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PART I. Financial Information

ltem 1. Financial Statements.

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

(unaudited)
June 30, December 31
2015 2014
ASSETS
Real estate propertie
Land $ 785,452 $ 683,97¢
Buildings and improvemen 6,606,76¢ 5,554,632
7,392,221 6,238,611
Less accumulated depreciati (1,066,686 (983,850
6,325,53¢ 5,254,761
Cash and cash equivalel 52,231 27,594
Restricted cas 9,121 10,544
Deferred financing fees, n 27,691 30,549
Acquired real estate leases and other intangilsietesne 650,02C 472,788
Other asset 283,428 172,033
Total asset $ 7,348,02¢ $ 5,968,26¢
LIABILITIES AND SHAREHOLDERS EQUITY
Unsecured revolving credit facilii $ 615,00C $ 80,000
Unsecured term loa 350,00C 350,00C
Senior unsecured notes, net of discc 1,744,33¢ 1,743,62¢
Secured debt and capital lea 730,213 627,07€
Accrued interes 21,258 20,046
Assumed real estate lease obligations 120,732 122,82€
Other liabilities 200,263 72,286
Total liabilities 3,781,80¢ 3,015,862
Commitments and contingenci
Shareholder equity:
Common shares of beneficial intere$.01par value300,000,00(shares
authorized, 237,398,662 and 203,910,305 sharesdssud outstandinat
June 30, 2015 and December 31, 2014, respec 2,374 2,039
Additional paid in capita 4,530,734 3,825,06:
Cumulative net incom 1,429,791 1,353,62-
Cumulative other comprehensive inco 6,146 3,329
Cumulative distribution (2,402,830 (2,231,64€
Total shareholde’ equity 3,566,221 2,952,407
Total liabilities and sharehold¢ equity $ 7,348,02¢ $ 5,968,26¢

See accompanying notes.
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SENIOR HOUSING PROPERTIES TRUST
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVIECOME
(amounts in thousands, except per share data)

(unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
Revenues
Rental income $155,546 $127,669 $301,328 $239,724
Residents fees and servic 91,856 79,039 174,648 158,481
Total revenue 247,402 206,708 475,978 398,205
Expenses
Property operating expens 93,592 79,786 179,38¢ 157,59C
Depreciatior 62,511 46,703 116,218 85,058
General and administratiy 11,674 9,577 22,248 17,866
Acquisition related cost 4,617 2,512 5,775 2,635
Total expense 172,394 138,578 323,627 263,149
Operating incom: 75,008 68,130 152,351 135,056
Interest and other incon 142 154 217 258
Interest expens (37,907 (34,112 (73,848 (63,012
Loss on early extinguishment of dt (39) — (1,448 —
Income from continuing operations before incomee&pens¢
and equity in earnings of an inves 37,204 34,172 77,272 72,302
Income tax expens (129 (155 (239 (346
Equity in earnings of an invest 23 118 95 21
Income from continuing operatiol 37,098 34,135 77,128 71,977
Discontinued operation
(Loss) income from discontinued operatis (109 741 (350 2,041
Impairment of assets from discontinued operat (602 387 (602 (334
Income before gain on sale of proper 36,387 35,263 76,176 73,684
Gain on sale of propertit — 2,396 — 2,552
Net income $ 36,387 $ 37,659 $ 76,176 $ 76,236
Other comprehensive inconr
Change in net unrealized gain (loss) on investrr 1,387 640 2,835 (1,280
Share of comprehensive (loss) income of an inve (64) 31 (19) 50
Other comprehensive income (lo 1,323 671 2,816 (1,230
Comprehensive incon $ 37,710 $ 38,330 $ 78,992 $ 75,006
Weighted average common shares outstanding (k 235,549 199,83C 228,501 193,962
Weighted average common shares outstanding (d)l 235,592 199,867 228,534 193,99C
Per common share amounts (basic and dilu
Income from continuing operatic 0.16 0.18 0.34 0.38
(Loss) income from discontinued operati (0.01 0.01 (0.01 0.01
Net incoms $ 015 $ 019 $ 033 $ 0.39

See accompanying notes.
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SENIOR HOUSING PROPERTIES TRUST

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities:
Net income

(amounts in thousands)
(unaudited)

Adjustments to reconcile net income to cash praViole operating activities:

Depreciation

Amortization of deferred financing fees and delstdiints and premiums

Straight line rental income

Amortization of acquired real estate leases andrattiangible assets

Loss on early extinguishment of debt
Impairment of assets
Other non-cash adjustments
Gain on sale of properties
Gain on sale of investments
Equity in earnings of an investee
Change in assets and liabilities:
Restricted cash
Other assets
Accrued interest
Other liabilities
Cash provided by operating activities

Cash flows from investing activities:

Real estate acquisitions and deposits

Real estate improvements

Investment in Affiliates Insurance Company
Investment in Reit Management & Research Inc.
Proceeds from sale of properties

Proceeds from sale of investments

Cash used for investing activities

Cash flows from financing activities:
Proceeds from issuance of common shares, net

Proceeds from issuance of unsecured senior naesf discount

Proceeds from unsecured term loan

Proceeds from borrowings on revolving credit fagili
Repayments of borrowings on revolving credit fagili

Repayment of other debt

Loss on early extinguishment of debt settled irhcas

Payment of deferred financing fees
Distributions to shareholders
Cash provided by financing activities

Increase in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Supplemental cash flow information:
Interest paid
Income taxes paid

Six Months Ended

June 30,
2015 2014

76,176 $ 76,236
116,218 85,058
3,096 3,011
(8,699 (3,938
(2,376 153

1,448 —
602 334

(510 —
— (2,552

(71) —
(95) (21)
1,423 1,555
(2,803 7,007
1,212 4,562
30,914 7,597
216,535 179,002
(1,103,732 (1,143,340
(35,322 (37,334
— (825,
(16,528 —
1,750 17,900
6,571 —
(1,147,261 (1,163,599
659,502 322,864
— 648,914

— 350,000
1,210,00C 90,000
(675,000 (190,000
(66,431 (42,201
(1,523 —
— (8,038
(171,185 (146,783
955,363 1,024,75€
24,637 40,159
27,594 39,233
52,231 $ 79,392
69,541 $ 55,439
477 106



Non-cash investing activities:
Investment acquired by issuance of common shares
Acquisitions funded by assumed debt

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

See accompanying notes.

(44,461
(169,136

169,136
46,503

(15,630

15,630
1,511
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENS (UNAUDITED)
(dollar amounts in thousands, except per shareadata otherwise state
Note 1. Basis of Presentation

The accompanying condensed consolidated finaneitdreents of Senior Housing Properties Trust and it
subsidiaries, or we, us, or our, are unauditedita@einformation and disclosures required by lgé&herally
accepted accounting principles, or GAAP, for cortgpfanancial statements have been condensed oteanitWe
believe the disclosures made are adequate to rhakaeformation presented not misleading. Howetrey,
accompanying condensed consolidated financialmtaies should be read in conjunction with the cadatgd
financial statements and notes contained in ouruAhReport on Form 10-K for the year ended DecerBher
2014, or our Annual Report. In the opinion of eanagement, all adjustments, which include onlynabr
recurring adjustments, considered necessary fair @fesentation have been included. All intercamyp
transactions and balances with or among our cafedelil subsidiaries have been eliminated. Opersgigts for
interim periods are not necessarily indicativehaf tesults that may be expected for the full year.

The preparation of financial statements in confeymiith GAAP requires us to make estimates andraptions
that affect reported amounts. Actual results califigr from those estimates. Significant estimatesur
condensed consolidated financial statements ingudehase price allocations, useful lives of figasdets and
impairment of real estate and intangible assets.

Note 2. Recent Accounting Pronouncements

In April 2014, the Financial Accounting StandardsaBl, or FASB, issued Accounting Standards UpdatdSU,
No. 2014-08Reporting Discontinued Operations and DisclosureBigposals of Components of an Entifihis
update amends the criteria for reporting discomtihaperations to, among other things, raise treskioid for
disposals to qualify as discontinued operationss Tipdate will reduce the number of any future prop
dispositions we make to be presented as discomtioperations in our condensed consolidated financia
statements. We adopted this update on Januarylh, 20

In February 2015, the FASB issued ASU No. 2015 solidation. Among other things, this update changes
how an entity determines the primary beneficiarg @friable interest entity. This update is effecfor interim
and annual periods beginning after December 15,20ith early adoption permitted. The implemermtatof this
update is not expected to cause any significamgdgto our condensed consolidated financial statesn

In April 2015, the FASB issued ASU No. 2015-@mplifying the Presentation of Debt Issuance Cosatsich
requires debt issuance costs to be presented rathace sheets as a direct deduction from theciassd debt
liability. This update is effective for interim amehnual reporting periods beginning after Decenmb 2015 and
requires retrospective application. The implemigomieof this update is not expected to cause angfiah
changes to our condensed consolidated financiainstants other than the reclassification of dehtasse costs
from assets to liabilities on our condensed codatdid balance sheets. When adopted, deferred iimgpoasts of
$24,223 and $26,339 as of June 30, 2015 and Dece&8hp2014, respectively, will be reclassified frassets to
the related debt obligations on our condensed didiated balance sheets.

In May 2014, the FASB issued ASU No. 2014-B@venue From Contracts With Customesdhich outlines a
comprehensive model for entities to use in accogrfr revenue arising from contracts with cust@n@&his
ASU states that “an entity recognizes revenue pictiéhe transfer of promised goods or servicesugiomers in
an amount that reflects the consideration to wttiehentity expects to be entitled in exchangeHlosé goods or
services.” While this ASU specifically referencemtracts with customers, it may apply to certatlmeot
transactions such as the sale of real estate goraqut. In July 2015, the FASB approved a one geéerral of
the effective date for this ASU to interim and aaleporting periods beginning after December 08,72 We
are continuing to evaluate this guidance; howewerdo not expect its adoption to have a materigbichon our
condensed consolidated financial statements, as
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per shareadata otherwise state
a substantial portion of our revenue consists atfaléncome from leasing arrangements, which aeeifipally
excluded from this ASU.

Note 3. Real Estate Properties

At June 30, 2015, we owned 428 properties (4521mgk) located in 43 states and Washington, D.Chile
accounted, or expect to account for, the follonacguisitions as business combinations unless oisemnoted.

Triple Net Leased Senior Living Community Acquigii

As previously disclosed, in May 2015, we acquir@ds8nior living communities with 3,352 living unft an
aggregate contractual purchase price of approxlyn@&®2,611, excluding additional consideratior$hf391
related to allocated debt issuance costs . EighiEtre 37 acquired communities are triple netddasenior living
communities with 2,119 living units. We acquiredgh 18 communities for an allocated purchase pfice
approximately $454,026, including the assumptioaggdroximately $44,395 of mortgage debt with a \wiid
average annual interest rate of 5.07%, and exdudwsing costs. As of the date acquired, the wetaverage
amortization period for capitalized lease origioatvalues was 11.8 years. These 18 communitideased to
seven senior living operators. The remaining 19osdiving communities are managed as describedvbel

The closing of one additional triple net leaseda®iving community, under the same purchase agesg for the
37 senior living communities described above, BitHiving units was delayed. The acquisition ostbdommunity
is subject to various conditions; accordingly, e@ provide no assurance that we will acquire tbimraunity,
that the acquisition will not be delayed furthettioait the terms will not change.

Triple Net Leased Senior Living Community Acquisgisince January 1, 2015:

Cash Paic
Number plus Acquired Premium
of Units/  Assumed Buildings and Real Estate Other Assumed on Assumec
Date Location Properties Beds Debt Land Improvements ~ FF&E Leases Liabilities Debt Debt
May-15 11 State 18 2,119 $454,026 $ 29,395 $ 369,44t $20,889 $ 53513 $ (18,091 $ (44395 $ (1,125)
18 2,119 $454,02€ $ 29,395 $ 369445 $ 20,88 $ 53,513 $ (18,091 $ (44,395 $ (1,125

(1) These amounts include the cash we paid plus the wlebassumed, if any, as well as other settle
adjustments described above, but exclude closimggscdhe allocation of the purchase price of
acquisitions shown above is based upon prelimirestymates of the fair value of assets acquirec
liabilities assumed. Consequently, amounts prelanily allocated to assets acquired and liabiliissume
may change from those used in these condensedlicizied financial statement

In July 2015, we entered into an agreement to aequie senior living community with 84 living unftsr
approximately $18,250, excluding closing costs.iifend to lease this community to a third partyiseliving
operator. The acquisition of this community is gabjto various conditions; accordingly, we can fewno
assurance that we will acquire this community, thatacquisition will not be delayed further ortttiee terms will
not change or that we will enter the expected Iéasthis community.
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENS (UNAUDITED)
(dollar amounts in thousands, except per shareadata otherwise state
Managed Senior Living Community Acquisitions:

As part of the transaction described above, in lvinie acquired 37 senior living communities in M&13, we
acquired 19 managed senior living communities Wj83 living units for an allocated purchase pdte
approximately $309,976, including the assumptioaggdroximately $94,786 of mortgage debt with a \wiid
average annual interest rate of 4.12%, and exajutwsing costs. These 19 communities were acquisat)
taxable REIT subsidiary, or TRS, structures. Purst@pre-existing management agreements, we pal df
$975 and terminated the pre-existing managemepeaggnts for 14 of the 19 communities, with 83&lvunits,
and we entered into management agreements withStareQuality Care, Inc. or its subsidiaries, meFStar, to
manage these communities. The remaining five conitieanwith 395 living units, continue to be manddpy the
pre-existing third party senior living operator. \@ded the acquisition of these 37 senior livinghenunities
using cash on hand, borrowings under our revoleneglit facility and the assumption of mortgage digstcribed
above.

Also in May 2015, we acquired one senior living coumity with 40 private pay independent living urfits a
contractual purchase price of approximately $9,8%8luding closing costs. Pursuant to the purchgseement,
$1,000 of the purchase price has been withheld thetiseller satisfies various conditions. We apéte these
conditions will be satisfied and therefore haveorded the withheld $1,000 as a liability as of JB8g2015. This
liability is included in other liabilities in ouromdensed consolidated balance sheets. This seniy tommunity
is adjacent to another community that we own wigaimanaged by Five Star. The operations of thisnaanity
and the community already owned are conductedsayyée integrated community under the same manageme
agreement.

Managed Senior Living Community Acquisitions siemeuary 1, 2015:

Cash Paic
Number plus Acquired Discount
of Units/ Assumed Buildings and Real Estate Other Assumed on Assumec
Date Location Properties Beds Debt W Land Improvements ~ FF&E Leases Liabilities Debt Debt
May-15 5 States 19 1,233 $309,976 $ 12,135 $ 211,756 $ 12,209 $ 73,044 $ — $(94786 $ 832
May-15 GA —@ 40 8,750 975 8,775 — — (1,000 — —
19 1,273 $318,726 $ 13,11C $ 220,531 $ 12,209 $ 73,044 $ (1,000) $ (94,786 $ 832

(1) These amounts include the cash we paid plus the wlebassumed, if any, as well as other settle
adjustments described above, but exclude closirgjscdhe allocation of the purchase price of
acquisitions shown above is based upon prelimirestymates of the fair value of assets acquirec
liabilities assumed. Consequently, amounts prelanily allocated to assets acquired and liabiliissume
may change from those used in these condensedlictatted financial statement

(@ This senior living community is adjacent to anotbemmunity that we own which is managed by Five.<
The operations of this community and the commualtgady owned are conducted as a single integ
community under the same management agree!

MOB Acquisitions:

In January 2015, we acquired 23 properties (23lmgk) leased to medical providers, medical relatezinesses,
clinics and biotech laboratory tenants, or MOBs &0 aggregate contractual purchase price of $889y@et of
credits received of $7,377 related to debt issuanses and outstanding tenant improvement allonsaand
excluding closing costs. These MOBs include appnately 2,170,000 leasable square feet. We fundsd th
acquisition using cash on hand, borrowings under@olving credit facility and the assumption @9$955 of
mortgage debt with a weighted average annual isttea¢e of 4.73%. As of the date acquired, the hteid
average amortization periods for capitalized abroaeket lease values, lease origination values apitatized
below market lease values were 9.8 years, 9.5 yeald 1.1 years, respectively. These 23 propesties
purchased from Select Income REIT, or SIR, in caotiog with
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per shareadata otherwise state
the acquisition by SIR of Cole Corporate Incomestrinc., or CCIT. See Note 10 for further inforinat
regarding this transaction.

MOB Acquisitions since January 1, 2015:

Cash Paic Acquired
Number plus Acquired Real Estate Premium
of Square Assumed Buildings and  Real Estate Lease Assumed on Assumec
Date Location Properties Feet (00(s) Debt o Land Improvements Leases Obligations Debt Debt
Jar-15 12 State 23 2,170 $531,623 $58294 $ 392205 $ 85496 $ (3,298 $ (29,955 $ (1,074
23 2,170 $531,623 $ 58294 $ 392,205 $§ 85496 $ (3,298 $ (29,955 $ (1,074

(1) These amounts include the cash we paid plus the wlebassumed, if any, as well as other settle
adjustments described above, but exclude closimggscdhe allocation of the purchase price of
acquisitions shown above is based upon prelimirestymates of the fair value of assets acquirec
liabilities assumed. Consequently, amounts prelfamilly allocated to assets acquired and liabiliigsume
may change from those used in these condensedlicizied financial statement

Impairment:

We periodically evaluate our properties for impants. Impairment indicators may include decliniegant
occupancy, weak or declining tenant profitabilidgsh flow or liquidity, our decision to disposeanf asset before
the end of its estimated useful life, and legisktimarket or industry changes that could perménesduce the
value of a property. If indicators of impairmené @resent, we evaluate the carrying value of tfextfd property
by comparing it to the expected future undiscoumteiccash flows to be generated from that propértiie sum
of these expected future net cash flows is legs tiva carrying value, we reduce the net carryirgevaf the
property to its estimated fair value.

Discontinued Operations and Properties Held foreSal

As of June 30, 2015, we had three senior living roomities with 192 living units categorized as pnies held
for sale. These three properties are includedhiarassets in our condensed consolidated bal&eetssand have
a net book value (after impairment) of approximal,280 at June 30, 2015. We classify all propsréis held
for sale in our condensed consolidated balancesties meet the applicable criteria for that treait as set forth
in the Property, Plant and Equipment Topic of f##SB Accounting Standards Codificatioor the Codification.

Results of operations for properties sold or hetdshle are included in discontinued operatiorsuincondensed
consolidated statements of operations once therierifor discontinued operations in the Presematid=inancial
Statements Topic of the Codification are met. Térd@ living properties which we are or were offigrifor sale
as of the applicable periods do not meet the @ifer discontinued operations as they are incluasligin
combination leases with other properties that weeekto continue leasing. During 2015, we had o@B\Wfour
buildings) classified in discontinued operationse ¥6ld this MOB in April 2015 as described belowribg
2014, we had four MOBs (seven buildings) classifiediscontinued operations, three of which (tHvaédings)
were sold in 2014. Summarized income statementrirdtion for these MOBs that met the criteria farlirsion in
discontinued operations is as follows:

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
Rental income¢ $ 24 $ 1,432 $ 56 $ 3,726
Property operating expens (133 (691 (406 (1,685

(Loss) income from discontinued operatit $ (109 $ 741 $ (350, $ 2,041
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENS (UNAUDITED)
(dollar amounts in thousands, except per shareadata otherwise state
Dispositions:

In February 2015, we sold one vacant senior liciagnmunity for a sale price of $250, excluding algscosts.

In the second quarter of 2015, we recorded an inmgait charge of $602 to adjust the remaining heldéle
MOB (four buildings) to its aggregate estimatedsage price. We sold this MOB in April 2015 foralesprice of
$1,500, excluding closing costs.

In July 2015, we sold one of the three senior fuiommunities we categorized as held for salers 30, 2015
for a sale price of $155, excluding closing costAugust 2015, we sold a second of the three séiming
communities we categorized as held for sale at 30n2015 for a sale price of $850, excluding cigsiosts.

Note 4. Unrealized Gain / Loss on Investments

As of June 30, 2015, we owned 4,235,000 commorestadrFive Star which are carried at fair markétiean
other assets on our condensed consolidated badaeets. Cumulative other comprehensive income slowar
condensed consolidated balance sheets includeethmrealized gain or loss on investments detethas the
net difference between the value at quoted mamkegpof our Five Star shares as of June 30, 2@&1580 per
share) and our weighted average costs at the tiengcguired these shares, as adjusted to reflectteang splits or
combinations ( $3.36 per share).

We previously owned 250,000 common shares of EqRitpnmonwealth (formerly known as CommonWealth
REIT), or EQC. We sold all 250,000 of our EQC commsbares in May 2015 for net proceeds of $6,57&. W
recognized a gain on the sale of these shareg ianttount of $71 during the second quarter of 2@hkch is
included in interest and other income in our coseerconsolidated statements of comprehensive income

Note 5. Indebtedness

Our principal debt obligations at June 30, 2015ew€t) outstanding borrowings under our $750,000Ikéng
credit facility; (2) six public issuances of senimsecured notes, including: (a) $250,000 pralcgmount at an
annual interest rate of 4.30% due 2016, (b) $4mWbincipal amount at an annual interest rate 25% due
2019, (c) $200,000 principal amount at an anmiefést rate of 6.75% due 2020, (d) $300,000 pa@amount
at an annual interest rate of 6.75% due 2021$g50,000 principal amount at an annual interesto&.75%
due 2024 and (f) $350,000 principal amount atrarual interest rate of 5.625% due 2042; (3) oul0¥330
principal amount term loan; and (4) $714,374 aggre principal amount of mortgages secured by Sfipf
properties ( 57 buildings) with maturity dates fr@@i6 to 2043. The 56 mortgaged properties (5Sidimgis) had
a carrying value before depreciation of $1,128,823une 30, 2015. We also had two properties sutjecapital
leases totaling $1 2,468 at June 30, 2015; thes@toperties had a carrying value before depreciaif $35,239
at June 30, 2015. The capital leases expire in.2026

We have a $750,000 unsecured revolving creditifat¢iat is available for general business purppsetuding
acquisitions. The maturity date of our revolvimgdit facility is January 15, 2018 and, subjedti® payment of
an extension fee and meeting certain other comditive have an option to further extend the statatlrity date
by an additional one year to January 15, 2019. réhelving credit facility agreement provides thgt can
borrow, repay and reborrow funds available undemr#volving credit facility agreement until matyriand no
principal repayment is due until maturity. Theakwng credit facility agreement includes a featureler which
maximum borrowings under the facility may be inseghto up to $1,500,000 in certain circumstanche. T
interest rate paid on borrowings under the revghdredit facility agreement is LIBOR plus a premiofri. 30
basis points, and the facility fee is 30 basis fsoer annum on the total amount of lending commitis. Both
the interest rate premium and the facility feesargject to adjustment based upon changes to odit caéings.
As of June 30, 2015, the annual interest ratelgayan borrowings under our revolving credit fagilivas
1.45% , and the weighted average annual interesst far borrowings
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per shareadata otherwise state
under o ur revolving credit facility were 1.47%dal.48% for the three and six months ended Jun2®,
respectively. The weighted average annual intea¢stfor borrowings under our revolving credit fiigiwas
1.42% for both the three and six months ended 30n2014. As of June 30, 2015, we had $615,00Gandsg
and $135,000 available for borrowing by us, andfasugust 5, 2015, we had $585,000 outstanding®rb,000
available for borrowing by us under our revolvirrgdit facility.

In 2014, we entered into a term loan agreemenupntsto which we obtained a $350,000 unsecured l@am
Our term loan matures on January 15, 2020, anckjgayable without penalty at any time. In additioar term
loan includes a feature under which maximum bomgaimay be increased to up to $700,000 in certain
circumstances. Our term loan bears interest aeeofd IBOR plus a premium of 140 basis points ikaubject to
adjustment based upon changes to our credit ratksyef June 30, 2015, the annual interest ratalplayon
amounts outstanding under our term loan was 1.58%e. weighted average annual interest rate foruaitso
outstanding under our term loan was 1.60% for lfththree and six months ended June 30, 2015. €lghted
average annual interest rate for amounts outstgndider our term loan was 1.55% for the period fMay 30,
2014 (the day we entered into the term loan agragree June 30, 2014.

