and entities bensfénd, in fact, provide us with
competitive advantages in operating and growingbmsiness. We may engage in additional transactigth related persons,
including Five Star and businesses to which RMRscaffiliates provide management services.

Financial information about Five Star may be foondhe website of the SEC by entering Five Staaitni@ at
http://www.sec.gov/edgar/searchedgar/companysehttih.Reference to Five Star’s financial information bis texternal website is
presented to comply with applicable accounting gna# of the SEC. Except for such financial infoinoratontained therein as is
included herein under such guidance , Five Stafgipfilings and other information located in extal websites are not incorporated
by reference into this Quarterly Report on FormQ0-
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Impact of Government Reimbursement

As of March 31, 2015, approximately 97% of our N@is generated from properties where a majorith@fOI is derived
from our tenants’ and residents’ private resouraad, the remaining 3% of our NOI was generated foooperties where a majority of
the NOI was derived from Medicare and Medicaid pagts. Nonetheless, we own and our tenants andgeesioperate facilities in
many states that participate in federal and steddtticare payment programs, including the federdibhre and state Medicaid
programs for services in SNFs and other similaiifes, state Medicaid programs for services intaia assisted living communities,
and other federal and state healthcare paymentgimsg Because of the current and projected fetladget deficit and other federal
spending priorities and challenging state fiscalditions, there have been numerous recent legislatid regulatory actions or
proposed actions with respect to federal Medicatesrand state Medicaid rates and federal payrteestates for Medicaid programs.
Examples of these, and other information regardingh programs, are provided below as well as utigecaption “Business—
Government Regulation and Reimbursement” in ouruahiReport.

The Centers for Medicare and Medicaid Service§MSE, updates prospective payment system ratesyeachCMS issued
updated Medicare prospective payment system rat&SNFs effective October 1, 2013, which CMS estigdavould result in a net
increase of approximately 1.3% in aggregate Medipayments for SNFs, or approximately $470 milliarfederal fiscal year 2014.
CMS issued updated Medicare prospective paymees fat SNFs for federal fiscal year 2015, which weto effect on October 1,
2014. As part of this rule, CMS is applying a metrease of 2.0% to Medicare payment rates for SNRigh takes into account a
2.5% market basket increase for inflation reduced B.5% productivity adjustment and will resultain aggregate increase of
approximately $750 million in payments to SNFsedéral fiscal year 201 5 .

On April 15, 2015, CMS released its proposed ratettie Medicare prospective payment system for ShiFfederal fiscal
year 2016, which would take effect on October 1L22®s part of this rule, CMS propose s to appfietincrease of 1.4% to
Medicare payment rates for SNFs, which takes intmant a 2.6% market basket increase reduced k% @orecast error and a
0.6% productivity adjustment and would result inagigregate increase of approximately $500 milliopayments to SNFs in federal
fiscal year 201 6 . As discussed in our Annual Repdedicare rates have also been subject to remhscsince April 2014 due to
sequestration. The Medicare Access and CHIP Reazdltion Act of 2015, or MACRA, discussed belovmiis the market basket
increase for SNFs to 1.0% in federal fiscal yedr®20

As part of its rule for federal fiscal year 2016I€ proposes to amend the Medicare and Medicaidittonsl of participation
to require SNFs to submit staffing information lshee payroll and other verifiable data to CMS. CMS$o proposes to establish a
SNF quality reporting program, as required by theroving Medicare Post-Acute Transformation Ac2014, or the IMPACT
Act. Starting in federal fiscal year 2018, CMSlwélduce annual payment updates by 2% for SNF<aiab submit required quality
data. In addition, CMS proposes a 30-day all-caliseondition hospital readmission measure for SNE be adopted as part of a
new value-based purchasing program that will prewidentive payments to SNFs for quality and efficy beginning in federal
fiscal year 2019, as required by the ProtectingeAsdo Medicare Act of 2014, or PAMA.

Our tenants’ and our and our managers’ MedicareBPautpatient therapy revenue rates are tiededviedicare Physician
Fee Schedule, or MPFS. On April 14, 2015, Congpessed MACRA, which extended the outpatient thecap exceptions process
from March 31, 2015 until January 1, 2018, furthestponing the implementation of strict limits oredlicare payments for outpatient
therapies. MACRA also repealed the Sustainable @r&ate, or SGR, formula for calculating updateBIRFS rates, which would
have led to a 21.2% rate reduction effective Apri2015, and replaced the SGR formula with a dffiereimbursement methodology.

We are unable to predict the overall impact onfub@se or other recent legislative and regulasmtjons or proposed actions
with respect to federal Medicare payment systerdsates.

Under the Patient Protection and Affordable Carg as amended by the Health Care and EducationriRéiation Act, or
collectively, the ACA, the federal government vailly for 100% of a state’s Medicaid expansion cfistthe first three years (2014-
2016) and gradually reduce its subsidy to 90% @2Q2and future years. As of April 29 , 2015, ltates have elected not to broaden
Medicaid eligibility under the ACA at this time, @ our remain undecided,;
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those states choosing not to participate in Medieapansion are forgoing the federal funds thatlevotherwise be available for that
purpose. In addition, although Medicaid is exemptrf the sequestration process noted above, sothe sfates in which our senior
living communities operate either have not raisezstiMaid rates by amounts sufficient to offset iasieg costs or have frozen or
reduced, or are expected to freeze or reduce, Miediates. We are unable to predict the impactsoof these or other recent
legislative and regulatory actions or proposedastiwith respect to state Medicaid rates and patsrierstates for Medicaid
programs.

The ACA also includes various provisions affectiigdicare and Medicaid providers, including expangleblic disclosure
requirements for SNFs and other providers, enfoetgmeforms, and increased funding for MedicareMedicaid program integrity
control initiatives. We are unable to predict thgpact on us, our tenants and our managers of siieaince reforms, payment reforms,
and healthcare delivery systems reforms contaimeshd to be developed pursuant to the ACA. Expdriisurance availability may
provide more paying customers to us, our tenardsizamagers. If the changes implemented under th r&8ult in reduced
payments for services that our tenants or our memsggovide or the failure of Medicare, Medicaidrsurance payment rates to
cover our or our tenants’ costs, including the semd management fees paid to us, our future fialarsults could be adversely and
materially affected.

In addition, on November 7, 2014, the U.S. Supr@uert agreed to hear a lawsuit challenging thelikygaf an Internal
Revenue Service regulation that allows eligibleviaials in all states to receive subsidies fortmeiasurance under the ACA, even
in states that have not established their own heaithanges. Such subsidies have provided celigible taxpayers with the ability
to purchase or maintain health insurance. We aablario predict the outcome of that challengesinifpact on our business.

We cannot estimate the type and magnitude of ttenpal regulatory changes discussed above, bytrttesy be material to
and adversely affect the ability of our tenantpag us rent, the profitability of our managed setiiong communities and the values
of our properties. The changes implemented or tonipéemented could result in the failure of Med&avledicaid or private payment
rates to cover our or our tenants’ costs of praxgdiequired services to residents, in reductionmyments or other circumstances that
could have a material adverse effect on the ahifityur tenants to pay rent to us, the profitapitif our managed senior living
communities and the values of our properties.

Iltem 3. Quantitative and Qualitative Disclosures Adout Market Risk.

We are exposed to risks associated with marketgergaim interest rates. We manage our exposutestonarket risk by
monitoring available financing alternatives. Ourttgy to manage exposure to changes in intertest has not materially changed
since December 31, 201 4 . Other than as desdoidledv, we do not currently foresee any signifioztminges in our exposure to
fluctuations in interest rates or in how we manthge exposure in the near future.
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At March 31, 201 5, our outstanding fixed ratbtdacluded the following (dollars in thousands)

Annual Annual
Principal Interest Interest Interest
Debt Balance®? Rate ? Expense  Maturity Payments Due
Senior unsecured not $ 400,00C 3.25% $ 13,000 2019 Sem-Annually
Senior unsecured not 350,00C 5.63% 19,705 2042 Quarterly
Senior unsecured not 300,00C 6.75% 20,250 2021 Sem-Annually
Senior unsecured not 250,00C 4.30% 10,750 2016 Sem-Annually
Senior unsecured not 250,00C 4.75% 11,875 2024  Sem-Annually
Senior unsecured not 200,00C 6.75% 13,500 2020 Sem-Annually
Mortgage 287,38% 6.71% 19,284 2019 Monthly
Mortgages 84,347 5.924% 4,997 2016 Monthly
Mortgages 52,000 5.64% 2,933 2016 Monthly
Mortgages 44,409 6.54% 2,904 2017 Monthly
Mortgage 18,000 4.65% 837 2016 Monthly
Mortgage 15,198 6.28% 954 2022 Monthly
Mortgages 12,401 5.66% 702 2015 Monthly
Mortgage 12,134 6.25% 758 2016 Monthly
Mortgage 11,925 4.85% 578 2022 Monthly
Mortgage 11,009 6.15% 677 2017 Monthly
Mortgage 9,164 5.95% 545 2038 Monthly
Mortgage 9,133 6.73% 615 2018 Monthly
Mortgage® 6,294 5.81% 366 2015 Monthly
Mortgage 6,210 5.97% 371 2016 Monthly
Mortgage 5,599 5.86% 328 2017 Monthly
Mortgage 4,885 5.65% 276 2015 Monthly
Mortgage 4,574 4.38% 200 2043 Monthly
Mortgage 4,377 5.81% 254 2015 Monthly
Mortgage 3,323 6.25% 208 2033 Monthly
Mortgage 2,649 7.31% 194 2022 Monthly
Mortgage 2,707 5.88% 159 2015 Monthly
Mortgage 1,309 7.85% 103 2022 Monthly
$ 2,359,032 $ 127,323

(1) We assumesecured fixed rate debt of :39. 2 million with a weighted average interest rate ¢59 % encumbering 6
properties in connection with our acquisition of 8enior living communities in May 2015. As thefgdt assumptions occurred
after March 31, 2015, they are not reflected inaheve table

(& The principal balances and interest rates arertimiats stated in the applicable contracts. Inmcwe with GAAP, ou
carrying values and recorded interest expense iiffgy fiftom these amounts because of market conditat the time we assum
these debts. This table does not include obligatiorder capital lease

() We repaid this debt in April 201

No principal repayments are due under our unsequstgbs or bonds until maturity. Our mortgage deltire s principal and
interest payments through maturity pursuant to &eadion schedules. Because these debts beagshigra fixed rate, changes in
market interest rates during the term of thesesdebl not affect our interest obligations. If 8eedebts were refinanced at interest
rates which are 100 basis points higher or lowan thown above, our annual interest cost woulcass or decrease by
approximately $2 3 . 6 million.

Changes in market interest rates would affectairevhlue of our fixed rate debt obligations; ireses in market interest rates

decrease the fair value of our fixed rate debt)evtiecreases in market interest rates increadaithealue of our fixed rate
debt. Based on the balances outstanding at Mdr¢t281 5 , and discounted cash flow
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analyses through the respective maturity datesaasdming no other changes in factors that maytafiedair value of our fixed rate
debt obligations, a hypothetical immediate 100$psint change in interest rates would changeainezélue of those obligations by
approximately $2 0 . 6 million.

Our senior unsecured notes and some of our moidgam®ain provisions that allow us to make repaysiearlier than the
stated maturity date. In some cases, we are med to make early repayment prior to a cutoff datg we are generally allowed to
make prepayments only at a premium equal to a malkde amount, as defined, which is generally desiigio preserve a stated yield
to the noteholder. In the past, we have repurchasddetired some of our outstanding debts and aedo so again in the future.
These prepayment rights and our ability to repwsetand retire outstanding debt may afford us oppiies to mitigate the risk of
refinancing our debts at maturity at higher ratgsdfinancing prior to maturity.

At March 31, 201 5, our current floating rate debligations consisted of our $750.0 million unsec revolving credit
facility, under which we had no outstanding bornegg, and our $350.0 million unsecured term loanr ®volving credit facility
matures in January 2018, and, subject to our ngeeértain conditions, including our payment of ateasion fee, we have the option
to extend the stated maturity date by one yeaanoary 2019. No principal repayments are requireter our revolving credit facility
prior to maturity, and repayments may be made radchwn subject to conditions, at any time withpemalty. Our term loan matures
on January 15, 2020, and is prepayable withoutlpeatany time. In addition, our term loan inohsda feature under which
maximum borrowings may be increased to up to $760ldn in certain circumstances.

Borrowings under our revolving credit facility atetm loan are in U.S. dollars and bear interektBOR plus premiums that
are subject to adjustment based upon changes twexdit ratings. Accordingly, we are vulnerablebanges in U.S. dollar based
short term rates, specifically LIBOR. In additiaipon renewal or refinancing of our revolving ctdecility or our term loan, we are
vulnerable to increases in interest rate premiunestd market conditions or our perceived creditati@ristics. Generally, a change in
interest rates would not affect the value of oaafing rate debt but would affect our operatingiitss

The following table presents the impact a 100 basist increase in interest rates would have oraomual floating rate
interest expense as of March 31, 201 5 (dollatednsands):

Impact of Changes in Interest Rate: Annual
Outstanding Total Interest Earnings per
Interest Rate Debt Expense Per Yea Sharedmpact
At March 31, 201! 1.57% $350,000 $ 5495 $ 0.02
100 basis point increa: 2.57% $350,000 $ 8,995 $ 0.04

(1) Based on weighted average number of shares oditstabasic and diluted) for the three months erdacth 31, 2015.

The following table presents the impact a 100 basist increase in interest rates would have oraomual floating rate
interest expense as of March 31, 201 5 if we viidhg drawn on our revolving credit facility and oterm loan remained outstanding
(dollars in thousands):

Impact of Changes in Interest Rate:

Outstanding Total Interest Annual Earnings

Intergg Rate per Shage Impact

Debt Expense Per Yea
At March 31, 201! 1.50% $1,100,00C $ 16,500 $ 0.07
100 basis point increa: 2.50% $1,100,00C $ 27,500 $ 0.12

(1) Weighted based on the respective interest rameatstanding borrowings under our credit agreerf@sgumindully drawn) anc
term loan as cMarch 31, 2015.
(2 Based on weighted average number of shares oditstatbasic and diluted) for the three months erdacch 31, 2015 .
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The foregoing tables show the impact of an immediatrease in floating interest rates. If interasts were to change
gradually over time, the impact would be spread timee. Our exposure to fluctuations in floatingeirest rates will increase or
decrease in the future with increases or decréaske outstanding amount of our borrowings underrevolving credit facility or
other floating rate debt.

Although we have no present plans to do so, weim#ye future enter into hedge agreements from tortene to mitigate
our exposure to changes in interest rates.

Iltem 4. Controls and Procedures.

As of the end of the period covered by this repmst, management carried out an evaluation, uné@esupervision and with
the participation of our Managing Trustees, Predidad Chief Operating Officer and Treasurer angtidfinancial Officer, of the
effectiveness of our disclosure controls and procesipursuant to the Securities Exchange Act o#,188 amended, Rules 13a-15 and
15d-15. Based upon that evaluation, our Managmgt€es, President and Chief Operating Officerenredsurer and Chief Financial
Officer concluded that our disclosure controls prmtedures are effective.

There have been no changes in our internal cootel financial reporting during the quarter endearéhh 3 1, 2015 that
have materially affected, or are reasonably likelynaterially affect, our internal control overdimcial reporting.
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WARNING CONCERNING FORWARD LOOKING STATEMENTS

THIS QUARTERLY REPORT ON FORM 10-Q CONTAINS STATENMHES THAT CONSTITUTE FORWARD
LOOKING STATEMENTS WITHIN THE MEANING OF THE PRIVAE SECURITIES LITIGATION REFORM ACT OF 1995
AND OTHER SECURITIES LAWS. ALSO, WHENEVER WE USE VRDS SUCH AS “BELIEVE”, “EXPECT", “ANTICIPATE”,
“INTEND”, “PLAN”, “ESTIMATE” OR SIMILAR EXPRESSIONS, WE ARE MAKING FORWARD LOOKING STATEMENTS.
THESE FORWARD LOOKING STATEMENTS ARE BASED UPON OUFRESENT INTENT, BELIEFS OR EXPECTATIONS,
BUT FORWARD LOOKING STATEMENTS ARE NOT GUARANTEED @ OCCUR AND MAY NOT OCCUR. FORWARD
LOOKING STATEMENTS IN THIS REPORT RELATE TO VARIOUBSPECTS OF OUR BUSINESS, INCLUDING:

« OUR ACQUISITIONS AND SALES OF PROPERTIES,
« OURABILITY TO COMPETE FOR ACQUISITIONS AND TENANG@ES EFFECTIVELY,
« OUR ABILITY TO RAISE EQUITY OR DEBT CAPITAL,

« OURABILITY TO PAY DISTRIBUTIONS TO OUR SHAREHOLDER AND THE AMOUNT OF SUCH
DISTRIBUTIONS,

« OURABILITY TO RETAIN OUR EXISTING TENANTS, ATTRACTNEW TENANTS AND MAINTAIN OR
INCREASE CURRENT RENTAL RATES

« THE CREDIT QUALITIES OF OUR TENANTE

« OUR POLICIES AND PLANS REGARDING INVESTMENTS AND NIANCINGS,

« THE FUTURE AVAILABILITY OF BORROWINGS UNDER OUR REWLVING CREDIT FACILITY,
« OURABILITY TO PAY INTEREST ON AND PRINCIPAL OF OUREBT,

« OUR TAX STATUS AS A REIT,

« OUR BELIEF THAT FIVE STAR, OUR FORMER SUBSIDIARY, WICH IS OUR LARGEST TENANT AND
WHICH MANAGES CERTAIN OF OUR SENIOR LIVING COMMUNITES FOR OUR ACCOUNT, HAS
ADEQUATE FINANCIAL RESOURCES AND LIQUIDITY TO MEETITS OBLIGATIONS TO US AND TO
MANAGE OUR SENIOR LIVING COMMUNITIES SUCCESSFULLYAND

« 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 ANUPON OUR BUSINESS, RESULTS OF
OPERATIONS, FINANCIAL CONDITION, FFO, NORMALIZED F®, NOI, CASH BASIS NOI, 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
AND MANAGERS,
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THE IMPACT OF THE ACA AND OTHER EXISTING OR PROPOSH EGISLATION OR REGULATIONS ON
US, ON OUR TENANTS AND MANAGERS AND ON THEIR ABILIY TO PAY OUR RENTS AND RETURNS

ACTUAL AND POTENTIAL CONFLICTS OF INTEREST WITH OURMANAGING TRUSTEES, FIVE STAR,
RMR, AIC, D&R YONKERS LLC, SIRAND THEIR RELATED PERSONS AND ENTITIES

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

LIMITATIONS IMPOSED ON OUR BUSINESS AND OUR ABILITYTO SATISFY COMPLEX RULES IN ORDER
FOR US TO QUALIFY AS A REIT FOR U.S. FEDERAL INCOMEAX PURPOSES

COMPETITION WITHIN THE HEALTHCARE AND REAL ESTATEINDUSTRIES, AND

ACTS OF TERRORISM, OUTBREAKS OF SO CALLED PANDEMIGR OTHER MANMADE OR NATURAL
DISASTERS BEYOND OUR CONTROL

FOR EXAMPLE:

FIVE STAR IS OUR LARGEST TENANT AND MANAGES CERTAINDF OUR SENIOR LIVING COMMUNITIES
FOR OUR ACCOUNT AND FIVE STAR MAY EXPERIENCE FINANBL DIFFICULTIES AS A RESULT OF A
NUMBER OF FACTORS, INCLUDING, BUT NOT LIMITED TO

« MATERIAL WEAKNESSES IN ITS INTERNAL CONTROLS ,

o CHANGES IN MEDICARE AND MEDICAID PAYMENTS, INCLUDING THOSE THAT MAY RESULT FRON
THE ACA AND EXISTING OR PROPOSED LEGISLATION OR REEATIONS, WHICH COULD RESULT
IN REDUCED RATES OR A FAILURE OF SUCH RATES TO CORE-IVE STAF'S COSTS

« CHANGES IN REGULATIONS AFFECTING FIVE STAR'S OPERADNS,

o CHANGES IN THE ECONOMY GENERALLY OR GOVERNMENTAL PQOCIES WHICH REDUCE THE
DEMAND FOR THE SERVICES FIVE STAR OFFER

o INCREASES IN INSURANCE AND TOR T LIABILITY AND OTHRR COSTS,

« INEFFECTIVE INTEGRATION OF NEW ACQUISITIONS AND LESED AND MANAGED COMMUNITIES ,
AND

« INSUFFICIENT ACCESS TO CAPITAL AND FINANCING ,

IF FIVE STAR'S OPERATIONS BECOME UNPROFITABLE, FIVETAR MAY BECOME UNABLE TO PAY OUR
RENTS AND WE MAY NOT RECEIVE OUR EXPECTED RETURN OBUR INVESTED CAPITAL OR
ADDITIONAL AMOUNTS FROM OUR SENIOR LIVING COMMUNITES THAT ARE MANAGED BY FIVE
STAR,

OUR ABILITY TO MAKE FUTURE DISTRIBUTIONS AND TO MAKE PAYMENTS OF PRINCIPAL AND
INTEREST ON OUR NOTES OR OUR OTHER INDEBTEDNESS HNDS UPON A NUMBER OF FACTORS,
INCLUDING OUR FUTURE EARNINGS, THE CAPITAL COSTS WE
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INCUR TO LEASE AND OPERATE OUR PROPERTIES AND OURORKING CAPITAL REQUIREMENTS. WE
MAY BE UNABLE TO MAINTAIN OUR CURRENT RATE OF DISTRBUTIONS ON OUR COMMON SHARES
AND FUTURE DISTRIBUTIONS MAY BEREDUCED OR ELIMINATED,

« OUR ABILITY TO GROW OUR BUSINESS AND INCREASE OURIBTRIBUTIONS DEPENDS IN LARGE
PART UPON OUR ABILITY TO BUY PROPERTIES AND ARRANGEOR THEIR PROFITABLE OPERATION C
LEASE THEM FOR RENTS, LESS PROPERTY OPERATING EXFES, THAT EXCEED OUR CAPITAL COST
WE MAY BE UNABLE TO IDENTIFY PROPERTIES THAT WE WAN TO ACQUIRE OR TO NEGOTIATE
ACCEPTABLE PURCHASE PRICES, ACQUISITION FINANCINGJANAGEMENT CONTRACTS OR LEASE
TERMS FOR NEW PROPERTIE:!