Our revolving credit facility and term loan agreemseprovide for the acceleration of payment ofatlounts
outstanding upon the occurrence and continuatimexéin events of default, including a changearitol of us,
which includes Reit Management & Research LLC, BIRRLLC, ceasing to act as our business manager and
property manager.

Our public debt indenture and its related supplesand our credit facility and term loan agreementgain a
number of financial and other covenants, includingenants that restrict our ability to incur ind=htess or to
make distributions under certain circumstancesraqdire us to maintain financial ratios. We beligiewere in
compliance with the terms and conditions of ourligultebt indenture and its supplements and ouritcfacility
and term loan agreements at June 30, 2015.

In December 2014, we entered an agreement to acipgr38 senior living communities discussed ineNdt
above. Simultaneous with entering this agreemeat,eseived a bridge loan commitment for $700,000 .
February 2015, we terminated the bridge loan comenit and we recognized a loss of $1,409 on early
extinguishment of debt in the first quarter of 20i5onnection with that termination. As discusgedtlote 3
above, we acquired 37 of these 38 senior livingroomities in May 2015 and financed the acquisitisimg cash
on hand, borrowings under our revolving creditifgcand the assumption of approximately $139,181 o
mortgage debt with a weighted average annual isttea¢e of 4.43% . These mortgages have maturtBsdeom
October 2018 through July 2019. We determineddirevilue of the assumed mortgage notes using ketar
approach based upon Level 3 inputs (significantotimobservable inputs) in the fair value hierarchy

In connection with two of the 23 MOBs we acquiredanuary 2015, discussed in Note 3 above, we @&ssum
$29,955 of mortgage debt, which we recorded at tigfiregate fair value of $31,029 . These tworassu
mortgage notes have a contractual weighted avenameal interest rate of 4.73% and mature in July62ihd
October 2022. We determined the fair value ofabsumed mortgage notes using a market approacth bpse
Level 3 inputs (significant other unobservable itispin the fair value hierarchy.

In February 2015, we repaid at maturity a mortgaafe that encumbered one of our properties thathathcipal
balance of $29,227 and an annual interest rated@f %.

In April 2015, we prepaid a mortgage note that emtoered one of our properties that had a principkdrize of
$6,274 and an annual interest rate of 5.81 %.
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In May 2015, we prepaid four mortgage notes encuimipdour properties with an aggregate principdhbae of
$15,077 and a weighted average annual interesvf&t&0% .

In June 2015, we repaid at maturity a mortgage entembering one property with a principal balaoic$4,867
and an annual interest rate of 5.65% . Also in 15, we prepaid a mortgage note encumbering ey
with a principal balance of $4,351 and an annirgterest rate of 5.81% .

Note 6. ShareholdersEquity

In February 2015, we issued 31,050,000 common sl public offering, raising net proceeds ofragpnately
$659,502 after underwriting discounts and expenses. We tigedet proceeds from this offering to repay
borrowings outstanding under our revolving creddility and for general business purposes.

On February 24, 2015, we paid a distribution to wam shareholders of $0.39 per share, or approxiynate
$79,530, that was declared on January 12, 201%vasgayable to shareholders of record on JanBrg(5.

On May 21, 2015, we paid a distribution to commbarsholders of $0.39 per share, or approximately6sb ,
that was declared on April 13, 2015 and was pay@abdhareholders of record on April 24, 2015.

On July 13, 2015, we declared a distribution pagadlcommon shareholders of record on July 24, 26f1%0.39
per share, or approximately $ 92,585 . We expepaiothis distribution on or about August 20, 20$5hg cash
on hand and borrowings under our revolving creatitlity.

We issued 2,345,000 of our common shares in Jub® iP0connection with our acquisition of an intéresReit
Management & Research Inc., or RMR Inc., as desdrib Note 10. RMR Inc. is the parent company offiRM
LLC, our manager.

During the six months ended June 30, 2015, we @s80g57 of our common shares to RMR LLC as pathef
business management fee payable by us under ouebssnanagement agreement. See Note 10 for further
information regarding and recent amendments toatieement.

Note 7. Fair Value of Assets and Liabilities

The following table presents certain of our asaat$liabilities that are measured at fair valueoacurring and
non-recurring basis at June 30, 2015 categorizetdievel of inputs used in the valuation of easbet or
liability.

Quoted Prices in Significant Significant
Active Markets for Other Unobservable
Observable
Identical Assets Inputs Inputs
Description Total (Level 1) (Level 2) (Level 3)
Assets held for sa® $ 1,280 $ — 3 — $ 1,280
Investments in available for sale securi® $ 20,328 $ 20,328 $ — 3 —
Additional purchase considerati® $ 1,000 $ — 3 — $ 1,000

(1) Assets held for sale consistthreeof our properties (three buildings) that we have sabsequent to Jul
30, 2015 or expect to sell that are reported awvlie less estimated costs to sell. We usedsffepurchase
these properties made by third parties or comparsdikes transactions (Level 3 inputs) to deternfiadair
values of
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these properties. We have recorded cumulative mmgaits of approximatel$2,970to these properties
order to reduce their book value to fair val

(2 Our investments in available for sale securitieduie oui4,235,00(common shares of Five Star. The
values of these shares are based upon quoted ptidaae 30, 2015 in active markets (Level 1 inp

(3 In May 2015, we acquireonesenior living community located in Georgia, forantractual purchase price
approximately $9,750 , excluding closing costssBant to the purchase agreement, $1,000 of th&gsec
price has been withheld until the seller satisfi@sous conditions. We anticipate these conditiwitisbe
satisfied and therefore have recorded the with$i2/600 as a liability as of June 30, 2015. Thikility is
included in other liabilities in our condensed aditkted balance sheet s as described in Note 3dfifmate
the fair value of this liability at June 30, 201bhte $1,000 as agreed upon in the purchase agreémerl 3
inputs).

We estimate the fair values of our senior unsecoaes using an average of the bid and ask pricaiof
outstanding six issuances of senior notes (Lewapa@ts) on or about June 30, 2015. The fair vabfébese
senior note obligations exceed their aggregate ables of $1,744,339 by $47,126 because thess nee
trading at premiums to their face amounts.

We estimate the fair values of our secured dehitdiryg discounted cash flow analyses and currendlygiling
market terms as of the measurement date (LevgdiBsh The fair value of our secured debt excetsdsaok
value of $714,37 4 by $56,791 because current marterest rates are lower than the market inteetst at the
time we assumed the secured debt. Because LemplSsiare unobservable, our estimated fair valuediféer
materially from the actual fair value.

In addition to the assets and liabilities descrilveithe above table and our senior unsecured e secured
debt, our additional financial instruments includats receivable, cash and cash equivalents,atestitash ,
investment in RMR Inc. and other unsecured deb¢. fair values of these additional financial instants
approximate their carrying values at June 30, 2fded upon their liquidity, short term maturityrighle rate
pricing or our estimate of fair value using disctaghcash flow analyses and prevailing interessrate

Note 8. Segment Reporting

We have four operating segments, of which threeseparately reportable operating segments: (ietript senior
living communities that we lease to operators wiavjole short term and long term residential carm @ining
services for residents, (i) managed senior lidingimunities that provide short term and long tegsidential
care and dining services for residents and (iii)B4OOur triple net and managed senior living comities
include independent living communities, assisteithdj communities and skilled nursing facilities,2NFs.
Properties in the MOB segment include medical effidinic and biotech laboratory buildings. The I'Gither”
category in the following table includes amounts

11
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related to corporate business activities and tlegating results of certain properties that offerdss, wellness and
spa services to members.

For the Three Months Ended June 30, 2015

Triple Net
Leased Managed
Senior Living  Senior Living All Other
Communities Communities MOBs Operations Consolidated
Revenues
Rental income $ 61,347 $ — $ 89591 $ 4,608 $ 155,546
Residents fees and servic — 91,856 — — 91,856
Total revenue 61,347 91,856 89,591 4,608 247,402
Expenses
Property operating expens — 69,792 23,800 — 93,592
Depreciatior 17,058 13,649 30,856 948 62,511
General and administrati — — — 11,674 11,674
Acquisition related cost — — — 4,617 4,617
Total expense 17,058 83,441 54,656 17,239 172,394
Operating income (los! 44,289 8,415 34,935 (12,631 75,008
Interest and other incon — — — 142 142
Interest expens (6,270 (2,561 (1,758 (27,318 (37,907
Loss on early extinguishment of d¢ (6) (33) — — (39)
Income (loss) before income tax expense
equity in earnings of an invest 38,013 5,821 33,177 (39,807 37,204
Income tax expens — — — (129 (129
Equity in earnings of an invest — — — 23 23
Income (loss) from continuing operatic 38,013 5,821 33,177 (39,913 37,098
Discontinued operation
Loss from discontinued operatio — — (109 — (109
Impairment of assets from discontint
operations — — (602 — (602
Net income (loss $ 38013 $§ 5821 $ 32,466 $(39,913 $ 36,387
Total asset $2,231,685 $1,298,982 $3,412,12F $405,234 $7,348,02¢
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Revenues
Rental income
Residents fees and servic
Total revenue

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

Operating income (los!

Interest and other incon
Interest expens

Income (loss) before income tax expense

equity in earnings of an invest

Income tax expens

Equity in earnings of an invest
Income (loss) from continuing operatic
Discontinued operation

Income from discontinued operatic
Impairment of assets from discontint
operations

Income (loss) before gain on sale

properties

Gain on sale of propertit

Net income (loss

Total asset

For the Three Months Ended June 30, 201

Triple Net
Leased Managed

Senior Living  Senior Living All Other
Communities Communities MOBs Operations Consolidated
$ 55,166 $ — $ 68,027 $ 4,476 $ 127,669
— 79,039 — — 79,039
55,166 79,039 68,027 4,476 206,708
— 60,624 19,162 — 79,786
15,515 8,333 21,907 948 46,703
— — — 9,577 9,577
— — — 2,512 2,512
15,515 68,957 41,069 13,037 138,578
39,651 10,082 26,958 (8,561 68,130
— — — 154 154
(6,472 (2,806 (1,507 (23,327 (34,112
33,179 7,276 25,451 (31,734 34,172
— — — (155 (155
— — — 118 118
33,179 7,276 25,451 (31,771 34,135
— — 741 — 741
— — 387 — 387
33,179 7,276 26,579 (31,771 35,263
2,396 — — — 2,396
$ 35575 $ 7,276 $ 26,579 $(31,771 37,659
$1,806,867 $ 922,557 $2,967,167 $320,264 $6,016,85¢F
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Revenues
Rental income
Residents fees and servic
Total revenue

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

Operating income (los:

Interest and other incon
Interest expens
Loss on early extinguishment of de
Income (loss) before income tax expe
and equity in earnings of an inves
Income tax expens
Equity in earnings of an invest
Income (loss) from continuing operatic
Discontinued operation
Loss from discontinued operatio
Impairment of assets from discontint
operations
Net income (loss

Total asset

For the Six Months Ended June 30, 201

Triple Net
Leased Managed
Senior Living  Senior Living All Other
Communities Communities MOBs Operations  Consolidated
$ 116,598 $ — $ 175592 $ 9,139 $ 301,32¢
— 174,64¢ — — 174,648
116,598 174,649 175,592 9,139 475,978
— 132,195 47,191 — 179,386
32,183 22,109 60,030 1,896 116,218
— — — 22,248 22,248
— — — 5,775 5,775
32,183 154,304 107,221 29,919 323,627
84,415 20,345 68,371 (20,780 152,351
— — — 217 217
(12,255 (4,580 (3525 (53,488 (73,848
(6) (33) — (1,409 (1,448
72,154 15,732 64,846 (75,460 77,272
— — — (239 (239
— — — 95 95
72,154 15,732 64,846 (75,604 77,128
— — (350 — (350
o = (602 o (602
$ 72,154 $ 15732 $ 63,894 $(75,604 $ 76,176
$2,231,685 $1,298,982 $3,412,12F $405,234 $7,348,02¢
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For the Six Months Ended June 30, 201

Triple Net
Leased Managed
Senior Living  Senior Living All Other
Communities Communities MOBs Operations  Consolidated
Revenues
Rental income $ 110,058 $ — $ 120,791 $ 8,878 $ 239,724
Residents fees and servic — 158,481 — — 158,481
Total revenue 110,055% 158,481 120,791 8,878 398,205
Expenses
Property operating expens — 121,412 36,178 — 157,590
Depreciatior 31,152 16,488 35,522 1,896 85,058
General and administratiy — — — 17,866 17,866
Acquisition related cost — — — 2,635 2,635
Total expense 31,152 137,90C 71,700 22,397 263,149
Operating income (los: 78,903 20,581 49,091 (13,519 135,056
Interest and other incon — — — 258 258
Interest expens (12,860 (5,794 (2,844 (41,514 (63,012
Income (loss) before income tax expense
equity in earnings of an invest 66,043 14,787 46,247 (54,775 72,302
Income tax expens — — — (346, (346,
Equity in earnings of an invest — — — 21 21
Income (loss) from continuing operatic 66,043 14,787 46,247 (55,100 71,977
Discontinued operation
Income from discontinued operatic — — 2,041 — 2,041
Impairment of assets from discontint
operations — — (334 — (334
Income (loss) before gain on sale
properties 66,043 14,787 47,954 (55,100 73,684
Gain on sale of propertit 2,552 — — — 2,552
Net income (loss $ 68595 $ 14,787 $ 47,954 $(55,100 $ 76,236
Total asset $1,806,867 $ 922,557 $2,967,167 $320,264 $6,016,85¢

Note 9. Significant Tenant

Five Star is our former subsidiary. Rental incdnoen Five Star represented 30.8% of our rentalimedor the
six months ended June 30, 2015, and the propéiitiesStar leases from us represented 28.9% ofnweastments,
at cost, as of June 30, 2015. As of June 30, ZBiYB,Star also managed 60 senior living commusiide our
account. See Note 10 for further informationtiatato our leases and management arrangements-ivishStar.

Note 10. Related Person Transactions

We have relationships and historical and contintiagsactions with Five Star, RMR LLC, its pardRyR Inc.,
and others related to them, including other cormgsato which RMR LLC provides management services an
which have trustees, directors and officers whaatse trustees, directors or officers of us, RMR bir RMR
LLC. For further information about these and othiech relationships and certain other related perso
transactions, please refer to our



15




Table of Content

SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per shareadata otherwise state
Annual Report and our Current Report on Form 8kdfiwith the Securities and Exchange CommissioSEE,
on June 8, 2015.

Five Star:

Five Star was previously our 100% owned subsidigmty it was spun out to our shareholders as aiapec
distribution in 2001. As of June 30, 2015, we owAetB5,000 of Five Star's common shares, reprasgnti
approximately 8.6% of Five Star’s outstanding comrabares, and we are Five Star’s largest sharaholde

As of June 30, 2015, we leased 180 senior livimgroonities to Five Star. We recognized total reimeabme
from Five Star of $47,753 and $47,618 for the thmemths ended June 30, 2015 and 2014, respectasdy,
$95,443 and $95,124 for the six months ended JOn2@.5 and 2014, respectively. As of July 201é 2014,
we received estimated percentage rent paymentsFreenStar of $2,824 and $2,819 for the first sixiis
ended June 30, 2015 and 2014, respectively. Wendieie actual percentage rent due under our Fivel&taes
annually and recognize any resulting amount asfémtome at year end when all contingencies atte iDaring
the six months ended June 30, 2015 and 2014, pursuthe terms of our leases with Five Star, welpased
$9,392 and $17,423 , respectively, of improvemerade to properties leased to Five Star, and, asudtrthe
annual rent payable to us by Five Star increaseappyoximately $757 and $1,394 , respectively.oA3une 30,
2015 and December 31, 2014, our rents receivathe Five Star were $15,918 and $17,310 , respegtiaed
those amounts are included in other assets inandensed consolidated balance sheets.

In February 2015, we and Five Star sold a vacanbséving community that was leased to Five Stara sale
price of $250; and, as a result of this sale, Btg’s annual minimum rent payable to us decrebgekP3 in
accordance with the terms of the applicable leaséuly 2015, we and Five Star sold a senior liviogymunity
that was leased to Five Star for a sale price 66%&nd, as a result of this sale, Five Star's ahminimum rent
payable to us decreased by $16 in accordance hattetms of the applicable lease. In August 2@&5and Five
Star sold a senior living community that was leasefive Star for $850; and, as a result of #aile, Five Star’s
annual minimum rent payable to us decreased byr&8cordance with the terms of the applicabledeas

As of June 30, 2015, Five Star managed 60 semioiglcommunities for our account; as of June 30442Five
Star managed 44 senior living communities for aaoant. Pursuant to our management agreements-ivith
Star, we incurred management fees of $2,699 a83$2Zor the three months ended June 30, 2015 ahd 20
respectively, and $5,222 and $4,857 for the sixthmanded June 30, 2015 and 2014, respectively,reépect to
the communities Five Star manages. These amormisauded in property operating expenses in oadensed
consolidated statements of comprehensive income.

In connection with our acquisition of 37 seniolilig communities in May 2015 described in Note 3, we
terminated the pre-existing management agreemenigifof these communities, with 838 living unéad
entered into 14 separate management agreementBiwétiStar for it to manage these communities for o
account. The economic terms of these managemes¢ragnts are substantially similar to our otheragament
agreements with Five Star for senior living comntigsiincluding assisted living units.

In May 2015, we acquired one senior living commyitth 40 private pay independent living units &r
contractual purchase price of approximately $9,7/&¢cluding closing costs, using a TRS structufidis senior
living community is adjacent to another communitsittwe own which is managed by Five Star. Theatjmars
of t his community and the community already owageglconducted as a single integrated communityruhde
same management agreement.

Pursuant to the sublease agreement between one oR&s and D&R Yonkers LLC, D&R Yonkers LLC
incurred rent expense of $752 and $730 for theethrenths ended June 30, 2015 and 2014, respectaraly
$1,504 and $1,460 in rent for the six months enllge: 30, 2015 and 2014, respectively. D&R YonkésS is
owned by our officers in
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order to accommodate certain state licensing reqénts. Five Star manages the senior living comiytmi
which the sublease agreement relates.

Acquisition of Interest in our Manager:

On June 5, 2015, we and three other real estagstiment trusts, or REITS, to which RMR LLC provides
management services — Government Properties Indoasg, or GOV, Hospitality Properties Trust, or HRIRd
SIR, and collectively with GOV and HPT, the OthdfIRs — participated in a transaction, or the Up-C
Transaction, by which we and the Other REITs eadjuiaed an interest in RMR Inc.

The Up-C Transaction was completed pursuant tareséiction agreement by and among us, our manalgét, R
LLC, its then sole member, Reit Management & Rededrust, or RMR Trust, and RMR Inc. and similar
transaction agreements that each Other REIT enietieevith RMR LLC, RMR Trust and RMR Inc. RMR Tsu
is owned by our Managing Trustees, Barry and AdamnBy. Pursuant to these transactions agreemeats:
contributed to RMR Inc. 2,345,000 of our commonrsbhavalued at the volume weighted average tragliiogs
during the 20 days prior to the acquisition, and,8&7 in cash; GOV contributed to RMR Inc. 700,00@s
common shares and $3,917 in cash; HPT contribot&MR Inc. 1,490,000 of its common shares and 2|6
cash; SIR contributed to RMR Inc. 880,000 of itmowon shares and $15,880 in cash; RMR Trust conétbio
RMR Inc. $11,520 in cash, which RMR Inc. contriilite RMR LLC; RMR LLC issued 1,000,000 of its cld&s
membership units to RMR Inc.; RMR Inc. issued 5,282 shares of its class A common stock to us,1124
shares of its class A common stock to GOV, 5,01Bghares of its class A common stock to HPT, 33%b,
shares of its class A common stock to SIR and 10B@0shares of its class B-1 common stock and 03)00
shares of its class B-2 common stock to RMR TRMR Trust delivered 15,000,000 of the 30,000,0@8<IA
membership units of RMR LLC which RMR Trust thenrea to RMR Inc.; and RMR Inc. delivered to RMR
Trust our common shares, the common shares oftter ®EITs and the cash which had been contribloyads
and the Other REITs to RMR Inc.

The class A common stock and class B-1 common stbBIMR Inc. share ratably as a single class indeinds
and other distributions of RMR Inc. when and if ldeed by the board of directors of RMR Inc. andéhthe same
rights in a liquidation of RMR Inc. The class Bxdmmon stock of RMR Inc. is convertible into cl&ssommon
stock of RMR Inc. on a 1 :1 basis. The class Amwam stock of RMR Inc. has one vote per share. Clédmss B-1
common stock of RMR Inc. has 10 votes per shate class B-2 common stock of RMR Inc. has no ecanom
interest in RMR Inc., but has 10 votes per shaccisipaired with the class A membership units of i RM.C
owned by RMR Trust. The class A membership urfiRMR LLC owned by RMR Trust are required to be
redeemed by RMR LLC upon request by RMR Trust fase€ A common stock of RMR Inc. on a 1 :1 basisifor
RMR Inc. elects, cash. Under the governing docusnehRMR Inc., upon the redemption of a class A
membership unit of RMR LLC, the class B-2 commatktof RMR Inc. “paired” with an equal number ofs$
A membership units are cancelled for no additi@aaisideration.

As part of the Up-C Transaction and concurrentlthwentering the transaction agreements, on Jup@ls;

« We entered an amended and restated business mardgegreemer, or the amended busine
management agreement, with RMR LLC and an amenagdestated property management
agreement , or the amended property managemergragng, with RMR LLC. The amendments
made by these agreements are described belowsindte under “Amendment and Restatement of
Management Agreements with RMR LLC.” Each Othet'R&lso entered amended and restated
business and property management agreements witk RNI which made similar amendments to
their management agreements with RMR L

« We entered a registration rights agreement with RMR covering the class A common stocl

RMR Inc. that we received in the Up-C Transactfursuant to which we received demand and
piggyback
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registration rights, subject to certain limitatiorSach Other REIT entered into a similar regigira
rights agreement with RMR In

« We entered a lock up and registration rights agezgmwith RMR Trust and Barry and Ade
Portnoy pursuant to which RMR Trust and Barry amh# Portnoy agreed not to transfer the
2,345,000 common shares RMR Trust received in € ransaction for a period of 10 years and
we granted them certain registration rights, suligcertain limited exceptions. Each Other REIT
also entered into a similar lock up and registratights agreement with RMR Trust and Barry and
Adam Portnoy

As a result of the Up-C Transaction: RMR LLC becarsbsidiary of RMR Inc.; RMR Inc. became the
managing member of RMR LLC; through our ownersHiplass A common stock of RMR Inc., we currentlyda
an indirect 17.0% economic interest in RMR LLC;oilgh their ownership of class A common stock of RMR,
GOV, HPT and SIR currently have an indirect 5.09%46.2% and 10.2% economic interest in RMR LLC,
respectively; and RMR Trust through its ownersHift,000,000 shares of class B-1 common stock of RIMR
15,000,000 shares of class B-2 common stock of RdRand 15,000,000 class A membership units of RMR
LLC currently directly and indirectly has a 51.6%®aomic interest in RMR LLC and controls 91.4%luod t
voting power of outstanding capital stock of RMR.In

Pursuant to the transaction agreements, we and@aehn REIT agreed to distribute half of the shafedlass A
common stock of RMR Inc. received in the Up-C Teat®n to our respective shareholders as a special
distribution, and RMR Inc. agreed to facilitatestdistribution by filing a registration statemerithathe SEC to
register the shares of class A common stock of RMRto be distributed and by seeking a listinghafse shares
on a national stock exchange upon the registratiamement being declared effective by the SEC.distebution
of class A common stock of RMR Inc. that we andGlkeer REITs have agreed to make to our and therOth
REITs’ shareholders will be made only after a riegt®on statement, including a prospectus, is dedlaffective
by the SEC.

Amendment and Restatement of Management AgreewitnBMR LLC:

As part of the Up-C Transaction, on June 5, 20kand RMR LLC entered into the amended business
management agreement, which amended and restatpdeeexisting business management agreement WitR R
LLC, and the amended property management agreemkicth amended and restated our pre-existing ptpper
management agreement with RMR LLC. Our amendeth&ss management agreement and amended property
management agreement are referred to togetheisiftte as our amended management agreements. Our
amended management agreements were effectiveJas®b, 2015.