« OUR TENANTS MAY EXPERIENCE LOSSES AND BECOME UNABLEO PAY OUR RENTS,

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

« ACTUAL COSTS UNDER OUR REVOLVING CREDIT FACILITY OR OTHER FLOATING RATE CREDIT
FACILITIES WILL BE HIGHER THAN LIBOR PLUS A PREMIUMBECAUSE OF OTHER FEES AND EXPENSES
ASSOCIATED WITHSUCHFACILITIES ,

« THE MAXIMUM BORROWING AVAILABILITY UNDER OUR REVOLV ING CREDIT FACILITY AND TERM
LOAN MAY BE INCREASED TO UP TO $2.2 BILLION ON A CMBINED BASIS IN CERTAIN
CIRCUMSTANCES. HOWEVER, INCREASING THE MAXIMUM BORRWING AVAILABILITY UNDER OUR
REVOLVING CREDIT FACILITY AND TERM LOAN IS SUBJECTTO OUR OBTAINING ADDITIONAL
COMMITMENTS FROM LENDERS, WHICH MAY NOT OCCUFR

« WE HAVE THE OPTION TO EXTEND THE MATURITY DATE OF OR REVOLVING CREDIT FACILITY UPON
PAYMENT OF A FEE AND MEETING CERTAIN OTHER CONDITI®S. HOWEVER, THE APPLICABLE
CONDITIONS MAY NOT BE MET,

« THE MARGINS USED TO DETERMINE THE INTEREST RATE PAMBLE ON OUR REVOLVING CREDIT
FACILITY AND TERM LOAN AND THE FACILITY FEE PAYABLE ON OUR REVOLVING CREDIT FACILITY
ARE BASED ON OUR CREDIT RATINGS. FUTURE CHANGES IBUR CREDIT RATINGS MAY CAUSE THE
INTEREST AND FEES WE PAY TO CHANGE

« CONTINGENCIES IN OUR ACQUISITION AND SALE AGREEMENS MAY NOT BE SATISFIED AND OUR
PENDING SALES OR ACQUISITIONS AND ANY RELATED MANAGMENT AGREEMENTS MAY NOT
OCCUR, MAY BE DELAYED OR THE TERMS OF SUCH TRANSAQDNS MAY CHANGE,

« IN MAY 2015, WE ACQUIRED 37 SENIOR LIVING COMMUNITES. THE CLOSING OF AN ADDITIONAL
SENIOR LIVING COMMUNITY RELATED TO THIS TRANSACTIONWAS DELAYED. THE ACQUISITION OF
THE REMAINING SENIOR LIVING COMMUNITY IS EXPECTED D CLOSE BY YEAR END 2015, BUT THIS
ACQUISITION IS SUBJECT TO CLOSING CONDITIONS. THESEONDITIONS MAY NOT BE SATISFIED AND
THE ACQUISITION MAY BE DELAYED FURTHER OR THE TERMS MAY CHANCE,

« WE HAVE AGREED TO ACQUIRE ONE SENIOR LIVING COMMUNIY THAT IS PENDING . THIS
TRANSACTION IS SUBJECT TO CLOSING CONDITIONS. THESCONDITIONS MAY NOT BE SATISFIED
AND THE ACQUISITION AND THE RELATED EXPECTED MANAGHMENT
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ARRANGEMENT WITH FIVE STARMAY NOT OCCUR, MAY BE DELAYED OR THE TERMS MAY CHANGE,

« WE MAY BE UNABLE TO REPAY OUR DEBT OBLIGATIONS WHEN'THEY BECOME DUE,

« SOME OF OUR TENANTS MAY NOT RENEW EXPIRING LEASEBND WE MAY BE UNABLE TO LOCATE
NEW TENANTS TO MAINTAIN OR INCREASE THE HISTORICAIOCCUPANCY RATES OF, OR RENT
FROM, OUR PROPERTIES

« RENTS THAT WE CAN CHARGE AT OUR PROPERTIES MAY DE@IE BECAUSE OF CHANGING MARKET
CONDITIONS OR OTHERWISE

« WE MAY ENTER INTO ADDITIONAL MANAGEMENT AGREEMENTSOR POOLING AGREEMENTS WITH
FIVE STAR FOR FIVE STAR TO MANAGE ADDITIONAL SENIOR.IVING COMMUNITIES THAT WE
ACQUIRE OR THAT WE CURRENTLY OWN. HOWEVER, THERE OABE NO ASSURANCE THAT WE AND
FIVE STAR WILL ENTER INTO ANY ADDITIONAL MANAGEMENT AGREEMENTS OR POOLING
AGREEMENTS,

« AS OF MARCH 31, 2015, APPROXIMATELY 9 7 % OF OUR N@WAS GENERATED FROM PROPERTIES
WHERE A MAJORITY OF THE NOI IS DERIVED FROM OUR TEANTS’ AND RESIDENTS’ PRIVATE
RESOURCES. THIS MAY IMPLY THAT WE WILL MAINTAIN ORINCREASE THE PERCENTAGE OF OUR
NOI GENERATED FROM PRIVATE RESOURCES AT OUR SENI@R/ING COMMUNITIES. HOWEVER,
RESIDENTS’ AND PATIENTS’ ABILITY TO FUND CHARGES WIH PRIVATE RESOURCES MAY BECOME
MORE LIMITED IN THE FUTURE AND WE MAY BE REQUIRED ® MAY ELECT FOR BUSINESS REASONS
TO ACCEPT OR PURSUE REVENUES FROM GOVERNMENT PASOURCES, WHICH COULD RESULT IN
AN INCREASED PART OF OUR NOI BEING GENERATED FROMGY/ERNMENT PAYMENTS,

« WE CURRENTLY HAVE THREE PROPERTIES ( THREE BUILRGS) CLASSIFIED AS HELD FOR SALE. WE
MAY NOT BE ABLE TO SELL THESE PROPERTIES ON TERMSCEEPTABLE TO US OR OTHERWISE, AND
THE SALE OF ANY OR ALL OF THESE PROPERTIES MAY NGJCCUR, AND

« WE BELIEVE THAT OUR RELATIONSHIPS WITH OUR RELATEIPARTIES, INCLUDING FIVE STAR, RMR,
AIC, D&R YONKERS LLC , SIR AND OTHERS AFFILIATED WIH THEM BENEFIT US AND PROVIDE US
WITH COMPETITIVE ADVANTAGES IN OPERATING AND GROWINs OUR BUSINESS. IN FACT, THE
ADVANTAGES WE BELIEVE WE MAY REALIZE FROM THESE REATIONSHIPS MAY NOT MATERIALIZE.

THESE RESULTS COULD OCCUR DUE TO MANY DIFFERENT GIRIMSTANCES, SOME OF WHICH ARE
BEYOND OUR CONTROL, SUCH AS CHANGED MEDICARE AND MBECAID RATES, NEW LEGISLATION OR
REGULATIONS AFFECTING OUR BUSINESS OR THE BUSINESSEF OUR TENANTS OR MANAGERS, CHANGES IN
OUR TENANTS' OR MANAGERS’ REVENUES OR COSTS, CHANGHN OUR TENANTS’ OR MANAGERS’ FINANCIAL
CONDITIONS, ACTS OF TERRORISM, NATURAL DISASTERS OBHANGES IN CAPITAL MARKETS OR THE ECONOMY
GENERALLY .

THE INFORMATION CONTAINED ELSEWHERE IN THIS QUARTERY REPORT ON FORM 10-Q AND IN OUR
ANNUAL REPORT OR IN OUR FILINGS WITH THE SEC, INCLDING UNDER THE CAPTION “RISK FACTORS”, OR
INCORPORATED HEREIN OR THEREIN, IDENTIFIES OTHER RORTANT FACTORS THAT COULD CAUSE
DIFFERENCES FROM OUR FORWARD LOOKING STATEMENTS. ®FILINGS WITH THE SEC ARE AVAILABLE ON
THE SEC'S WEBSITE AT WWW.SEC.GOV.

YOU SHOULD NOT PLACE UNDUE RELIANCE UPON OUR FORWARLOOKING STATEMENTS.
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EXCEPT AS REQUIRED BY LAW, WE DO NOT INTEND TO UPDPE 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 TRUSHALL BE HELD TO ANY PERSONAL LIABILITY,
JOINTLY OR SEVERALLY, FOR ANY OBLIGATION OF, OR CLAV AGAINST, SENIOR HOUSING PROPERTIES TRUST.
ALL PERSONS DEALING WITH SENIOR HOUSING PROPERTIHRUST IN ANY WAY SHALL LOOK ONLY TO THE
ASSETS OF SENIOR HOUSING PROPERTIES TRUST FOR TAEMENT OF ANY SUM OR THE PERFORMANCE OF
ANY OBLIGATION.
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PART Il. Other Information
Iltem 2.  Unregistered Sales of Equity Securitiesnd Use of Proceeds.

On J anuary 8, February 6 and March 8, 201 5issweed 1 2,574, 12,689 and 11,347 of our comshares, respectively, to RMR
as payment of a portion of the management fee@®MR pursuant to our business management agreentarRMR. We issued
these shares pursuant to an exemption from retijistreontained in Section 4(a)(2) of the Securifies of 1933, as amended.

ltem 5. Other Information.

As previously disclosed, on December 22, 2014, ntered into a Purchase and Sale Agreement andBénbw Instructions, or the
Purchase Agreement, with CNL Lifestyle Propertias, and certain of its subsidiaries, to acquires@8ior living communities
located in 16 states for an aggregate purchase pfiapproximately $790 .0 million, including assdrdebt but excluding closing
costs. These communities include an aggregatet663iving units, comprised of 826 independeninlivunits, 1,860 assisted living
units, 744 memory care units and 36 skilled nur§agity units. On May 1, 2015, we completed #eguisition of 37 of these senior
living communities with 3,379 living u nits for $2& million, and we amended the Purchase Agreetneatcommodate a delayed
closing of the remaining one senior living communifith 87 living units . The acquisition of thennaining senior living community
is expected to close before year end 2015, bustigsisition is subject to various conditions; adaagly, we can provide no
assurance that we will acquire this community, thatacquisition will not be delayed further ortttiee terms will not change. The
foregoing description of the Purchase Agreemendnaasnded, is not complete and is qualified inritirety by reference to the full
text of the Purchase Agreement, which was prewdiilsd as Exhibit 2.1 to our Current Report onfd-K dated December 22,
2014, and to the First Amendment to the Purchaseekgent, which is filed as Exhibit 2.1 to this Qedy Report on Form 10-Q,
each of which is incorporated by reference herein.

We financed this acquisition with cash on handagsuming approximately $1 39 .2 million of mortgalgét with a wei ghted
average interest rate of 4. 59 % and by applyimy@pmately $550 .0 million drawn under our $750nilion unsecured revolving
credit facility on April 30, 2015. Our revolvingedit facility matures on January 15, 2018, subjeen option to extend the stated
maturity date by one year, and the interest rayalga on borrowings under our revolving credit liacis LIBOR plus a premium of
130 basis points, which was 1.48% as of the datkeofirawing. See Note 5 to our condensed coraetidfinancial statements
included in Part I, Item 1 of this Quarterly RepontForm 10-Q for further information regarding teems of our revolving credit
facility.

Nineteen of these 38 communities, including the @mamunity that we have not yet acquired, are k&sseven senior living
operators. The 19 remaining communities were aeduising TRS structures. Five of these 19 comtiesnivill continue to be
managed by the current third party senior livingmapor. Pursuant to pre-existing management ageets, we paid fees of $975,5 00
and terminated the agreements for the remainingf #dese 19 communities and we entered into manageagreements with Five
Star to manage these 14 communities. A represemfatm of these management agreements is fildekagbit 99.1 to this Quarterly
Report on Form 10-Q and is incorporated by refexdrezein. For further information regarding odatienship and historical and
continuing transactions with Five Star, pleaseMete 10 to our condensed consolidated financigéstants included in Part I, Item 1
of this Quarterly Report on Form 10-Q, which infation is incorporated herein by reference, as agbur Annual Report, our
definitive Proxy Statement for our 2015 Annual Megtof Shareholders and our other filings with 8iC.

Any required financial statements or pro forma infation in connection with the acquisition reportedhis Item 5 will be filed with
the SEC within the time period prescribed by Itef1@a)(4) of Form 8-K.
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Exhibits.

First Amendment to Purchase and Sale Agreemeni@ntEscrow Instructions, dated as of May 1, 2@IBong CNL
Lifestyle Properties, Inc. and certain of its sdizgiies identified therein, as Sellers, and the gamy, as Purchaser. (Filed
herewith.)

Composite Copy of Amended and Restated Declarafidimust, dated September 20, 1999, as amendeatéc
(Incorporated by reference to the Comf’s AnnualReport on Form - K for theyearendecDecember 3., 2014.)

Articles Supplementary, dated May 11, 2000. (Inocaged by reference to the Company’s Quarterly RegoForm 10-Q
for the quarter ended March 31, 2000, File Numifd-15319.)

Articles Supplementary, dated April 17, 2014. (Ippmvated by reference to the Company’s Current RepoForm 8-K
dated April 17, 2014,

Amended and Restated Bylaws of the Company, addyiet10, 2014. (Incorporated by reference to @mmpany’s
Current Report on Formr-K dated April 10, 2014.

Form of Common Share Certificate. (Incorporateddfgrence to the Company’s Quarterly Report on FtdrQ for the
quarter ended March 31, 201

Indenture, dated as of December 20, 2001, betwee@dmpany and State Street Bank and Trust Comglacyrporated b
reference to the Compé’s Registration Statement on For-3, File No. 33-76588.)

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

Supplemental Indenture No. 5, dated as of Janurgdl1, between the Company and U.S. Bank Natissociation,
relating to 4.30% Senior Notes due 2016, includorgn thereof. (Incorporated by reference to tlenPany’s Annual
Report on Form 1-K for the year ended December 31, 20:

Supplemental Indenture No. 6, dated as of DeceB#011, between the Company and U.S. Bank Natissdciation,
relating to 6.75% Senior Notes due 2021, includorgn thereof. (Incorporated by reference to the Gany’s Annual Repo
on Form 1-K for the year ended December 31, 20:

Supplemental Indenture No. 7, dated as of Jul2@@2, between the Company and U.S. Bank Nationsddation, related
to 5.625% Senior Notes due 2042, including fornrmebg (Incorporated by reference to the Companyggi&ration
Statement on Formr-A dated July 20, 2012

Supplemental Indenture No. 8, dated as of AprilZZ8,4, between the Company and U.S. Bank Natiosabgiation, relate
to 3.25% Senior Notes due 2019, including formebér(Incorporated by reference to the Company’ar@uly Report on
Form 1(-Q for the quarter ended March 31, 20:

Supplemental Indenture No. 9, dated as of AprilZ8,4, between the Company and U.S. Bank Natiosabgiation, relate
to 4.75% Senior Notes due 2024, including formebér(Incorporated by reference to the Company’ar@uly Report on
Form 1(-Q for the quarter ended March 31, 20:

Partial Termination of and Thirteent h Amendmenftoended and Restated Master Lease Agreement (INeasB), dated
as of February 17, 2015 , among certain subsidiafithe Company, as Landlord, and Five Star Qu&liire Trust, as
Tenant. (Filed herewith
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12.1 Computation of Ratios of Earnings to Fixed Char@Eed herewith.)

311 Rule 13a-14(a) Certification. (Filed herewith.)
31.2 Rule 13a-14(a) Certification. (Filed herewith.)
31.3 Rule 13a-14(a) Certification. (Filed herewith.)
31.4 Rule 13a-14(a) Certification. (Filed herewith.)
32.1 Section 1350 Certification. (Furnished herewith.)

99.1 Representative f orm of Management Agreement dddirch 30, 2015, between certain subsidiariee®Qompany and
FVE Managers, In. (Filed herewith.

101.1 The following materials from the Company’s QuastéRleport on Form 1@ for the quarter ended March 31, 2015 forme
in XBRL (eXtensible Business Reporting Languag@)he Condensed Consolidated Balance SheetshéiilCondensed
Consolidated Statements of Income and Comprehehseee, (iii) the Condensed Consolidated Statesneh€ash Flows
and (iv) related notes to these financial statemeagged as blocks of text and in detail. (Filecelvith.)
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SIGNATURES
Pursuant to the requirements of the Securities &b Act of 1934, the registrant has duly causisdéport to be signed on
its behalf by the undersigned thereunto duly aizkdr

SENIOR HOUSING PROPERTIES TRUST

By: /s/ David J. Hegarty
David J. Hegarty
President and Chief Operating Officer

Dated: May 6,2015

By: /s/ Richard A. Doyle
Richard A. Doyle
Treasurer and Chief Financial Officer
(principal financial and accounting officer)

Dated: May 6, 201 5
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Exhibit 2.1
FIRST AMENDMENT TO PURCHASE AND SALE AGREEMENT
AND JOINT ESCROW INSTRUCTIONS

This First Amendment to Purchase and Sale Agreearahtloint Escrow Instructions (thisAthendment )
is made and entered into as of tie 1 day of May5Zthe “Effective Date”) by and among:

The following sellers (each, aSeller” and jointly and severally, theSellers”), on the one hand:
CNL Lifestyle Properties, Inc., a Maryland corpasa

CLP Springfield MO Owner, LLC, a Delaware limitadbdility company,

CLP Chesterfield MO Owner, LLC, a Delaware limitebility company,

CLP Branson MO Owner, LLC, a Delaware limited lidhicompany,

CLP Nevada MO Owner, LLC, a Delaware limited ligtgicompany,

CLP Springdale AR Owner, LLC, a Delaware limiteability company,

CLP Jonesboro AR Owner, LLC, a Delaware limitetility company,

CLP Fayetteville AR Owner, LLC, a Delaware limitéability company,

CLP TCV Owner, LLC, a Delaware limited liability ogoany,

CLP Washington IL Owner, LLC, a Delaware limiteddility company,

CLP Pekin IL Owner, LLC, a Delaware limited liabjlicompany,

CLP Sterling IL Owner, LLC, a Delaware limited libkty company,

CLP Carmel IN Continuing Care Owner, LLC, a Delagvimited liability company,
CLP Denver CO Continuing Care Owner, LLC, a Delananited liability company,
CLP Alpharetta GA Owner, LLC, a Delaware limiteddility company,

CLP Stockbridge GA Owner, LLC, a Delaware limit@bility company,

CLP Fayetteville GA Owner, LLC, a Delaware limitigability company,

CLP Gainesville GA Owner, LLC, a Delaware limitéalility company,

CLP Moline IL Assisted Living Owner, LLC, a Delavealimited liability company,
CLP Moline IL Memory Care Owner, LLC, a Delawanatied liability company,
CLP Carson City NV Owner, LLC, a Delaware limitéability company,

CLP Godfrey IL Owner, LLC, a Delaware limited litii company,



CLP Laurel Creek GA Owner, LLC, a Delaware limitadbility company,

CLP Pioneer Village Senior Living, LLC, a Delawdiraited liability company,

CLP Bozeman MT Senior Living, LLC, a Delaware ligdtliability company,

CLP Chateau Vestavia AL Senior Living, LLC, a Deta limited liability company,
CLP Santa Clarita CA Senior Living, LLC, a Delawéreited liability company,
CLP Peoria AZ Senior Living, LLC, a Delaware lindtéability company,

CLP Sun City Center FL Senior Living, LLC, a Delaedimited liability company,
CLP Portland OR Senior Living, LLC, a Delaware lied liability company,

CLP Cranston RI Senior Living, LLC, a Delaware lied liability company,

CLP Bakersfield CA Senior Living, LLC, a Delawaimited liability company,

CLP Wilmington NC Senior Living, LLC, a Delawardarlited liability company,
CLP Modesto CA Senior Living, LLC, a Delaware ligttliability company,

CLP Northridge CA Senior Living, LLC, a Delawarenited liability company,

CLP La Conner WA Senior Living, LLC, a Delaware lied liability company,

CLP Everett WA Senior Living, LLC, a Delaware limit liability company,

CLP Cumming GA Senior Living Owner, LLC, a Delawdiraited liability company,
CLP Hoschton GA Senior Living Owner, LLC, a Delawdimited liability company,
CLP SHC Tenant TRS Corp., a Delaware corporation,

CLP Grand Victorian Tenant TRS Corp., a Delawampation,

CLP Fayetteville AR Tenant Corp., a Delaware coagion,

TCV Senior Living, LLC, a Delaware limited liab§itcompany,

CLP Georgia SL Tenant TRS Corp., a Delaware cotjmra

CLP Moline IL Tenant TRS Corp., a Delaware corporat

CLP Carson City NV Tenant TRS Corp., a Delawargaomation,

CLP Godfrey Tenant TRS Corp., a Delaware corpanatmd

CLP Laurel Creek GA Tenant Corp., a Delaware capon, and



Senior Housing Properties Trust, a Maryland retdtesnvestment trust, together with assignee®sigdee:
thereof, on the other hand, as buyer (tiBayer ).

RECITALS

A. Seller and Purchaser entered into a certain Pwclasl Sale Agreement and Joint Esc
Instructions dated December 22, 2014 “ Purchase Agreemen”).

B. The Purchase Agreement contemplated that sale oh ed the Properties would oc
simultaneously

C. The Tenant of the Property located in Wilmingtblorth Carolina (the Wilmington Property ")
delivered the notice attached heretdEabibit 1 (the “ Notice of Suspensiori) to the Parties after execution of
Purchase Agreemer

D. As a result of the Notice of Suspension, the Patigv/e determined that it is desirable to consue
the transactions contemplated by the Purchase Agneieby way of two Closings such that (A) the Aition with
respect to each of the Properties other than tHenM@ton Property and the Associated Property irgjato eac
Property other than the Wilmington Property (thgirst Closing Properties™) will take place on May 1, 2015 (the “
First Closing "), and (B) the Acquisition with respect to the Wilmiag Property and the Associated Property rel:
thereto (the “Second Closing’) shall take place in accordance with and subjet¢héoterms and conditions of -
Purchase Agreement, as amended by this Amendnesb@mended, tI* Amended Agreement”).

E. Seller and Purchaser desire to amend the Purclhgreerent in the manner set forth her
NOW, THEREFORE, in consideration of the provisions contained in thmended Agreement, and
intending to be legally bound hereby, the Part@eaas follows:

1. Definitions . Capitalized terms that are used herein but therwise defined in this Amendme
shall have the meanings ascribed to such ternfeiPtirchase Agreeme

2. Representations. The representations set forth in the Purchasedkgent are qualified by t
matters set forth in the Notice of Suspension. Paeties agree that the Notice of Suspensiod the conditior
described therein do not constitute a breach ofreapsesentation by any Seller, nor do they cortstéuSeller Defaul
provided, however, that Sellers represent that, as of the date heredeller has received a notice of default u
any of the Loan Documents with respect to the NoticSuspension or the conditions described the

3. Bifurcation of Closing . The Parties agree that the First Closing shi# place on May 1, 2015 (
“ Eirst Closing Date”) and that, subject to the terms and conditions ®fAmended Agreement, the Second Cla
shall take place on the day that is three (3) BassirDays after the date on which all of the Buyandtions Precede
(including, without limitation, the additional coitidn precedent set forth in_Sectionof this Amendment) a
satisfied (the “Second Closing Dat€’); provided, however, that if on the Second Closing Date, the Lender
respect to the Wilmington Property shall not hawasented to (i) the transfer of the Wilmington Rndp to Buyel
(ii) the assumption of the Loans and Loan Documesiliating to the Wilmington Property by Buyer omnts ant
conditions satisfactory to Buyer in its reasonaberetion, or (iii) any other applicable transant contemplated |
this Agreement, or such Lender shall not have erelcand delivered all applicable documentation ewiihg suc
consents, which documentation shall be satisfa¢toBuyer in its reasonable discretit




then Buyer shall have the right to extend the Sgéd@osing Date two (2) times, with the first suctiemsior
being until the day that is thirty (30) days aftee previously scheduled Second Closing Date aad¢con
such extension being until the day that is thi&9)(days after the previously scheduled Secondii@jd3ate
and_further providedthat if, on the then scheduled Second Closing Qateextended twice by the foregc
clauses), the consents of the applicable Lende&r dasumentation evidencing the same) referencedbdoe
has not been obtained, then the Second Closing $batk be further extended for an additional thi{39)

days.

4, Prorations . The Proration Date for the Second Closing dhalthe day before the Second Clo
Date.

5. Deposit. At the First Closing, Three Million and No/100lars ($3,000,000.00) of the Dep¢

(together with any interest accruing thereon framd after the First Closing Date, theSecond Closing Deposit)
shall be retained by Escrow Agent and shall badgtce&om and after the First Closing Date as thpd3é under th
Purchase Agreement. All other portions of the Bépshall be applied against amounts due from Bayehe Firs
Closing. At the Second Closing, the Second CloBiapgosit shall be applied against the WilmingtoncRase Price

6. Purchase Price. The Purchase Price for the First Closing Pragerhall be equal to the differel
between the Purchase Price and the Allocated Psedpdce for the Wilmington Property as set fontiEahibit D to
the Purchase Agreement. The Purchase Price faWilngington Property and the Associated Propertgtireg theret:
shall be the Allocated Purchase Price for the Wiliton Property as set forth dexhibit D to the Purcha:
Agreement (th¢ Wilmington Purchase Price”).

7. Conditions to Closing. In addition to the other Buyer Conditions Presr@dset forth in the Purche
Agreement, it shall be a condition precedent todBisyobligation to consummate the Second Closirg theorde
suspending admissions set forth in the Notice ofp8osion be lifted and no longer lwé any force c
effect. Notwithstanding anything contained hereinin the Purchase Agreement to the contrary, feom after th
First Closing, the Buyer Conditions Precedent sethfin Sections 14.1(c) and 14.1(d) of the Purehagreemer
shall be limited such that they only relate to thospresentations, warranties, covenants and tibligarelating to th
Wilmington Property and the Associated Propertatiey thereto. In the event that the Buyer CoodgiPreceder
as modified by this Paragraph 7 is not satisfiedwobefore November 1, 2015, Buyer shall be eutitteterminate tt
Amended Agreement with respect to the Wilmingtooperty and the Associated Property relating therétpor
such termination by Buyer, Buyer shall receivefand of the Second Closing Deposit and the pastiedl be relieve
of all obligations under the Amended Agreementtiedato the Wilmington Property and the AssociaB@pert
relating thereto

8. Out of Pocket Expense:. To the extent that Buyer terminates the Ameniigikement with respe
to the Wilmington Property pursuant to Section {#&).R) of the Purchase Agreement, Selletdigation to reimburs
Buyer pursuant thereto shall not exceed the ammiuBighty-Five Thousand and No/100 Dollars ($85,000.

9. No Rescission Rights. The Parties agree that neither Party shall leneright of rescission wi
respect to the First Closing Properties from anerahe First Closing and that the First Closinglkim no way reliev
the Parties of their obligations with respect te 8econd Closing, notwithstanding anything to thetrary provide
in the Purchase Agreement, including, without latign, in Section 17.22 there«

10. Interpretation of Purchase Agreement from and afterFirst Closing . The Parties agree that
the period after the First Closing and prior to 8seond Closing, the Purchase Agreen




shall, for purposes of all obligations contemplatedbe performed prior t“Closin¢” under the Purcha
Agreement, be interpreted as if the Purchase Ageaemelates only to the Wilmington Property and
Associated Property relating thereto. From andrafte Second Closing, the Purchase Agreement Is¢
interpreted in such a manner as is consistent avttifurcated closing, with the applicable closirggedbein
applied with respect to the applicable Propertptwithstanding the fact that a Tenant Lease Estdppehe
Tenant Lease covering the Wilmington Property heentdelivered in connection with the First Closiifighe
Second Closing does not occur on or before Jug@15, Sellers shall deliver a new Tenant Leaseppsico
a representation letter from the Company in acearédavith Section 5.2(b) of the Purchase Agreematt
respect to the Tenant Lease covering the Wilmingtmperty, which shall be dated no more than tH2g)
days prior to the Second Closing Dz

11. Full Force and Effect and Conflicts. Except as modified by this Amendment, all of thems o
the Purchase Agreement shall remain in full fornd effect, provided, however, that in the evento§ conflic
between the terms of this Amendment and the tefmiseoPurchase Agreement, the terms of this Amemndrsieal
control.

12. Execution of Amendment. A Party may deliver executed signature pagethitoAmendment
facsimile or email transmission to the other Pantiiich facsimile or email copy shall be deemed ¢oab origine
executed signature page. This Amendment may beutec in any number of counterparts, each of wistedll b¢
deemed an original and all of which counterpartetoer shall constitute one agreement with the sffeet as if th
parties hereto had signed the same signature

13. Binding Effect . Each and every term and provision of this Ameadnshall be binding upon a
shall inure to the benefit of the parties and thespective heirs, successors, personal repreisestand assign
[Remainder of page intentionally left blank;
Signatures continue on following page]



IN WITNESS WHEREOF , the parties have executed this Agreement tofeetefe as of the Effective Dat

BUYER:

SENIOR HOUSING PROPERTIES TRUST,
a Maryland real estate investment trust

By: /s/ David J. Heqgarty

Name:_David J. Hegarty
Title: President



SELLERS:

CNL LIFESTYLE PROPERTIES, INC.,
a Maryland corporation

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP SPRINGFIELD MO OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP CHESTERFIELD MO OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP BRANSON MO OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP NEVADA MO OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP SPRINGDALE AR OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP JONESBORO AR OWNER, LLC,



a Delaware limited liability compar

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP FAYETTEVILLE AR OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP TCV OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP WASHINGTON IL OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP PEKIN IL OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP STERLING IL OWNER, LLC,
a Delaware limited liability company

By: /sl Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President




CLP CARMEL IN CONTINUING CARE OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP DENVER CO CONTINUING CARE OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP ALPHARETTA GA OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP STOCKBRIDGE GA OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP FAYETTEVILLE GA OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP GAINESVILLE GA OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President




CLP MOLINE IL ASSISTED LIVING OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP MOLINE IL MEMORY CARE OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP CARSON CITY NV OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP GODFREY IL OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP LAUREL CREEK GA OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP PIONEER VILLAGE SENIOR LIVING, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President




CLP BOZEMAN MT SENIOR LIVING, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP CHATEAU VESTAVIA AL SENIOR LIVING, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP SANTA CLARITA CA SENIOR LIVING, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP PEORIA AZ SENIOR LIVING, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP SUN CITY CENTER FL SENIOR LIVING, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP PORTLAND OR SENIOR LIVING, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President




CLP CRANSTON RI SENIOR LIVING, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP BAKERSFIELD CA SENIOR LIVING, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP WILMINGTON NC SENIOR LIVING, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP MODESTO CA SENIOR LIVING, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP NORTHRIDGE CA SENIOR LIVING, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP LA CONNER WA SENIOR LIVING, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President




CLP EVERETT WA SENIOR LIVING, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP CUMMING GA SENIOR LIVING OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP HOSCHTON GA SENIOR LIVING OWNER, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP SHC TENANT TRS CORP.,
a Delaware corporation

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP GRAND VICTORIAN TENANT TRS CORP.,
a Delaware corporation

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP FAYETTEVILLE AR TENANT CORP.,
a Delaware corporation

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President




TCV SENIOR LIVING, LLC,
a Delaware limited liability company

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP GEORGIA SL TENANT TRS CORP.,
a Delaware corporation

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP MOLINE IL TENANT TRS CORP.,
a Delaware corporation

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP CARSON CITY NV TENANT TRS CORP.,
a Delaware corporation

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP GODFREY TENANT TRS CORP.,
a Delaware corporation

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President

CLP LAUREL CREEK GA TENANT CORP.,
a Delaware corporation

By: /s/ Tracy B. Braco
Name: Tracey B. Bracco
Title: Vice President




The following exhibit to this agreement has beeriti@th. The Company agrees to furnish supplemegntall
copy of the omitted exhibit to the Securities axdtiange Commission upon request.

EXHIBIT 1

Notice of Suspension




Exhibit 10.1

PARTIAL TERMINATION OF AND THIRTEENTH AMENDMENT TO
AMENDED AND RESTATED MASTER LEASE AGREEMENT

(LEASE NO. 1)

THIS PARTIAL TERMINATION OF AND THIRTEENTH AMENDMEN T TO AMENDED AND
RESTATED MASTER LEASE AGREEMENT (LEASE NO. 1) (this © Amendment) is made and entered into as
of February 17, 2015 by and among each of the gzaitientified on the signature pages hereof asndlded
(collectively, “ Landlord”) and each of the parties identified on the sigratpages hereof as a tenant (jointly and
severally, “ Tenant).

WHEREAS , pursuant to the terms of that certain Amended Restated Master Lease Agreement (Lease
No. 1), dated as of August 4, 2009, as amendedhaly dertain Partial Termination of and First Ameedinto
Amended and Restated Master Lease Agreement (Idasé), dated as of October 1, 2009, that certaooSd
Amendment to Amended and Restated Master Leasecfgmet (Lease No. 1), dated as of November 17, 2009,
certain Third Amendment to Amended and Restatedddease Agreement (Lease No. 1), dated as ofrbleeel0,
2009, that certain Partial Termination of and Houktmnendment to Amended and Restated Master LeasseAwgnt
(Lease No. 1), dated as of August 1, 2010, thaaiceFifth Amendment to Amended and Restated Mastarse
Agreement (Lease No. 1), dated as of May 1, 20that certain Partial Termination of and Sixth Amewht to
Amended and Restated Master Lease Agreement (Le¥asd), dated as of June 1, 2011, that certain rf8bve
Amendment to Amended and Restated Master Leaseefgnet (Lease No. 1), dated as of June 20, 20X, céntain
Eighth Amendment to Amended and Restated Mastesd dgreement (Lease No. 1), dated as of Augus2@12,
that certain Partial Termination of and Ninth Amereht to Amended and Restated Master Lease Agredinemse
No. 1), dated as of August 1, 2013, that certairtid#alermination of and Tenth Amendment to Amendedi
Restated Master Lease Agreement (Lease No. 1) datef January 22, 2014, that certain Partial Treation of and
Eleventh Amendment to Amended and Restated Mastesd Agreement (Lease No. 1), dated as of October 1
2014, and that certain Partial Termination of dmwdelfth Amendment to Amended and Restated Mastersée
Agreement (Lease No. 1), dated as of October 314 28s so amended, “* Amended Lease N9, Landlord leases
to Tenant, and Tenant leases from Landlord, these@aProperty (this and other capitalized terms uUmgdnot
otherwise defined herein having the meanings gaweh terms in Amended Lease No. 1), all as morgcpéarly
described in Amended Lease No. 1; and

WHEREAS , simultaneously herewith, SNH/LTA Properties Trissselling a portion of the Leased Property
consisting of the real property and related impnogets formerly known as Ridgepointe Assisted Livamgl located
at 5301 Brownsville Road, Pittsburgh, Pennsylvaag,more particularly described on Exhibit A-40Amended
Lease No. 1 (the * Ridgepointe Propettyand

WHEREAS, in connection with the foregoing, SNH/LTA PropestTrust and the other entities comprising
Landlord and Five Star Quality Care Trust and teeioentities comprising Tenant wish to amend Aneehidease
No. 1 to terminate Amended Lease No. 1 with resfmettie Ridgepointe Property;

NOW, THEREFORE , in consideration of the mutual covenants herentained and other good and
valuable consideration, the mutual receipt andllsgéiciency of which are hereby acknowledged, dland and
Tenant hereby agree that, effective as of the luateof, Amended Lease No. 1 is hereby amendedlas/$o



1. Partial Termination of Amended Lease Nc. Amended Lease No. 1 is terminated with respe
the Ridgepointe Property and neither Landlord nemant shall have any further rights or liabilitteereunder with
respect to the Ridgepointe Property from and dffterdate hereof, except for those rights and Itgslwhich by their
terms survive the termination of Amended LeaseINo.

2. Definition of Minimum Rent The defined term “Minimum Rent” set forth in $en 1.68 of
Amended Lease No. 1 is deleted in its entirety repthced with the following:

“ Minimum Rent " shall mean the sum of Fifty-Eight Million Four Hined Fifty-Two Thousand Two
Hundred Forty-Seven and 26/100 Dollars ($58,452Z8)er annum.

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

4, Exhibit A. Exhibit A to Amended Lease No. 1 is amended dlgtihg the text of Exhibit A-40
attached thereto in their entirety and replacingitlh “Intentionally Deleted”.