Our amended management agreements have termsithanh ®ecember 31, 2035, and automatically extend o
December 31st of each year for an additional ysathat the terms of the agreements thereafteoerie 20th
anniversary of the date of the extension. We hheeight to terminate each amended managemereragré: (i)
at any time on 60 days’ written notice for convesie, (i) immediately upon written notice for cauae defined
therein, (iii) on 60 days’ written notice given hiih 60 days after the end of any calendar yeaa foerformance
reason, as defined therein, and (iv) by writterncgoduring the 12 months following a change of oomf RMR
LLC, as defined therein. RMR LLC has the rightéominate the amended management agreements fdr goo
reason, as defined therein.

If we terminate one or both of our amended manageagreements for convenience, or if RMR LLC teraés
one or both of our amended management agreemergedd reason, we have agreed to pay RMR LLC a
termination fee in an amount equal to the sum efpilesent values of the monthly future fees, aiaee@therein,
for the terminated amended management agreemémtfbe remaining term. If we terminate one ortbot our
amended management agreements for a performarsmres defined therein, we have agreed to pay RMR
the termination fee calculated as described aldmuteassuming a remaining term of 10 years. Weareequired
to pay any termination fee if we terminate our adeghmanagement agreements for cause or as aagkault
change of control of RMR LLC.
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENS (UNAUDITED)
(dollar amounts in thousands, except per shareadata otherwise state

Accounting for Investment in RMR Inc.:

On June, 5, 2015, we acquired 5,272,787 shardasd & common stock, or 33.0% , of RMR Inc. We have
concluded, for accounting purposes, that the cenaiitbn paid for the investment in RMR Inc.’s cl&ssommon
shares represented a discount to the fair valtieesk shares. The value of our comm on shareglissiRMR
Inc. is valued differently for accounting purposiesn as stated in the respective transaction agmetsmThe
transaction agreements calculate the value of @mnwon shares using a 20 day volume weighted avéragjag
price, or $60,739 . For accounting purposes, tinencon shares are valued at the closing price aetlsbares on
the date of the transaction, or $58,428 . We addourhis investment under the cost method of anting and
have recorded this investment at a fair value @6$178 as of June 5, 2015 using Level 3 inputseéiset] in the
fair value hierarchy under GAAP. As a result, weéheecorded other liabilities of $77,850 . Our istveent is
included in other assets in our condensed congetidaalance sheet and the carrying value of owsiment is
$138,839 , including transaction costs, as of Be015. The other liabilities are being amortinad straight
line basis over the 20 year life of the businesk@operty management agreements with RMR LLC as an
allocated reduction to business management feepraperty management fees, which are included eige and
administrative and property operating expensepgeely, in our condensed consolidated statenwnts
comprehensive income. Amortization of this othiglpilit y , included in general and administratexpense and
property operating expenses for the three monttiecedune 30, 2015, totaled $191 and $51 , respéctiv

RMR LLC Management Fees and Reimbursements:

Pursuant to our business management agreemenRiiEhLL C, the business management fees we recognized
were $9,144 and $7,733 for the three months edded 30, 2015 and 2014, respectively, and $1&0d4
$14,415 for the six months ended June 30, 20128hd, respectively. The business management fees we
recognized for the 2015 and 2014 periods are iredud general and administrative expenses in oodeased
consolidated financial statements. In accordaritetive terms of our pre-existing business managéme
agreement, we issued 68,983 and 62,060 of our constmares to RMR LLC for the six months ended Juihe 3
2015 and 2014, respectively, as payment for pastafrthe base business management fees we recddoize
those periods. Our amended business managemeenagnt requires that 100% of the management feeodue
RMR LLC be paid by us in cash.

Pursuant to our property management agreementRtR LLC, the property management fees, including
construction supervision fees, we recognized w2rg3R and $2,079 for the three months ended Jun2036
and 2014, respectively, and $4,969 and $3,71&#six months ended June 30, 2015 and 2014,
respectively. These amounts are included in ptpmgerating expenses or have been capitalizeah@®priate,
in our condensed consolidated financial statemamdsare comprised of fees we recognized underdagotpre-
existing property management agreement and our @dedgoroperty management agreement.

Pursuant to our previous and amended managemesgragnts with RMR LLC, we are responsible for payhg
of the property level operating costs, which cestsgenerally incorporated into rents charged tdenants,
including certain payroll and related costs incdioy RMR LLC. The total of those property managetmelated
reimbursements paid to RMR LLC for the three momthded June 30, 2015 and 2014 were $1,494 and#1,49
respectively, and $3,235 and $2,915 for the sixthmanded June 30, 2015 and 2014, respectivelythase
amounts are included in property operating expeimsesr condensed consolidated financial statenfenthese
periods. In addition, we have historically awardédre grants to certain RMR LLC employees undeequity
compensation plan and we accrue estimated amaamdsi¢h share grants based upon historical practice
throughout the year. The amounts accrued for gjrargs to RMR LLC employees were $507 and $35%fer
three months ended June 30, 2015 and 2014, resggcand $908 and $834 for the six months ended 30,
2015 and 2014, respectively, and these amounisdtgled in our general and administrative expefsethese
periods.
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENS (UNAUDITED)
(dollar amounts in thousands, except per shareadata otherwise state

Leases with RMR LLC:

Pursuant to our lease agreements with RMR LLC, aveex rental income from RMR LLC for leased offspace
of approximately $102 for the six months ended BHhe015. Of the $102, which was recognized dgtirethe
second quarter of 2015, $51 relates to retroactimtal income from the first three months of 2015.

SIR:

On January 29, 2015, we acquired from SIR, entiiesing 23 MOBs that SIR acquired when its subsjdia
merged with CCIT. Our purchase price for these Z384 was approximately $539,000 , excluding closiosts
and working capital adjustments and including th&uaption of approximately $29,955 of mortgage ddlhiese
23 MOBs contain approximately 2,170,000 leasablesgifeet and are located in 12 states. In ApAb2&IR
paid to us $8,993 to settle certain working caitdivity for the 23 MOBs as of the acquisitionelat

AlIC:

As of June 30, 2015, our investment in Affiliatesurance Company, or AIC, an Indiana insurance emyhad
a carrying value of $6,903 , which amount is inelddn other assets on our condensed consolidataddea
sheet. We recognized income of $23 and $118 cktateur investment in AIC for the three monthseshdune
30, 2015 and 2014, respectively, and income ofé@6$21 for the six months ended June 30, 2012ahd,
respectively. Our other comprehensive income iresughrealized (losses) gains on securities avaifablsale
which are owned by AIC of ($64) and $22 for theethmonths ended June 30, 2015 and 2014, respgctnel
($19) and $41 for the six months ended June 30 28d 2014, respectively.

In June 2015, we and the other shareholders ofréh@wed our participation in an insurance progresanged by
AIC. In connection with that renewal, we purchaadtree year combined property insurance polioyiding
$500,000 of coverage annually with the premiumegéid annually, a one year property insuranceyoli
providing $1,000,000 of coverage for one very lgpgeperty we own and a one year combined policyigiog
terrorism coverage of $200,000 for our propertid&e currently expect to pay aggregate annual pre&siu
including taxes and fees, of approximately $4,2P2dannection with these policies for the policy yeading June
30, 2016, and this amount may be adjusted from tinigne as we acquire and dispose of propertigisetie
included in this insurance program.

Note 11. Income Taxes

We have elected to be taxed as a REIT under teenltRevenue Code of 1986, as amended, and asssach
generally not subject to federal and most statermetaxation on our operating income provided vegritute our
taxable income to our shareholders and meet castgamization and operating requirements. We doglver,
lease certain managed senior living communitiesutovholly owned TRSs that, unlike most of our sdiasies,
file a separate consolidated federal corporatenmgctax return and are subject to federal and statene taxes.
Our consolidated income tax provision includesititeme tax provision related to the operationswfTRSs and
certain state income taxes we incur despite oulfREdtus. During the three and six months ended 30, 2015,
we recognized income tax expense of $129 and $&3¢pectively. During the three and six monthseentlune
30, 2014, we recognized income tax expense of $1aB8 $ 346 , respectively.

Note 12. Per Common Share Amounts

We calculate basic earnings per common share ligivallocable net income by the weighted averagmaber
of common shares outstanding during the periodceleulate diluted earnings per common share bygubia
more dilutive of the two class method or the treastock method. Unvested share awards and othentpally
dilutive
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SENIOR HOUSING PROPERTIES TRUST
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENS (UNAUDITED)
(dollar amounts in thousands, except per shareadata otherwise state
common shares, including contingently issuable comshares under the then existing terms of ounkasi
management agreement with RMR LLC as further desdrin Note 10, if any, and the related impactamiags,
are considered when calculating diluted earningsbpare. The following table provides a recondiiatof the
weighted average number of common shares usee icatbulation of basic and diluted earnings peresfia
thousands):

Three Months Ended Six Months Ended

June 30, June 30,
2015 2014 2015 2014
Weighted average common shares for basic earnergshare 235,548 199,830 228,501 193,962
Effect of dilutive securities: unvested share awi 43 37 33 28
Weighted average common shares for diluted earmiagshart 235,592 199,867 228,534 193,99C

Note 13. Pro Forma Information

In January 2015, we acquired 23 properties forggmeggate contractual purchase price of $539,080luding
closing costs and working capital adjustments actuiding the assumption of $29,955 of mortgage déii a
weighted average annual interest rate of 4.73% ra&t@gnized rental income and property operatimprses
from this acquisition of $17,208 and $2,591 , retigely, for the six months ended June 30, 201%dhruary
2015, we sold 31,050,000 of our common sharespubdic offering raising net proceeds of approxirhate
$659,502 after underwriting discounts and expenses.

In May 2015, we acquired 37 senior living commugstfor an aggregate contractual purchase pric@e#f,$11 ,
excluding closing costs, and including the assuomptif $139,181 of mortgage debt with a weightedaye
annual interest rate of 4.43% . Eighteen of the@nmunities are triple net leased, and we reezeghniental
income from these communities of $5,644 for thensonths ended June 30, 2015. We recognized resitizesg
and services and property operating expensesdaethaining 19 managed senior living communitie$8828
and $6,156 , respectively, for the six months enllee: 30, 2015.

During 2014, we purchased two senior living comrtiasiand two MOBs ( three buildings) for $1,204,393
excluding closing costs. We also assumed $15,68000fgage debt at a weighted average annual intextesof
6.28% related to one of our 2014 acquisitions. pmil2014, we issued 15,525,000 common shareginbéc
offering, raising net proceeds of approximately 887 after underwriting discounts and expensdso i April
2014, we sold $400,000 of 3.25% senior unsecur&zsrdue 2019 and $250,000 of 4.75% senior unsecated
due 2024, raising net proceeds of approximateld B9 after underwriting discounts and expensebldn
2014, we entered into a $350,000 term loan agregméith bears interest at a rate of LIBOR plusenpum of
140 basis points.

The following table presents our pro forma resaftsperations for the six months ended June 305 20 2014
as if the 2015 acquisition and financing activitiescribed in the three preceding paragraphs hadrec on
January 1, 2014, and the 2014 acquisition and ingractivities described in the three paragrajiove had
occurred on January 1, 2013. This pro forma datei necessarily indicative of what our actualiitssof
operations would have been for the periods predent# does it represent the results of operafionany future
period. Differences could result from numerousdestincluding future changes in our portfolio wiéstments,
changes in interest rates, changes in our
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SENIOR HOUSING PROPERTIES TRUST

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT (UNAUDITED)
(dollar amounts in thousands, except per shareadata otherwise state
capital structure, changes in property level ofiegatxpenses, changes in property level revennelsiding rents
expected to be received from our existing leasésases we may enter into during and after 201 famnother

reasons.

Total revenue
Net income
Net income per shal

Six Months Ended
June 30, June 30,
2015 2014
$ 508,448 $ 505,044
$ 77,822 % 66,987
$ 033 % 0.29
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Iltem 2. Management’s Discussion and Analysis of i@ncial Condition and Results of Operations.

The following discussion should be read in conjiorctvith our condensed consolidated financial
statements and notes thereto included in this @aReport on Form 10-Q and with our Annual Repdre are
a REIT organized under Maryland law. At June 3015, we owned 428 properties (452 buildings)tiedan 43
states and Washington, D.C., including three ptagse(three buildings) classified as held for saM.June 30,
2015, the undepreciated carrying value of our pitegee net of impairment losses, was $7.4 billexgluding
properties classified as held for sale. As of B®€2015, 97% of our net operating income, or Nl@me from

properties where a majority of the charges are fraid our residents’ and tenants’ private resources

PORTFOLIO OVERVIEW

The following tables present an overview of ourtfmdio (dollars in thousands, except per livingtuitbed or

square foot data):

Number of Investment per % of
Number of Units/Beds ol Investment % of Total Unit/Bed or Q22015 Q2 201t
(As of June 30, 2015 Properties Square Feel Carrying Value . oqment Square Foot®  NOI NOI
Eacility Type
Independent livin® 68 16,467 $  2,209,09¢ 29.9% $ 134,153 $ 43,683 28.4%
Assisted living® 185 13,593 1,797,43¢ 243% $ 132,232 34,938 22.7%
Nursing home® 44 4,638 202,147 27% $ 43,585 4,790 3.1%
Subtotal senior living
communities 297 34,698 4,208,67¢€ 56.9% $ 121,294 83,411 54.2%
MOBs 121 11,314,99(sq. ft. 3,004,80¢ 40.6% $ 266 65,791 42.8%
Wellness center 10 812,00Csq. ft. 180,017 25% $ 222 4,608 3.0%
Total 428 $ 7,393,501 100.09% $153,810 _ 100.0%
Tenant / Operator / Managed
Properties
Five Star (Lease No. ! 85 6,223 692,126 94% $ 111,221 14,633 9.5%
Five Star (Lease No. : 49 7,044 697,313 95% $ 98,994 15,773 10.3%
Five Star (Lease No. . 17 3,281 355,443 48% $ 108,334 8,610 5.6 %
Five Star (Lease No. 29 3,335 391,271 53% $ 117,323 8,735 5.7 %
Subtotal Five Sta 180 19,883 2,136,15¢ 29.0% $ 107,436 47,751 31.1%
Sunrise / Marriot® 4 1,619 126,326 17% $ 78,027 3,133 2.0%
Brookdale 18 894 61,122 08% $ 68,369 1,842 1.2%
13 private senior living
companies (combine( 30 3,739 517,647 7.0% $ 138,445 8,621 5.6 %
Subtotal triple net leased
senior living communitie 232 26,135 2,841,24¢ 385% $ 108,714 61,347 39.9%
Managed senior living
communities” 65 8,563 1,367,42¢ 18.4% $ 159,69C 22,064 14.3%
Subtotal senior living
communities 297 34,698 4,208,67¢€ 56.9% $ 121,294 83,411 54.2%
MOBs 121 11,314,99(sq. ft. 3,004,80¢ 40.6% $ 266 65,791 42.8%
Wellness center 10 812,00Csq. ft. 180,017 25% $ 222 4,608 3.0 %
Total 428 $ 7,393,501 100.00 $153,810 _ 100.00y4
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Tenant / Managed Property Operating Statistics®’

Rent Coverage Occupancy
2015 2014 2015 2014

Five Star (Lease No. : 1.15x 1.18x 85.1% 84.4%
Five Star (Lease No. . 1.14x 1.12x 82.2% 81.8%
Five Star (Lease No. : 1.53x 1.61x 86.0% 87.6%
Five Star (Lease No. « 1.22x 1.19x 87.8% 86.8%
Subtotal Five Stg 1.23x 1.24x 84.7% 84.4%
Sunrise / Marriot® 2.02x 1.91x 925% 91.9%
Brookdale 2.66x 251x 93.7% 94.9%
6 private senior living companies (combin® 1.98x 1.89x 85.0% 85.3%
Subtotal triple net leased senior living commusi 1.37x 1.37x 855% 85.3%
Managed senior living communiti® NA NA 88.3% 87.8%
Subtotal senior living communitie 1.37x 1.37x 86.2% 85.9%
MOBs NA NA 96.4% 95.6%
Wellness center 1.97x 2.13x 100.0% 100.0%
Total 1.41x 1.42x
(1) Excludes properties classified in discontinued apensduring the periot.

(@)

3

(©)
®)

(6)
O]

8

(9

Amounts are before depreciation, but after impaireite downs, if any. Amounts include carryindues
as of June 30, 2015 for senior living communitiessified as held for sale in the amount of $1 @0 are
included in Other Assets on ccondensed onsolidatecb alances heets

Represents investment carrying value divided byntimaber of living units, beds or square feeJune 3(,
2015, as applicabl

NOlI is defined and calculated by reportable segraadtreconciled to net income below in this Iter
Senior living properties are categorized by thestgpliving units or beds which constitute the Esgnumbe
of the living units or beds at the propel

Marriott International, Inc. guarantees the le’s obligations under these leas

These65 managed senior living communities are managed by $tarand one private operat. The
occupancy for the 12 month period ended, or, iftgnpfrom the date of acquisitions through June 3015
was88.2 %.

Operating data for MOBs are presented eJune 3(, 2015 and 2014; operating data for other propz!
tenants and managers are presented based upquetiadinng results provided by our tenants and masdge
the 12 months ended March 31, 201 5 and 201 #heamost recent prior period for which tenant afiag
results are available to us. Rent coverage is lzdtmlias operating cash flow from our tenants’ afiens of
our properties, before subordinated charges, if dmjded by rents payable to us. We have not ieddpntly
verified our tenants’ operating data. The tabldwkes data for periods prior to our ownership ohemf
these propertie!

Excludes operating data from 18 triple net leasgtlos living communities leased severprivate senio
living companies acqued subsequent to March 31, 20see footrote (8) above
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The following tables set forth information regagliour lease expirations as of June 30 , 2015 (daiha
thousands):

Percent of Cumulative
Annualized Rental Income® @ Total Percentage o
Triple Net Leasec Annualized Annualized
Senior Living Wellness Rental Income  Rental Income
Year Communities MOBs Centers Total Expiring ® Expiring
2015 $ 937 $ 11611 $ — $ 12,548 2.0% 2.0%
2016 — 22,150 — 22,150 35% 55%
2017 — 29,241 — 29,241 4.6 % 10.1%
2018 14,648 24,844 — 39,492 6.2% 16.3%
2019 591 40,035 — 40,626 6.4% 22.7%
2020 — 25,620 — 25,620 4.0% 26.7%
2021 1,424 7,271 — 8,695 1.4% 28.1%
2022 — 11,090 — 11,090 1.7% 29.8%
2023 15,030 8,216 — 23,246 3.7% 33.5%
Thereafte 233,948 170,297 18,057 422,302 66.5% 100.0%
Total $ 266,578 $350,375 $18,057 $635,01C 100.004

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

(1) Annualized rental income is rents pursuant to @gdeases as of June 30, 2015, including estin
percentage rents, straight line rent adjustmeastsnated recurring expense reimbursements forioant
and modified gross leases and excluding lease ‘ahggtization at certain of our MOBs and wellness
centers

(@ Excludes rent received from our managed seniandiciommunities leased to our TRSs. If the NOI fiaum
TRSs (three months ended June 30, 2015, annualimrd)included in the foregoing table, the peraént
total annualized rental income expiring in eackheffollowing years would be: 2015 — 1.7%; 20163-3%;
2017 — 4.0%; 2018 — 5.5%; 2019 — 5.6%; 2020 — 3.3021 — 1.2%; 2022 — 1.5%; 2023 3-2%; anc
thereafter — 70.6%. In addition, if our leases o ©RSs using the terms of the management agresrfwent
these communities were included, the average renggi@ase term for all properties (weighted by adized
rental income) would be 10.4 yea

Percent of Cumulative
Total Percentage o

Number of Tenants® Number of Number of

Senior Living Wellnes: Tenancies Tenancies

Year Communities MOBs Centers Total Expiring Expiring
2015 1 80 — 81 12.7% 12.7%
2016 — 87 — 87 13.6% 26.3%
2017 — 109 — 109 16.9% 43.2%
2018 1 87 — 88 13.8% 57.0%
2019 1 73 — 74 11.6% 68.6%
2020 — 50 — 50 7.8% 76.4%
2021 1 23 — 24 3.8% 80.2%
2022 — 26 — 26 4.1% 84.3%
2023 2 12 — 14 2.2% 86.5%
Thereafte 13 72 2 87 13.5% 100.0%

Total 19 619 2 640 100.004




(1) Excludes our managed senior living communitiesddde our TRSs as tenar
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Number of Living Units / Beds or Square Feet with leases Expiring

Living Units / Beds® Square Feet
Triple Net Cumulative
Leased Senioc  Percentof  Percentage c Wellness Percent of Cumulative
Living Total Living  Living Units / Centers Total Percent of

Communities  Units / Beds Beds MOBs (Square Total Square Square Fee Total Square
Year (Units / Beds,  Expiring Expiring (Square Feet Feet) Feet Expiring Feet Expiring
2015 140 0.5% 0.5% 357,934 — 357,934 3.1% 31%
2016 — — % 0.5% 910,957 — 910,957 7.8% 10.9%
2017 — — % 0.5% 1,058,85¢ — 1,058,854 9.0 % 19.9%
2018 1,619 6.2 % 6.7 % 856,363 — 856,363 7.3% 27.2%
2019 175 0.7 % 7.4 % 1,311,81z — 1,311,81z 11.2% 38.4%
2020 — — % 7.4 % 1,122,32¢ — 1,122,32¢ 9.6 % 48.0 %
2021 361 14 % 8.8 % 269,218 — 269,218 23% 50.3 %
2022 — — % 8.8 % 458,387 — 458,387 3.9% 54.2 %
2023 807 31% 11.9% 642,994 — 642,994 5.5 % 59.7 %
Thereaftel 23,033 88.1% 100.0% _ 3,924,30¢ 812,000 4,736,30¢ 40.3% 100.0%
Total 26,135 100.00y, 10,913,15¢ 812,000 11,725,15¢ 100.0 0y,

(1) Excludes8,563living units from our managed senior living comnties leased to our TRSs. If the numbe
living units included in our TRS leases using s of the management agreements for these cori@suni
were included in the foregoing table, the percénotal living units / beds expiring in each of tfutlowing
yearswould be: 2015 — 0.4 %; 2016 — 0.0%; 2017 — 0.09¢&— 4.7%; 2019 — 0.5%; 2020 — 0.0%;
2021— 1.0%; 2022— 0.0%; 202:— 2.3%; and thereafte— 91.1%.

During the three months ended June 30, 2015, vezezhinto MOB lease renewals for 171,000 leasable
square feet and new leases for 115,000 leasaldeestpet. The weighted average annual rental catiedses
entered into during the quarter was $33.61 perrsdaat, and these rental rates were, on a weightethge
basis, 2.0% above previous rents charged for time space. Average lease terms for leases entecedlring
the second quarter of 2015 were 11.6 years bassduare footage. Commitments for tenant improvémen
leasing commission costs and concessions for legsentered into during the second quarter of 20tt8ed $7.9
million, or $27.63 per square foot on average (eppnately $2.38 per square foot per year of thedearm).

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

We have four operating segments, of which threeseparately reportable operating segments: (ietrip
net senior living communities that provide shortrteand long term residential care an d dining sesvfor
residents; (i) managed senior living communitiest provide short term and long term residentiad @nd dining
services for
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residents and (iii) MOBs. The “All Other” categdncludes amounts related to corporate businesgtatiand
the operating results of certain properties thigrdftness, wellness and spa services to members.

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
Revenues
Triple net leased senior living communit $ 61,347 $ 55,166 $116,598 $ 110,055
Managed senior living communitir 91,856 79,039 174,648 158,481
MOBs 89,591 68,027 175,592 120,791
All other operation: 4,608 4,476 9,139 8,878
Total revenue $247,402 $ 206,708 $ 475,978 $ 398,205
Net income
Triple net leased senior living communit $ 38,013 $ 35,575 $ 72,154 $ 68,595
Managed senior living communiti 5,821 7,276 15,732 14,787
MOBs 32,466 26,579 63,894 47,954
All other operation: (39,913 (31,771 (75,604 (55,100
Net income $ 36,387 $ 37,659 $ 76,176 $ 76,236

The following sections analyze and discuss theltestioperations of each of our segments for the
periods presented.

Three Months EndedJune 30, 2015 Compared to Three Months Endedune 30, 2014 (dollars in
thousands, except average monthly ratg:

Unless otherwise indicated, references in this@etd changes or comparisons of results, inconmexpenses
refer to comparisons of the second quarter 2018tseagainst the comparable 2014 period.