5. Ratification. As amended hereby, Amended Lease No. 1 is heatifigd and confirmed.

[Remainder of page intentionally left blank; sigmatpages follow]



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

LANDLORD:

SNH SOMERFORD PROPERTIES TRUST
SPTMNR PROPERTIES TRUST

SNH/LTA PROPERTIES TRUST

SPTIHS PROPERTIES TRUST

SNH CHS PROPERTIES TRUST
SNH/LTA PROPERTIES GA LLC

By: /s/ David J. Hegart

David J. Hegart
President of each of the foregoing enti

MSD - MACON, LLC

MSD - BEAUFORT, LLC
MSD - CAMDEN, LLC

MSD - HARTSVILLE, LLC
MSD — LEXINGTON, LLC
MSD - ORANGEBURG, LLC
MSD - SENECA, LLC

MSD — CULLMAN, LLC

MSD - MADISON, LLC

MSD — SHEFFIELD, LLC
MSD - BOWLING GREEN, LLC
MSD - PADUCAH, LLC
MSD — CONYERS, LLC
MSD — GAINESVILLE, LLC
MSD - CLEVELAND, LLC
MSD — COOKEVILLE, LLC
MSD —JACKSON, LLC
MSD — KNOXVILLE, LLC
MSD — FRANKLIN, LLC
MSD - HOPKINSVILLE, LLC

By: /s/ David J. Hegart

David J. Hegart
President of each of the foregoing enti

[Signature Page: Partial Termination of cThirteenthAmendment to Amended and Restated Master LeasecAmnet (Lease No. 1



TENANT:
FIVE STAR QUALITY CARE TRUST

MORNINGSIDE OF KNOXVILLE, LLC
MORNINGSIDE OF FRANKLIN, LLC

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
President of each of the foregoing enti

MORNINGSIDE OF MACON, LLC
MORNINGSIDE OF SENECA, L.P.
MORNINGSIDE OF HOPKINSVILLE, LIMITED
PARTNERSHIP

By: LIFETRUST AMERICA, INC,,

a Tennessee corporation, its General
Partner/Member (as applicab

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
President and Chief Executive Offic

MORNINGSIDE OF BEAUFORT, LLC
MORNINGSIDE OF CAMDEN, LLC
MORNINGSIDE OF HARTSVILLE, LLC
MORNINGSIDE OF LEXINGTON, LLC
MORNINGSIDE OF ORANGEBURG, LLC

By: MORNINGSIDE OF SOUTH CAROLINA, L.P.
a Delaware limited partnership, its Sole Mem

By: LIFETRUST AMERICA, INC.,
a Tennessee corporation, its General Pa

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
President and Chief Executive Offic

[Signature Page: Partial Termination of cThirteenthAmendment to Amended and Restated Master LeaseeAgnet (Lease No. 1



MORNINGSIDE OF CULLMAN, LLC
MORNINGSIDE OF MADISON, LLC
MORNINGSIDE OF SHEFFIELD, LLC

By: MORNINGSIDE OF ALABAMA, L.P.,
a Delaware limited partnership, its Sole Mem

By: LIFETRUST AMERICA, INC.,
a Tennessee corporation, its General Pa

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
President and Chief Executive Offic

MORNINGSIDE OF BOWLING GREEN, LLC
MORNINGSIDE OF PADUCAH, LLC

By: MORNINGSIDE OF KENTUCKY,
LIMITED PARTNERSHIP, a Delaware limited
partnership, its Sole Memb

By: LIFETRUST AMERICA, INC.,
a Tennessee corporation, its General Pa

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
President and Chief Executive Offic

[Signature Page: Partial Termination of cThirteenthAmendment to Amended and Restated Master LeasecAgnet (Lease No. 1



MORNINGSIDE OF CONYERS, LLC
MORNINGSIDE OF GAINESVILLE, LLC

By: MORNINGSIDE OF GEORGIA, L.P.
a Delaware limited partnership, its Sole Mem

By: LIFETRUST AMERICA, INC.,
a Tennessee corporation, its General Pa

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
President and Chief Executive Offic

MORNINGSIDE OF CLEVELAND, LLC
MORNINGSIDE OF COOKEVILLE, LLC
MORNINGSIDE OF JACKSON, LLC

By: MORNINGSIDE OF TENNESSEE, LLC
a Delaware limited liability company, its Sole Meen

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
President and Chief Executive Offic

[Signature Page: Partial Termination of cThirteenthAmendment to Amended and Restated Master LeaseeAgnet (Lease No. 1



SCHEDULE 1

PROPERTY-SPECIFIC INFORMATION

Exhibit

Property Address

Base Gross
Revenues
(Calendar Year)

Base Gross
Revenues
(Dollar Amount)

Commencement
Date

Interest
Rate

A-1

Intentionally Deleted

N/A

N/A

N/A

N/A

A-2

Intentionally Deleted

N/A

N/A

N/A

N/A

A-3

Somerford Place - Encinitas
1350 South EI Camino Real
Encinitas, CA 9202

2009

$3,092,467

03/31/2008

8%

A4

Somerford Place - Fresno
6075 North Marks Avenue
Fresno, CA 9371

2009

$3,424,896

03/31/2008

8%

A-5

Lancaster Healthcare Center
1642 West Avenue J
Lancaster, CA 9353

2005

$6,698,648

12/31/2001

10%

A-6

Somerford Place — Redlands
1319 Brookside Avenue
Redlands, CA 9237

2009

$3,065,084

03/31/2008

8%

A-7

Somerford Place - Roseville
110 Sterling Court
Roseville, CA 9566:

2009

$2,802,082

03/31/2008

8%

Leisure Pointe
1371 Parkside Drive
San Bernardino, CA 924(

2007

$1,936,220

09/01/2006

8.25%

Van Nuys Health Care Cente
6835 Hazeltine Street
Van Nuys, CA 9140!

2005

$3,626,353

12/31/2001

10%

A-10

Mantey Heights
Rehabilitation & Care Center

2825 Patterson Road
Grand Junction, CO 815(

2005

$5,564,949

12/31/2001

10%

A-11

Cherrelyn Healthcare Center
5555 South Elati Street
Littleton, CO _8012(

2005

$12,574,200

12/31/2001

10%

A-12

Somerford House and
Somerford Place — Newark |
&l

501 South Harmony Road an
4175 Ogletown Road
Newark, DE 1971.

2009

$6,341,636

03/31/2008

8%

A-13

Tuscany Villa Of Naples
(aka Buena Vida)

8901 Tamiami Trail East
Naples, FL 3411

2008

$2,157,675

09/01/2006

8.25%




A-14

Intentionally Deleted

N/A

N/A

N/A

N/A

A-15

Morningside of Columbus
7100 South Stadium Drive
Columbus, GA 3190

2006

$1,381,462

11/19/2004

9%

Morningside of Dalton
2470 Dug Gap Road
Dalton, GA 3072(

2006

$1,196,357

11/19/2004

9%

Morningside of Evans
353 North Belair Road
Evans, GA 3080

2006

$1,433,421

11/19/2004

9%

Vacant Land Adjacent to
Morningside of Macon

6191 Peake Road
Macon, GA 3122(

2006

N/A

11/19/2004

9%

A-19

Intentionally Deleted

N/A

N/A

N/A

N/A

A-20

Union Park Health Services
2401 East 8§ Street
Des Moines, IA 5031

2005

$4,404,678

12/31/2001

10%

A-21

Park Place
114 East Green Street
Glenwood, IA 5153¢

2005

$8,109,512

12/31/2001

10%

A-22

Prairie Ridge Care &
Rehabilitation

608 Prairie Street
Mediapolis, IA 5263:

2005

$3,234,505

12/31/2001

10%

A-23

Ashwood Place
102 Leonardwood
Frankfort, KY 40601

2007

$1,769,726

09/01/2006

8.25%

A-24

Somerford Place - Annapolis
2717 Riva Road
Annapolis, MD 2140:

2009

$3,917,902

03/31/2008

8%

A-25

Somerford Place - Columbia
8220 Snowden River Parkway
Columbia, MD 2104!

2009

$3,221,426

03/31/2008

8%

A-26

Somerford Place - Frederick
2100 Whittier Drive
Frederick, MD 2170:

2009

$5,088,592

03/31/2008

8%

A-27

Somerford Place - Hagerstown
10114 & 10116 Sharpsburg
Pike

Hagerstown, MD 2174

2009

$4,066,761

03/31/2008

8%

A-28

The Wellstead of Rogers
20500 and 20600
South Diamond Lake Road

Rogers, MN 5537

2009

$12,646,616

03/01/2008

8%




A-29

Intentionally Deleted

N/A

N/A

N/A

N/A

A-30

Hermitage Gardens of Oxford
1488 Belk Boulevard
Oxford, MS 3865t

2007

$1,816,315

10/01/2006

8.25%

A-31

Hermitage Gardens of
Southaven

108 Clarington Drive
Southaven, MS 3867

2007

$1,527,068

10/01/2006

8.25%

A-32

Ashland Care Center
1700 Furnace Street
Ashland, NE 6800

2005

$4,513,891

12/31/2001

10%

A-33

Blue Hill Care Center
414 North Wilson Street
Blue Hill, NE 6893C

2005

$2,284,065

12/31/2001

10%

A-34

Central City Care Center
2720 South 17 Avenue
Central City, NE 6846

2005

$2,005,732

12/31/2001

10%

A-35

Intentionally deletec

N/A

N/A

N/A

N/A

A-36

Gretna Community Living
Center

700 South Highway 6
Gretna, NE 6802

2005

$3,380,356

12/31/2001

10%

A-37

Sutherland Care Center
333 Maple Street
Sutherland, NE 6916

2005

$2,537,340

12/31/2001

10%

A-38

Waverly Care Center
11041 North 137" Street
Waverly, NE 6846:

2005

$3,066,135

12/31/2001

10%

A-39

Intentionally deletec

N/A

N/A

N/A

N/A

A-40

Intentionally Deletec

N/A

N/A

N/A

N/A

A-41

Mount Vernon of South Park
1400 Riggs Road
South Park, PA 1512

2006

$2,718,057

10/31/2005

9%

A-42

Morningside of Gallatin
1085 Hartsville Pike
Gallatin, TN_3706¢

2006

$1,343,801

11/19/2004

9%

A-43

Walking Horse Meadows
207 Uffelman Drive
Clarksville, TN 3704:

2007

$1,471,410

01/01/2007

8.25%

A-44

Morningside of Belmont
1710 Magnolia Boulevard
Nashville, TN 3721.

2006

$3,131,648

06/03/2005

9%




A-45

Dominion Village at Chesapeakg
2856 Forehand Drive
Chesapeake, VA 233

2005

$1,416,951

05/30/2003

10%

A-46

Dominion Village at
Williamsburg

4132 Longhill Road
Williamsburg, VA 2318¢

2005

$1,692,753

05/30/2003

10%

A-47

Intentionally Omittec

N/A

N/A

N/A

N/A

A-48

Brookfield Rehabilitation

and Specialty Care
(aka Woodland

Healthcare Center)

18741 West Bluemound Road
Brookfield, Wl 5304¢

2005

$13,028,846

12/31/2001

10%

A-49

Meadowmere -

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

2009

$2,170,645

01/04/2008

8%

A-50

Meadowmere -

Madison Assisted
Living
5601 Burke Road
Madison, WI 5371¢

2009

$2,136,654

01/04/2008

8%

A-51

Sunny Hill Health Care Center
4325 Nakoma Road
Madison, WI 5371:

2005

$3,237,633

12/31/2001

10%

A-52

Mitchell Manor Senior Living
5301 West Lincoln Avenue
West Allis, W1 5321¢

2009

$12,348,104

01/04/2008

8%

A-53

Laramie Care Center
503 South 18 Street

Laramie, WY 8207(

2005

$4,473,949

12/31/2001

10%




A-54

Haven in Highland Creek
5920 McChesney Drive
Charlotte, NC 28269

Laurels in Highland Creek
6101 Clark Creek Parkway

Charlotte, NC 2826

2010

$6,454,157

11/17/2009

8.75%

A-55

Haven in the Village

at Carolina Place
13150 Dorman Road
Pineville, NC 28134

Laurels in the Village
at Carolina Place
13180 Dorman Road
Pineville, NC 2813¢

2010

$7,052,425

11/17/2009

8.75%

A-56

Haven in the Summit
3 Summit Terrace
Columbia, SC 2922

2010

$2,308,737

11/17/2009

8.75%

A-57

Haven in the Village at
Chanticleer
355 Berkmans Lane

Greenville, SC 2960

2010

$2,197,919

11/17/2009

8.75%

A-58

Intentionally Deletec

N/A

N/A

N/A

N/A

A-59

Haven in Stone Oak
511 Knights Cross Drive

San Antonio, TX 78258

Laurels in Stone Oak

575 Knights Cross Drive San
Antonio, TX 7825¢

2010

$6,584,027

11/17/2009

8.75%

A-60

Eastside Gardens
2078 Scenic Highway North
Snellville, GA 3007¢

2010

$1,766,628

12/10/2009

8.75%

A-61

Crimson Pointe
7130 Crimson Ridge Drive
Rockford, IL 61107

2012

$2,568,827

05/01/2011

8%

A-62

Talbot Park
6311 Granby Street
Norfolk, VA 23305

2012

$3,866,871

06/20/2011

7.5%

A-63

The Landing at Parkwood
Village

1720 Parkwood Boulevard
Wilson, NC 2789:¢

2012

$4,318,990

06/20/2011

7.5%

A-64

Aspenwood

14400 Homecrest Road Silver
Spring, MD 2090¢

2005

$4,470,354

10/25/2002

10%




A-65

HeartFields at Easton
700 Port Street

Easton, MD 2160:

2005

$2,545,887

10/25/2002

10%

A-66

Morningside of Macon
6191 Peake Road
Macon, GA 3122(

2006

$1,298,541

11/19/2004

9%

A-67

Morningside of Beaufort
109 Old Salem Road
Beaufort, SC 2990

2006

$1,337,453

11/19/2004

9%

A-68

Morningside of Camden
719 Kershaw Highway
Camden, SC 290z

2006

$1,595,035

11/19/2004

9%

A-69

Morningside of Hartsville
1901 West Carolina Avenue
Hartsville, SC 2955

2006

$1,507,131

11/19/2004

9%

Morningside of Lexington
218 Old Chapin Road
Lexington, SC 2907

2006

$1,638,422

11/19/2004

9%

Morningside of Orangeburg
2306 Riverbank Drive
Orangeburg, SC 291:

2006

$1,129,764

11/19/2004

9%

Morningside of Seneca
15855 Wells Highway
Seneca, SC 296

2006

$1,684,477

11/19/2004

9%

Morningside of Cullman
2021 Dahlke Dr. NE
Cullman, AL 3205¢

2006

$1,413,633

11/19/2004

9%

A-74

Morningside of Madison
49 Hughes Road
Madison, AL 3575¢

2006

$1,531,206

11/19/2004

9%

Morningside of Sheffield
413 D. D. Cox Boulevard
Sheffield, AL 3566(

2006

$1,495,038

11/19/2004

9%

A-76

Morningside of Bowling Green
981 Campbell Lane
Bowling Green, KY 4210

2006

$1,458,781

11/19/2004

9%

Morningside of Paducah
1700 Elmdale Road
Paducah, KY 4200

2006

$2,012,245

11/19/2004

9%

Morningside of Conyers
1352 Wellbrook Circle
Conyers, GA 3001

2006

$1,646,910

11/19/2004

9%

Morningside of Gainesville
2435 Limestone Parkway
Gainesville, GA 3050

2006

$1,453,250

11/19/2004

9%




A-80

Morningside of Cleveland
2900 Westside Drive, N.W.
Cleveland, TN 3731

2006

$1,212,846

11/19/2004

9%

A-81

Morningside of Cookeville
1010 East Spring Street
Cookeville, TN 3850:

2006

$1,513,932

11/19/2004

9%

A-82

Morningside of Jackson
1200 North Parkway
Jackson, TN38305

2006

$1,787,155

11/19/2004

9%

A-83

Williamsburg Villas

A Morningside Community
3020 Heatherton Way
Knoxville, TN 3792C

2006

$2,728,841

11/19/2004

9%

A-84

Morningside of Franklin
105 Sunrise Circle
Franklin, TN 3706

2006

$1,582,509

11/19/2004

9%

A-85

Morningside of Hopkinsville
4190 Lafayette Road
Hopkinsville, KY 4224(

2006

$1,444,246

11/19/2004

9%




Exhibit 12.1

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

Three Months

Ended
March 31, Year Ended December 31,
2015 2014 2013 2012 2011 2010
Earnings:
Pre-tax income from continuing operations
before equity in earnings of an inves $ 40,068 $ 162,141 $ 183,997 $ 131,882 $ 148,128 $ 116,373

Fixed charge 35,942 135,114 117,81¢ 117,24C 98,262 80,017
Adjusted earning $ 76,010 $ 297,255 $ 301,81€ $ 249,122 $ 246,39C $ 196,39C

Fixed charges
Interest expens $ 35,942 $ 135,114 $ 117,81¢ $ 117,24C $ 98,262 $ 80,017

Ratio of earnings to fixe charges 2.1x 2.2X 2.6X 2.1x 2.5x 2.5x




Exhibit 31.1

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

I, Barry M. Portnoy, certify that:

1.

2.

Date:

| have reviewed this Quarterly Report on Fod-Q of Senior Housing Properties Trust;

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

Based on my knowledge, the financial statemamts,other financial information included in théport, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods
presented in this report;

The registrant ’ s other certifying officer (gnd | are responsible for establishing and marimg disclosure controls and
procedures (as defined in Exchange Act Rules 1B3@) and 15d-15(e)) and internal control owsaricial reporting (as
defined in Exchange Act Rules 13a-15 (f) and-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedoresiused such disclosure controls and procedoitss designed
under our supervision, to ensure that materiarimédion relating to the registrant, including ithsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inigh this report is
being prepared,;

b) Designed such internal control over financigloring, or caused such internal control over foiahreporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financégorting and
the preparation of financial statements for extiepoaposes in accordance with generally accepteduating
principles;

C) Evaluated the effectiveness of the registrandisclosure controls and procedures and presenthi report our
conclusions about the effectiveness of the discéosantrols and procedures, as of the end of thiegpeovered by
this report based on such evaluation; and

d) Disclosed in this report any change in the te@ig ' s internal control over financial reportititgat occurred during
the registrant ’ s most recent fiscal quarter (gggstrant ' s fourth fiscal quarter in the casaofannual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant ’ s internal t@hover financial
reporting; and

The registrant ’ s other certifying officer (gnd | have disclosed, based on our most recafiiaion of internal control
over financial reporting, to the registrant ’ s gois and the audit committee of the registranbbard of directors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal corvel financial
reporting which are reasonably likely to adverssfgct the registrant * s ability to record, progesummarize and
report financial information; and

b) Any fraud, whether or not material, that invavaanagement or other employees who have a sigmifiole in the
registrant ' s internal control over financial refug.

May 6 , 201 5 /sl Barry M. Portno
Barry M. Portnoy
Managing Trustee




Exhibit 31.2

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

I, Adam D. Portnoy, certify that:

1.

2.

Date:

| have reviewed this Quarterly Report on Fod-Q of Senior Housing Properties Trust;

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

Based on my knowledge, the financial statemamts,other financial information included in théport, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods
presented in this report;

The registrant ’ s other certifying officer (gnd | are responsible for establishing and marimg disclosure controls and
procedures (as defined in Exchange Act Rules 1B3@) and 15d-15(e)) and internal control owsaricial reporting (as
defined in Exchange Act Rules 13a-15 (f) and-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedoresiused such disclosure controls and procedoitss designed
under our supervision, to ensure that materiarimédion relating to the registrant, including ithsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inigh this report is
being prepared,;

b) Designed such internal control over financigloring, or caused such internal control over foiahreporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financégorting and
the preparation of financial statements for extiepoaposes in accordance with generally accepteduating
principles;

C) Evaluated the effectiveness of the registrandisclosure controls and procedures and presenthi report our
conclusions about the effectiveness of the discéosantrols and procedures, as of the end of thiegpeovered by
this report based on such evaluation; and

d) Disclosed in this report any change in the te@ig ' s internal control over financial reportititgat occurred during
the registrant ’ s most recent fiscal quarter (gggstrant ' s fourth fiscal quarter in the casaofannual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant ’ s internal t@hover financial
reporting; and

The registrant ’ s other certifying officer (gnd | have disclosed, based on our most recafiiaion of internal control
over financial reporting, to the registrant ’ s gois and the audit committee of the registranbbard of directors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal corvel financial
reporting which are reasonably likely to adverssfgct the registrant * s ability to record, progesummarize and
report financial information; and

b) Any fraud, whether or not material, that invavaanagement or other employees who have a sigmifiole in the
registrant ' s internal control over financial refug.

May 6 , 201 5 /s/ Adam D. Portno
Adam D. Portnoy
Managing Trustee




Exhibit 31.3

CERTIFICATION PURSUANT TO EXCHANGE ACT RULES 13a-(8) AND 15d-14(a)

I, David J. Hegarty, certify that:

1.

2.

Date:

I have reviewed this Quarterly Report on FormQLOf Senior Housing Properties Trust;

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

Based on my knowledge, the financial statemamts,other financial information included in théport, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods
presented in this report;

The registrant ’ s other certifying officer(s)dal are responsible for establishing and maintagiriisclosure controls and
procedures (as defined in Exchange Act Rules 18ayHhd 15d-15(e)) and internal control over firiaheporting (as
defined in Exchange Act Rules 13a-15(f) and 15d)1L&4r the registrant and have:

a) Designed such disclosure controls and procedoresiused such disclosure controls and procedoitss designed
under our supervision, to ensure that materiarimédion relating to the registrant, including ithsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inigh this report is
being prepared,;

b) Designed such internal control over financigloring, or caused such internal control over foiahreporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financégorting and
the preparation of financial statements for extiepnaposes in accordance with generally accepteduatting
principles;

C) Evaluated the effectiveness of the registrandisclosure controls and procedures and presenthi report our
conclusions about the effectiveness of the discéosantrols and procedures, as of the end of thiegpeovered by
this report based on such evaluation; and

d) Disclosed in this report any change in the te@ig ' s internal control over financial reportititgat occurred during
the registrant * s most recent fiscal quarter (dwstrant ' s fourth fiscal quarter in the case@nfannual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant ’ s internal t@hover financial
reporting; and

The registrant ’ s other certifying officer(s)dal have disclosed, based on our most recent avaituof internal control over
financial reporting, to the registrant’ s auditarsl the audit committee of the registrant * s tazrdirectors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal corvel financial
reporting which are reasonably likely to adverssfgct the registrant * s ability to record, progesummarize and
report financial information; and

b) Any fraud, whether or not material, that invavaanagement or other employees who have a sigmifiole in the
registrant ' s internal control over financial refug.

May 6 , 2015 /s/ David J. Hegart
David J. Hegarty
President and Chief Operating Officer




Exhibit 31.4

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

I, Richard A. Doyle, certify that:

1.

2.

Date:

| have reviewed this Quarterly Report on Fod-Q of Senior Housing Properties Trust;

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

Based on my knowledge, the financial statemamts,other financial information included in théport, fairly present in all
material respects the financial condition, resoftsperations and cash flows of the registrantfaaral for, the periods
presented in this report;

The registrant ’ s other certifying officer (gnd | are responsible for establishing and marimg disclosure controls and
procedures (as defined in Exchange Act Rules 1B3@) and 15d-15(e)) and internal control owsaricial reporting (as
defined in Exchange Act Rules 13a-15 (f) and-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedoresiused such disclosure controls and procedoitss designed
under our supervision, to ensure that materiarimédion relating to the registrant, including ithsolidated
subsidiaries, is made known to us by others withase entities, particularly during the period inigh this report is
being prepared,;

b) Designed such internal control over financigloring, or caused such internal control over foiahreporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financégorting and
the preparation of financial statements for extiepnaposes in accordance with generally accepteduatting
principles;

C) Evaluated the effectiveness of the registrandisclosure controls and procedures and presenthi report our
conclusions about the effectiveness of the discéosantrols and procedures, as of the end of thiegpeovered by
this report based on such evaluation; and

d) Disclosed in this report any change in the te@ig ' s internal control over financial reportititgat occurred during
the registrant * s most recent fiscal quarter (dwstrant ' s fourth fiscal quarter in the case@nfannual report) that
has materially affected, or is reasonably likelyrtaterially affect, the registrant ’ s internal t@hover financial
reporting; and

The registrant ’ s other certifying officer (gnd | have disclosed, based on our most recafiiaion of internal control
over financial reporting, to the registrant ’ s gois and the audit committee of the registranbbard of directors (or persons
performing the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal corvel financial
reporting which are reasonably likely to adverssfgct the registrant * s ability to record, progesummarize and
report financial information; and

b) Any fraud, whether or not material, that invavaanagement or other employees who have a sigmifiole in the
registrant ' s internal control over financial refug.

May 6 , 2015 /s/ Richard A. Doyle
Richard A. Doyle
Treasurer and Chief Financial Officer




Exhibit 32.1

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

In connection with the filing by Senior Housing Peoties Trust (the “ Company ") of the Quarterlgg®rt on Form 10-Q
for the period ended March 31, 201 5 (the “ Repdreach of the undersigned hereby certifiegsh®best of his knowledge:

1. The Report fully complies with the requiremenitSection 13 (a) or 15 (d) of the Securiidshange Act of 1934;
and

2. The information contained in the Report fairhegents, in all material respects, the financiabdéon and results of
operations of the Company.

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

Barry M. Portnoy David J. Hegarty

Managing Trustee President and Chief Operating Officer
/s/ Adam D. Portnoy /s/ Richard A. Doyle

Adam D. Portnoy Richard A. Doyle

Managing Truste Treasurer and Chief Financial Offic

Date: May 6, 2015
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MANAGEMENT AGREEMENT

THIS MANAGEMENT AGREEMENT (“ Agreement) is entered into as of March 30, 2015, by andveein
FVE Managers, Inc., a Maryland corporation (* MagdQ, and SNH AL AIMO Tenant, Inc., a Maryland corpgion
(“ SNH TRS").

RECITALS:

WHEREAS, SNH AL AIMO, Inc. (“_Owner’) intends to acquire certain real estate and peisproperty
described in Exhibit A, attached hereto (the “ kgci”), which Owner will lease to SNH TRS and which ble
licensed as an assisted living facility; and

WHEREAS, SNH TRS wishes to appoint Manager as nmemafjthe Facility and Manager desires to accept
such appointment and manage the Facility effeatppen Owner’s acquisition thereof and the leaseNél RS, all
on the terms and conditions herein provided;

NOW, THEREFORE, the parties hereto agree as follows

ARTICLE |
DEFINITIONS

The following terms shall have the following meaggrwhen used in this Agreement:

Section 1.01. “Accountants” means McGladrey LLP soich other firm of independent certified public
accountants as may be approved by SNH TRS and Manag

Section 1.02. “Adverse Regulatory Event” is defiire&ection 8.04(b).

Section 1.03. “Affiliate” means with respect to aRgrson, (i) any Person who directly or indire¢tiyough
one or more intermediaries controls, is controllgdor is under common control with a Person orgiy Person of
which a Person is the beneficial owner of a twdivg-percent (25%) or greater interest or (iii) aRgrson who
acquires all or substantially all of the asseta éferson. A Person shall be deemed to control en®rson if such
Person, directly or indirectly, has the power teedi the management, operations or business ofRexgon. The term
“beneficial owner” for this and other definitioneaving the meaning given such term in Rule 13d-8eurthe
Securities Exchange Act of 1934, as amended.

Section 1.04. “Agreement” means this Managemente@gent between SNH TRS and Manager, and any
amendments hereto.

Section 1.05. “Annual Operating Budget” is define&ection 7.01.
Section 1.06. “Approved Budget” is defined in Sextv.01.
Section 1.07. “Bankruptcy” means, with referenceitber party:
(a) the filing by a party of a voluntary petitiom bankruptcy or insolvency or a petition

for reorganization under any bankruptcy law, or #ugnission by a party that it is unable to paydigbts as they
become due, or the institution of any proceeding Iparty for its dissolution;

3



(b) the consent by a party to an involuntary patitin bankruptcy or the party’s failure
to vacate, within ninety (90) days from the dateenfry thereof, any order approving an involuntpefition with
respect to such party; or

(c) the entering of an order, judgment or decreaiy court of competent jurisdiction,
on the application of a creditor, adjudicating atyaas bankrupt or insolvent or approving a petitiseeking
reorganization or appointing a receiver, trustedjquidator of all or a substantial part of a p&tassets, and such
order, judgment or decree’s continuing unstayed ianeffect for an aggregate of sixty (60) days (thlee or not
consecutive) in any 12 month period.

Section 1.08. “Base Fee” is defined in Section 3.01

Section 1.09. “Business Day” means any day othear thSaturday, Sunday or other day on which comialerc
banks in the Commonwealth of Massachusetts ar@@zehl to close.

Section 1.10. “Capital Replacements” means replacesnand renewals of FF&E at the Facility and such
repairs, maintenance, alterations, improvement&wals and replacements to the Facility buildind #s mechanical
systems which are classified as capital expendituneler GAAP.

Section 1.11. “Change in Control” means (a) theugition by any Person, or two or more Personsngdti
concert, of beneficial ownership (within the meanof Rule 13d-3 of the Securities and Exchange Cimsion) of
9.8% or more, or rights, options or warrants touite9.8% or more, of the outstanding shares dhgattock or other
voting interests of Manager or SNH TRS, as the caeg be (either, a* Relevant Persymor of any direct or indirect
parent of a Relevant Person_(* Par®ntor the power to direct the management and siof a Relevant Person or
Parent, directly or indirectly, (b) the merger onsolidation of a Relevant Person or Parent with iato any Person
or the merger or consolidation of any Person witll Bato a Relevant Person or any Parent (other tt@merger or
consolidation of any Person into a Relevant PeasdParent that does not result in a Change in Gbafra Relevant
Person or Parent under clauses (a), (c), (d), (€f) of this definition), (c) any one or more ssleonveyances,
dividends or distributions to any Person of allaoy material portion of the assets (including apstock or other
equity interests) or business of a Relevant PecsdRarent, whether or not otherwise a Change intrélr(d) the
cessation, for any reason, of the individuals whitha beginning of any twenty-four (24) consecutmenth period
(commencing on the date hereof) constituted thechofdirectors of a Relevant Person or any Pafteigether with
any new directors whose election by such board layse nomination for election by the shareholdera &elevant
Person or any Parent was approved by a vote of@ityaf the directors then still in office who weeeither directors
at the beginning of any such period or whose aactir nomination for election was previously so rappd, but
excluding any individual whose initial nominatioor f or assumption of, office as a member of sudrdof directors
occurs as a result of an actual or threateneditstian of proxies or consents for the electionremoval of one or
more directors by any Person other than a soligitgbr the election of one or more directors byoarbehalf of the
board of directors) to constitute a majority of thward of directors of a Relevant Person or angiehen in office,
or (e) the adoption of any proposal (other thamezgtory proposal) by a Relevant Person or anynPar approved
by vote of a majority of the directors of a RelevBerson or any Parent, as the case may be, redffimediately
prior to the making of such proposal, or (f) theotibn to the board of directors of a Relevant e any Parent of
any individual not nominated or appointed by vot@ anajority of the directors of a Relevant Persomny Parent in
office immediately prior to the nomination or appmaent of such individual.

Section 1.12. “Code” means the Internal Revenuee@d 986, as amended.
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Section 1.13. “Condemnation” means a taking by @Guwental Authority in an eminent domain,
condemnation, compulsory acquisition or similarge@ding for any public or quasi-public use or psgo

Section 1.14. “Discount Rate” means the yield reggbas of 10:00 A.M. on the Business Day priohi® date
of termination of this Agreement on the displayigeated as “Page PX1” (or such other display as raplace Page
PX1 on Bloomberg Financial Markets (“Bloomberg”), @ Page PX1 (or its successor screen on Bloombierg
unavailable, the Telerate Access Service screecharresponds most closely to Page PX1) for thet mecently
issued actively traded U.S. Treasury securitiedrigae maturity equal to the number of years betwibendate of
termination and the scheduled expiration date efftarm (including any extension of the Term, but incexcess of
twenty (20) years in any event), plus 300 basisigoior if such yields shall not be reported asuith time or the
yields reported as of such time shall not be aaireble (including by way of interpolation), thee@sury Constant
Maturity Series Yields reported for the latest daywhich such yields shall have been so reportedfahe Business
Day prior to the date of termination of this Agresh in Federal Reserve Statistical Release H.19)(for any
comparable successor publication) for actively échd).S. Treasury securities having the same mgtwits 300
basis points. If necessary, U.S. Treasury billtgtions shall be converted to bond equivalent gietdaccordance
with accepted financial practice and interpolatingarly between reported yields.

Section 1.15. “Event of Default” is defined in Sent14.01, as to Manager, and in Section 14.02¢ &N\H
TRS.

Section 1.16. “Facility” is defined in the recitatsthis Agreement.

Section 1.17. “Facility Expenses” means all cosid expenses related to the maintenance, operaépair,
renovation, replacement and staffing of the Faciiitat are normally charged as operating expensieruGAAP,
including: (a) costs of inventory and supplies Ifiding Household Replacements) used in the operatfothe
Facility; (b) amounts payable to third parties gpenses otherwise incurred with respect to the ateady, advertising,
leasing, use, repair or maintenance of the Facdlitg any expense incurred in order to obtain omtaai any
operating permits, licenses, approvals or certifices, including any licensing or registration femsd expenses
associated therewith; (c) amounts payable to tpadies for billing and collections of amounts doe goods and
services provided to patients and Residents, imodutbr the collection of delinquent rentals antiestcosts required
in connection with the enforcement of any leaseesident agreement; (d) amounts payable to thirtlesaunder
service contracts; (e) amounts payable to thirtigzgafor auditing (including any audits that mayrbquired pursuant
to Section 6.02), tax preparation, accounting dskl management services and legal fees; (f) alsdterel Costs
incurred by Manager for all personnel employed, ami@pendent contractors who provide servicesiefacility or
whose services are entirely allocable to the Rgdidir a pro rata share of such Personnel Codtseirtase of services
provided by a regional business manager or a Stamguoyee (defined below)); (g) costs of all v serving the
Facility; (h) costs of insurance premiums for irmee at the Facility; (i) the Base Fee payable emdger; (j) costs
incurred by Manager for electronic data processiggipment, systems, software or services usedeatdkility; (k)
all Impositions and all related costs (subjecthi® tequirements of Section 5.05); (I) all expenseguding settlement
payments, penalties, fines, repayments, consuttariegal fees and any other costs incurred, relatecudits,
investigations, inquiries or reviews of the Fagilir SNH TRS or Owner by a Governmental Authorétgcreditation
body or a contractor of a Governmental Authorityn) (any other recoupments, repayments, adjustments,
reconciliations or other payments made or retutoeResidents or third party payors of the Facitihd any related
consultant and legal fees; (n) costs payable tegote cure or correct any violation of Legal Reguients with respect
to the Facility or SNH TRS or Owner; and (0) cdsturred to litigate, negotiate and/or settle aiwl claim, action
or litigation, including any amounts payable purdu® a settlement, judgment or damages award elated legal
fees.



If any Facility Expenses (e.g., advertising, infation technology, reporting and other systems Fa& t
operation of the Facility and personnel traininigdit not including Personnel Costs, are shared wiitler senior
housing facilities managed or operated by Managéisdffiliates (the “Shared Expenses”), whethemed by SNH
TRS or its Affiliates or other parties, Manager Isidentify such Shared Expenses in the Annual @jxeg Budget
and the basis for allocation. In addition, Manageary allocate as a Facility Expense a pro rataesbithe Personnel
Costs Manager incurs with respect to any employeéedependent contractor, including for Home Offieersonnel to
the extent allowed by Section 4.03, who providesises at the Facility and at other senior housawilities managed
or operated by Manager (a “Shared Employee”) imatance with an allocation formula approved by $iNH TRS,
which approval shall not be unreasonably withhetohditioned or delayed.

Facility Expenses shall not include, unless othsevéipproved by SNH TRS: costs for Home Office Rersb
(except as allowed by Section 4.03), costs for Mara in-house accounting and reporting systemfiywace or
services to the extent used exclusively at Manadasme office, other home office and corporatellexpenses and
travel expenses of personnel assigned to work sixelly at the Facility, except for such Facilitated travel
expenses as are generally reimbursed or paid pirsuthe Facility’s policies and procedures.

Section 1.18. “FF&E” means furniture, fixtures, riighings, soft goods, case goods, vehicles, systemis
equipment.

Section 1.19. “GAAP” means generally accepted actiog principles as adopted by the American Intitf
Certified Public Accountants.

Section 1.20. “Governmental Authority” means anyiteth States federal, state or local government or
political subdivision thereof, or any court, adrsinative agency or commission or other quasi-gaverntal authority
or instrumentality or any subdivision thereof.

Section 1.21. “Gross Revenues” means all reveneewed from operating the Facility, determined in
accordance with GAAP, including: income (from betsh and credit transactions, net of any fee theesid net of
any contractual allowances granted to third pagyops) from community fees, monthly occupancy féeslth care
fees, third party reimbursement or payments andaamyall other fees and payments received fromnobehalf of
Residents; income from food and beverage and ogtesdles; income from vending machines, and pragekdny,
from business interruption insurance and all otlesenues from the operation of the Facility; preddhat, Gross
Revenues shall not include: (i) gratuities to empls at the Facility, (i) federal, state or mupatiexcise, sales or use
taxes or similar taxes imposed at the point of salé collected directly from Residents or guestshefFacility or
included as part of the sales price of any goodseorices, (iii) proceeds from the sale of FF&E ang other capital
asset, (iv) interest received or accrued with relspe the monies in any accounts referred to intiSed.04, (v)
proceeds of any financing or refinancing of the ilg¢c (vi) proceeds of any insurance policy (extdpisiness
interruption insurance) or condemnation or othking, (vii) any cash refunds, rebates or discotmtResidents of the
Facility, cash discounts and credits of a similature, given, paid or returned in the course ohiolntg Gross
Revenues or components thereof to the extent fletted in contractual allowances, (viii) proceéasn any sale of
the Facility or any other capital transaction, (R@sident funds on deposit or security depositd smth time and to
the extent as the same are applied to currentlige$or services rendered, (x) awards of damagéierment proceeds
and other payments received by SNH TRS in respeeny litigation other than litigation to colleceds due for
services rendered at the Facility and (xi) paymantier any policy of title insurance. Any commurfigs or deposits
that are refunded to a Resident shall be deducted Gross Revenues during the month in which seélnds are
made, if previously included in Gross Revenues.



Section 1.22. “Home Office Personnel” is define@gction 4.03.

Section 1.23. “Household Replacements” means sufipips including linen, china, glassware, silver,
uniforms, and similar items.

Section 1.24. “Impositions” means all levies, assents and similar charges, including: all watewes or
similar fees, rents, rates, charges, excises @devault license fees or rentals; license andleggry approval fees;
inspection fees and other authorization fees ahdraovernmental charges of any kind or nature sdeater (and all
interest and penalties thereon), which at any doméng or in respect of the Term may be assessgid, confirmed
or imposed on the Facility, SNH TRS or Manager wéhpect to the Facility or the operation thereofotherwise in
respect of or be a lien upon the Facility (inclgdimn any of the inventories or Household Replacésnaow or
hereafter located therein). Impositions shall imotude (i) any income or franchise taxes payalleSbiH TRS or
Manager or (ii) any franchise, corporate, capiaylor transfer tax imposed on SNH TRS or Manager.

Section 1.25. “Incentive Fee” is defined in Sectidl.

Section 1.26. “Intellectual Property” means (i) sdfftware developed and owned by Manager or ani##i
of Manager; and (ii) all written manuals, instrocts, policies, procedures and directives issuedbgager to its
employees at the Facility regarding the procedanestechniques to be used in operation of the iBacil

Section 1.27. “Interest Rate” means an annualafad86, but not higher than the highest rate peedilty law.

Section 1.28. “Invested Capital” means an amountktp the purchase price of the Facility paid byr@r
(including acquisition expenses and the principaoant of any indebtedness secured by a Mortgage azyd
refinancing thereof), increased by any amounts pgi8NH TRS, or Owner, for Capital Replacements @xcluding
amounts funded by SNH TRS for Working Capital) eflected on the books and records of Owner and $RS,
less any amounts representing proceeds from tleea$alCapital Replacements or any other capitaltasse in all
events, subject to adjustment based on any auditumed pursuant to Section 6.03(b).

Section 1.29. “Lease” is defined in Section 8.02(a)

Section 1.30. “Legal Requirements” means any perfigense, certificate, law, code, rule, ordinance,
regulation or order of any Governmental AuthoriBgard of Fire Underwriters or any body similar tayaof the
foregoing having jurisdiction over the busines®peration of the Facility or the matters which tive subject of this
Agreement, including any Resident care or health,dauilding, zoning or use laws, ordinances, ragjhs or orders,
environmental protection laws and fire departmeles.

Section 1.31. “Manager” is defined in the initi@rpgraph of this Agreement.

Section 1.32. “Management Fees” means the Basarkkthe Incentive Fee.

Section 1.33. “Mortgage” means any mortgage or aéédist recorded against the Facility.

Section 1.34. “Net Operating Income” means the sx¢d any) of Gross Revenues over Facility Expsnse
calculated on an accrual basis.

Section 1.35. “Owner” is defined in the Recitalghis Agreement .
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Section 1.36. “Person” means any natural persomocation, limited liability company, trust, joimenture,
partnership, Governmental Authority or other entity

Section 1.37. “Personnel Costs” means total cashpeasation, costs of training programs, hiring esgs,
severance payments, payroll taxes, workers’ congtiems travel expenses, incentive programs (e.grkers’
compensation and risk management related incemiegrams) and employee fringe benefits payable uich s
personnel.

Section 1.38. “Proprietary Marks” means all tradeédsatrade names, symbols, logos, slogans, designs,
insignia, emblems, devices and service marks whiehused by Manager to identify the Facility, wieetthey are
now or hereafter owned by Manager or any of itsliafes, and whether or not they are registereceutige laws of
the United States.

Section 1.39. “Residents” means the individualgmeg at the Facility.
Section 1.40. “SNH TRS” is defined in the initigrnagraph to this Agreement.

Section 1.41. “SNH TRS Priority Return” means anuwai amount equal to eight percent (8%) of Invested
Capital.

Section 1.42. “SNH TRS Residual Payment” meansnaouat equal to the Net Operating Income remaining
after payment of the SNH TRS Priority Return aral lticentive Fee.

Section 1.43. “State” means the state in whichRheility is located and any regulatory agenciesiwithe
State with overview authority or other authorityeothe Facility, and any other state that assegslatory authority
over the Facility or with respect to its Residetdsthe extent thereof.

Section 1.44. “Term” is defined in Section 12.01.