Triple net leased senior living communities

All Properties Comparable Properties ®
As of and for the Three Months  As of and for the Three Monthg¢
Ended June 30 Ended June 30
2015 2014 2015 2014

Total propertie! 232 218 214 214
# of units / bed 26,135 24,383 24,016 24,016
Tenant operating data®
Occupancy 85.1% 85.2% 85.5% 85.3%
Rent coverag 1.36x 1.35x 1.37x 1.37x

(1) Consists of triple net leased senior living comntigeiwe have owned continuously silApril 1, 2014

(@ All tenant operating data presented are based tiygooperating results provided by our tenantstHeri2
months ended March 31, 201 5 and 201 4 or the raosht prior period for which tenant operatingitess
are available to us. Rent coverage is calculatempar ating cash flow from our triple net leaseatds’
operations of our properties, before subordinatedrges, if any, divided by triple net lease minimeents
payable to us. We have not independently verifigdtenants’ operating data. The table excludés fda
periods prior to our ownership of some of thesgerties.
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Triple net leased senior living communities, abperties:

Three Months Ended June 30

2015 2014 Change % Change

Rental incom $ 61,347 $ 55,166 $ 6,181 11.2%
Net operating income (NO 61,347 55,166 6,181 11.2%
Depreciation expens (17,058 (15,515 (1,543 (9.9%
Operating incomi 44,289 39,651 4,638 11.7%
Interest expens (6,270 (6,472 202 3.1%
Loss on early extinguishment of de (6) — (6) (100.0%
Gain on sale of propertit — 2,396 (2,396  (100.0%

Net income $ 38,013 $ 35575 $ 2,438 6.9 9

Except as noted below under “Rental income”, weshast included a discussion and analysis of thalteesf our
comparable properties data for the triple net leasmior living communities segment as we belibat &
comparison of the results for our comparable pitiggefor our triple net leased senior living comiities segment
is generally consistent from quarter to quarter aseparate, comparable properties comparisort im@aningful.

Rental incomeRental income increased primarily because of reats 18 leased senior living communities we
acquired as part of the acquisition of 37 seniongj communities i n May 2015. These acquisiticemresent
$5,644, or 91.3%, of the increase in rental inconRental income also increased due to increased resulting
from our purchase of approximately $26,582 of inweraents made to our properties that are leasey¢oStar
since April 1, 2014. These increases in rentalimeavere partially offset by the sale of six sefiidng
communities since April 1, 2014. Rental income éaged year over year on a comparable property pas$i860,
primarily as a result of our improvement purchastesertain of the 214 communities we have ownedioously
since April 1, 2014 and the resulting increased, qrgursuant to the terms of the leases.

Net operating incomeNOI increased because of the changes in rentairiaalescribed above. We do not incur
property operating expenses at our triple net kasaior living communities, as these expensepaickby our
tenants. Accordingly, rental income is the samB@s The reconciliation of NOI to net income forrdtiple net
leased senior living communities segment is showthe table above. Our definition of NOI and our
reconciliation of consolidated NOI to net income arcluded below under the heading “Non-GAAP Financ
Measures”.

Depreciation expenseDepreciation expense recognized in this segmeereiased primarily as a result of the
acquisitions and capital improvement purchase eritesi above.

Interest expenselnterest expense for our triple net leased sdivimg communities arises from mortgage debt
secured by 30 of these properties. The decredateiest expense is the result of loan repaynmsnte April 1,
2014 and the regularly scheduled amortization ofeortgage debt. In October 2014 we prepaid aD4oan
incurred in connection with certain revenue boitndg had an annual interest rate of 5.88% and #ipcé1,
2014, we have prepaid or repaid mortgage debt 57863 with a weighted average annual interestat$99%.
The decrease in interest expense is partially Dffg@ssumed mortgage debt of $44,395 encumbéring t
properties with a weighted average annual inteegstof 5.07% in connection with the May 2015 astfiain of

18 triple net leased senior living communities diésd above.

Loss on early extinguishment of ddbdss on early extinguishment of debt is a resulthef prepayment of three
mortgages in the second quarter of 2015.

Gain on sale of propertiesGain on sale of properties is a result of thessaf@wo triple net leased senior living
communities in June 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 June 30 Ended June 30.
2015 2014 2015 2014
Total propertie! 65 44 44 44
# of units / bed 8,563 7,103 7,103 7,103
Occupancy 88.1% 88.5% 87.6% 88.5%
Average monthly rat $ 4,223 % 4,176 % 4,276 % 4,176

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

Managed senior living communities, all properties

Three Months Ended June 30

2015 2014 Change % Change

Residents fees and servic $ 91,856 $ 79,039 $ 12,817 16.2%
Property operating expens (69,792 (60,624 (9,168 (15.1%
Net operating income (NO 22,064 18,415 3,649 19.8%
Depreciation expens (13,649 (8,333 (5,316 (63.8%
Operating incom: 8,415 10,082 (1,667 (16.5%
Interest expens (2,561 (2,806 245 8.7%
Loss on early extinguishment of d¢ (33) — (33) (100.0%

Net income $ 5821 $ 7,276 $ (1,455 (20.0'0y

Residents fees and servicBesidents fees and services are the revenues edraoedmanaged senior living
communities. We recognize these revenues as semiegorovided. The increase in residents feesamites is

primarily because of residents fees and senfioes 1 9 managed senior living communities weudregl as
part of the acquisition of 37 senior living commties i n May 2015. We also acquired two manageséning
communities in December 2014 and one managed denim community in May 2015. These acquisitions
represent $11,462, or 89.4%, of the increase netsidees and services.

Property operating expenseRroperty operating expenses include expenseséttat our managed senior living
communities and they consist of management feabestate taxes, utility expense, insurance, salamd

benefits of property level personnel, repairs aihtenance expense, cleaning expense and othet dirgts of
operating these properties. T he acquisitions destiabove represent $7,866, or 85.8%, of the @serén

property operating expenses .

Net operating incomeNOI increased because of the changes in resifezgsand services and property operating
expenses described above. The reconciliation dftbl@et income for our managed senior living comities
segment is shown in the table above. Our defmiibNOI and our reconciliation of consolidated N©@Inet

income are included below under the heading “NomABA-inancial Measures”.

Depreciation expenseDepreciation expense includes the depreciatimwofed property and equipment as well
as the amortization expense of in-place residemgesigents assumed upon the acquisition of a comynunit
Depreciation expense increased primarily as atre$tthe acquisitions described above .

Interest Expensénterest expense for our managed senior living canities arises from mortgage debt secured
by 19 of these properties. Interest expense deedess a result of the prepayment or repaymengbf i@ans
since April 1, 2014 that had a total principal lbale of $93,070 and a weighted average annual gtteate of
5.93%, as well as regularly scheduled amortizatioour mortgage debt. The decrease in interestresgis
partially offset by assumed
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mortgage debt of $94,786 encumbering 13 propentittsa weighted average annual interest rate df %1n
connection with the May 2015 acquisition of 1 9amaged senior living communities described above.

Loss on early extinguishment of ddliss on early extinguishment of debt is a resuthefprepayment of four
mortgages in the second quarter of 2015.

Managed senior living communities, comparable prigs(managed senior living communities we have owned
continuously since April 1, 2014):

Three Months Ended June 30

2015 2014 Change % Change

Residents fees and servic $ 80,394 $ 79,039 $ 1,355 1.7%
Property operating expens (61,730 (60,624 (1,106 (1.8%
Net operating income (NO 18,664 18,415 249 1.4%
Depreciation expens (7,974 (8,330 356 4.3 %
Operating incom: 10,690 10,085 605 6.0 %
Interest expens (1,836 (2,806 970 34.6%
Loss on early extinguishment of dt (33) — (33) (100.0%

Net income $ 8821 $ 7,279 $ 1,542 2120

Residents fees and servicé#e recognize residents fees and services as semiegrovided. Our residents fees
and services increased year over year on a compamaiperty basis primarily because of an incréaskee
average monthly rate of $100, or 2.4%, at the 4dmanities we have owned continuously since Apr2d14.

Property operating expenseBroperty operating expenses consist of managedieesitreal estate taxes, utility
expense, insurance, salaries and benefit cost®pépy level personnel, repairs and maintenanperese,
cleaning expense and other direct costs of operétese properties . Property operating expemsesadsed
principally because of increases in repairs andhteaance expenses, wages and benefits expenseghand
direct costs of operating properties.

Net operating incomeThe increase in NOI reflects the net changesditeats fees and services less the property
operating expenses described above. The recdimiliaf NOI to net income for our managed seniaink
communities segment, comparable properties, is shiowhe table above. Our definition of NOI and ou
consolidated reconciliation of NOI to net income arcluded below in “Non-GAAP Financial Measures”.

Depreciation expenseDepreciation expense includes the depreciatimwofed property and equipment as well
as the amortization expense of in place residaeteagents assumed upon the acquisition of a comynunit
number of these resident agreements were fully garedrin 2014, resulting in a decrease in depriecigxpense
in the second quarter of 2015. This decrease wdislpaoffset by an increase in depreciation exgeeresulting
from our purchase of improvements at these pragesince April 1, 2014 .

Interest expensdnterest expense for our managed senior living camnities arises from mortgage debt secured
by six of these properties. Interest expense dserkas a result of the prepayment or repaymegigof loans
since April 1, 2014 that had a total principal lbake of $93,070 and a weighted average annual stteate of
5.93%, as well as regularly scheduled amortizatioour mortgage debt.

Loss on early extinguishment of ddliss on early extinguishment of debt is a resuthefprepayment of four
mortgages in the second quarter of 2015.
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MOBs:

All Properties Comparable Properties®

As of and for the Three Months  As of and for the Three Monthg¢
Ended June 30 Ended June 30
2015 2014% 2015 2014

Total propertie! 121 98 96 96
Total buildings 145 122 119 119
Total square fe€® 11,315 9,143 7,882 7,882
Occupancy” 96.4% 95.6% 95.0% 94.9%

(1) Consists of MOBs we have owned continuously sApril 1, 2014,
(@ Excludes properties classified in discontinued apens.
(3) Prior periods exclude space remeasurements madecgient to those perioc

(49 MOB occupancy includes (1) space being fitted oubiccupancy pursuant to existing leases and &)e
which is leased, but is not occupied or is beirfgrefl for sublease by tenar

MOBs, all properties

Three Months Ended June 30,

2015 2014 Change % Change

Rental income $ 89,591 $ 68,027 $21,564 31.7%
Property operating expens (23,800 (19,162 (4,638 (24.2%
Net operating income (NO 65,791 48,865 16,926 34.6%
Depreciation expens (30,856 (21,907 (8,949 (40.8%
Operating incom: 34,935 26,958 7,977 29.6 %
Interest expens (1,758 (1,507 (251 (16.7%

Income from continuing operatiol 33,177 25,451 7,726 30.4%
Discontinued operation

(Loss) income from discontinued operatit (109 741 (850, (114.7%

Impairment of assets from discontinued operat (602’ 387 (989, (255.6%
Net income $ 32,466 $ 26,579 $ 5,887 22.1 0y

Rental incomeRental income increased primarily because of reats 25 MOBs (26 buildings) we acquired for
approximately $1,695,963 since April 1, 2014. Ehasquisitions represent $17,728, or 82.2%, oirtbrease in
rental income. Rental income includes non-casligtiraline rent adjustments totaling $3,803 an@$2 and net
amortization of approximately $1,123 and $514 afveband below market lease adjustments for the tmenths
ended June 30, 2015 and 2014, respectively.

Property operating expenseRroperty operating expenses consist of propertyagament fees, real estate taxes,
utility expense, salaries and benefit costs of priyplevel personnel, repairs and maintenance esqeteaning
expense and other direct costs of operating thegeeies. The acquisitions described above reptek3,183, or
68.7% , of the increase in property operating egpen

Net operating incomeNOI increased because of the changes in rentairiaand property operating expenses
described above. The reconciliation of NOI toinebme for our MOB segment is shown in the tablevab Our
definition of NOI and our reconciliation of considited NOI to net income are included below undetiading
“Non-GAAP Financial Measures”.

Depreciation expenseDepreciation expense increased primarily becafisaraviOB acquisitions since April 1,
2014 , as well as capital improvement purchas&24f986 since April 1, 2014 .
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Interest expenselnterest expense for our MOBs arises from mortghed® secured by 9 properties (10
buildings) . The increase in interest expenskdsésult of our assumption of $45,585 of mortgdefat in
connection with our acquisition of three MOBs (#himiildings) since April 1, 2014 with a weightecceage
annual interest rate of 5. 26 %, partially offsgttie regularly scheduled amortization of our magtg debt.

(Loss) income from discontinued operatidnass from discontinued operations for the three ttinoended June
30, 2015 relates to the one MOB (four buildingsjaltwas sold in April 2015. Income from discontidue
operations for the three months ended June 304 20&lates to the two MOBs (five buildin gs) ciéiesl as held
for sale as of June 30, 2014 as well as the two BI@Bo buildings) sold in the second quarter of201

Impairment of assets from discontinued operati@nsing the three months ended June 30, 2015 and, 204
recorded impairment of assets charges and adjustro($602) and $387, respectively, to reduceinagtase
the carrying value of two of our MOBs (five buildis) to their estimated sales prices.

MOBSs, comparable properti¢sIOBs we have owned continuously since April 1120

Three Months Ended June 30

2015 2014 Change % Change

Rental incom $52,429 $52,332 $ 97 0.2%
Property operating expens (17,272 (16,345 (927 (5.7%
Net operating income (NO 35,157 35,987 (830, (2.3%
Depreciation expens (13,817 (13,672 (145 (1.1%
Operating incom: 21,340 22,315 (975 (4.4%
Interest expens (1,265 (1,301 36 2.8%

Net income $ 20,075 $ 21,014 $(939 (4.5)0

Rental incomeRental income increased slightly during the thremtins ended June 30, 2015 compared to the
same period in the prior year. The increase iraténtome primarily resulted from an increase irkpay income
at certain of our properties. Rental income inctuden-cash straight line rent adjustments tajefih, 320 and
$1,125 and net amortization of approximately $(8#%J $(792) of above and below market lease adgrasfor
the three months ended June 30, 2015 and 20b&atasely.

Property operating expenseBroperty operating expenses consist of propertyagement fees, real estate taxes,
utility expense, salaries and benefit costs of priyplevel personnel, repairs and maintenance esqateaning
expense and other direct costs of operating thegeeies. Property operating costs increased ipatlg because
of increases in salaries and benefits, increagemlreeand maintenance expenses at certain of fineperties and
other direct costs of operating these propertibes& expenses were partially offset by a decreassurance
premiums and real estate tax refunds at varioysepties in the second quarter of 2015 comparedeséecond
quarter of 2014.

Net operating incomeNOI reflects the net changes in rental income@ogerty operating expenses described
above. The reconciliation of NOI to net incomedor MOB segment for comparable properties is shiomthe
table above. Our definition of NOI and our rectiatipn of consolidated NOI to net income are imgd below
under the heading “Non-GAAP Financial Measures”.

Depreciation expenseDepreciation expense increased due to an inciedke amortization of leasing costs and
depreciation expense on fixed asset s , partifiibebby a reduction in amortization of acquireclace real estate
leases that we amortize over the respective leasest

Interest expenselnterest expense for our MOBs arises from mortgid® secured by six properties (seven
buildings) . The slight decrease in interest espdn the result of the regularly scheduled ameatitn of our
mortgage debt.
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All other operation§?:

Three Months Ended June 30

2015 2014 Change % Change
Rental incom $ 4608 $ 4476 $ 132 2.9%
Expenses
Depreciation expens (948 (948 — —
General and administrati (11,674 (9,577 (2,097 (21.9%
Acquisition related cost (4,617 (2,512 (2,105 (83.8%
Total expense (17,239 (13,037 (4,202 (32.2%
Operating los! (12,631 (8,561 (4,070 (47.5%
Interest and other incon 142 154 (12) (7.8%
Interest expens (27,318 (23,327 (3,991 (17.1%
Loss before income tax expense and equity in egsrofh at
investee (39,807 (31,734 (8,073 (25.4%
Income tax expens (129 (155 26 16.8%
Equity in earnings of an invest 23 118 (95) 80.5%
Net loss $(39,913 $ (31,771 $ (8,142 (25.6104

(1) All other operations includes our wellness cenfmrations that we do not consider a significargasately
reportable segment of our business, corporate éssiactivities, and operating expenses that are not
attributable to a specific reportable segm

Rental incomeRental income increased due to scheduled rentdseseat certain of our wellness centers. Rental
income includes non-cash straight line rent dadjests totaling approximately $13 7 in both theeéhmonths
ended June 30, 2015 and 2014. Rental incomerathales net amortization of approximately $55 afuaed

real estate leases and obligations in both the timanths ended June 30, 2015 and 2014.

Depreciation expenseDepreciation expense remained consistent as weadichake any wellness center
acquisitions or other capital improvements in gggment for the three months ended June 30, 2@ 3¢ .
W e generally depreciate our long lived wellnesg@eassets on a straight line basis .

General and administrative expenggeneral and administrative expenses consist efdad expenses of our
trustees, fees paid to RMR LLC under our businessagement agreement, equity compensation expegse, |
and accounting fees and other costs relating tetatus as a publicly owned company. General amiréstrative
expenses increased principally as a result of prppequisitions made since April 1, 2014.

Acquisition related costsAcquisition related costs represent legal anddiligence costs incurred in connection
with our acquisition activity during the three miesiended June 30, 2015 and 2014. Acquisition cklzdsts
increased during the three months ended June 36,dk to an increase in the number of propertigaised
during that period compared to the three monthe@éddne 30, 2014.

Interest and other incomelhe decrease in interest and other income is pifyraaresult of less investable cash
on hand during the second quarter of 2015 compartk first quarter of 2014, offset by a gain @L%n the sale
of 250,000 common shares of EQC in May 2015.

Interest expenselnterest expense increased due to our issuarfe$06f000 of 3.25% senior unsecured notes and
$250,000 of 4.75% senior unsecured notes in A2, our May 2014 term loan borrowing of $350,800
LIBOR plus 140 basis points and increased borrosvimgder our unsecured revolving credit facility .
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Equity in earnings (losses) of an investé&guity in earnings of an investee represents mpgtionate share of
earnings from AIC.

Six Months Ended June 30, 2015 Compared to Six Mom$ Ended June 30, 2014 (dollars in thousands
except average monthly rate:

Unless otherwise indicated, references in this@etd changes or comparisons of results, incomexpenses
refer to comparisons of the results for the six theended June 30, 2015 against the comparableddibdl.

Triple net leased senior living communities:

(€

All Properties Comparable Properties
As of and for the Six Months As of and for the Six Months
Ended June 30. Ended June 30.
2015 2014 2015 2014
Total propertie: 232 218 214 214
# of units / bed: 26,135 24,383 24,016 24,016
Tenant operating data®
Occupancy 85.1% 85.2% 85.5% 85.3%
Rent coverag 1.36x 1.35x 1.37x 1.37x

(1)  Consists of triple net leased senior living comntigeiwe have owned continuously since January 14

(@  All tenant operating data presented are based thgooperating results providecy our tenants for the 1
months ended March 31, 201 5 and 2@ the most recent prior period for which tenargraging results al
available to us. Rent coverage is calculated as ajing cash flow from our triple net lease terant
operations of our properties, before subordinakedrges, if any, divided by triple net lease minimrents
payable to us. We have not independently verifigdtenants’ operating data. The table excludés fda
periods prior to our ownership of some of thesgerties.

Triple net leased senior living communitiesl properties

Six Months Ended June 30

2015 2014 Change % Change

Rental incom:e $116,598 $110,055 $ 6,543 5.9 %
Net operating income (NO 116,598 110,055 6,543 5.9%
Depreciation expens (32,183 (31,152 (1,031 (3.3%
Operating incom: 84,415 78,903 5,512 7.0%
Interest expens (12,255 (12,860 605 4.7%
Loss on early extinguishment of d¢ (6) — (6) (100.0%
Gain on sale of properti — 2,552 (2,652 100.0%

Net income $ 72,154 $ 68,595 $ 3,559 5.2 04

Except as noted below under “Rental income”, weshast included a discussion and analysis of thalteesf our
comparable properties data for the triple net leéasaior living communities segment as we beliéeg &
comparison of the results for our comparable priggefor our triple net leased senior living comrities segment
is generally consistent from quarter to quarter aseéparate, comparable properties comparisort im@aningful.

Rental incomeRental income increased primarily because of reata 18 leased senior living communities we
acquired as part of the acquisition of 37 senidn¢j communities i n May 2015. These acquisiticggresent
$5,644, or 86.3%, of the increase in rental incoRental income also increased due to increased resilting
from our purchase of approximately $ 35,196 of ioyements made to our properties that are leasé&ivieyStar
since January 1, 2014. These increases in rewiane were partially offset by the sale of s evania living
communities since January 1,
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2014. Rental income increased year over yearcamgarable property basis by $ 1,717 , primashaaesult of
our improvement purchases at certain of the 21ndnaonities we have owned continuously since Janlig?p14
and the resulting increased rent, pursuant toettegt of the leases.

Net operating incomeNOI increased because of the changes in rentaliaadescribed above. We do not incur
property operating expenses at our triple net basaior living communities, as these expensepaickby our
tenants. Accordingly, rental income is the saml@s The reconciliation of NOI to net income forrdtiple net
leased senior living communities segment is showthe table above. Our definition of NOI and our
reconciliation of consolidated NOI to net income arcluded below under the heading “Non-GAAP Finiainc
Measures”.

Depreciation expenseDepreciation expense recognized in this segmeerieiased primarily as a result of the
acqui sitions and capital improvement purchasesritesi above.

Interest expenselnterest expense for our triple net leased sdiviog communities arises from mortgage debt
secured by 30 of these properties. The decrednteiest expense is the result of loan repaymsnte January
1, 2014 and the regularly scheduled amortizatioouofmortgage debt. In October 2014 , we prepafiti4a700
loan incurred in connection with certain revenuadsothat had an annual interest rate of 5.8 8%sance
January 1, 2014, we have prepaid or repaid moetdadt of $25,768 with a wei ghted average anmtietast
rate of 5.99%. The decrease in interest expernzariglly offset by assumed mortgage debt of $481,39
encumbering three properties with a weighted aweesmual interest rate of 5.07% in connection withMay
2015 acquisition of 18 leased senior living comrtigsidescribed above.

Loss on early extinguishment of ddbdss on early extinguishment of debt is a resulhef prepayment of three
mortgages in the second quarter of 2015.

Gain on sale of propertiesGain on sale of properties is a result of the e&téree triple net leased senior living
communities during the first half of 2014.

Managed senior living communities:

All Properties Comparable Properties ©
As of and for the Six Months  As of and for the Six Month:
Ended June 30 Ended June 30
2015 2014 2015 2014

Total propertie! 65 44 44 44
# of units / bed: 8,563 7,103 7,103 7,103
Occupancy 88.0% 88.6% 87.7% 88.6%
Average monthly rat $ 4260 $ 4202 $ 4292 $ 4,202

@ Consists of managed senior living communitieshaee owned continuously since January 1, 2014.
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Managed senior living communities, all properties:

Six Months Ended June 30

2015 2014 Change % Change

Residents fees and servic $ 174,649 $ 158,481 $ 16,168 10.2%
Property operating expens (132,195 (121,412 (10,783 (8.9%
Net operating income (NO 42,454 37,069 5,385 14.5%
Depreciation expens (22,109 (16,488 (5,621 (34.1%
Operating incom: 20,345 20,581 (236, (1.1%
Interest expens (4,580 (5,794 1,214 21.0%
Loss on early extinguishment of dt (33) — (33) (100.0%

Net income $ 15732 $ 14,787 $ 945 6.4 04

Residents fees and servicResidents fees and services are the revenues edroedmanaged senior living
communities. We recognize these revenues as semieeprovided. The increase in residents feesamitces is

primarily because of residents fees and senfioes 1 9 managed senior living communities weudegl as
part of the acquisition of 37 senior living commtigs i n May 2015. We also acquired two managedbséning
communities in December 2014 and one managed denim community in May 2015. These acquisitions
represent $14,069, or 87.0%, of the increase idenats fees and services.

Property operating expenseBroperty operating expenses include expensesra@ttat our managed senior living
communities and they consist of management feakestate taxes, utility expense, insurance, salamd

benefits of property level personnel, repairs aihtenance expense, cleaning expense and othet dirgts of
these operating properties. The acquisitions desgrabove represent $9,705, or 90.0%, of the ineria
property operating expenses .