Section 1.45. “Termination Fee” means, if this Agreent is terminated under Section 14.04 after Dbeem
31, 2016, an amount equal to the present valueegpayments that would have been made to Manageebe the
date of termination and the scheduled expiratida dathe Term (including any extension of the Telot not for a
period in excess of twenty (20) years in any evast)anagement Fees if this Agreement had not feeerinated,
calculated based upon the average of the Managdfeestearned in each of the three (3) calendas wealed prior
to the Termination Date, discounted at an anratal@qual to the Discount Rate.

Section 1.46. “Unsuitable for Use” means, as alrafudamage, destruction or partial Condemnatibe,
Facility cannot be reasonably expected to be redttw its prior condition within nine (9) monthsdéor, in the good
faith judgment of Manager, after restoration or tiphrCondemnation the Facility cannot be operated e
commercially practicable basis.

Section 1.47. “Working Capital” means funds usethanday-to-day operation of the Facility.

ARTICLE I |
APPOINTMENT OF MANAGER

Section 2.01 . Appointment of ManageiEffective on Owner’s acquisition of the Faciliéynd the lease to
SNH TRS, subject to the terms and conditions «f greement, SNH TRS hereby appoints
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Manager as the sole and exclusive Manager for @lilg dperation and management of the Facility. &ger accepts
such appointment and further agrees to:

(@) perform the duties of Manager under this Agresmin compliance with this
Agreement, including Section 4.06;

(b) (i) supervise and direct the management andatipe of the Facility in a financially
sound, cost-effective and efficient manner; amdes$tablish and maintain programs to promote thstneffective
utilization of the Facility’s services and maximizecupancy and Gross Revenues;

(c) provide quality services to Residents in a nemnoomplying with all Legal
Requirements and the form of resident agreememterat the Facility;

(d) establish appropriate marketing programs;
(e) maintain well trained, quality staff, in suféat number, at the Facility;
)] institute (i) a sound financial accounting gystfor the Facility, (ii) adequate internal

fiscal controls through proper budgeting, accoungmocedures and timely financial performance aiiijl ound
billing and collection procedures and methods; and

g diligently monitor and assure physical plantimenance and housekeeping
consistent with a first class assisted living fiaci{or such other type of senior living facility ¢he Facility may then
be operated as).

ARTICLE 11|
PAYMENTS TO MANAGER; WORKING CAPITAL; CAPITAL REPLAEMENTS; INSUFFICIENT FUNDS

Section 3.01 . Management Feefs compensation for the services to be rendbyeanager under this
Agreement, Manager shall receive a management ase Fe€) during the Term equal to three percent (3%)hef t
Gross Revenues of the Facility and an additional (felncentive Fe€) equal to thirty-five percent (35%) of Net
Operating Income after payment of the SNH TRS RyidReturn. No amount paid hereunder is intendeted, nor
shall it be construed to be, an inducement or payrfue referral of patients by either party or asfyits Affiliates to
the other party or any of its Affiliates. The coemgation being paid constitutes the fair marketievalf the services
being provided in light of the costs being incureed! the time, energy, training, expertise andsskélquired therefor,
and is consistent with amounts that would resolinfarm’s-length negotiations between unrelatedgsart

Section 3.0 2. Working Capital Upon execution of this Agreement, SNH TRS wilance to Manager, as
Working Capital, an amount equal to $1,500, mukiblby the number of units at the Facility. Marmagey, from
time to time, request SNH TRS to fund additionaloants as Working Capital to pay Facility Expensed d the
parties do not agree on such additional amourgsnifiter shall be referred to arbitration.

Section 3.0 3. _Capital Replacement¥he cost of all Capital Replacements in an AppdoBudget shall be
funded by SNH TRS. Funding will be made by SNH TRSn time to time, after receipt by SNH TRS of uc
information from Manager regarding the acquisitimitiation or implementation of any Capital Reatents and the
progress and performance thereof as SNH TRS magpmahly require.

9



Section 3.0 4, Insufficient Fundslf at any time available Working Capital is ifificient to pay Facility
Expenses and SNH TRS has not timely funded additiamounts for such purpose or SNH TRS has notltime
funded Capital Replacements, Manager shall havebiigation to advance its own funds therefor anceleved of
any obligation to pay Facility Expenses or the ais€Capital Replacements to such extent. If Manages advance
its own funds, at such time as SNH TRS advancedsftm reimburse Manager, whether by agreement rsupnt to
an Award, SNH TRS shall pay Manager interest orh sarmounts at the Interest Rate from the date ofadaris
advance of funds to the date of reimbursementhdfAward includes interest, SNH TRS shall be katito offset
such interest against its obligation under thigiseS.04.

ARTICLE |V
MANAGEMENT SERVICES

Section 4.01 ., Authority of Manager and Managenfeetvices. Subject to the terms of this Agreement,
Manager shall have discretion and control, freenfioterference, interruption or disturbance fromtSRRS or those
claiming by, through or under SNH TRS, in all medteelating to the day-to-day management and dperaf the
Facility. Such discretion and control shall incuthe authority to negotiate and execute contiadts own name, in
the name of and on behalf of SNH TRS and/or theilijacin each case, subject to the terms of this
Agreement. Manager shall implement all aspecth®foperation of the Facility in accordance wita tarms of this
Agreement, and shall have responsibility and consueie authority for all such activities. Withdirhiting the
generality of the foregoing, in addition to anyetiservices set forth in this Agreement, Managal stonsistent with
the Approved Budget:

(@) enter into all contracts, leases and agreemrenqusired in the ordinary course of
business for the supply, operation, maintenancearad provision of services to the Facility (incluglifiood
procurement, building services (including cleanitrgsh removal, snow plowing, landscaping, carpearing and
pest control), utilities and licenses and concessifor commercial space in the Facility); providéxt, unless
specifically set forth in the Approved Budget, Mgaashall obtain the written consent of SNH TRSokefentering
into any contract, lease or agreement not terminail ninety (90) days notice without payment ofngten or
penalty, which consent shall not be unreasonabiyhgid, conditioned or delayed;

(b) purchase such inventories, provisions, foogpBas, Household Replacements and
other expendable items as are necessary to operdtenaintain the Facility in the manner requiredspant to this
Agreement;

(c) provide care to Residents in compliance with thsident agreements in use at the
Facility and set all Resident fees and chargesidticy those for accommodation, food services anel sarvices;

(d) in its own name and on behalf of and, with ¢besent of SNH TRS, in the name of
SNH TRS, which consent shall not be unreasonaktlyheld, conditioned or delayed, to institute andfefend, as the
case may be, any and all legal actions or procgsdilating to the management and operation of dudity;

(e) prepare a marketing plan and direct all theketarg efforts; and

® oversee, manage and direct all day-to-day djpersa

Section 4.0 2. Hiring and Training of StafManager shall have in its employ or under catted all times a
sufficient number of capable employees or independentractors meeting all Legal
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Requirements, to enable it to properly, adequasaligly and economically manage, operate, maimtaihaccount for
the Facility. All matters pertaining to the reient employment, supervision, compensation, trgnpromotion and
discharge of such employees or independent cootsate the responsibility of Manager. All suctiwduals shall

be employees or independent contractors of Mandganager shall comply with all applicable LegalgReements

having to do with employers including, worker's q@nsation, unemployment insurance, hours of labvages,

working conditions and withholding of taxes from @oyee wages. Manager shall have the power tq diseniss or

transfer the executive director at the Facilityoypdded Manager shall keep SNH TRS informed withpees to the

Manager’s intentions to transfer or terminate tkecetive director and shall consult with SNH TR$hwiespect to the
hiring of a replacement, it being understood thmst final decision shall be made by Manager. If SINRIS becomes
dissatisfied with the performance of the executtlieector, SNH TRS shall have the right to conferthwi
representatives of Manager to discuss the replateaig¢he executive director or other action, whsttall be within

the discretion of Manager.

Section 4.0 3. Manager Home Office PersonnelManager may, in its discretion, provide its $ss under
this Agreement through its Home Office Personnedyigled that the Personnel Costs for such Homec®ffiersonnel
shall not be a Facility Expense unless agreed smlwance by SNH TRS. Manager shall further makel@dme Office
Personnel available for consultation and advicateel to the Facility without charge other thanNanagement
Fee. If SNH TRS requests a type, form or levet@ivice from Manager's Home Office Personnel ofature that
would otherwise be a Facility Expense, Manager|shiadvide such services by Home Office Personnel &on
additional cost to be agreed to in advance by Managd SNH TRS, which shall be a Facility ExpenBke term
Home Office Personné€l shall include Manager's home office staff withpexience in areas such as accounting,
budgeting, finance, legal, human resources, cactgtrny development, marketing, food service anclpasing, among
other areas.

Section 4.0 4._Resident Agreementdanager shall submit any forms of resident agesgs or other
occupancy agreements used in conjunction with t#@lify for SNH TRS'’s approval before they are uskldnager
shall act as an authorized representative of SNB ifRexecuting resident agreements and occupanmegm@gnts, but
Manager shall not enter into such agreements furation of more than one year without the prionsemt of SNH
TRS, which consent shall not be unreasonably withleenditioned or delayed.

Section 4.0 5. Contracts with AffiliatesExcept for those Affiliates listed on Schedules} Manager shall not
engage or pay any compensation to any AffiliateMafnager for the provision of services in connectiath this
Agreement unless (a) such party is fully qualifeed! experienced to provide the required servidgsdth the scope
of services and the compensation payable to sufihagd for the services are consistent with themrent market
standards or comparable arm’s-length transactiand, (c) Manager discloses such engagement to SN& d%Ra
transaction with an Affiliate of Manager.

Section 4.0 6. Legal Requirements

(a) Subject to SNH TRS'’s discharge of its obligasiainder Section 4.06(b), Manager
shall obtain and maintain on behalf of and in thena of the Facility and/or SNH TRS (as applicallié)permits,
licenses and certificates required by any Governabe&uthority for the use, operation or managenwdrthe Facility
as a licensed assisted living facility (or sucheottype of senior living facility as the Facilityay then be operated as)
providing personal care services in the State.

(b) SNH TRS agrees: (i) to sign promptly all apations for permits, licenses, and

certificates necessary for the use, operation aadagement of the Facility required by any GoverrtaleAuthority
and all cost reports and other submissions forlsaisement or other payments related to the

11



goods and services furnished to patients and Rasi@e the Facility and (ii) to provide promptlycsuinformation and
perform such acts as are required in order for an& complete any such application and/or okdaithor maintain
any such permits, licenses, or certificates ang@pare, complete and/or file any such cost reportother
submissions for payments related to the goods amnites furnished to patients and Residents atdodity.

(c) Manager shall cause all things to be done id about the Facility as may be
reasonably necessary to comply with all applichlelgal Requirements respecting the use, operatidnremagement
of the Facility. Manager shall keep its corporatganization in good standing in the State andl shaintain all
corporate permits and licenses required by theStat

(d) If either party receives any written noticepag or other correspondence from a
Governmental Authority which asserts a deficienglating to the operation of the Facility or othesgvrelates to the
actual or threatened suspension, revocation, oo#rer action adverse to any permit, license difite required or
necessary to use, operate or maintain the Fadlitgh party shall give the other party prompt reotieereof and not
later than three (3) Business Days after receipt.

ARTICLE V
COLLECTIONS AND PAYMENTS

Section 5.0 1. Collection and Priorities for Distrdion of Gross RevenuesManager shall collect all Gross
Revenues and shall apply the Gross Revenues foltbeing order of priority:

First, to pay all Facility Expenses (excluding Bese Fee),

Second, to pay Manager all accrued but unpaid Base

Third, to pay SNH TRS all accrued but unpaid SNHSTRRiority Return,
Fourth, to pay Manager the Incentive Fee, and

Fifth, to pay SNH TRS the SNH TRS Residual Payment.

Section 5.0 2. Timing of PaymentsPayment of the Facility Expenses, excludingBase Fee, shall be made
in the ordinary course of business to the extertvaflable Gross Revenues and Working Capital. Béme Fee shall
be paid on the first Business Day of each calentanth, in advance, based upon the Manager’s thénate of the
prior month’s Gross Revenues. The SNH TRS Pri&iyurn shall be paid on the first Business Dagaufh calendar
month, in advance in approximately equal monthtaliments, based upon Invested Capital most rigcergiorted to
Manager by SNH TRS. The Base Fee and SNH TRS §ri@eturn shall be subject to adjustment by indreper
decreasing the payment due in the following mortbeld upon the Gross Revenues reflected in the tydimthncial
statements and the increases in Capital Replacememorted to Manager by SNH TRS for the month gunsted. If
any installment of the Base Fee or the SNH TRSri8ri®eturn is not paid when due, it shall accroeeiest at the
Interest Rate. The Incentive Fee and SNH TRS RakiBayment shall be paid on the last Business Daphe
calendar month following the month to which suchedmtive Fee and SNH TRS Residual Payment relatarears,
and based upon the monthly financial statementdit®nal adjustments to all payments will be madean annual
basis based upon the financial statements foruhedlendar year and any audits conducted purdoa®éction 6.03.
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Section 5.0 3, Credits and CollectiondManager shall adopt credit and collection peBcand procedures.
Manager shall institute monthly billing by the Régiand take all steps necessary to collect actsoand monies
owed to the Facility, which may include the indiitn of legal proceedings.

Section 5.0 4. Depositories for FunddManager shall maintain one or more accounthénname of SNH
TRS in one or more banks selected by Manager apdoegd by SNH TRS and may deposit therein all Gross
Revenues and other funds collected or received agader and due to SNH TRS as owner of the Faciltsgnager
shall be authorized to access the accounts witheuapproval of SNH TRS, subject to any limitatmnthe maximum
amount of any check, if any, established betweemddgar and SNH TRS as part of the Annual Operating
Budget. SNH TRS shall be a signatory on all actonmaintained with respect to the Facility, and SINRIS shall
have the right to require that SNH TRS’s signatugerequired on all checks/withdrawals after theuo@nce of an
Event of Default by Manager under this Agreeme3ilH TRS shall provide such instructions to the ipple bank
(s) as are necessary to permit Manager to implerttentManager’s rights and obligations under thigeggment
provided, the failure of SNH TRS to provide suchtinctions shall relieve Manager of its obligatidveseunder until
such time as such failure is cured.

Section 5.0 5. Impositions All Impositions which accrue during the Term @e properly allocable to such
Term under GAAP) shall be paid by Manager beforgfare, penalty or interest is added thereto an fidaced upon
the Facility or this Agreement, unless paymentdbéis stayed. SNH TRS shall within five (5) Buess Days after
the receipt of any invoice, bill, assessment, ®otic other correspondence relating to any Impasifiarnish Manager
with a copy thereof. Either SNH TRS or Manager rmdijate proceedings to contest any Impositionwimich case
each party agrees to sign the required applicatiorts otherwise cooperate with the other party ipeeiing the
matter). Unless part of an Approved Budget, inence of all costs by Manager of any negotiationproceedings
with respect to any such contest shall be sub@cdNH TRS’s prior consent, which shall not be asmnably
withheld, conditioned or delayed. Nothing in tihigreement is intended to modify the respective oasibility that
the parties would otherwise have to pay such Intiposi as may be due and payable.

ARTICLE V |
ACCOUNTING; FINANCIAL STATEMENTS; AUDIT

Section 6.0 1. Accounting Manager shall establish and administer accogmiocedures and controls and
systems for the development, preparation and safiékeg of records and books of accounting relatimthe business
and financial affairs of the Facility, includingypall, accounts receivable and accounts payable.

Section 6.0 2. Financial Statements and RepoNst later than ten (10) Business Days afterethé of each
calendar month, Manager shall prepare and delov&NH TRS a balance sheet and related statementahe and
expense for such calendar month and for the theermucalendar year to date, certified by Manag€ostroller on a
monthly basis and by Manager’s Chief Financial €&ffion a quarterly basis as being true and cotoettte best of
his/her knowledge, with a comparison to the AppcbBedget.

The monthly financial statements shall be in swrmat as SNH TRS may reasonably require. Mandgsl s
provide such other financial statements as SNH TS from time to time reasonably request. In aoldjtat the
request of SNH TRS, any or all of the financiatetaents shall be audited by the Accountants as asgracticable
after such request.

Upon request, Manager shall also provide SNH TRS imformation relating to the Facility, Managemaits
Affiliates that (i) may be required in order for BNFRS or its Affiliates to prepare financial
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statements and to comply with any applicable tak securities laws and regulations, (i) may be megufor SNH
TRS or any of its Affiliates to prepare federahtet provincial or local tax returns or (iii) is thfe type that Manager
customarily prepares for other owners of faciliftesianages, and such other or special reportsasalyer may from
time to time determine are necessary or as SNHMBRBreasonably request.

Section 6.0 3. Audit Rights

(@) SNH TRS and its representatives shall haveigid at all reasonable times during
usual business hours to audit, examine, and mgtiesof books of account (including copying anyores contained
in electronic media) maintained by Manager withpees to the Facility, which audit or examinationynw@ver any
time period during the Term at SNH TRS'’s discreti®@uch right may be exercised through any ageengloyee
designated by SNH TRS or by an independent pubtiountant designated by SNH TRS.

(b) Manager and its representatives shall haveitg at all reasonable times during
usual business hours to audit, examine, and mgtiesof books of account (including copying anyores contained
in electronic media) maintained by SNH TRS withpesg to the Invested Capital and Capital Requirgsyemhich
audit or examination may cover any time period miyithe Term at Manager’s discretion. Such righy imaexercised
through any agent or employee designated by Managdry an independent public accountant designated
Manager.

ARTICLE VI |
ANNUAL OPERATING BUDGET

Section 7.0 1. Annual Operating BudgeManager shall, on or before December 20 in eatbndar year
during the Term, deliver to SNH TRS for SNH TRSpeoval, an annual operating budget for the Fadiit the next
calendar year (the * Annual Operating Buddewhich shall include separate line items for GapReplacements and
set forth an estimate, on a monthly basis, of GRegenues and Facility Expenses, together withxataeation of
anticipated changes to Resident charges, payrodls rand positions, non-wage cost increases, thpopeol
methodology and formula employed by Manager incallimg shared Facility Expenses, and all otheofaatiffering
from the then current calendar year. The Annuar@jng Budget shall be accompanied by a narral@seription of
operating objectives and assumptions. If SNH TR8sdoot approve an Annual Operating Budget or amyiguo
thereof, it shall do so, to the extent practicablea line item basis. Manager and SNH TRS shalpemate to resolve
disputed items, provided if the Annual OperatinglBet is not approved by SNH TRS within thirty (8@)ys of SNH
TRS’s receipt, Manager shall operate under theredpAnnual Operating Budget until a new Annual @geg
Budget is approved, provided that line items fopdmsitions, insurance premiums and utilities shalltfie amounts
actually incurred for such items. If agreement lb@ Annual Operating Budget cannot be reached witity-five
(45) days of SNH TRS’s receipt (which time may kgeaded upon mutual agreement of the parties)midger shall
be resolved by arbitration. The Annual Operatingl@et as approved by SNH TRS, or as resolved byratibn, will
be the “ Approved Budgétfor the applicable calendar year. Manager wiltain SNH TRS'’s prior approval for any
expenditure which will, or is reasonably expecidrésult in a variance of 5% or more of any Apg@Budget. For
that portion of the Term ending December 31, 26&ept as otherwise agreed by SNH TRS and Mandgyer,
Approved Budget will be the budget of the prior mger of the Facility, a copy of which has been jmesly
provided to Manager.
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ARTICLE VII'|
TAX MATTERS; REIT QUALIFICATION

Section 8.0 1, Tax Matters Manager shall use commercially reasonable effartoperate the Facility in a
manner to best assure that SNH TRS and the Fawglityive all benefits of applicable tax exemptians/or credits
available thereto from any Governmental Authoribjanager will prepare or cause to be preparedaallréturns
required in the operation of the Facility, whiclelide payroll, sales and use tax returns, pergmoglerty tax returns
and business, professional and occupational licemseeturns. Manager shall timely file or causebéfiled such
returns as required by the State; provided that]i SRS shall promptly provide all relevant infornmatito Manager
upon request, and any late fees or penalties meguitom delays caused by SNH TRS shall be borneShiH
TRS. Manager shall not be responsible for the amajon of SNH TRS'’s federal or state income taxmes, provided
Manager shall cooperate fully with SNH TRS as maynkcessary to enable SNH TRS to file such federatate
income tax returns, including by preparing datsoeably requested by SNH TRS and submitting itNGHII RS as
soon as reasonably practicable following such rsique

Section 8.0 2. REIT Qualification

(a) Manager shall take all commercially reasonaigons reasonably requested by
SNH TRS or Owner for the purpose of qualifying Owseental income from SNH TRS under the lease betw
Owner and SNH TRS for the Facility (“ Lea3eas “rents from real property” pursuant to Sei®56(d)(2), 856(d)
(8)(B) and 856(d)(9) of the Code. Manager shallbeliable if such reasonably requested actionsg amplemented,
fail to have the desired result of qualifying Oweeental income from SNH TRS under the Lease ast% from real
property” pursuant to Sections 856(d)(2), 856(dEBrnd 856(d)(9) of the Code. This Section 8.I02llsnot apply in
situations where an Adverse Regulatory Event hasroed; instead, Section 8.04 shall apply.