Net operating incomeNOI increased because of the changes in resifesgsand services and property operating
expenses described above. The reconciliation dftbl@et income for our managed senior living comities
segment is shown in the table above. Our defmitibNOI and our reconciliation of consolidated N©Inet

income are included below under the heading “NomABA-inancial Measures”.

Depreciation expenseDepreciation expense includes the depreciatimwofed property and equipment as well
as the amortization expense of in place residaeteagents assumed upon the acquisition of a comyaunit
Depreciation expense increased primarily as atre$tie acquisitions described above .

Interest Expensénterest expense for our managed senior living camities arises from mortgage debt secured
by 19 of these properties. Interest expense deedess a result of the prepayment or repaymengbf i@ans
since January 1, 2014 that had a total principlalrnze of $93,070 and a weighted average annuaéstteate of
5.93%, as well as regularly scheduled amortizatioour mortgage debt. The decrease in interestresgis
partially offset by assumed mortgage debt of $%8 g@cumbering 13 properties with a weighted avesseial
interest rate of 4.12 % in connection with the N2&15 acquisition of 1 9 managed senior living oamities
described above.

Loss on early extinguishment of ddliss on early extinguishment of debt is a resuthefprepayment of four
mortgages in the second quarter of 2015.
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Managed senior living communities, comparable priggg(managed senior living communities we have owned
continuously since January 1, 2014):

Six Months Ended June 30

2015 2014 Change % Change

Residents fees and servic $160,58C $ 158,481 $ 2,099 1.3%
Property operating expens (122,339 (121,412 (927 (0.8%
Net operating income (NO 38,241 37,069 1,172 3.2%
Depreciation expens (15,901 (16,481 580 3.5%
Operating incom: 22,340 20,588 1,752 8.5%
Interest expens (3,854 (5,794 1,940 33.5%
Loss on early extinguishment of d¢ (33) — (33) (100.0%

Net income $ 18453 $ 14,794 $ 3,659 24.7 o

Residents fees and servicé#e recognize residents fees and services as semegrovided. Our residents fees
and services increased year over year on a conpamaiperty basis primarily because of an incréasee
average daily rate of $90, or 2.1%, at the 44 conitims we have owned continuously since Januapp14.

Property operating expenseRroperty operating expenses consist of manageieesitreal estate taxes, utility
expense, insurance, salaries and benefit cost®pépy level personnel, repairs and maintenanperese,
cleaning expense and other direct costs of oper#tiese properties. Property operating expensesased
principally because of increases in repairs andhteaance expenses, wages and benefits expenseghand
direct costs of operating properties.

Net operating incomeThe increase in NOI reflects the net changessideats fees and services less the property
operating expenses described above. The recdimiliaf NOI to net income for our managed seniaint
communities segment, comparable properties, is shiowhe table above. Our definition of NOI and ou
consolidated reconciliation of NOI to net income arcluded below in “Non-GAAP Financial Measures”.

Depreciation expenseDepreciation expense includes the depreciatimweofed property and equipment as well
as the amortization expense of in place residemieagents assumed upon the acquisition of a comynuxit
number of these resident agreements were fully imedrin 2014, resulting in a decrease in amoitzag¢xpense
in the first six months of 2015. This decrease paasially offset by an increase in depreciationenge resulting
from our purchase of improvements at these pragesince January 1, 2014 .

Interest expensdnterest expense for our managed senior living camnities arises from mortgage debt secured
by six of these properties. Interest expense dserkas a result of the prepayment or repaymegig/of loans
since January 1, 2014 that had a total principlalrnz® of $93,070 and a weighted average annuaestteate of
5.93%, as well as regularly scheduled amortizatioour mortgage debt.

Loss on early extinguishment of ddliss on early extinguishment of debt is a resuthefprepayment of four
mortgages in the second quarter of 2015.
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MOBs:

All Properties Comparable Properties @

As of and for the Six Months  As of and for the Six Months
Ended June 30 Ended June 30
2015 20142 2015 2014

Total propertie: 121 98 96 96
Total buildings 145 122 119 119
Total square fee? 11,315 9,143 7,882 7,882
Occupancy?” 96.4% 95.6% 95.0% 94.9%

(1) Consists of MOBs we have owned cinuously since January 1, 20:
(@ Excludes properties classified in discontinued apens.
(3) Prior periods exclude space remeasurements madecgient to those perioc

(49 MOB occupancy includes (1) space being fitted oubiccupancy pursuant to existing leases and &)e
which is leased, but is not occupied or is beirfgrefl for sublease by tenar

MOBs, all properties:

Six Months Ended June 30

2015 2014 Change % Change

Rental incom:e $175,592 $120,791 $ 54,801 45.4%
Property operating expens (47,191 (36,178 (11,013 (30.4%
Net operating income (NO 128,401 84,613 43,788 51.8%
Depreciation expens (60,030 (35,522 (24,508 (69.0%
Operating incom: 68,371 49,091 19,280 39.3%
Interest expens (3,525 (2,844 (681 (23.9%

Income from continuing operatiol 64,846 46,247 18,599 40.2%
Discontinued operation

(Loss) income from discontinued operatis (350 2,041 (2,391 (117.1%

Impairment of assets from discontinued operat (602 (334 (268 (80.2%
Net income $ 63,894 $ 47,954 $ 15,940 33.204

Rental incomeRental income increased primarily because of reats 25 MOBs (26 buildings) we acquired for
approximately $1,695,963 since January 1, 2014s@lacquisitions represent $48,099, or 87.7%heoirncrease
in rental income. Rental income includes non-caistight line rent adjustments totaling $7,122 &B¢572 and
net amortization of approximately $2,266 and $(283bove and below market lease adjustments ésith
months ended June 30, 2015 and 2014, respectively.

Property operating expenseBroperty operating expenses consist of propertyagement fees, real estate taxes,
utility expense, salaries and benefit costs of priyplevel personnel, repairs and maintenance esqyeteaning
expense and other direct costs of operating thegeeies. The acquisitions described above reptek9,361, or
85.0% , of the increase in property operating egpsn

Net operating incomeNOI increased because of the changes in rentairiaand property operating expenses
described above. The reconciliation of NOI toinebme for our MOB segment is shown in the tablevab Our
definition of NOI and our reconciliation of constdited NOI to net income are included below undehtading
“Non-GAAP Financial Measures”.

Depreciation expenseDepreciation expense increased primarily becatiearavilOB acquisitions since
January 1, 2014 as well as capital improvementhases of $28,736 since January 1, 2014 .
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Interest expenselnterest expense for our MOBs arises from mortghed# secured by 9 properties (10
buildings) . The increase in interest expenskdsésult of our assumption of $45,585 of mortgdefat in
connection with our acquisition of three MOBs (#nfmiildings) since January 1, 2014 with a weighatestage
annual interest rate of 5.26 %, partially offsettwy regularly scheduled amortization of our maggdebt.

(Loss) income from discontinued operatidnsss from discontinued operations for the six merghded June 30,
2015 relates to the one MOB (four buildings) whighs sold in April 2015. The loss also resulted fitthen decline
in offsetting income primarily due to the sale lmfele MOBSs (three buildings) during the second &ird guarters
of 2014.

Impairment of assets from discontinued operati@nsing the six months ended June 30, 2015 and 2044,
recorded impairment of assets charges to reduc@arehse the carrying value of t hree of our MQB
buildings) to their estimated sales prices.

MOBSs, comparable properti¢sIOBs we have owned continuously since Januand14p

Six Months Ended June 30

2015 2014 Change % Change

Rental incom $104,495 $105,096 $ (601 (0.6)%
Property operating expens (34,425 (33,324 (1,101 (3.3%
Net operating income (NO 70,070 71,772 (1,702 (2.4%
Depreciation expens (27,422 (27,287 (135 (0.5%
Operating incom: 42,648 44,485 (1,837 (4.1%
Interest expens (2,586 (2,638 52 2.0%

Net income $ 40,062 $ 41,847 $ (1,785 (4.3

Rental incomeRental income decreased slightly during the six tmoended June 30, 2015 compared to the same
period in the prior year , primarily due to lowental rates at certain of these MOBs . Rental memcludes
non-cash straight line rent adjustments totali?489 and $ 2,604 and net amortization of approtéipa

$(1,674) and $( 1,569 ) of above and below mddee adjustments for the six months ended Jun@@05 and
2014, respectively.

Property operating expenses.Property operating expenses consist of propedyagement fees, real estate
taxes, utility expense, salaries and benefit cafspgoperty level personnel, repairs and mainteaaxpense,
cleaning expense and other direct costs of oper#tese properties. Property operating costs iseceprincipally
because of increases in salaries and benefitgdsed repairs and maintenance expenses at cdrthése
properties and other direct costs of operatingepesperties. These expenses were partially dffsetdecrease in
insurance premiums and real estate tax refundarimus properties for the six months ended Jun@@05
compared to the six months ended June 30, 2014.

Net operating incomeNOI reflects the net changes in rental income@ogerty operating expenses described
above. The reconciliation of NOI to net income dor MOB segment for comparable properties is shiovihe
table above. Our definition of NOI and our recdiatibn of consolidated NOI to net income are imtdd below
under the heading “Non-GAAP Financial Measures”.

Depreciation expenseDepreciation expense increased slightly due tmenease in the amortization of leasing
costs and depreciation expense on fixed assatrsially offset by a reduction in amortization agaired in place
real estate leases that we amortize over the riegpéease terms.

Interest expenselnterest expense for our MOBs arises from mortgheig secured by six properties (seven
buildings) . The slight decrease in interest espdn the result of the regularly scheduled ameation of our
mortgage debt.
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All other operations&;

Six Months Ended June 30

2015 2014 Change % Change
Rental incom:e $ 9,139 $ 84878 $ 261 2.9%
Expenses
Depreciation expens (1,896 (1,896 — —
General and administratiy (22,248 (17,866 (4,382 (24.5%
Acquisition related cost (5,775 (2,635 (3,140 (119.2%
Total expense (29,919 (22,397 (7,522 (33.6%
Operating los! (20,780 (13,519 (7,261 (53.7%
Interest and other incon 217 258 (41) (15.9%
Interest expens (653,488 (41,514 (11,974 (28.8%
Loss on early extinguishment of dt (1,409 — (1,409  (100.0%
Loss before income tax expense and equity in egsrofh at
investee (75,460 (54,775 (20,685 (37.8%
Income tax expens (239 (346 107 30.9%
Equity in earnings of an invest 95 21 74 352.4%
Net loss $ (75,604 $ (55,100 $ (20,504 (37.204

(D)  All other operations includes our wellness cenfmrations that we do not consider a significargasately
reportable segment of our business, corporate éssiactivities, and operating expenses that are not
attributable to a specific reportable segm

Rental incomeRental income increased due to scheduled rentaseresat certain of our wellness centers. Rental
income includes non-cash straight line rent adjests totaling approximately $275 in both therabnths ended
June 30, 2015 and 2014. Rental income also incloeieamortization of approximately $110 of acquireal

estate leases and obligations in both the six nsogtded June 30, 2015 and 2014.

Depreciation expenseDepreciation expense remained consistent as weadichake any wellness center
acquisitions or other capital improvements in gg@gment for the six months ended June 30, 2012@t4l. W
e generally depreciate our long lived wellness@eassets on a straight line basis .

General and administrative expenggeneral and administrative expenses consist efdad expenses of our
trustees, fees paid to RMR LLC under our businesmsagement agreement, equity compensation expegse, |
and accounting fees and other costs relating tatatus as a publicly owned company. General andréstrative
expenses increased principally as a result of ptppequisitions made since January 1, 2014.

Acquisition related costsAcquisition related costs represent legal anddiligence costs incurred in connection
with our acquisition activity during the six montésded June 30, 2015 and 2014. Acquisition reletsts
increased during the six months ended June 30, @& %0 an increase in the number of propertiesised,
during that period compared to the six months erddee 30, 2014.

Interest and other incomeThe decrease in interest and other income is pitinaresult of less investable cash
on hand during the first half of 2015 comparedh®first half of 2014, offset by a gain of $71 be sale of
250,000 common shares of EQC in May 2015.

Interest expensenterest expense increased due to our issuarfs#06f000 of 3.25% senior unsecured notes and
$250,000 of 4.75% senior unsecured notes in ApAK2, our May 2014 term loan borrowing of $350,@00
LIBOR plus 140 basis points and increased borrogvimgder our unsecured revolving credit facility .
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Loss on early extinguishment of debtin December 2014, we entered an agreementgrac38 senior living
communities. Simultaneous with entering this agreinwve received a bridge loan commitment for $300, In
February 2015, we terminated the bridge loan comenit and recognized a loss of $1,409 on early
extinguishment of debt in the first quarter of 2015

Equity in earnings (losses) of an investé&guity in earnings of an investee represents mpgtionate share of
earnings from AIC.

Non-GAAP Financial Measures (dollars in thousandsgxcept per share amounts)

We provide below calculations of our funds from igtens, or FFO, Normalized FFO and NOI for the
three and six months ended June 30, 2015 and ZlHi&se measures should be considered in conjunetth
net income, operating income and cash flow fronraipey activities as presented in our condensedatmtated
statements of comprehensive income and condenssdlmated statements of cash flows. These meadore
not represent cash generated by operating acsivitiaccordance with GAAP and should not be comsitlas
alternatives to net income, operating income oh éasv from operating activities, determined in agtance with
GAAP, or as indicators of our financial performatcdiquidity, nor are these measures necessantlicative of
sufficient cash flow to fund all of our activitie©ther real estate companies and REITs may céécERO,
Normalized FFO or NOI differently than we do.

Funds From Operations and Normalized Funds Fromr@tiens

We calculate FFO and Normalized FFO as shown bei&\@ is calculated on the basis defined by the
National Association of Real Estate Investment ®&usr NAREIT, which is net income, calculated atardance
with GAAP, excluding any gain or loss on sale afgerties and impairment of real estate assets reélestate
depreciation and amortization, as well as certfieroadjustments currently not applicable to us: €@ilculation
of Normalized FFO differs from NAREIT’s definitionf FFO because we include estimated percentagénréms
period to which we estimate that it relates rathan when it is recognized as income in accordarniteGAAP,
we include estimated business management incefetag if any, only in the fourth quarter versusdparter they
are recognized as expense in accordance with GA8Rva exclude acquisition related costs, gainral lass es
on early extinguishment of debt and gain s lasd es on lease terminations and loss es on imeatrof
intangible assets, if any. We consider FFO and Mdimad FFO to be appropriate measures of operating
performance for a REIT, along with net income, aieg income and cash flow from operating actigitié/e
believe that FFO and Normalized FFO provide useformation to investors because by excluding fifieces of
certain historical amounts, such as depreciatigeese, FFO and Normalized FFO may facilitate a @ispn of
our operating performance between periods andatiter REITs. FFO and Normalized FFO are among the
factors considered by our Board of Trustees whéeraéning the amount of distributions to our shatdbrs.
Other factors include, but are not limited to, riegnents to maintain our status as a REIT, linotadiin our
revolving credit facility agreement, term loan agreent and public debt covenants, the availabifityedt and
equity capital, our expectation of our future capiequirements and operating performance, anéxpected
needs and availability of cash to pay our obligaio

Our calculations of FFO and Normalized FFO forttiree months ended June 30, 2015 and 2014 and
reconciliations of net income, the most directlynparable financial measure under GAAP reportedim o
condensed
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consolidated financial statements, to FFO and Nbzeth FFO appear in the following table. This taalso
provides a comparison of distributions to shareti@ddFFO, Normalized FFO and net income per slarhése
periods.

Three Months Ended Six Months Ended
June 30, June 30,

2015 2014 2015 2014
Net income $ 36,387 $ 37,659 $ 76,176 $ 76,236
Depreciation expense from continuing operati 62,511 46,703 116,218 85,058
Gain on sale of propertit — (2,396 — (2,652
Impairment of assets from discontinued operat 602 (387 602 334
FFO 99,500 81,579 192,996 159,076
Acquisition related costs from continuing operasi 4,617 2,512 5,775 2,635
Loss on early extinguishment of d¢ 39 — 1,448 —
Percentage rent adjustm¢? 2,600 2,500 5,100 5,000
Normalized FFC $106,756 $ 86,591 $ 205,319 $ 166,711
Weighted average shares outstanding (bi 235,548 199,830 228,501 193,962
Weighted average shares outstanding (dilt 235,592 199,867 228,534  193,99C
FFO per share (basic and dilut $ 042 $ 041 $ 084 $ 0.82
Normalized FFO per share (basic and dilu $ 045 $ 043 $ 090 $ 0.86
Net income per share (basic and dilut $ 015 $ 019 $ 033 $ 0.39
Distributions declared per she $ 039 $ 039 $ 078 $§ 078

(M In calculating net income in accordance with GAM®,recognize percentage rental income receivethé&
first, second and third quarters in the fourth ¢gramvhich is when all contingencies are met amdicome i:
earned. Although we defer recognition of this rexeuntil the fourth quarter for purposes of cadting net
income, we include these estimated amounts inaloukation of Normalized FFO for each quarter & th
year. The fourth quarter Normalized FFO calcutagacludes the amounts included during the finste
quarters

Property Net Operating Income (NOI)

The calculation of NOI excludes certain componeiitset income in order to provide results that are
more closely related to our p roperty level resoftsperations. We calculate NOI as shown below.d&fine
NOI as income from our real estate less our prgpmrerating expenses. NOI excludes amortizatiorapftalized
tenant improvement costs and leasing commissiorescalsider NOI to be an appropriate supplementakore
to net income because it may help both investodsnaanagement to understand the operations of opepies.
We use NOI internally to evaluate individual andnpany wide property level performance, and we kelibat
NOI provides useful information to investors regagdour results of operations because it reflentg those
income and expense items that are incurred atrtipepy level and may facilitate comparisons of operating
performance between periods and with other REITSs.
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The calculation of NOI by reportable segment iduded above in this Item 2. The following table
includes the reconciliation of our consolidated N®het income, the most directly comparable fin@noeasure
under GAAP reported in our condensed consoliddtedh€ial statements, for the three and six montidee June
30, 2015 and 2014.

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014

Reconciliation of NOI to Net Income:
Triple net leased communities N $ 61,347 $ 55,166 $ 116,598 $110,055
Managed communities N( 22,064 18,415 42,454 37,069
MOB NOI 65,791 48,865 128,401 84,613
All other operations NO 4,608 4,476 9,139 8,878

Total NOI 153,81C 126,922 296,592 240,615
Depreciation expens (62,511 (46,703 (116,218 (85,058
General and administrative expel (11,674 (9,577 (22,248 (17,866
Acquisition related cos! (4,617 (2,512 (5,775 (2,635

Operating incomi 75,008 68,130 152,351 135,056
Interest and other incon 142 154 217 258
Interest expens (37,907 (34,112 (73,848 (63,012
Loss on early extinguishment of d¢ (39) — (1,448 —

Income before income tax expense and equity iniregs

of an investes 37,204 34,172 77,272 72,302
Income tax expens (129 (155 (239 (346
Equity in earnings of an invest 23 118 95 21

Income from continuing operatiol 37,098 34,135 77,128 71,977
(Loss) income from discontinued operatit (109 741 (350, 2,041
Impairment of assets from discontinued operat (602 387 (602 (334

Income before gain on sale of ass 36,387 35,263 76,176 73,684
Gain on sale of asse — 2,396 — 2,552

Net income $ 36,387 $ 37,659 $ 76,176 $ 76,236

LIQUIDITY AND CAPITAL RESOURCES

Rental income revenues and residents fees andssmdvenues from our leased and managed properties
are our principal sources of funds to pay operatixgenses, debt service and distributions to shiters. We
believe that our operating cash flow will be su#fit to meet our operating expenses and debt seavid pay
distributions on our shares for the next 12 moatids for the foreseeable future thereafter. Ouréutash flows
from operating activities will depend primarily upour ability to:

« Mmaintain or improve the occupancy of, and the ratgs at, our propertie
« control operating cost increases; i

« purchase additional properties which produce clastsfin excess of our cost of acquisition capital
property operating expens:

Our Operating Liquidity and Resources

We generally receive minimum rents monthly or gedytfrom our tenants, we receive percentage rents
from our senior living community tenants monthlyagterly or annually and we receive residents &b
services revenues, net of expenses, from our mdrssgeor living communities monthly. Our changesash
flows for the six months ended June 30, 2015 coetpty the six months ended June 30, 2014 werdlaw/$o (i)
cash provided by operating activities increasethf®179.0 million in 2014 to $21 6 .5 million in ZB(ii) cash
used for investing activities
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decreased from $1.2 billion in 2014 to $1.1 billiar2015; and (iii) cash flows from financing adtigs de
creased from $1.0 billion in 2014 to $955.4 millior2015.

The increase in cash provided by operating actwitdr the six months ended June 30, 2015 compared
the prior year was due primarily to increased ofiegacash flow from our acquisitions after July20,14. The
decrease in cash used in investing activitiestfersix months ended June 30, 2015 compared taithreypar was
due primarily to slightly less acquisition activity2015 and decreased capital improvement expaedit
partially offset by our increased investments awaelr proceeds from our net sales of propertiesmarestments .
The decrease in cash provided by financing aawitdr the six months ended June 30, 2015 compartbe prior
year was due primarily to proceeds received in Zédmh the issuance of $650.0 million of unsecurexiar notes
and our entering into a $350.0 million term loaneagnent , offset by higher proceeds in 2015 froenshuance
of common shares and higher net borrowings underemolving credit facility, partially offset by areased
distributions to our common shareholders.

Our Investment and Financing Liquidity and Resosirce

As of June 30, 2015, we had $52.2 million of castl cash equivalents a nd $135 .0 million avail&ble
borrow under our revolving credit facility. We eqt to use cash balances, borrowings under ouhiagccredit
facility, net proceeds from offerings of equityd®bt securities, cash flow from our operations poskible
assumption of mortgage debt on acquired propediésnd our operations, debt repayments, distrdng;j future
property acquisitions, expenditures related tarépair, maintenance or renovation of our propegres other
general business purposes. We believe such amwilhite sufficient to fund these activities for thext 12
months and the foreseeable future thereafter.

In order to fund acquisitions and to meet cash si¢geat may result from timing differences betwean o
receipts of rents and our desire or need to maktelitions or pay operating or capital expensesmaintain a
$750.0 million unsecured revolving credit facilitjth a group of institutional lenders. The matudtgte of our
revolving credit facility is January 15, 2018 asdbject to the payment of an extension fee andingee¢rtain
other conditions, we have an option to extend tad maturity date of our revolving credit fagiltly one year to
January 15, 2019. In addition, the credit agreergenérning our revolving credit facility includedesature under
which the maximum borrowing availability under tlagility may be increased to up to $1.5 billiorciertain
circumstances. Borrowings under our revolving drgdiility bear interest at LIBOR plus a premiurmhish was
130 basis points as of June 30, 2015. We als@ fagility fee of 30 basis points per annum onttital amount
of lending commitments under our revolving creditility. Both the interest rate premium and thélitgydfee are
subject to adjustment based upon changes to odit ca¢ings. We can borrow, repay and reborrow &und
available under our revolving credit facility untilaturity, and no principal repayment is due umiturity. As of
June 30, 2015, the annual interest rate payabl®oowings under our revolving credit facility whg15%. As of
June 30, 2015 and August 5, 2015, we had $61Bi6mm and $585.0 million outstanding under oavolving
credit facility, respectively. We may also assumestanding mortgage debt in connection with oungitions of
properties or place new mortgages on propertieswe

When significant amounts are outstanding underewslving credit facility or as the maturity datefs
our revolving credit facility and term debts apprioawe intend to explore alternatives for the repegt of
amounts due. Such alternatives may include inagiaitditional debt and issuing new equity securitiée
currently have an effective shelf registrationestaént that allows us to issue public securitiearmexpedited
basis, but it does not assure that there will hestsufor such securities.