(b) If SNH TRS or Owner wish to invoke the termsS#ction 8.02(a), SNH TRS or
Owner (as appropriate) shall contact Manager aagdé#rties shall meet with each other to discussele¥ant issues
and to develop a mutually-agreed upon plan for @m@nting such reasonably requested actions.

(c) Any additional out-of-pocket costs or expensesirred by Manager in complying
with such a request shall be borne by SNH TRS &ral not be a Facility Expense). SNH TRS shathbairse
Manager for such expense or cost promptly, butlater than five (5) Business Days after such expeanscost is
incurred.

Section 8.0 3. _Further Compliance with Section 8%@if the Code. Commencing with the date of this
Agreement and continuing throughout the Term, Managends to qualify as an “eligible independearitcactor” as
defined in Section 856(d)(9)(A) of the Code, and:

(a) Manager shall use commerC|aIIy reasonable teffoot to cause the Facility to fail to
qualify as “qualified health care property” as defil in Section 856(e)(6)(D)(i) for purposes of 8ec856(d)(8)(B)
and Section 856(d)(9) of the Code;

(b) Manager shall not own, directly or indirectly @aonstructively (within the meaning
of Section 856(d)(5) of the Code), more than thiitg percent (35%) of the shares of Senior HoudPngperties
Trust, a Maryland real estate investment trust, tidreby vote, value or number of shares, and Manaball
otherwise comply with any regulations or other amstrative or judicial guidance existing under s8iekttion 856(d)
(5) of the Code with respect to such ownershiptivlanager shall cause its
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ultimate parent, Five Star Quality Care, Inc. téoece the restrictions in its charter documentsarding five percent
(5%) or greater owners;

(c) Manager shall be actively engaged (or shathiwithe meaning of Section 856(d)(9)

(F) of the Code, be related to a person that iaciively engaged) in the trade or business of adiperdqualified
health care property” (defined below) for a perado is not a “related person” within the meaningSefction 856(d)
(9)(F) of the Code with respect to Owner or SNH THSr these purposes, the parties agree thatcthatias, as of
the date of this Agreement, of Manager’s affiliafSQ, Inc., a Delaware corporation and a relatedgpeas to
Manager within the meaning of Section 856(d)(9Y{F)he Code, including in particular the six managat contracts
pursuant to which FSQ, Inc. has been and is foynealaged as manager by other affiliates (but nlsidiaries) of
Manager, render Manager in compliance with the iptesssentence. Manager, without the prior coneseBNH TRS,
shall not permit or suffer FSQ, Inc.’s level of mgament activity in respect of “qualified healtlecaroperties” to be
materially less than its level of such activitytbe date of this Agreement;

(d) A “qualified health care property” is defineg keference to Section 856(e)(6)(D)(i)
of the Code and means any real property, and arsppal property incident to such real property,cihs a “health
care facility” described in Section 856(e)(6)(D)@r is necessary or incidental to the use of dtiheare facility. A
“health care facility” means: a hospital; a nursiflagility; an assisted living facility; a congregatare facility; a
qualified continuing care facility; or another lised facility which extends medical or nursing ocilary services to
patients and which is operated by a provider ohservices eligible for participation in the Mediegrogram under
title XVIII of the Social Security Act with respetat such facility; and

(e) Manager, without the prior consent of SNH TR#ich consent shall not be
unreasonably withheld, conditioned or delayed,|statlpermit or suffer:

0] Manager to fail to continue as a corporatiordemstate law and taxable under the
Code as an association;

(ii) Manager’s affiliate, FSQ, Inc., a Delaware poration, to fail to be a corporation
under state law and taxable under the Code assagiaton; or

(i) for so long as Owner or SNH TRS or any Affite of Owner or SNH TRS shall seek
to qualify as a “real estate investment trust” urttie Code, Manager to be reorganized, restructured
combined, merged or amalgamated with any Affiligte to Manager) in such manner that any such
Affiliate would, or could, be expected to adversalffect (including, e.g., by application of any
Person’s actual “disregarded entity” status untier €ode) the status that Manager has as a Code
Section 856(d)(9)(A) “eligible independent contmttat a “qualified health care property” owned or
leased by Owner or SNH TRS.

Section 8.0 4. Adverse Regulatory Event

(a) In the event of an Adverse Regulatory Everdisgi from or in connection with this
Agreement, SNH TRS and Manager shall work togathgood faith to amend this Agreement to elimirthieimpact
of such Adverse Regulatory Event; provided, howgMeamager shall have no obligation to materialljues its rights
or materially increase its obligations under thig'/dement, all taken as a whole, or to bear anyobpbcket costs or
expenses under this Section 8.04. Manager shienhable if any such amendment, once operataiks, to have the
desired result of eliminating the impact of an AdeeRegulatory Event.
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(b) For purposes of this Agreement, the term “AdeeRegulatory Event” means any
time that a new law, statute, ordinance, code, relgulation or an administrative or judicial rgifmposes, or could
impose in Owner’'s or SNH TRS’s reasonable opinamy material threat to Senior Housing Propertiassis status
as a “real estate investment trust” under the God® the treatment of amounts paid to Owner urtderLease as
“rents from real property” under Section 856(d}eé Code.

(c) SNH TRS shall promptly inform Manager of anywkdse Regulatory Event of
which it is aware and which it believes likely topair compliance with respect to Section 856(dhefCode.

ARTICLE I X
FINANCING; INSPECTION

Section 9.0 1. Financing of the FacilityManager shall cooperate with Owner and SNH TiRSoinnection
with any financing by Owner of the Facility.

Section 9.0 2. SNH TRS Right To Inspect SNH TRS or its employees, representatives, lsndeagents
shall have access to the Facility and the filegkbpaccounts, and records of Manager relatedetid-gility at any
and all reasonable times during usual businessshéar the purpose of inspection or showing the IEpcio
prospective purchasers, investors, Residents aigagees.

ARTICLE X
REPAIRS AND MAINTENANCE

Section 10.0 1. Repairs, Maintenance and CapitaldRements Manager shall maintain the Facility in good,
orderly, clean and safe repair and condition céesiswith a first class assisted living facilityr (guch other type of
senior living facility as the Facility may then bperated as), and in conformity with Legal Requieets. Manager
shall make such routine and preventive maintenaepairs and minor alterations, the cost of whiah be expensed
under GAAP, as it, from time to time, deems neagska such purposes, consistent with the ApproBedget. The
cost of such maintenance, repairs and alteratioal$ Ise paid from Gross Revenues. Manager shdlersach Capital
Replacements as are contemplated by the Approvelyd@and funded by SNH TRS. The cost of such @hapit
Replacements shall be funded by SNH TRS.

Section 10.0 2. Emergency Repairf either party has actual knowledge of, or reeg a written order or
notice from a Governmental Authority, pertaining aoviolation or potential violation of any Legal dqreérement
relating to the physical condition of the Faciliythe continued safe operation of the Facilitghsparty shall give the
other party prompt notice thereof and not latenttfaee (3) Business Days after obtaining such kedge or in the
case of an order or notice from a Governmental éuilyy receipt. Manager shall recommend approeriaimedial
action to SNH TRS and subject to SNH TRS’s congetiich shall not be unreasonably withheld, conditid or
delayed), take such remedial action, provided Manahall be authorized to take appropriate remeadion
consisting of repairs or maintenance to the Fgailithout receiving SNH TRS’s prior consent: (a)an emergency
threatening the safety of such Facility or its Besis, invitees or employees or imminent matetigkjral damage to
the Facility, or (b) if the continuation of the giv condition will subject Manager and/or SNH TRS$egulatory, civil,
or criminal liability or result in the suspensiom tevocation of a material permit, license or dmdie. Any
disagreement regarding the necessity of taking seictedial action and/or the funding of the costebéthat is not
resolved by the parties within ten (10) Businesg<hall be resolved by arbitration.

Section 10.0 3. Liens Manager shall use commercially reasonable aftorprevent any liens from being
filed against the Facility which arise from any mtanance, repairs, alterations,
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improvements, renewals or replacements in or té-twlity. Manager shall not file any lien agaitis Facility.

Section 10.0 4. OwnershipAll repairs, replacements, alterations and &mfustshall be the property of Owner
or SNH TRS, as may be provided in the lease oFtwlity.

Section 10.0 5. Casualty or Condemnatiolfi during the Term, the Facility is (a) totaliiestroyed by fire or
other casualty or there is a Condemnation or (b)ighg destroyed by fire or other casualty or thes a partial
Condemnation and as a result the Facility is Uablgt for Use, either Manager or SNH TRS may tertririhis
Agreement by sixty (60) days written notice to tither and SNH TRS and/or Owner shall be entitledetain the
insurance proceeds or Condemnation award, as sieencay be.

If, as a result of partial destruction or parti@n@demnation, the Facility is not rendered Unsuédbl Use,
SNH TRS shall (or shall cause the Owner to) makeitisurance proceeds or award received by SNH TRi®&a
Owner available to Manager as necessary to repaiestore the destroyed or untaken portion of theily to the
same condition as existed previously, provided Manahall have the right to discontinue operatihgraa portion of
the Facility pending completion of the repairs estoration as necessary to comply with Legal Reguénts or for the
safe and orderly operation of the Facility.

If the cost of repair or restoration is less thaa insurance proceeds or award received by SNH arki®r
Owner, SNH TRS shall (or shall cause the Ownermtake available the funds necessary to permit tledityeor the
untaken portion to be repaired and restored. dfdbst of the repair or restoration exceeds theuammof insurance
proceeds or award, Manager shall give notice to SR3$ and Owner setting forth in reasonable detailrtature of
such deficiency, and SNH TRS and Owner shall prongutvise Manager whether SNH TRS and/or Owner faritid
the deficiency. If neither SNH TRS nor Owner eliecfund the deficiency, Manager may terminate #aseement by
notice to SNH TRS.

Any obligation of SNH TRS and/or Owner to make faravailable to Manager to repair or restore théligac
is subject to the requirements of any Mortgage.

Notwithstanding any provisions of this Section H.® the contrary, if partial destruction or a frt
Condemnation occurs during the last twelve (12) temf the Term (including any renewal) and if ftdpair and
restoration would not reasonably be expected todpepleted prior to the date that is nine (9) momttigr to the end
of the Term (including any renewal), the provisiasfsthis Section 10.05 shall apply as if the Facilhiad been
rendered Unsuitable for Use.

ARTICLE X |
INSURANCE

Section 11.0 1. General Insurance Requiremeri#anager shall, at all times during the Term, kempcluse
to be kept) the Facility and all property locatldrein or thereon, insured against the risks arsliglh amounts as is
against such risks and in such amounts as SNH THR# seasonably require and as may be commercially
reasonable. Any disputes regarding such mattersesolved by the parties within ten (10) BusinBsg/s (which
period may be extended upon mutual agreement gfdttes) shall be resolved by arbitration.

Section 11.0 2. Waiver of SubrogationSNH TRS and Manager agree that (insofar ag@iite extent that
such agreement may be effective without invalidatim making it impossible to secure insurance cayerfrom
responsible insurance companies doing businedseirstate) with respect to any property loss whichadvered by
insurance then being carried by SNH TRS or Manatler,party carrying such insurance and suffering kzss
releases the others of and from any and all claiitisrespect to
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such loss; and they further agree that their resgetsurance companies (and, if SNH TRS or Manahall self

insure in accordance with the terms hereof, SNH TR3anager, as the case may be) shall have nd ofyh
subrogation against the other on account theraah ¢hough extra premium may result therefromary extra
premium is payable by Manager as a result of thiwipion, SNH TRS shall not be liable for reimbursmt to

Manager for such extra premium.

Section 11.0 3. Risk ManagementManager shall be responsible for the provisiérrisk management
oversight at the Facility.

ARTICLE XI |
TERM AND TERMINATION

Section 12.0 1. Term The Term of this Agreement shall begin on thee diereof and end December 31, 2030
(* Term ™), provided the Term will be automatically extexdd®r two consecutive periods of fifteen (15) yeaesh
unless notice of non-renewal is given by Managdeast twenty-four (24) months prior to the endhaf then current
Term, unless sooner terminated as provided inAgieement. Upon sixty (60) days notice given at ame during
the final twenty-four (24) months of the then catr@erm, if Manager has given notice of non-renewalof the
second extension period, as the case may be, SNB-hd& terminate this Agreement.

Section 12.0 2. Early TerminationEither party may terminate this Agreement, d@ffecas of December 31,
2016, for any reason or for no reason at all, bigtevr notice given to the other at least 180 dayadvance.

ARTICLE XII'|
TRANSITION ON TERMINATION

Section 13.0 1. Termination Upon any termination of this Agreement, exceptogherwise provided in
Section 14.04, Manager shall be compensated fageitgices only through the date of termination abhdamounts
remaining in any accounts maintained by Managesuyant to Section 5.04, after payment of such anscasmimay be
due to Manager hereunder, shall be distributed\iBl $RS. In the event of any termination, both jearishall fully
cooperate with one another to ensure a smoothiticansf management. Upon termination, Managef déliver to
SNH TRS the following:

0] a final accounting, reflecting the balance méame and expenses of the Facility as of
the date of termination, to be delivered as soarasonably possible but not later than sixty (&0)s
after such termination,

(ii) after payment of any amounts as may be duklaoager hereunder, any balance of
monies of SNH TRS or Resident deposits, or bothd bg Manager with respect to the Facility, to be
delivered as soon as reasonably possible, buatetthan sixty (60) days after such termination,

(i) all records, contracts, leases, resident egrents, tenant correspondence, files,
receipts for deposits, unpaid bills and other psp#wcuments or computer disks or information which
pertain in any way to the Facility to be deliver@sl soon as reasonably possible, but not later than
sixty (60) days after such termination, and

(iv) Manager shall cooperate reasonably in all eesp to achieve a transfer of any

license and/or certificate (or to obtain a new rige and/or certificate, if necessary) required in
connection with the operation of the Facility, shall not be required to incur
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any monetary expenditures in connection therewitiless SNH TRS agrees to reimburse Manager
therefor).

ARTICLE XI'V
DEFAULTS

Section 14.0 1. Default by ManageAn Event of Default with respect to Manager kbatur in the event of
any of the following:

(a) the Bankruptcy of the Manager,

(b) the gross negligence or willful misconduct oamhger with respect to its duties and
obligations under this Agreement,

(c) the permit(s), license(s) or certificate(s)uieed for use, operation or management of
the Facility are at any time suspended, terminatagvoked and not reinstated within the applicagpeal period, if
any, for any reason due solely to the acts or aarisf Manager,

(d) Manager’s failure to keep, observe or performy anaterial covenant, agreement,

term or provision of this Agreement to be kept,esbed or performed by Manager, which failure shatitinue (i) for

a period of five (5) Business Days after Manageeires notice from SNH TRS in case of monetary wlefaor (ii)
for a period of twenty (20) Business Days after Egar receives notice from SNH TRS in the case afmonetary
defaults, in each case, specifying the defaultyigexl, however, that if such non-monetary defaalirot be cured
within such twenty (20) Business Day period, theaniger shall be entitled to such additional timeslkaall be
reasonable, provided the default is curable anddganhas promptly proceeded to commence cure &f default
within said period, and thereafter diligently prostes the cure to completion; provided, howeveat th no event
shall such additional time exceed ninety (90) days,

(e) a Change in Control of Manager to which SNH Td®8s not consent,

)] a default by Manager or any Affiliate of Managender any other agreement between
Manager or an Affiliate of Manager and SNH TRS or Affiliate of SNH TRS, which continues beyond any
applicable notice and cure period.

Section 14.0 2. Default by SNH TRSAn Event of Default with respect to SNH TRS sloakcur in the event
of any of the following:

(@) the Bankruptcy of SNH TRS;

(b) the gross negligence or willful misconduct oNKs TRS with respect to its
obligations under this Agreement;

(c) the permit(s), license(s) or certificate(s)uieed for use, operation or management of
the Facility are at any time suspended, terminatagvoked and not reinstated within the applicatgpeal period, if
any, for any reason due solely to the acts or aarisf SNH TRS or one of its Affiliates;

(d) SNH TRS shall fail to (i) timely fund Working &pital or to fund Capital

Replacements pursuant to an Approved Budget artd failare shall continue for a period of ten (10)shess Days
after notice thereof by Manager or (ii) keep, olssesr perform any other material covenant,
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agreement, term or provision of this Agreementedépt, observed or performed by SNH TRS and saitiré shall

continue (x) for a period of five (5) Business Dafter SNH TRS receives notice from Manager in cds@onetary

defaults or (y) for a period of twenty (20) Busiad3ays after SNH TRS receives notice from Managéeheé case of
non-monetary defaults, in each case specifyingléfault; provided, however, if such default canbetcured within

such twenty (20) Business Day period, then SNH FR&I be entitled to such additional time as shalfeasonable,
provided the default is curable, SNH TRS has préynptoceeded to commence cure of such non-monelefigult

within said period, and thereafter diligently prostes the cure to completion; provided, howeveat th no event
shall such additional time to cure non-monetanadi$ exceed ninety (90) days.

Section 14.0 3. Remedies of SNH TR®pon the occurrence of an Event of Default bynktger, SNH TRS
may terminate this Agreement immediately upon mo#iad shall be entitled to exercise any other siglittaw or in
equity.

Section 14.0 4. Remedies of Managedpon the occurrence of an Event of Default byHSNRS described in
Section 14.02, Manager may terminate this Agreeroerihirty (30) days notice and SNH TRS shall pagnisiger the
Termination Fee within thirty (30) days of the efiee date of termination if the termination occafser December
31, 20186, as liquidated damages and in lieu ofcthgr remedy of Manager at law or in equity, ad aelany accrued
but unpaid fees owed to Manager pursuant to Sebtiaih

Section 14.05 . No Waiver of DefaultThe failure by SNH TRS or Manager to insist upbe strict
performance of any one of the terms or conditidrtiie Agreement or to exercise any right, remedglection herein
contained or permitted by law shall not constitotdye construed as a waiver or relinquishmentHerfuture of such
term, condition, right, remedy or election, but #ame shall continue and remain in full force affdce All rights
and remedies that SNH TRS or Manager may havewvatita equity or otherwise for any breach of anymteor
condition of this Agreement shall be distinct, sepaand cumulative rights and remedies and nabtieem, whether
or not exercised by SNH TRS or Manager, shall sl to be in exclusion of any right or remedy BHSTRS or
Manager.

ARTICLE X V
GOVERNING LAW, ARBITRATION, LIABILITY OF MANAGER AND INDEMNITY

Section 15.0 1. Governing Law, EtcThis Agreement shall be interpreted, constragglied and enforced in
accordance with the laws of the Commonwealth of ddeBusetts applicable to contracts between resideint
Massachusetts which are to be performed entirethinviMassachusetts, regardless of (i) where thiseAgent is
executed or delivered; or (ii) where any paymemtber performance required by this Agreement idera required
to be made; or (iii) where any breach of any priovisof this Agreement occurs, or any cause of actitherwise
accrues; or (iv) where any action or other proasgds instituted or pending; or (v) the nationagligitizenship,
domicile, principal place of business, or jurisiintof organization or domestication of any padyjvi) whether the
laws of the forum jurisdiction otherwise would apphe laws of a jurisdiction other than Massachssetr (vii) any
combination of the foregoing.