In February 2015, we repaid at maturity a mortgagte for approximately $29.2 million with an annual
interest rate of 6.02% encumbering one of our ptagse In April 2015, we repaid a mortgage note for
approximately $6.3 million that had a maturity det@ctober 2015 with an annual interest rate 81%. In
May 2015, we repaid four mortgage notes with arreggte principal balance of approximately $15.liomilthat
had maturity dates in July 2015 with a weightedage annual interest rate of 5.70% encumberingdbour
properties . In June 2015, we repaid at maturityoatgage note for approximately $4.9 million with @annual
interest rate of 5.65%. Also in June 2015, we @painortgage note for approximately $4.4 milligchat had a
maturity date in October 2015 with an annual irgerate of 5.81% encumbering one of our properties
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In January 2015, we acquired 23 MOBs (23 buildinfyg)approximately $539.0 million, excluding
closing costs and working capital adjustments actliding the assumption of approximately $30.0iomllof
mortgage debt with a weighted average annual isttea¢e of 4.73%. The MOBs contain approximatefy 2
million leasable square feet and are located iatae s. We funded this acquisition using cashamuh
borrowings under our revolving credit facility atiet assumption of the mortgage debt described above

In December 2014 , we entered into a purchase mgmeo acquire 38 senior living communities with
3,4 39 living units located in 16 states for anraggte contractual purchase price of $790 .0 millexcluding
closing costs . In May 2015, we completed the aitjoin of 37 of these senior living communitiesing,352
living units for $762.6 million, and we amended fhechase agreement to accommodate a delayedglaisine
one remaining senior living community with 87 ligimnits. We financed this acquisition using casthand,
borrowings under our revolving credit facility abg assuming approximately $1 39.2 million of moggalebt
with a weighted average annual interest rate 8%.4The acquisition of the remaining senior livcgmnmunity
is expected to close by year end 2015, but thigiaitipn is subject to various conditions; accogiyn we can
provide no assurance that we will acquire this comity, that the acquisition will not be delayedther or that
the terms will not change.

In May 2015, we acquired one senior living commyitth 40 private pay independent living units for
contractual purchase price of approximately $9.ani excluding closing costs. We financed thigjaisition
using cash on hand and borrowings under our revgleiedit facility.

In May 2015, we sold all 250,000 of our common skaf EQC for proceeds of $6.6 million, net of
transaction costs.

In June, 2015, we acquired 5,272,787 shares of RiRor $60.7 million, excluding transaction costs
As payment for the RMR Inc. shares, we issued 2084bof our common shares valued at the volume el
average trading prices during the 20 days pridihécacquisition and paid the remainder of the paselprice in
cash. Through our acquisition of the RMR Inc. shavee indirectly acquired an economic ownershifh@0% of
our manager, RMR LLC. We have agreed to distrilbaié of the RMR Inc. shares we acquired to our
shareholders as a special distribution, and RMRdgreed to facilitate this distribution by filiggregistration
statement with the SEC to register those sharke thistributed and by seeking a listing of thosati on a
national stock exchange. We will not distribute BMR Inc. shares until such a registration statersedeclared
effective by the SEC.

In July 2015, we entered into an agreement to aequie senior living community with 84 living units
for approximately $18.3 million, excluding closingsts. We intend to finance this acquisition usiagh on hand
and borrowings under our revolving credit facilitthe acquisition of this community is subject toivas
conditions; accordingly, we can provide no assugahat we will acquire this community , that theaisition
will not be delayed or that the terms will not chan

In February 2015, we sold one vacant senior liciagnmunity for approximately $ 0.3 million
excluding closing costs. In April 2015, we sold @B (four buildings) for $1.5 million, excludingasing
costs. In July 2015, we sold one senior living camity with 12 skilled nursing units for approximit&0.2
million, excluding closing costs. In August 201% wold one senior living community with 63 skilledrsing
units for approximately $0.9 mi llion, excludingsing costs.

During the three and six months ended June 30,,Z.tSuant to the terms of our existing leases with
Five Star, we purchased $4.8 million and $ 9.4iami|lrespectively, of improvements to our properteEased to
Five Star, and, as a result, the annual rent paytahls by Five Star increased by approximatels #$tlllion and
$0.8 million, respectively. We used cash on hanfdind these purchases.
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During the three and six months ended June 30, a0d%®014, amounts capitalized for leasing cogds an
building improvements at our MOBs and our capiigdenditures at our managed senior living commusiitiere
as follows (dollars in thousands):

Three Months Ended Six Months Ended
June 30, June 30,
2015 2014 2015 2014
MOB tenant improvemen® @ $ 2457 $ 1,330 $ 3,805 $ 3,137
MOB leasing cost®® 2,413 1,291 3,482 1,975
MOB building improvement® 1,332 1,862 1,819 3,034
Managed senior living communities capital improvets: 2,770 2,100 4,932 4,532
Development, redevelopment and other activ® 4,342 5,843 9,868 8,266
Total capital expenditure $ 13,314 $ 12,426 $ 23,906 $ 20,944

(1) Excludes expenditures at properties classifiedsnatinued operation

(@ MOB tenant improvements generally include capitalemditures to improve tena’ space or amounts pz
directly to tenants to improve their spa

(3 MOB leasing costs generally include leasing relatsts, such as brokerage commissions and othamt
inducements

(4 MOB building improvements generally include expéumdis to replace obsolete building components
expenditures that extend the useful life of exgstissets

(5) Development, redevelopment and other activitieegaly include (1) major capital expenditures tha
identified at the time of a property acquisitiordancurred within a short period after acquiring firoperty;
and (2) major capital expenditure projects thabsiiipn a property or result in new sources of nese

During the three months ended June 30, 2015, ctments made for expenditures in connection with
leasing space in our MOBSs, such as tenant imprortiand leasing costs were as follows (dollarssapre feet
in thousands, except per square foot amounts):

New
Leases Renewals Total

Square feet leased during the qua 115 171 286
Total leasing costs and concession commitm® $5,312 $ 2,581 $7,893
Total leasing costs and concession commitmentsqeare foo® $46.42 $ 15.08 $27.63
Weighted average lease term (ye® 8.7 13.2 11.6
Total leasing costs and concession commitmentsqeare foot per yei® $532 $ 114 $ 238

() Includes commitments made for leasing expenditanesconcessions, such as tenant improvementsydg
commissions, tenant reimbursements and free reotu@ies expenditures at properties classified in
discontinued operation

(@ Weighted based on annualized rental income purdaamisting leases as June 3(, 2015, including
straight line rent adjustments and estimatedrreguexpense reimbursements and excluding ledse va
amortization.

We funded or expect to fund the foregoing capitehmitments at our MOBs using cash on hand and
borrowings under our revolving credit facility.

In February 2015, we issued 31,050,000 common sliaie public offering, raising net proceeds of
approximately $660.0 million, before expenses. \Weduthe net proceeds from this offering to repaydwdngs
outstanding under our revolving credit facility giod general business purposes.

On January 12, 2015, we declared a quarterly bigtan of $0.39 per common share, or $79.5 millton,
our common shareholders of record on January 2§ &y the quarter ended December 31, 2014. This
distribution was paid to shareholders on Februdr?P15 using cash on hand and borrowings underevoiving
credit facility.
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On April 13, 2015, we declared a quarterly disttibn of $0.39 per common share, or $91.7 millton,
our common shareholders of record on April 24, 20d5the quarter ended March 31, 2015. This distion was
paid on May 21, 2015 using cash on hand and bongsviinder our revolving credit facility.

On July 13, 2015, we declared a quarterly distrdvuof $0.39 per common share, or $92.6 million, to
our common shareholders of record on July 24, 2fatShe quarter ended June 30, 2015. We expguyahis
distribution on or about August 2 0, 2015 usiaglton hand and borrowings under our revolvingicfadility.

We believe we will have access to various typeffnaicings, including equity or debt offerings ftmd
our future acquisitions and to pay our debts ahdrobbligations as they become due. Our abilityaimplete and
the costs of our future debt transactions depeimdgpity upon market conditions and our credit rginWe have
no control over market conditions. Our credit rgsinlepend upon evaluations by credit rating agerdieur
business practices and plans and, in particulaetiven we appear to have the ability to maintaineaunings and
service our debt funding obligations, to spacedmlot maturities and to balance our use of equitycebt capital
so that our financial performance and leveragesatiford us flexibility to withstand any reasonaahticipatable
adverse changes. We intend to conduct our busautisdties in a manner which will continue to afflaus
reasonable access to capital for investment aading activities. However, there can be no assarémt we
will be able to complete any equity or debt offggror that our cost of any future public or priviit@ncings will
not increase.

Off Balance Sheet Arrangements

As of June 30, 2015, we had no off balance sheshgements that have had or that we expect wald b
reasonably likely to have a future material eff@etour financial condition, changes in financiahdiion,
revenues, expenses, results of operations, liguichipital expenditures or capital resources.

Debt Covenants

Our principal debt obligations at June 30 , 2015ew§l) outstanding borrowings under our $750.0
million revolving credit facility; ( 2 ) six publicssuances of senior unsecured notes, including20.0 million
principal amount at an annual interest rate of % 8ie 2016, (b) $400.0 million principal amounaatannual
interest rate of 3.25% due 2019, (c) $200.0 miljoimcipal amount at an annual interest rate 056% tue 2020,
(d) $300.0 million principal amount at an annuaémast rate of 6.75% due 2021, (e) $250.0 milliongipal
amount at an annual interest rate of 4.75% due 2884f) $350.0 million principal amount at an aahinte rest
rate of 5.625% due 2042; (3 ) our $350.0 milliomgipal amount term loan; and (4 ) $714.4 millaggregate
principal amount of mortgages secured by 56 ofppaperties (57 buildings) with maturity dates fr@@i5 to
2043. We also have two properties encumbered hyatégases totaling $12.5 million at June 30, 20MTe
capital leases expire in 2026. We had $615.0 milliotstanding under our unsecured revolving crfaditity as
of June 30, 2015. Our credit agreement for our curgel revolving credit facility and our unsecuredrt loan
provides for acceleration of payment of all amounttstanding upon the occurrence and continuafia@enain
events of default, such as a change of controspfvhich includes RMR LLC ceasing to act as outiriass
manager and property manager. Our senior unseooted are governed by an indenture. This indemtodets
supplements and our revolving credit facility aadht loan agreements contain a number of covendrithw
restrict our ability to incur debts, including delsecured by mortgages on our properties in exdesdculated
amounts, restrict our ability to make distributiamgler certain circumstances and generally requsit® maintain
certain other financial ratios. As of June 30 ,204&e believe we were in compliance with all of towenants
under our indenture and its supplements, our réwpleredit facility and term loan agreements andather debt
obligations.

Neither our senior unsecured notes indenture argljpiplements, nor our credit facility and ternmloa
agreements, contain provisions for acceleratiorckvbould be triggered by our debt ratings. Howeweder our
credit agreement and term loan agreements ourrsemsecured debt ratings are used to determiniedseand
interest rates we pay. Accordingly, if our debimats are downgraded by credit rating agencigsirgerest
expense and related costs under our credit faaitity term loan agreements would increase .
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O ur senior unsecured notes indenture and its soppits contain cross default provisions to anyrothe
debts of more than $20.0 million. Similarly, ouvetving credit facility and term loan agreementsédiaross
default provisions to other indebtedness thatdsuese of $25.0 million or more and indebtedneasithnon-
recourse of $75.0 million or more.

Related Person Transactions

We have relationships and historical and continttiagsactions with Five Star, RMR LLC, RMR Inc.
and others related to them, including other comgmato which RMR LLC provides management services an
which have trustees, directors and officers whaadse trustees, directors or officers of us , RMLEE or RMR
Inc. For further information about these and otheth relationships and related person transactibease see
Note 10 to our condensed consolidated financigéstants included in Part |, Item 1 of this Quayt&kport on
Form 10-Q, which is incorporated herein by refeegrmair Annual Report, our definitive Proxy Statetfenour
2015 Annual Meeting of Shareholders, our Currergd®eon Form 8-K filed with the SEC on June 8, 2@h8
our other filings with the SEC. In addition, pleas® the section captioned “Risk Factors” of oundai Report
for a description of risks that may arise as altesuhese related person transactions and relships. Our filings
with the SEC are available at the SEC’s websitevatr.sec.gov Copies of certain of our agreements with these
related parties are publicly available as exhitaitsur public filings with the SEC and accessililéha SEC's
website, www.sec.gov.

We believe that our agreements with related peraomen commercially reasonable terms. We also
believe that our relationships with our relatedspes and their affiliated and related persons atities benefit us
and, in fact, provide us with competitive advantaigeoperating and growing our business. We mapgain
additional transactions with related persons, idiclg Five Star and businesses to which RMR LLGaffiliates
provide management services.

Financial information about Five Star may be foondhe website of the SEC by entering Five Star’s
name at http://www.sec.gov/edgar/searchedgar/coyspanch.html Reference to Five Star’s financial
information on this external website is presentedamply with applicable accounting guidance of $C.
Except for such financial information containedréie as is included herein under such guidances Star's
public filings and other information located in esttal websites are not incorporated by referentetirs
Quarterly Report on Form 10-Q.

Impact of Government Reimbursement

As of June 30, 2015, approximately 97% of our N@kwenerated from properties where a majority of
the NOI is derived from our tenants’ and residepts/ate resources, and the remaining 3% of our Wed
generated from properties where a majority of tiid Was derived from Medicare and Medicaid payments.
Nonetheless, we own and our tenants and manageratefacilities in many states that participatéetteral and
state healthcare payment programs, including ttheré Medicare and state Medicaid programs forisesvin
SNFs and other similar facilities, state Medicaidgsams for services in certain assisted living camities, and
other federal and state healthcare payment progmetause of the current and projected federal etudigficit
and other federal spending priorities and challeggtate fiscal conditions, there have been nunserecent
legislative and regulatory actions or proposedastiwith respect to federal Medicare rates ane $tadicaid
rates and federal payments to states for Medicaigrams. Examples of these, and other informatganding
such programs, are provided below as well as uligecaption “Business—Government Regulation and
Reimbursement” in our Annual Report.

The Centers for Medicare and Medicaid Service§MS6, updates prospective payment system rates
each year. CMS issued updated Medicare prospeguaipment rates for SNFs for federal fiscal year 20dtich
went into effect on October 1, 2014. As part o thile, CMS is applying a net increase of 2.0% talMare
payment rates for SNFs, which takes into accounb% market basket increase for inflation reduced B.5%
productivity adjustment.

On July 30, 2015, CMS released its final ruletfer Medicare prospective payment system rates for
SNFs for federal fiscal year 2016, which will gdoireffect on October 1, 2015. As part of this r@®)S will
apply a net increase of 1.2 % to Medicare paymeesrfor SNFs , which takes into account a 2.3 Yketdasket
increase for inflation reduced by a 0.6% forecastreadjustment and a 0.5 % productivity adjustmést
discussed in our Annual Report, Medicare rates
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have also been subject to reductions since Aplil28ue to sequestration. The Medicare Access &hg C
Reauthorization Act of 2015, or MACRA, discussetbbe limits the market basket increase for SNF&.6%6 in
federal fiscal year 2018.

As part of its rule for federal fiscal year 2016y1€ amend s the Medicare and Medicaid conditions of
participation to require SNFs to submit staffinfpimation based on payroll and other verifiableadat
CMS. CMS will implement a SNF quality reportingopgram, as required by the Improving Medicare Pasité
Transformation Act of 2014, or the IMPACT Act. Biag in federal fiscal year 2018, CMS will redueenual
payment updates by 2% for SNFs that fail to sulbegjtired quality data. In addition, CMS adopt Dalay all
cause all condition hospital readmission meaur8NFs, for use in a new value-based purchasiogram that
will provide incentive payments to SNFs for quabityd efficiency beginning in federal fiscal yead20as
required by the Protecting Access to Medicare A&014.

On July 13, 2015, CMS released a proposed rulertgpeehensively update the requirements for long-
term care facilities that participate in Medicanel Medicaid, including the SNFs our tenants andagars
operate. The proposed rule would institute a braade of new requirements, some of which stem Statutory
modifications under the Patient Protection and Aféble Care Act, as amended by the Healthcare dndafion
Reconciliation Act, or collectively, the ACA , atlte IMPACT Act, and which are intended to refledtances in
service delivery and safety standards and prag¢tcesto improve the safety, quality and effecteenof care and
services provided to residents . In particulag, ghoposed rule would require SNFs to: train siaftare for
residents with dementia and on elder abuse prerertonsider residents’ health needs when makiogidas
about the kinds and levels of staffing; ensure steff have the appropriate skill sets and compétsrio provide
perso n centered care; augment care planningtasj including considering residents’ goals anefferences,
and, on discharge, giving residents necessaryalip information and improving communication witktceiving
facilities or services; permit dietitians and thmrgroviders to write orders under certain circlanses; provide
greater food choice for residents; implement aratgdiinfection prevention and control program,udchg
requiring each SNF to designate an infection préerrand control officer; and strengthen resideritfits. In
addition, the proposed rule would require SNFsatter their staffing levels and competencies basethe results
of mandated facility assessments; develop, implé@ueth maintain a compliance and ethics programoaiadity
assurance and performance improvement programngsidment new practices surrounding the preparatiah
implementation of care plans and discharge sumsjaimong other new requirements . T hese propdkals,
finalized, would increase the cost of operationddag-term care facilities that participate in N=de and
Medicaid, including the SNFs our tenants and marsaggerate. S pecifically, CMS estimates in th@ppsed
rule that the per-facility cost of complying with af the new requirements would be approximatetg,$00 in the
first year, and approximately $41,000 each yeaetfeer.

Our tenants’ and our and our managers’ MedicareBPautpatient therapy revenue rates are tiedeo th
Medicare Physician Fee Schedule, or MPFS. On Agril015, Congress passed MACRA, which extended th
outpatient therapy cap exceptions process from Mat¢ 2015 until January 1, 2018, further postpgtine
implementation of strict limits on Medicare payneefdr outpatient therapies. MACRA also repealed the
Sustainable Growth Rate, or SGR, formula for caling updates to MPFS rates, which would havedea t
21.2% rate reduction effective April 1, 2015, arglaced the SGR formula with a different reimbursetn
methodology.

We are unable to predict the overall impact onfub&se or other recent legislative and regulatory
actions or proposed actions with respect to feddelicare payment systems and rates.

Under the ACA, the federal government will pay 1@0% of a state’s Medicaid expansion costs for the
first three years (2014-2016) and gradually redtscsubsidy to 90% for 2020 and future years. Adudy 20,
2015, 19 states have elected not to broaden Medatigibility under the ACA and one remains undedgthose
states choosing not to participate in Medicaid espn are forgoing the federal funds that wouldeotlise be
available for that purpose . In addition, althobdidicaid is exempt from the sequestration processdabove,
some of the states in which our senior living comities operate either have not raised Medicaidcsraye
amounts sufficient to offset increasing costs arehigozen or reduced, or are expected to freezedarce,
Medicaid rates. We are unable to predict the impaaits of these or other recent legislative andleggry actions
or proposed actions with respect to state Medities and payments to states for Medicaid programs.
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On June 25, 2015, the U.S. Supreme Court heldrtbaime tax credits under the ACA are available to
individuals who purchase health insurance on ahaxge created by the federal government, in the seay
such credits are available to individuals who pasghhealth insurance on an exchange created hjea Such
subsidies provide certain eligible individuals wiltle ability to purchase or maintain health insoean

The ACA also includes various provisions affectiigdicare and Medicaid providers, including
expanded public disclosure requirements for SNgsagimer providers, enforcement reforms, and inegas
funding for Medicare and Medicaid program integdntrol initiatives. We are unable to predict iimpact on
us, our tenants and our managers of the insurafoemns, payment reforms, and healthcare delivesyesys
reforms contained in and to be developed purswethtet ACA. Expanded insurance availability may jevmore
paying customers to us, our tenants and manad¢ing ¢hanges implemented under the ACA resulédtuced
payments for services that our tenants or our nemsggovide or the failure of Medicare, Medicaidrsurance
payment rates to cover our or our tenants’ castdyding the rents and management fees paid tounguture
financial results could be adversely and materiaffgcted.

We cannot estimate the type and magnitude of tkengial regulatory changes discussed above, byt the
may be material to and adversely affect the abilitpur tenants to pay us rent, the profitabilityoar managed
senior living communities and the values of ourpgemties. The changes implemented or to be implesderauld
result in the failure of Medicare, Medicaid or @ig payment rates to cover our or our tenantssaafgproviding
required services to residents, in reductions ympnts or other circumstances that could have anabtadverse
effect on the ability of our tenants to pay rentigp the profitability of our managed senior liviegmmunities and
the values of our properties .

Iltem 3. Quantitative and Qualitative Disclosures Aout Market Risk.

We are exposed to risks associated with marketgetsaim interest rates. We manage our exposuhésto t
market risk by monitoring available financing aftatives. Our strategy to manage exposure to changeterest
rates has not materially changed since Decembet(3H4. Other than as described below, we do noewtly
foresee any significant changes in our exposufleittuations in interest rates or in how we mantige exposure
in the near future.
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At June 30, 2015, our outstanding fixed rate detiuded the following (dollars in thousands):

Annual Annual
Principal Interest Interest Interest
Debt Balance® Rate“)% Expense  Maturity ~ Payments Due
Senior unsecured not $ 400,000 3.25 . $ 13,000 2019 Sem-Annually
Senior unsecured not 350,000 5.630AJ 19,705 2042 Quarterly
Senior unsecured not 300,000 6.750/0 20,250 2021 Sem-Annually
Senior unsecured not 250,000 4.30:J 10,750 2016 Sem-Annually
Senior unsecured not 250,000 4.750/0 11,875 2024 Sem-Annually
Senior unsecured not 200,000 6.750/0 13,500 2020 Sem-Annually
Mortgage 286,336 6.71:J 19,213 2019 Monthly
Mortgages 83,599 5.9240/0 4,952 2016 Monthly
Mortgages 73,082 4.47;J 3,267 2018 Monthly
Mortgages 52,000 5.640/0 2,933 2016 Monthly
Mortgages 45,748 3.790/0 1,734 2019 Monthly
Mortgages 44,127 6.54;J 2,886 2017 Monthly
Mortgage 18,000 4.650/0 837 2016 Monthly
Mortgage 15,075 6.28;J 947 2022 Monthly
Mortgages 13,073 6.310/0 825 2018 Monthly
Mortgage 12,087 6.250/0 755 2016 Monthly
Mortgage 11,880 4.85:J 576 2022 Monthly
Mortgage 10,961 6.150/0 674 2017 Monthly
Mortgage 9,127 5.95;J 543 2038 Monthly
Mortgage 9,073 6.730/0 611 2018 Monthly
Mortgage 6,754 4.690/0 317 2019 Monthly
Mortgage 6,179 5.970AJ 369 2016 Monthly
Mortgage 5,575 5.860/0 327 2017 Monthly
Mortgage 4,554 4.38;J 199 2043 Monthly
Mortgage 3,297 6.250/0 206 2033 Monthly
Mortgage 2,574 7.31:J 188 2022 Monthly
Mortgage 1,273 7.85 & 100 2022 Monthly
$2,464,37¢ $131,53¢

(1) The principal balances and interest rates arertfraiats stated in the applicable contracts. Inazowe witl
GAAP, our carrying values and recorded intereseagp may differ from these amounts because of marke
conditions at the time we assumed these debts tathiis does not include obligations under cap&asés



No principal repayments are due under our unsecuveabs or bonds until maturity. Our mortgage debt
requires principal and interest payments througturitg pursuant to amortization schedules. Becdlisse debts
bear interest at a fixed rate, changes in marketdat rates during the term of these debts willaffect our
interest obligations. If these debts were refieahat interest rates which are 100 basis pointsehigr lower than
shown above, our annual interest cost would inereaslecrease by approximately $ 24.6 million.

Changes in market interest rates would affectalirevhlue of our fixed rate debt obligations; irases in
market interest rates decrease the fair value iofixed rate debt, while decreases in market irster@tes increase
the fair value of our fixed rate debt. Based anlthlances outstanding at June 30, 2015, andutisenbcash
flow analyses through the respective maturity datesassuming no other changes in factors thataffiegt the
fair value of our fixed rate debt obligations, gbthetical immediate 100 basis point change inrésterates
would change the fair value of those obligationspgroximately $23.0 million.
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Our senior unsecured notes and some of our mogagyeain provisions that allow us to make
repayments earlier than the stated maturity dateoine cases, we are not allowed to make earlymegyat prior
to a cutoff date and we are generally allowed t&enaepayments only at a premium equal to a maks#evh
amount, as defined, which is generally designgatéserve a stated yield to the noteholder. In #s, pve have
repurchased and retired some of our outstandints @eldl we may do so again in the future. Theseagrepnt
rights and our ability to repurchase and retirestaurtding debt may afford us opportunities to migghe risk of
refinancing our debts at maturity at higher ratgsdfinancing prior to maturity.

At June 30, 2015, our current floating rate deligaltions consisted of our $750.0 million unsecured
revolving credit facility, under which we had $6a5nillion outstanding, and our $350.0 million unsesd term
loan. Our revolving credit facility matures in dany 2018, and, subject to our meeting certain itiomg,
including our payment of an extension fee, we hHheeoption to extend the stated maturity date b/ ywar to
January 2019. No principal repayments are requiretr our revolving credit facility prior to maity;, and
repayments may be made, and redrawn subject tatimms] at any time without penalty. Our term |lcaatures
on January 15, 2020, and is prepayable withoutlfyeabany time.

Borrowings under our revolving credit facility atetm loan are in U.S. dollars and bear interest at
LIBOR plus premiums that are subject to adjustni@sed upon changes to our credit ratings. Accglyglimve
are vulnerable to changes in U.S. dollar based $ton rates, specifically LIBOR. In addition, uptenewal or
refinancing of our revolving credit facility or oterm loan, we are vulnerable to increases in ésterate
premiums due to market conditions or our perceoredit characteristics. Generally, a change irré@sterates
would not affect the value of our floating rate tliebt would affect our operating results.

The following table presents the impact a 100 bagist increase in interest rates would have on our
annual floating rate interest expense as of Jupn@@Ib (dollars in thousands):

Impact of Changes in Interest Rate: Annual

Outstanding Total Interest Earnings per

Interesgt Rate Share Jmpact

Debt Expense Per Yea
At June 30, 201 1.50% $965,000 $ 14,475 $ 0.06
100 basis point increa: 2.50% $965,000 $ 24,125 $ 0.10

(1) Weighted based on the respective interest ratesuatistanding borrovings under our credit agreemeand
term loan as cJune 302015.

(@ Based on weighted average number of shares otitstpfichsic and diluted) for the three months entlete
30, 2015

The following table presents the impact a 100 bagist increase in interest rates would have on our
annual floating rate interest expense as of June28@5 if we were fully drawn on our revolving ditefacility
and our term loan remained outstanding (dollath@usands):

Impact of Changes in Interest Rate:

Outstanding Total Interest Annual Earnings

Interegt Rate per Shage Impact

Debt Expense Per Yea
At June 30, 201 1.49% $1,100,00C $ 16,390 $ 0.07
100 basis point increa: 2.49% $1,100,00C $ 27,390 $ 0.12

(1) Weighted based on the respective interest ratesuaistanding borrowings under our credit agreer
(assumincfully drawn) and term loan as June 302015 .

(@ Based on weighted average number of shares ouitstg(basic and dilutecfor thethree monthiendecJune
30, 201E.

The foregoing tables show the impact of an immediatrease in floating interest rates. If interasts
were to change gradually over time, the impact @wdnd spread over time. Our exposure to fluctuatiorfi®ating
interest rates
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will increase or decrease in the future with insesaor decreases in the outstanding amount ofartmvkings
under our revolving credit facility or other floagj rate debt.

Although we have no present plans to do so, weiméye future enter into hedge a rrange ments from
time to time to mitigate our exposure to changdstierest rates.

Item 4. Controls and Procedures.

As of the end of the period covered by this repmust, management carried out an evaluation, under th
supervision and with the participation of our MaimagTrustees, President and Chief Operating Offacet
Treasurer and Chief Financial Officer, of the efifeeness of our disclosure controls and procedpuesuant to
the Securities Exchange Act of 1934, as amenddésRi3a-15 and 15d-15. Based upon that evaluation,
Managing Trustees, President and Chief Operatifig&dfand Treasurer and Chief Financial Officeradaoded
that our disclosure controls and procedures ase&iE.

There have been no changes in our internal coowe financial reporting during the quarter endexde]
30, 2015 that have materially affected, or arswgaably likely to materially affect, our internairdrol over
financial reporting.
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WARNING CONCERNING FORWARD LOOKING STATEMENTS

THIS QUARTERLY REPORT ON FORM 10-Q CONTAINS STATEMHES THAT CONSTITUTE
FORWARD LOOKING STATEMENTS WITHIN THE MEANING OF TiH PRIVATE SECURITIES
LITIGATION REFORM ACT OF 1995 AND OTHER SECURITIESAWS. ALSO, WHENEVER WE USE
WORDS SUCH AS “BELIEVE”, “EXPECT”, “ANTICIPATE", “INTEND”, “PLAN", “ESTIMATE” OR
SIMILAR EXPRESSIONS, WE ARE MAKING FORWARD LOOKINGTATEMENTS. THESE FORWARD
LOOKING STATEMENTS ARE BASED UPON OUR PRESENT INTENBELIEFS OR EXPECTATIONS,
BUT FORWARD LOOKING STATEMENTS ARE NOT GUARANTEED® OCCUR AND MAY NOT
OCCUR. FORWARD LOOKING STATEMENTS IN THIS REPORT RETE TO VARIOUS ASPECTS OF
OUR BUSINESS, INCLUDING:

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

« OUR ABILITY TO PAY DISTRIBUTIONS TO OUR SHAREHOLDER AND THE AMOUNT
OF SUCH DISTRIBUTIONS

« OUR EXPECTED DISTRIBUTION OF SHARES OF RMR INC. CE& A COMMON STOCKk
TO OUR SHAREHOLDERS

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

« THE CREDIT QUALITIES OF OUR TENANTS
« OUR POLICIES AND PLANS REGARDING INVESTMENTS AND RIANCINGS,

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

« OURABILITY TO PAY INTEREST ON AND PRINCIPAL OF OUREBT,
« OUR EXPECTATION THAT WE WILL BENEFIT FROM OUR OWNE&HIP OF RMR INC.

« OUR EXPECTATION THAT WE BENEFIT FROM OUR OWNERSHIPF AIC AND OUR
PARTICIPATION IN INSURANCE PROGRAMS ARRANGED BY AIC

« OURTAX STATUS AS A REIT,

« OUR BELIEF THAT FIVE STAR, OUR FORMER SUBSIDIARY, WICH IS OUR LARGEST
TENANT AND WHICH MANAGES CERTAIN OF OUR SENIOR LIMMG COMMUNITIES FOF
OUR ACCOUNT, HAS ADEQUATE FINANCIAL RESOURCES ANDIQUIDITY TO MEET
ITS OBLIGATIONS TO US AND TO MANAGE OUR SENIOR LIWNG COMMUNITIES
SUCCESSFULLY AND

« OTHER MATTERS.

OUR ACTUAL RESULTS MAY DIFFER MATERIALLY FROM THOSECONTAINED IN OR IMPLIED BY
OUR FORWARD LOOKING STATEMENTS AS A RESULT OF VARIIS FACTORS. FACTORS THAT
COULD HAVE A MATERIAL ADVERSE EFFECT ON OUR FORWARDOOKING STATEMENTS AND
UPON OUR
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BUSINESS, RESULTS OF OPERATIONS, FINANCIAL CONDITM) FFO, NORMALIZED FFO, NOI,
CASH BASIS NOI, CASH FLOWS, LIQUIDITY AND PROSPECTISICLUDE, BUT ARE NOT LIMITED
TO:

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

« THE IMPACT OF THE ACA ANDOTHEREXISTING OR PROPOSED LEGISLATION O
REGULATIONS ON US, ON OUR TENANTS AND MANAGERS ANDN THEIR ABILITY TO
PAY OUR RENTS AND RETURNSE

« ACTUAL AND POTENTIAL CONFLICTS OF INTEREST WITH OURMANAGING
TRUSTEES, FIVE STAR, RMR LLC , RMR INC., AIC, D&R®NKERS LLC, SIR AND THEIR
RELATED PERSONS AND ENTITIES

« COMPLIANCE WITH, AND CHANGES TO, FEDERAL, STATE ANIDOCAL LAWS AND
REGULATIONS, ACCOUNTING RULES, TAX LAWS AND SIMILARMATTERS,

« LIMITATIONS IMPOSED ON OUR BUSINESS AND OUR ABILITYTO SATISFY COMPLEX
RULES IN ORDER FOR US TO QUALIFY AS A REIT FOR U.BEDERAL INCOME TAX
PURPOSES

« COMPETITION WITHIN THE HEALTHCARE AND REAL ESTATENDUSTRIES, AND

« ACTS OF TERRORISM, OUTBREAKS OF SO CALLED PANDEMIGCIR OTHER MANMADE
OR NATURAL DISASTERS BEYOND OUR CONTROI

FOR EXAMPLE:

« FIVE STAR IS OUR LARGEST TENANT AND MANAGES CERTAINDF OUR SENIOF
LIVING COMMUNITIES FOR OUR ACCOUNT AND FIVE STAR MA EXPERIENCE
FINANCIAL DIFFICULTIES AS A RESULT OF A NUMBER OF RCTORS, INCLUDING, BUT
NOT LIMITED TO:

o« MATERIAL WEAKNESSES IN ITS INTERNAL CONTROLS

« CHANGES IN MEDICARE AND MEDICAID PAYMENTS, INCLUDING THOSE THAT
MAY RESULT FROM THE ACA AND OTHER EXISTING OR PROPRSED LEGISLATION
OR REGULATIONS, WHICH COULD RESULT IN REDUCED RATESR A FAILURE OF
SUCH RATES TO COVER FIVE STA'S COSTS

« CHANGES IN REGULATIONS AFFECTING FIVE STA'S OPERATIONS

« CHANGES IN THE ECONOMY GENERALLY OR GOVERNMENTAL POCIES WHICH
REDUCE THE DEMAND FOR THE SERVICES FIVE STAR OFFEF

« INCREASES IN INSURANCE AND TORT LIABILITY AND OTHERCOSTS,

« INEFFECTIVE INTEGRATION OF NEW ACQUISITION{AND LEASED AND MANAGED
COMMUNITIES, AND

o INSUFFICIENT ACCESS TO CAPITAL AND FINANCINCG,

« IFFIVE STAR'S OPERATIONS BECOME UNPROFITABLE, FIVE STAR MAY BEIME
UNABLE TO PAY OUR RENTS AND WE MAY NOT RECEIVE OUEXPECTED RETURN
ON OUR
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INVESTED CAPITAL OR ADDITIONAL AMOUNTS FROM OUR SEMNDR LIVING
COMMUNITIES THAT ARE MANAGED BY FIVE STAR,

« OUR ABILITY TO MAKE FUTURE DISTRIBUTIONSTO OUR SHAREHOLDERAND TO
MAKE PAYMENTS OF PRINCIPAL AND INTEREST ON OUR INDETEDNESS DEPENDS
UPON A NUMBER OF FACTORS, INCLUDING OUR FUTURE EARNGS, THE CAPITAL
COSTS WE INCUR TO LEASE AND OPERATE OUR PROPERTIASD WORKING
CAPITAL REQUIREMENTS. WE MAY BE UNABLE TO PAY OUR BEBT OBLIGATIONS OR
TO MAINTAIN OUR CURRENT RATE OF DISTRIBUTIONS ON OR COMMON SHARES
AND FUTURE DISTRIBUTIONS MAY BEREDUCED OR ELIMINATED,

« OUR ABILITY TO GROW OUR BUSINESS AND INCREASE OURISTRIBUTIONS
DEPENDS IN LARGE PART UPON OUR ABILITY TO BUY PROPHIES AND ARRANGE
FOR THEIR PROFITABLE OPERATION OR LEASE THEM FOR RES, LESS PROPERTY
OPERATING EXPENSES, THAT EXCEED OUR CAPITAL COSTWE MAY BE UNABLE TO
IDENTIFY PROPERTIES THAT WE WANT TO ACQUIRE OR TOBGOTIATE
ACCEPTABLE PURCHASE PRICES, ACQUISITION FINANCINMANAGEMENT
CONTRACTS OR LEASE TERMS FOR NEW PROPERTII

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

« CONTINUED AVAILABILITY OF BORROWINGS UNDER OURUNSECUREDREVOLVING
CREDIT FACILITY IS SUBJECT TO OUR SATISFYING CERTA FINANCIAL COVENANTS
AND MEETING OTHER CUSTOMARY CREDIT FACILITY CONDITONS THAT WE MAY
BE UNABLE TO SATISFY,

« ACTUAL COSTS UNDER OUR REVOLVING CREDIT FACILITYOROTHER FLOATING
RATE CREDIT FACILITIES WILL BE HIGHER THAN LIBOR PIUS A PREMIUM BECAUSE
OF OTHER FEES AND EXPENSES ASSOCIATED WITSUCHFACILITIES,

« THE MAXIMUM BORROWING AVAILABILITY UNDER OUR REVOLYV ING CREDIT
FACILITY AND TERM LOAN MAY BE INCREASED TO UP TO $2 BILLION ON A
COMBINED BASIS IN CERTAIN CIRCUMSTANCES. HOWEVERNCREASING THE
MAXIMUM BORROWING AVAILABILITY UNDER OUR REVOLVING CREDIT FACILITY
AND TERM LOAN IS SUBJECT TO OUR OBTAINING ADDITIONA COMMITMENTS
FROM LENDERS, WHICH MAY NOT OCCUR

« WE HAVE THE OPTION TO EXTEND THE MATURITY DATE OF OR REVOLVING
CREDIT FACILITY UPON PAYMENT OF A FEE AND MEETING ERTAIN OTHER
CONDITIONS. HOWEVER, THE APPLICABLE CONDITIONS MAWOT BE MET,

« THE MARGINS USED TO DETERMINE THE INTEREST RATE PAABLE ON OUR
REVOLVING CREDIT FACILITY AND TERM LOAN AND THE FAQLITY FEE PAYABLE
ON OUR REVOLVING CREDIT FACILITY ARE BASED ON OUR REDIT
RATINGS. FUTURE CHANGES IN OUR CREDIT RATINGS MACXAUSE 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 ANBNY RELATED
MANAGEMENT AGREEMENTS MAY NOT OCCUR, MAY BE DELAYEDOR THE TERMS
OF SUCH TRANSACTIONS MAY CHANGE

« WE MAY BE UNABLE TO REPAY OUR DEBT OBLIGATIONS WHENTHEY BECOME DUE,
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SOME OF OUR TENANTS MAY NOT RENEW EXPIRING LEASESBND WE MAY BE
UNABLE TO LOCATE NEW TENANTS TO MAINTAIN OR INCREA& THE HISTORICAL
OCCUPANCY RATES OF, OR RENTS FROM, OUR PROPERTI

RENTS THAT WE CAN CHARGE AT OUR PROPERTIES MAY DEME BECAUSE OF
CHANGING MARKET CONDITIONS OR OTHERWISE

WE MAY ENTER INTO ADDITIONAL MANAGEMENT AGREEMENTSOR POOLING
AGREEMENTS WITH FIVE STAR FOR FIVE STAR TO MANAGE BDITIONAL SENIOR
LIVING COMMUNITIES THAT WE ACQUIRE OR THAT WE CURRBETLY OWN.
HOWEVER, THERE CAN BE NO ASSURANCE THAT WE AND FIVETAR WILL ENTER
INTO ANY ADDITIONAL MANAGEMENT AGREEMENTS OR POOLINS AGREEMENTS,

AS OFJUNE 30, 2015, APPROXIMATELY 97% OFOUR NOI WAS GENERATED FRON
PROPERTIES WHERE A MAJORITY OF THE NOI IS DERIVEIREM OUR TENANTS’ AND
RESIDENTS’ PRIVATE RESOURCES. THIS MAY IMPLY THAWE WILL MAINTAIN OR
INCREASE THE PERCENTAGE OF OUR NOI GENERATED FROMRIFATE RESOURCES
AT OUR SENIOR LIVING COMMUNITIES. HOWEVER, RESIDERNS’ AND PATIENTS’
ABILITY TO FUND CHARGES WITH PRIVATE RESOURCES MABECOME MORE
LIMITED IN THE FUTURE AND WE MAY BE REQUIRED OR MAYELECT FOR BUSINESS
REASONS TO ACCEPT OR PURSUE REVENUES FROM GOVERNMHERAY SOURCES,
WHICH COULD RESULT IN AN INCREASED PART OF OUR N@®EING GENERATED
FROM GOVERNMENT PAYMENTS

WE CURRENTLY HAVEONE PROPERTY CLASSIFIED AS HELD FOR SALEWE
MAY NOT BE ABLE TO SELL THIS PROPERTY ON TERMS ACGHABLE TO US OR
OTHERWISE, AND THE SALE OFTHIS PROPERTY MAY NOT OCCUR,

WE BELIEVE THAT OUR RELATIONSHIPS WITFOUR RELATED PARTIES, INCLUDINC
FIVE STAR, RMR LLC , RMR INC., AIC, D&R YONKERS LLCSIR AND OTHERS
AFFILIATED WITH THEM MAY BENEFIT US AND PROVIDE USWITH COMPETITIVE
ADVANTAGES IN OPERATING AND GROWING OUR BUSINESSNIFACT, THE
ADVANTAGES WE BELIEVE WE MAY REALIZE FROM THESE REATIONSHIPS

MAY NOT MATERIALIZE,

THE PURCHASE PRICE WE PAID FOR THE RMR INC. SHARESID OUR ECONOMIC
OWNERSHIP INTEREST IN RMR LLC ARE STATED IN THIS QARTERLY REPORT ON
FORM 10-Q. AN IMPLICATION OF THESE STATEMENTS MAY B THAT THE RMR INC.
SHARES WE EXPECT TO DISTRIBUTE TO OUR SHAREHOLDERSLL HAVE A MARKET
VALUE AT LEAST EQUAL TO THE VALUE WE PAID FOR THE RIR INC. SHARES. IN
FACT, THE VALUE OF THE RMR INC. SHARES MAY BE DIFFEENT FROM THE PRICE
WE PAID FOR THE RMR INC. SHARES. THE MARKET VALUBF THE RMR INC. SHARE!
WILL DEPEND UPON VARIOUS FACTORS, INCLUDING SOME TA ARE BEYOND OUR
CONTROL, SUCH AS MARKET CONDITIONS GENERALLY AT THHIME THE RMR INC.
SHARES ARE AVAILABLE FOR TRADING. THERE CAN BE N@ASSURANCE PROVIDED
REGARDING THE PRICE AT WHICH THE RMR INC. SHARES \ML TRADE IF AND WHEN
THEY ARE DISTRIBUTED AND LISTED ON A NATIONAL STOCKEXCHANGE,

WE CURRENTLY EXPECT TO DISTRIBUTE HALF OF THE RMRNIC. CLASS A COMMON
SHARES WE ACQUIRED TO OUR SHAREHOLDERS AND WE CURRELY EXPECT THE
DISTRIBUTION OF RMR INC . SHARES WILL OCCUR BY YEAEEND 2015. THE PROCESS
OF PREPARING A REGISTRATION STATEMENT FOR THE DISTRUTION OF THE RMR
INC. SHARES REQUIRE S EXTENSIVE LEGAL AND ACCOUNTIBISERVICES . AFTER A
REGISTRATION STATEMENT IS FILED BY RMR INC. WITH TH SEC, IT WILL BE
SUBJECT TO REVIEW BY SEC STAFF, WHICH MAY TAKE CONBERABLE TIME. THE
LISTING OF THE RMR INC. SHARES ON A NATIONAL STOCIKEXCHANGE WILL ALSO

BE SUBJECT TO THE
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SATISFACTION OF THE LISTING REQUIREMENTS AND APPRQAL OF THE
APPLICABLE STOCK EXCHANGE. WE CAN PROVIDE NO ASSURMCE WHEN OR IF THE
REGISTRATION STATEMENT WILL BE DECLARED EFFECTIVE B THE SEC, THAT THE
RMR INC. SHARES WILL BE APPROVED FOR LISTING ON AATIONAL STOCK
EXCHANGE OR WHEN THE DISTRIBUTION OF THE RMR INC.HARES WILL OCCUR, IF
EVER,AND

« THE BUSINESS MANAGEMENT AND PROPERTY MANAGEMENT AGBREMENTS
BETWEEN US AND RMR LLC HAVE BEEN AMENDED AND EXTENED FOR 20 YEAR
TERMS. THE AMENDED MANAGEMENT AGREEMENTS INCLUDE TRMS WHICH
PERMIT EARLY TERMINATION AND EXTENSIONS IN CERTAIN
CIRCUMSTANCES. ACCORDINGLY, THERE CAN BE NO ASSURKCE THAT THESE
AGREEMENTS WILL REMAIN IN EFFECT FOR 20 YEARS OR FOSHORTER OR LONGER
TERMS.

THESE RESULTS COULD OCCUR DUE TO MANY DIFFERENT CIRIMSTANCES, SOME OF
WHICH ARE BEYOND OUR CONTROL, SUCH AS CHANGED MEDKRE AND MEDICAID RATES,
NEW LEGISLATION OR REGULATIONS AFFECTING OUR BUSINES OR THE BUSINESSES OF OUR
TENANTS OR MANAGERS, CHANGES IN OUR TENANTS’ OR MANGERS’ REVENUES OR COSTS,
CHANGES IN OUR TENANTS’ OR MANAGERS’ FINANCIAL CONDIIONS, ACTS OF TERRORISM,
NATURAL DISASTERS OR CHANGES IN CAPITAL MARKETS ORHE ECONOMY GENERALLY .

THE INFORMATION CONTAINED ELSEWHERE IN THIS QUARTERY REPORT ON FORM 10-
Q AND IN OUR ANNUAL REPORT OR IN OUR OTHER FILING®/ITH THE SEC, INCLUDING UNDER
THE CAPTION “RISK FACTORS”, OR INCORPORATED HEREINR THEREIN, IDENTIFIES OTHER
IMPORTANT FACTORS THAT COULD CAUSE DIFFERENCES FRO®UR FORWARD LOOKING
STATEMENTS. OUR FILINGS WITH THE SEC ARE AVAILABLEON THE SEC'S WEBSITE AT
WWW.SEC.GOV.

YOU SHOULD NOT PLACE UNDUE RELIANCE UPON OUR FORWARLOOKING
STATEMENTS.

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

STATEMENT CONCERNING LIMITED LIABILITY

THE AMENDED AND RESTATED DECLARATION OF TRUST ESTABSHING SENIOR HOUSING
PROPERTIES TRUST, DATED SEPTEMBER 20, 1999, AS AMERD AND SUPPLEMENTED, AS FILED
WITH THE STATE DEPARTMENT OF ASSESSMENTS AND TAXADON OF MARYLAND, PROVIDES
THAT NO TRUSTEE, OFFICER, SHAREHOLDER, EMPLOYEE G¥GENT OF SENIOR HOUSING
PROPERTIES TRUST SHALL BE HELD TO ANY PERSONAL LIABTY, JOINTLY OR SEVERALLY,
FOR ANY OBLIGATION OF, OR CLAIM AGAINST, SENIOR HOSING PROPERTIES TRUST. ALL
PERSONS DEALING WITH SENIOR HOUSING PROPERTIES TRIUBI ANY WAY SHALL LOOK ONLY
TO THE ASSETS OF SENIOR HOUSING PROPERTIES TRUSRFHE PAYMENT OF ANY SUM OR
THE PERFORMANCE OF ANY OBLIGATION.
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PART II. Other Information

Iltem 1A. Risk Factor s.

Our business faces many risks, a number of whietldescribed under the caption “Risk Factors” in our
Annual Report and below. The risks so described naye the only risks we face. Additional risksadfich we
are not yet aware, or that we currently believeirmraaterial, may also materially and adversely iotgmar
business operations or financial results. If anthefevents or circumstances described in thefaistors contained
in our Annual Report or described below occurs,luginess, financial condition or results of operet could be
adversely impacted and the trading price of ounsges could decline. Investors and prospectiwesators should
consider the risks described in our Annual Repodtlzelow and the information contained under thedivey
“Warning Concerning Forward Looking Statements” atstwhere in this Quarterly Report on Form 10-iige
deciding whether to invest in our securities.

Our bylaws designate the Circuit Court for BaltimerCity, Maryland or, if that court does not have
jurisdiction, the United States District Court fahe District of Maryland, Baltimore Division, as #hsole and
exclusive forum for certain types of actions andggeedings that may be initiated by our shareholdevkich
could limit our shareholders’ ability to obtain aafvorable judicial forum for disputes with us or ourrustees,
officers, manager or agents.