Section 15.0 2. Arbitration

(a) Any disputes, claims or controversies betwéerparties (i) arising out of or relating
to this Agreement, or (ii) brought by or on behafifany shareholder of any party or a direct ornect parent of a
party (which, for purposes of this Section 15.02allkmean any shareholder of record or any berfmivner of
shares of any party, or any former shareholdeeofnd or beneficial owner of shares of any pasither on his, her
or its own behalf, on behalf of any party or onddébf any series
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or class of shares of any party or shareholdeengfparty against any party or any member, trustifieer, manager
(including Reit Management & Research LLC or itecassor), agent or employee of any party, includiisputes,
claims or controversies relating to the meaninggrpretation, effect, validity, performance or enfament of this
Agreement, including this arbitration provision, tbe declarations of trust, limited liability compaagreements or
bylaws of any party hereto (all of which are reéeto as “ Dispute¥), or relating in any way to such a Dispute or
Disputes shall, on the demand of any party to ddidpute be resolved through binding and final aaibn in
accordance with the Commercial Arbitration Rulée (t Rules’) of the American Arbitration Association (* AAA)
then in effect, except as those Rules may be neatifi this Section 15.02. For the avoidance ofodoand not as a
limitation, Disputes are intended to include detiix@ actions against trustees, officers or managéeny party and
class actions by a shareholder against those thdiig or entities and any party. For the avoidaric®ubt, a Dispute
shall include a Dispute made derivatively on beb&bine party against another party. For purpo$ési®Article XV,
the term “party” shall include any direct or inditgarent of a party.

(b) There shall be three arbitrators. If there @méy two parties to the Dispute, each
party shall select one arbitrator within fifteerbHays after receipt of a demand for arbitrati®uach arbitrators may
be affiliated or interested persons of such partiéshere are more than two parties to the Dispatl claimants, on
the one hand, and all respondents, on the othet, Ishall each select, by the vote of a majorityhefclaimants or the
respondents, as the case may be, one arbitratonvifteen (15) days after receipt of a demanddiitration. Such
arbitrators may be affiliated or interested persohthe claimants or the respondents, as the casebe If either a
claimant (or all claimants) or a respondent (orrafipondents) fail to timely select an arbitratzent the party (or
parties) who has selected an arbitrator may requnestAAA to provide a list of three proposed adtiors in
accordance with the Rules (each of whom shall berak impartial and unaffiliated with any party)dathe party (or
parties) that failed to timely appoint an arbitragball have ten (10) days from the date the AAdvjtes such list to
select one of the three arbitrators proposed by AMAsuch party (or parties) fail to select suehitator by such
time, the party (or parties) who have appointedfitst arbitrator shall then have ten (10) daysétect one of the
three arbitrators proposed by AAA to be the secarutrator; and, if he/they should fail to seleatls arbitrator by
such time, the AAA shall select, within fifteen {ldays thereafter, one of the three arbitratored proposed as the
second arbitrator. The two arbitrators so appdisteall jointly appoint the third and presidingigdtor (who shall be
neutral, impartial and unaffiliated with any partwithin fifteen (15) days of the appointment of tkecond
arbitrator. If the third arbitrator has not begipainted within the time limit specified hereingththe AAA shall
provide a list of proposed arbitrators in accord@awith the Rules, and the arbitrator shall be apedi by the AAA in
accordance with a listing, striking and ranking qadure, with each party having a limited numberstifkes,
excluding strikes for cause.

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

(d) There shall be only limited documentary diseyvef documents directly related to
the issues in dispute, as may be ordered by tligedos.

(e) In rendering an award or decision (the “* Aw§rdhe arbitrators shall be required to
follow the laws of The Commonwealth of Massachsse#iny arbitration proceedings or Award renderecebnder
and the validity, effect and interpretation of thibitration agreement shall be governed by theefeédArbitration
Act, 9 U.S.C. 81 et seq. The Award shall be intingi and may, but shall not be required to, brisfigte the findings
of fact and conclusions of law on which it is based

)] Except to the extent expressly provided by thigeement or as otherwise agreed by
the parties, each party involved in a Dispute dhedir its own costs and expenses (including atysine
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fees), and the arbitrators shall not render an éweat would include shifting of any such costexpenses (including
attorneys’ fees) or, in a derivative case or ckstion, award any portion of a party’s award to ¢k@mant or the
claimant’s attorneys. Each party (or, if there m@e than two parties to the Dispute, all claimann the one hand,
and all respondents, on the other hand, respegtisball bear the costs and expenses of its (in) thelected arbitrator
and the parties (or, if there are more than twdigmrno the Dispute, all claimants, on the one had all
respondents, on the other hand) shall equally theacosts and expenses of the third appointed aidmit

g An Award shall be final and binding upon thetjgs thereto and shall be the sole
and exclusive remedy between such parties relatintpe Dispute, including any claims, counterclaifissues or
accounting presented to the arbitrators. Judguomeon the Award may be entered in any court havingdiction. To
the fullest extent permitted by law, no applicatemappeal to any court of competent jurisdictioaynbe made in
connection with any question of law arising in ttmrse of arbitration or with respect to any awawatle except for
actions relating to enforcement of this agreemerdrbitrate or any arbitral award issued hereuraer except for
actions seeking interim or other provisional reliaf aid of arbitration proceedings in any court aimpetent
jurisdiction.

(h) Any monetary award shall be made and payable.B. dollars free of any tax,
deduction or offset. Each party against whichAlard assesses a monetary obligation shall payottiaation on or
before the 30th day following the date of the Awarduch other date as the Award may provide.

0] This Section 15.02 is intended to benefit arddnforceable by the shareholders,
members, direct and indirect parents, trusteesctirs, officers, managers (including Reit Managange Research
LLC or its successor), agents or employees of amny@and the parties and shall be binding on tleettolders of any
party and the parties, as applicable, and shalinbaddition to, and not in substitution for, anyhet rights to
indemnification or contribution that such individsi@ar entities may have by contract or otherwise.

Section 15.0 3. Consent to Jurisdiction and Forufis Section 15.03 is subject to, and shallin@ny way
limit the application of, Section 15.02; in caseaofy conflict between this Section 15.03 and Sacti6.02, Section
15.02 shall govern. Notwithstanding anything te tontrary in Section 15.02, the exclusive jurisditand venue in
any action brought by any party hereto pursuarthi® Agreement shall lie in any federal or statertdocated in
Boston, Massachusetts. By execution and delivérthis Agreement, each party hereto irrevocablynsitd to the
jurisdiction of such courts for itself and in respef its property with respect to such action. Faeties irrevocably
agree that venue would be proper in such court,lemdby waive any objection that such court israproper or
inconvenient forum for the resolution of such actid’he parties further agree and consent to theacseof any
process required by any such court by delivery obpy thereof in accordance with Section 17.01 thad any such
delivery shall constitute valid and lawful servigieprocess against it, without necessity for senldg any other means
provided by statute or rule of court.

Section 15.0 4. Standard of CaréManager shall discharge its duties in good faiiid agrees to exercise,
with respect to all services provided by Managedeunthis Agreement, a standard of care, skill, pneg and
diligence under the circumstances then existing @®nsistent with the prevailing practices of itasional property
managers that manage properties comparable toatiéty-in the same market and in no event wittsleare, skill,
prudence or diligence as Manager would customaittilyze in the conduct of its business, and asdsessary to
comply with all Legal Requirements.

Section 15.0 5. Indemnity In any action, proceeding or claim brought aested by a third party, Manager
will defend, indemnify and hold SNH TRS (and anyitsfAffiliates, their respective directors,
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trustees, officers, shareholders, employees anctggearmless from and against any claims, lossgsnses, costs,
suits, actions, proceedings, demands or liabilitie$ are asserted against, or sustained or ircbyréhem because of
Manager’s breach of any material term of this Agnent, or arising from Manager’s failure to actnot act in
accordance with SNH TRS’s reasonable instructiongross negligence, fraud, or willful misconductcept to the
extent caused by SNH TRS'’s breach of any mateeiah tof this Agreement, gross negligence, fraud oifulv
misconduct. SNH TRS will defend, indemnify, andchmanager (and any of its Affiliates, their respee directors,
trustees, officers, shareholders, employees anatggearmless, from and against any and all clagrgenses, costs,
suits, actions, proceedings, demands, or lialslitieat are asserted against, or sustained or ettuyy them in
connection with the performance of Manager’s dutieder this Agreement or otherwise while actinghimithe scope
of the agency established by the parties to thieé&ment and in accordance with Section 15.04, ¢inéncase of an
action, proceeding or claim brought or asserted third party against any of them as a result diSNRS’s breach of
any material term of this Agreement, violation afgal Requirements, instructions to Manager to actod act with
respect to the relevant matter or gross negligefreeid or willful misconduct, except to the extergused by
Manager’s breach of any material term of this Agrent, failure to act or not act in accordance V@tiH TRS’s
reasonable instructions, gross negligence, fraudvidful misconduct. The scope of the foregoingdémnities
includes any and all costs and expenses propedyrried in connection with any proceedings to defemg
indemnified claim, or to enforce the indemnity, lmth. Recovery upon an indemnity contained in fgseement
shall be reduced dollar-for-dollar by any applieabisurance collected by the indemnified party wéhpect to the
claims covered by such indemnity.

Section 15.0 6. Limitation of Liability To the maximum extent permitted by applicablg, lno shareholder,
member, officer, director, trustee, employee omagé any party to this Agreement (and of any Adfié of such party
that is not a party to this Agreement) shall hamg personal liability with respect to the liabii§ or obligations of
such party under this Agreement or any documentiggd by such party pursuant to this Agreement.

ARTICLE XV |
PROPRIETARY MARKS; INTELLECTUAL PROPERTY

Section 16.0 1. Proprietary MarksDuring the Term of this Agreement, the Faciityall be known as a “Five
Star Senior Living” community, with such additioridentification as may be necessary and agreed 8NH TRS
and Manager to provide local identification or tomply with local licensing or consumer protectiamws.

Section 16.0 2. Ownership of Proprietary Mark3he Proprietary Marks shall in all events rem#ie
exclusive property of Manager, and except as esgfpyreset forth in this Agreement, nothing contairfetein shall
confer on SNH TRS the right to use the ProprieMayks. Except as provided below in this sectiorgrugermination,
any use of or right to use the Proprietary MarksSNH TRS shall cease forthwith, and SNH TRS shalhptly
remove, at Manager’'s expense, from the Facility signs or similar items that contain the Proprietsiiarks. Upon
termination, SNH TRS shall have the right to usg Bwventory or Household Replacement items markét the
Proprietary Marks exclusively in connection witle thacility until they are consumed.

Section 16.0 3. Intellectual PropertyAll Intellectual Property shall at all times peoprietary to Manager or
its Affiliates, and shall be the exclusive propedfyManager or its Affiliates. During the Term, Mager shall be
entitled to take all reasonable steps to ensutettiealntellectual Property remains confidentiahdd termination, all
Intellectual Property shall be removed from theilkgdy Manager, without compensation to SNH TRS.
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ARTICLE XVI |
MISCELLANEOUS PROVISIONS

Section 17.0 1. Notices All notices, demands, consents, approvals, agdests given by either party to the
other hereunder shall be in writing and shall bended to have been duly given when delivered inguerapon
confirmation of receipt when transmitted by fac$éamransmission, or on the next business day iistrEtted by
nationally recognized overnight courier, to thetigarat the following addresses:

SNH AL AIMO Tenant, Inc

c/o Senior Housing Properties Tr
Two Newton Plact

255 Washington Street, Suite 3
Newton, Massachusetts 024
Attn: David J. Hegart
Telephone: (617) 7¢-8104
Facsimile: (617) 7¢-8349

FVE Managers, Inc

400 Centre Stret

Newton, Massachusetts 024
Attn: Bruce J. Mackey J
Telephone: (617) 78214
Facsimile: (617) 7¢-8243

or to such other address and to the attention ci sther person as either party may from timerteetdesignate in
writing. Notices properly given as described abshall be effective upon receipt.

Section 17.0 2. Severability If any term or provision of this Agreement oethpplication thereof in any
circumstance is held invalid, illegal or unenfofgleain any respect for any reason, the validitygalgy and
enforceability of any such provision in every othespect and of the remaining provisions hereoll stwd be in any
way impaired, unless the provisions held invaligégal or unenforceable shall substantially imghe benefits of the
remaining provisions hereof.

Section 17.0 3. Gender and Numbewhenever the context of this Agreement requities, gender of all
words herein shall include the masculine, feminared neuter, and the number of all words hereifi sidude the
singular and plural.

Section 17.0 4. Headings and Interpretatiohhe descriptive headings in this Agreement arebnvenience
of reference only and shall not affect in any whg tneaning or interpretation of this AgreementfeRances to
“Section” in this Agreement shall be a referenca ®ection of this Agreement unless otherwise atdit. Whenever
the words “include,” “includes” or “including” arased in this Agreement they shall be deemed toolbewled by
“without limitation.” The words “hereof,” “hereih,"hereby,” and “hereunder,” when used in this Agment shall
refer to this Agreement as a whole and not to amiqular provision unless otherwise indicated.e Word “or” shall
not be exclusive. This Agreement shall be consdtmighout regard to any presumption or rule reaugreonstruction
or interpretation against the party drafting.

Section 17.0 5. Estoppel Certificate€ach party to this Agreement shall at any timd &ilom time to time,
upon not less than thirty (30) day’s prior noticenfi the other party, execute, acknowledge and eletiv such other
party, or to any third party specified by such otbarty, a statement in writing:
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(i) certifying that this Agreement is unmodifieddaim full force and effect (or if there have beendifications, that
the same, as modified, is in full force and effactl stating the modifications); (ii) stating whetloe not to the best
knowledge of the certifying party: (x) there i€@ntinuing default by the non-certifying party imetperformance or
observation of any covenant, agreement or condi@niained in this Agreement; or (y) there shallehaccurred any
event which, with the giving of Notice or the pagseaf time or both, would become such a defaultl, d@nso,
specifying such default or occurrence of which ¢eetifying party may have knowledge; and (iii) stgtsuch other
information as the non-certifying party may reasipaequest. Such statement shall be binding upercertifying
party and may be relied upon by the non-certifypagty and/or such third party specified by the wertifying party
as aforesaid. The obligations set forth in thisti®a 17.05 shall survive Termination (that is, legrarty shall, on
request, within the time period described abovegcete and deliver to the non-certifying party amany such third
party a statement certifying that this Agreemerst ib@en terminated).

Section 17.0 6. Confidentiality of Business Infotioa. Manager and SNH TRS agree to keep confidential
and not to use or to disclose to others, any off tlespective secrets or confidential or proprigtarformation,
customer lists, or trade secrets, or any mattetears relating to this Agreement, the managemenhefFacility or
their association with each other except (a) tir tiespective Affiliates, which may in turn discéoto any holder of a
Mortgage, any prospective lender, purchaser orpeas/e purchaser of the Facility, (b) to any rgtiagencies,
lenders, stock analysts, accountants, lawyers #ret tike professionals, (c) as expressly consetdad writing by
the other party, (d) as required by law or theguEany national securities exchange or automgietation system to
which SNH TRS or Manager, or any Affiliate of eithés or becomes subject, or (e) as required by davthe
applicable regulators with respect to any initi@newal or other required application for licensuvedicare or
Medicaid participation or other approval or cectfiion of the Facility.

Section 17.0 7._ Confidentiality of Patient Inforfioat . The parties shall only use or disclose patient
information, including Protected Health Informatigas such term is defined by the Standards forakyivof
Individually Identifiable Health Information, 45 ER. Part 160 and Subparts A and E of Part 164rasulgated
from time to time by the Department of Health anghtdn Services (the_ * Privacy Standaf))sin compliance with
the Privacy Standards and other applicable lawe parties shall further reasonably safeguard thdidentiality,
integrity and availability of patient informatioimcluding Protected Health Information, as requibgdapplicable law,
including the Privacy Standards and the Securianirds (45 C.F.R. Part 160 and Subparts A andAafl64). In
the event that patient information (including Poségl Health Information) is disclosed by a partytsragents to the
other party, its employees, contractors, subcotra®r agents, such other party agrees to talsomnaale steps to
maintain, and to require its employees, contracgrbcontractors and agents receiving such infeomab maintain,
the privacy and confidentiality of such informatioansistent with applicable law. In connectionhwite Manager's
services hereunder, the parties shall enter ifostness Associate Agreement in a form acceptatdeth parties.

Section 17.0 8. AssignmentSNH TRS may assign this Agreement to any At##liébut only as such term is
defined in Section 1.03(i) or (iii)) of SNH TRS Wwdut Manager’s consent. Manager shall not assigraasfer its
interest in this Agreement without the prior writteonsent of SNH TRS which may be withheld in SNIRISTs sole
and absolute discretion. If SNH TRS consents tasaignment of this Agreement by Manager, no furdissignment
shall be made without the express consent in wrhSNH TRS.

Section 17.0 9. Entire Agreement/AmendmenThis Agreement supersedes all previous contraots
understandings between the parties and constifugesntire Agreement between the parties with i@dpethe subject
matter hereof. This Agreement may not be modifatbred or amended in any manner except by an émemt in
writing, duly executed by the parties hereto.
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Section 17.1 0. Third Party BeneficiariesThe terms and conditions of this Agreement shmite to the
benefit of, and be binding upon, the respectivesssors, heirs, legal representatives or permétssiyns of each of
the parties hereto and except for Owner, whichnisnéended third party beneficiary, and as othezvpsovided in
Section 15.05, no Person other than the partiestdv@nd their successors and permitted assigmseisded to be a
beneficiary of this Agreement.

Section 17.1 1. Survival The following provisions shall survive termir@atior expiration of this
Agreement: Sections 11.02, 13.01, 14.03, 14.0414dr@b, Article XV and Article XVII.

Section 17.1 2. Relationship Between the Parti€he relationship between SNH TRS and Managesyaunt
to this Agreement shall not be one of general agehat shall be that of an independent contracttetionship,
provided with respect to those specific and limitdctumstances in which (a) Manager is holding &irfidr the
account of SNH TRS or (b) Manager is required dherized to act as authorized representative ford SIRS with
respect to agreements with Residents, filings &itl applications to governmental bodies or purst@litenses or
Legal Requirements, the relationship between SNES T@&d Manager shall be that of trustee and auttbriz
representative (with limited agency), respectivaleither this Agreement nor any agreements, imstnis,
documents or transactions contemplated hereby Bhalhy respect be interpreted, deemed or consiagechaking
SNH TRS a partner or joint venturer with Managerasrcreating any similar relationship or entityd amach party
agrees that it will not make any contrary assertcammtention, claim or counterclaim in any actisuit or other legal
proceeding involving the other.

[Signatures on the following page]
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IN WITNESS WHEREOF, the parties hereto have cauliesdAgreement to be executed under seal by their
duly authorized officers, all as of the day andryfeat above written.

Manager:
FVE Managers, Inc

By: /sl Bruce J. Mackey J
Name: Bruce J. Mackey J
Title: Presiden

SNH TRS:

SNH AL AIMO Tenant, Inc

By: /s/ Richard A. Doyle
Name: Richard A. Doyle
Title: Presiden
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Exhibit A

4461 N. Crossover Road
Fayetteville, Arkansas
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Schedule 4.05
Five Star Rehabilitation and Wellness Services, LLC
Senior Living Insurance Company

Affiliates Insurance Company

Reit Management & Research LLC

30




Schedule to Exhibit 99.1

There are 14 management agreements with FVE Masidger, a representative form of which is fileddveith. The
other management agreements, with the respectiitg and applicable to the respective communitielisbelow, are
substantially identical in all material respectstte representative form of management agreemedthierewith.

Entity Community
SNH AL AIMO Tenant, Inc Morningside of Jonesbol

4210 S. Caraway Road
Jonesboro, Arkans:
Morningside of Springdal
672 Jones Road
Springdale, Arkanse
Morningside of Branson Meadou
5351 Gretna Road
Branson, Missoul
Morningside of Chesterfield Village
2410 W. Chesterfield Boulevard
Springfield, Missour
Morningside of Springfielt
3540 East Cherokee Street
Springfield, Missour
Morningside of Sterling
2705 Avenue E.
Sterling, lllinois
Morningside of Pekit
2700 14th Street
Pekin, lllinois
Morningside of Washingto
100 Grand Victorian Place
Washington, lllinois

SNH AL AIMO Tenant Il, Inc. Morningside of Nevada
640 E. Highland Avenue
Nevada, Missoul

SNH AL TRS, Inc. The Lodge Assisted Living and Memory Care Commu
2200 East Long Street
Carson City, Nevad
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Morningside of Godfre'

1373 D’Adrian Professional Park
Godfrey, lllinois

Amber Ridge Assisted Livin

900 43rd Avenue

Moline, lllinois

Amber Ridge Memory Car

221 11th Avenue

Moline, lllinois
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