Our bylaws currently provide that, unless we cohgemriting to the selection of an alternativedor,
the Circuit Court for Baltimore City, Maryland, drthat court does not have jurisdiction, the Udittates
District Court for the District of Maryland, Baltione Division, will be the sole and exclusive forfon: (i) any
derivative action or proceeding brought on our ifelig any action asserting a claim for breachaoduty owed
by any Trustee, officer, manager, agent or emplojeeirs to us or our shareholders; (iii) any attsserting a
claim against us or any Trustee, officer, managgent or employee of ours arising pursuant to theylnd
General Corporation Law, our declaration of trusbylaws brought by or on behalf of a shareholdejv) any
action asserting a claim against us or any Trustiieer, manager, agent or employee of ours thgbiverned by
the internal affairs doctrine. This choice of forpnovision may limit a shareholder’s ability totgia claim in a
judicial forum that the shareholder believes iofable for disputes with us or our Trustees, oficenanager or
agents, which may discourage lawsuits against doanTrustees, officers, manager or agents. Angqmeor
entity purchasing or otherwise acquiring or holdimy interest in our shares of beneficial intesbstll be deemed
to have notice of and to have consented to thigigion of our bylaws, as they may be amended fiiame to time.
This provision of our bylaws does not abrogateupressede other provisions of our bylaws dealing) witrtain
disputes affecting us.

Iltem 2.  Unregistered Sales of Equity Securitieend Use of Proceeds.

On April 8, May 7 and June 5, 2015, we issued35b, 13,746 and 15,770 of our common shares,
respectively, to RMR LLC as payment of a portiorttef management fee due to RMR LLC pursuant to our
business management agreement with RMR LLC . 38lgeid these shares pursuant to an exemption from
registration contained in Section 4(a)(2) of theBities Act of 1933, as amended, or the Securies

On June 5, 2015, we issued 2,345,000 of our conshares to RMR Inc. as payment, along with cash,
for 5,272,787 shares of class A c ommon s tockMRRnc. We issued all of these shares pursuaahto
exemption from registration contained in Sectiom)@) of the Securities Act.

Item 5. Othe r Information .

On August 5, 2015, our Board of Trustees appr@rednded and restated bylaws, effective that same
date.

The amended and restated bylaws amend the shasrghimrequirements for shareholders seeking to
nominate individuals for election to the Board ofidtees or propose other business to be consitigred
shareholders at an annual meeting of shareholarsuant to the amended and restated bylaws, tipement
shareholder(s) must
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have each continuously owned (as defined in thendegband restated bylaws) our shares of beneifiteiest
entitled to vote in the election of Trustees oragoroposal of other business, for at least thraesygrior to each of
the date of the giving of the notice of the progbsemination or proposal of other business, therdedate for
determining the shareholders entitled to vote attieeting and the time of the annual meeting, thighaggregate
shares owned by such shareholder(s) as of eactdateland during such three year period repreggatiteast
1% of our shares of beneficial interest. Our bylanessiously required that a proponent shareholdar at least
$2,000 in market value or 1% of our shares of berinterest entitled to vote at the meeting anhselection or
proposal of other business for at least one yean the date such shareholder gave notice of th@opea
nomination or proposal of other business.

The amended and restated bylaws also amend thisipres/regarding arbitration procedures for dispute
to, among other things, add a provision allowingdin award or decision rendered pursuant to atigitrén
accordance with the Commercial Arbitration Ruleshaf American Arbitration Association, or AAA, teb
appealed pursuant to the AAA appeals process, taaitireot be considered final until after the tinoe filing a
notice of appeal pursuant to the AAA appellatesiias expired, and otherwise until the appellategss has
been completed.

The amended and restated bylaws also add a provigich provides that, unless we consent in writing
to the selection of an alternative forum, the dir@ourt for Baltimore City, Maryland, or, if thaburt does not
have jurisdiction, the United States District Cdortthe District of Maryland, Baltimore Divisiomwill be the sole
and exclusive forum for (i) any derivative actianppoceeding brought on our behalf, (ii) any ac@ésserting a
claim of breach of a duty owed by any of our Trasteofficers, managers, agents or employees to @sro
shareholders, (iii) any action asserting a claimirgg} us or any of our Trustees, officers, managesnts or
employees arising pursuant to the Maryland Ger@ogboration Law or our declaration of trust or #meended
and restated bylaws, including any disputes, claimsontroversies brought by or on behalf of angaf
shareholders or (iv) any action asserting a clajairest us or any of our Trustees, officers, maragagents or
employees governed by the internal affairs doctoifithe State of Maryland. This provision furtheoydes that
any person or entity purchasing or otherwise agugiany interest in our shares of beneficial indeie deemed to
have notice of and consented to this provisions Phnovision of our amended and restated bylaws does
abrogate or supersede other provisions of our aetkadd restated bylaws which may require the résalof
such disputes by arbitration.

The amended and restated bylaws also include eexdaiforming and administrative changes, including,
among other things, revisions to the descriptiditb® powers and duties of our officers.

The foregoing description of the amended and redtiaylaws is not complete and is qualified in its
entirety by reference to the full text of the ameth@nd restated bylaws, a copy of which is file&Essibit 3. 3 to
this Quarterly Report on Form 10-Q, and is incoaped by reference herein. In addition, a markeq adphe
amended and restated bylaws indicating changes toame bylaws as they existed immediately priothi®
adoption of these amended and restated bylawtashad as Exhibit 3.4 .

Item 6. Exhibit s

Exhibit
Number Description

3.1 Composite Copy of Amended and Restated Declarafidmust, dated September 20, 1999, as ame
to date. (Incorporated by reference to the CompaAyhual Report on Form 10-K for the year ended
December 31, 2014

3.2 Articles Supplementary, dated May 11, 2000. (Inocaed by reference to the Comp’s Quarterly
Report on Form 1-Q for the quarter ended March 31, 2000, File Nunii§d-15319.)

3.3 Composite Copy of Amended and Restated Bylawseohmpany, as amended to date. (F
herewith.)
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3.4

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

10.1

10.2

10.3

10.4

10.5

10.6

Composite Copy of Amended and Restated BylawseoCiimpany, as amended to date. (marked ¢
(Filed herewith.’

Form of Common Share Certificate. (Incorporateddfgrence to the Compe’s Quarterly Report o
Form 1(-Q for the quarter ended March 31, 20!

Indenture, dated as of December 20, 2001, betweeGdmpany and State Street Bank and 1
Company. (Incorporated by reference to the CommaRggistration Statement on Form S-3, File
No. 33:-76588.)

Supplemental Indenture No. 4, dated as of Aprd(®,0, between the Company and U.S. Bank Nati
Association, relating to 6.75% Senior Notes dued2@iluding form thereof. (Incorporated by refare
to the Compar’s Quarterly Report on Form -Q for the quarter ended March 31, 20:

Supplemental Indenture No. 5, dated as of Janugrgdll, between the Company and U.S. E
National Association, relating to 4.30% Senior Nadele 2016, including form there: (Incorporated b
reference to the Compg's Annual Report on Form -K for the year ended December 31, 20:

Supplemental Indenture No. 6, dated as of Dece®\2011, between the Company and U.S. E
National Association, relating to 6.75% Senior Nadele 2021, including form thereof. (Incorporatgc
reference to the Compa's Annual Report on Form -K for the year ended December 31, 20:

Supplemental Indenture No. 7, dated as of July2@02, between the Company and U.S. Bank Nati
Association, related to 5.625% Senior Notes du&2iivtluding form thereof. (Incorporated by refere
to the Compar’'s Registration Statement on For-A dated July 20, 2012

Supplemental Indenture No. 8, dated as of AprilZ8,4, between the Company and U.S. Bank Nati
Association, related to 3.25% Senior Notes due 2it@uding form thereof. (Incorporated by referenc
to the Compar’s Quarterly Report on Form -Q for the quarter ended March 31, 20:

Supplemental Indenture No. 9, dated as of AprilZ8,4, between the Company and U.S. Bank Nati
Association, related to 4.75% Senior Notes due 2@4uding form thereof. (Incorporated by referenc
to the Compar’s Quarterly Report on Form -Q for the quarter ended March 31, 20:

Transaction Agreement, dated as of June 5, 2018ngtthe Company, Reit Management & Rese
LLC, Reit Management & Research Trust and Reit Manzent & Research Inc. (Incorporated by
reference to the Compa's Current Report on Forn-K dated June 5, 201¢

Second Amended and Restated Business Managemesgrgnt, dated as of June 5, 2015, betwee
Company and Reit Management & Research LLC. (Inwaed by reference to the Company’s Current
Report on Form-K dated June 5, 201%

Second Amended and Restated Property Managemeeévgnt, dated as of June 5, 2015, betwee
Company and Reit Management & Research LLC. (Inwaed by reference to the Company’s Current
Report on Form-K dated June 5, 201¢

Registration Rights and Lo-Up Agreement, dated as of June 5, 2015, amongadhg@ny, Rei
Management & Research Trust, Barry M. Portnoy addm D. Portnoy. (Incorporated by reference to
the Compan’'s Current Report on Forn-K dated June 5, 201¢

Registration Rights Agreement, dated as of Ju®15, between the Company and Reit Manageme
Research Inc. (Incorporated by reference to thepg@myis Current Report on Form 8-K dated June 5,
2015.)

Summary of Trustee Compensation. (Incorporatecefgrence to the Compe’s Current Report o
Form ¢&-K dated May 19, 2015
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10.7  Partial Termination of and Eighth Amendment to Ahexh And Restated Master Lease Agreer
(Lease No. 2) dated as of July 20, 2015, amongicestibsidiaries of the Company, as landlord, and
certain subsidiaries of Five Star Quality Care,,las tenant. (Filed herewitt

12.1  Computation of Ratios of Earnings to Fixed Chargleged herewith.
31.1  Rule 13i-14(a) Certification. (Filed herewith

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

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

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

32.1  Section 1350 Certificatiot(Furnished herewith

101.1 The following materials from the Compé¢'s Quarterly Report on Form -Q for the quarter ended Ju
30, 2015 formatted in XBRL (eXtensible Business &tépg Language): (i) the Condensed Consolidated
Balance Sheets, (ii) the Condensed Consolidatadr8émts of Comprehensive Income, (iii) the
Condensed Consolidated Statements of Cash Flowg\@ndlated notes to these financial statements,
tagged as blocks of text and in detail. (Filed hdtre)
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SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisd th
report to be signed on its behalf by the undersighereunto duly authorized.

SENIOR HOUSING PROPERTIES TRUS

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

Dated: August (, 2015

By: /s/ Richard A. Doyle
Richard A. Doyle
Treasurer and Chief Financial Offic
(principal financial and accounting office

Dated: August (, 2015
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SENIOR HOUSING PROPERTIES TRUST
AMENDED AND RESTATED BYLAWS

These AMENDED AND RESTATED BYLAWS (the “Bylaws”) ammade as of the
date set forth above by the Board of Trustees.

ARTICLE |
OFFICES
Section 1.1. Principal Office The principal office of the Trust shall be lasdtat
such place or places as the Board of Trustees esigrhte
Section 1.2. Additional Offices The Trust may have additional offices at such
places as the Board of Trustees may from timane tletermine or the business of the
Trust may require

ARTICLE Il
MEETINGS OF SHAREHOLDERS

Section 2.1. Place All meetings of shareholders shall be held atgtincipal office
of the Trust or at such other place as is designagehe Board of Trustees or the presid

Section 2.2. Annual Meeting An annual meeting of the shareholders for the
election of Trustees and the transaction of anynless within the powers of the Trust shall
be held at such times as the Trustees may desigRatkire to hold an annual meeting d
not invalidate the Tru’'s existence or affect any otherwise valid acthefTrust.

Section 2.3. Special MeetingsSpecial meetings of shareholders may be called
only by a majority of the Trustees then in offidéthere shall be no Trustees, the officers
of the Trust shall promptly call a special meetrighe shareholders entitled to vote for the
election of successor Trustees for the purposéeofieg Trustees

Section 2.4. Notice of Reqular or Special Meetindgotice given in writing or by
electronic transmission specifying the place, d&y laour of any regular or special meet
the purposes of the meeting, to the extent requiyedw to be provided, and all other
matters required by law shall be given to eachedt@der of record entitled to vote, sent to
his or her address appearing on the books of thst r theretofore given by him or her to
the Trust for the purpose of notice, by preseniting such shareholder personally, by
leaving it at the shareholder’s residence or uplzde of business or by any other means
permitted by Maryland law. If mailed, such notstell be deemed to be given once
deposited in the U.S. mail addressed to the shitehat his or her post office address as it
appears on the records of the Trust, with postagieedn prepaid. If transmitted
electronically, such notice shall be deemed toibergwhen transmitted to the shareholder
by an electronic transmission to any address oreurof the shareholder at which the
shareholder receives electronic transmissionshdll be the duty of the secretary to give
notice of each meeting of the shareholders. Thstimay give a single notice to all
shareholders who share an address, which singleersitall be effective to any sharehol
at such address, unless a shareholder objectsdivireg such single notice or revokes a
prior consent to receiving such single notice.lUfaito give notice of any meeting to

-1 -



one or more shareholders, or any irregularity ichsuotice, shall not affect the validity of
any meeting fixed in accordance with this ARTICUBI the validity of any proceedings
any such meeting

Section 2.5. Notice of Adjourned Meetingdt shall not be necessary to give notice
of the time and place of any adjourned meetingf dhe business to be transacted thereat
other than by announcement at the meeting at wéuch adjournment is take

Section 2.6. Meeting BusinessExcept as otherwise expressly set forth elsesvher
in these Bylaws, no business shall be transactad ahnual or special meeting of
shareholders except as specifically designateldeimotice or otherwise properly brought
before the meeting of shareholders by or at thecton of the Board of Trustee

Section 2.7. Organization of Shareholder Meetingvery meeting of shareholders
shall be conducted by an individual appointed teyBloard of Trustees to be chairperson of
the meeting or, in the absence of such appointretite absence of the appointed
individual, by one of the following officers pregeat the meeting in the following order:
the chairman of the board, if there be one, theigeat, the vice presidents in their order of
seniority, the secretary, or, in the absence df sifiicers, a chairperson chosen by the
shareholders by the vote of holders of shares éfi@al interest representing a majority
the votes cast on such appointment by sharehgbdesent in person or represented by
proxy. The secretary, an assistant secretaryperson appointed by the Trustees or, in the
absence of such appointment, a person appointételhairperson of the meeting shall
as secretary of the meeting and record the miraitdge meeting. If the secretary presides
as chairperson at a meeting of the shareholdens,ttie secretary shall not also act as
secretary of the meeting and record the minutéseomeeting. The order of business and
all other matters of procedure at any meeting afetolders shall be determined by the
chairperson of the meeting. The chairperson ofitbeting may prescribe such rules,
regulations and procedures and take such actian #e discretion of such chairperson,
are appropriate for the proper conduct of the mgetncluding, without limitation: (a)
restricting admission to the time set for the comoaenent of the meeting; (b) limiting
attendance at the meeting to shareholders of rexddhe Trust, their duly authorized
proxies or other such persons as the chairperstregheeting may determine; (c) limiting
participation at the meeting on any matter to dhalckers of record of the Trust entitled to
vote on such matter, their duly authorized proxiesther such persons as the chairperson
of the meeting may determine; (d) limiting the tiaitted to questions or comments by
participants; (e) determining when and for how |¢img polls should be opened and when
the polls should be closed; (f) maintaining orded aecurity at the meeting; (g) removing
any shareholder or other person who refuses to lyowith meeting procedures, rules or
guidelines as set forth by the chairperson of teeting; (h) concluding a meeting or
recessing or adjourning the meeting to a later datktime and at a place announced at the
meeting; and (i) complying with any state and Idaals and regulations concerning safety
and security. Without limiting the generality bktpowers of the chairperson of the
meeting pursuant to the foregoing provisions, the@rperson may adjourn any meeting of
shareholders for any reason deemed necessary bjdirperson, including, without
limitation, if (i) no quorum is present for the isaction of the business, (ii) the Board of
Trustees or the chairperson of the meeting detasritimat adjournment is necessary or
appropriate to enable the shareholders to congitginformation that the Board of
Trustees or the chairperson of the
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meeting determines has not been made sufficientlyn@ly available to shareholders or
(iii) the Board of Trustees or the chairpersonha&f meeting determines that adjournment is
otherwise in the best interests of the Trust. Bml@herwise determined by the chairperson
of the meeting, meetings of shareholders shalbeatquired to be held in accordance with
the general rules of parliamentary procedure orahgrwise established rules of orc

Section 2.8. Quorum At any meeting of shareholders, the presengelison or by
proxy of shareholders entitled to cast a majoritglbthe votes entitled to be cast at such
meeting shall constitute a quorum; but this secsioall not affect any requirement under
any statute or the Declaration of Trust for theevo¢cessary for the adoption of any
measure. If, however, such quorum shall not begmteat any meeting of the shareholders,
the chairperson of the meeting shall have the peavadjourn the meeting from time to
time without the Trust having to set a new recatedr provide any additional notice of
such meeting, subject to any obligation of the Ttogive notice pursuant to Section
2.5. At such adjourned meeting at which a quorball ©e present, any business may be
transacted which might have been transacted ahéw®ting as originally notified. The
shareholders present, either in person or by pratxg,meeting of shareholders which has
been duly called and convened and at which a quavrasestablished may continue to
transact business until adjournment, notwithstamtlie withdrawal of enough votes to
leave less than a quorum then being present ahéa¢ing.

Section 2.9Voting .

(a) With regard to election of a Trustee, and ekespmay be mandated by
applicable law or the listing requirements of thmgpal exchange on which the Trust’s
common shares of beneficial interest are listgda filurality of all the votes cast at a
meeting of shareholders duly called and at whign@um is present shall be sufficient to
elect a Trustee in an uncontested election; ahd (iajority of all the shares entitled to
vote at a meeting of shareholders duly called anehach a quorum is present shall be
sufficient to elect a Trustee in a contested aedectwhich, for purposes of these Bylaws, is
an election at which the number of nominees excttelaumber of Trustees to be elected
at the meeting). Each share may be voted for ay mndividuals as there are Trustees to
be elected and for whose election the share iHezhtd be votec

(b) With regard to any other matter which may progpeome before a
meeting of shareholders duly called and at whign@um is present, and except as ma
mandated by applicable law, by the listing requieats of the principal exchange on which
the Trust’'s common shares of beneficial interestliated or by a specific provision of the
Declaration of Trust, the vote required for appialall be the affirmative vote of seventy-
five percent (75%) of the votes entitled to be éaseach such matter unless such matter
has been previously approved by the Board of Tesst@ which case the vote required for
approval shall be a majority of the votes castmaeating of shareholders duly called and at
which a quorum is presel

Section 2.10. Proxies A shareholder may cast the votes entitled tods¢ by him
or her either in person or by proxy executed bystgreholder or by his or her duly
authorized agent in any manner permitted by lawchSroxy shall be filed with such
officer of the Trust or third party agent as theaBbof Trustees shall have designated for
such purpose for verification at or
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prior to such meeting. Any proxy relating to theigt's shares of beneficial interest shall
be valid until the expiration date therein or, a expiration is so indicated, for such period
as is permitted pursuant to Maryland law. At a timgeof shareholders, all questions
concerning the qualification of voters, the valdiff proxies, and the acceptance or
rejection of votes, shall be decided by or on Wetfahe chairperson of the meeting,
subject to Section 2.1

Section 2.11. Record DateThe Board of Trustees may fix the date for
determination of shareholders entitled to noticaral to vote at a meeting of
shareholders. If no date is fixed for the deteation of the shareholders entitled to vote at
any meeting of shareholders, only persons in whasees shares entitled to vote are
recorded on the share records of the Trust oretiee of: (i) the close of business on the
on which notice of such meeting of shareholdefgssmailed by the Trust or (ii) the
thirtieth (30th) day before the date of such megsihall be entitled to vote at such meet

Section 2.12. Voting of Shares by Certain Holde®&hares of beneficial interest of
the Trust registered in the name of a corporapantnership, trust or other entity, if entit
to be voted, may be voted by the president or @ president, a general partner, managing
member or trustee thereof, as the case may bepraxg appointed by any of the foregoing
individuals, unless some other person who has appainted to vote such shares pursuant
to a bylaw or a resolution of the governing bodgth corporation or other entity or
pursuant to an agreement of the partners of thegrahip presents a certified copy of such
bylaw, resolution or agreement, in which case qeson may vote such shares. Any
trustee or other fiduciary may vote shares regst@n his or her name as such fiduciary,
either in person or by prox

Section 2.13|nspectors.

(a) Before or at any meeting of shareholders, tzérperson of the meeting
may appoint one or more persons as inspectorsitbr meeting. Such inspectors, if any,
shall (i) ascertain and report the number of shafé&eneficial interest represented at the
meeting, in person or by proxy, and the validityg a&ffect of proxies, (ii) receive and
tabulate all votes, ballots or consents, (iii) mtoich tabulation to the chairperson of the
meeting and (iv) perform such other acts as arpgrto conduct the election or voting at
the meeting

(b) Each report of an inspector shall be in writamgl signed by him or

her. The report of the inspector or inspectorthenumber of shares represented at the
meeting and the results of the voting shall be priatie evidence therec

Section 2.14. Nominations and Other Proposals tGdresidered at Meetings of
Shareholders Nominations of individuals for election to thed@d of Trustees and the
proposal of other business to be considered bghhesholders at meetings of shareholders
may be properly brought before the meeting onlgedagorth in this Section 2.14. Nothing
in this Section 2.14 shall be deemed to affectragiyt of a shareholder to request inclusion
of a proposal in, or the right of the Trust to omjproposal from, any proxy statement filed
by the Trust with the U.S. Securities and ExchaBgmmission (the “SEC”) pursuant to
Rule 14a-8 (or any successor provision) under dwi®ies Exchange Act of 1934, as
amended (the “Exchange Act”). All judgments antedminations made by the Board of
Trustees or the chairperson of the meeting, ascaibe, under this Section 2.14 (includi
without limitation, judgments and
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determinations as to the propriety of a proposedination or a proposal of other business
for consideration by shareholders) shall be fimal hinding unless determined to have
made in bad faitr

Section 2.14.1Annual Meetings of Shareholde.

(a) Any shareholder of the Trust may recommendhi¢oNominating and
Governance Committee of the Board of Trustees @dinidual as a nominee for election to
the Board of Trustees. Such recommendation skathdéde by written notice to the Chair
of such committee and the Secretary of the Trusighvnotice should contain or be
accompanied by the information and documents wveisipect to such recommended
nominee and shareholder that such shareholdewbslie be relevant or helpful to the
Nominating and Governance Commi’s deliberations. In considering such
recommendation, the Nominating and Governance Cteeninay request additional
information concerning the recommended nomined®ishareholder(s) making the
recommendation. The Nominating and Governance dteerof the Board of Trustees
will consider any such recommendation in its disore Any shareholder seeking to make
a nomination of an individual for election to thedd of Trustees at an annual meeting
must make such nomination in accordance with Se&id4.1(b)(ii).

(b) Nominations of individuals for election to tBeard of Trustees and the
proposal of other business to be considered bghheeholders at an annual meeting of
shareholders may be properly brought before theinge@) pursuant to the Trust’s notice
of meeting or otherwise properly brought beforertteeting by or at the direction of the
Board of Trustees or (ii) by any one or more shaldgrs of the Trust who (A) have each
continuously owned (as defined below) shares oéfieial interest of the Trust entitled to
vote in the election of Trustees or on a propoSatlwer business, for at least three years as
of the date of the giving of the notice providedifoSection 2.14.1(c), the record date for
determining the shareholders entitled to vote antieeting and the time of the annual
meeting (including any adjournment or postponentgerteof), with the aggregate shares
owned by such shareholder(s) as of each of sues daid during such three year period
representing at least one percent (1%) of the 'Brabares of beneficial interest, (B) holds,
or hold, a certificate or certificates evidencihg aggregate number of shares of beneficial
interest of the Trust referenced in subclause (Ahis Section 2.14.1(b)(ii) as of the time
of giving the notice provided for in Section 2.1#4)] the record date for determining the
shareholders entitled to vote at the meeting aedithe of the annual meeting (including
any adjournment or postponement thereof), (C)risye, entitled to make such nomination
or propose such other business and to vote at éetimg on such election or proposal of
other business, and (D) complies, or comply, withnotice procedures set forth in this
Section 2.14 as to such nomination or proposati@rdusiness. For purposes of this
Section 2.14.1(b), a shareholder shall be deem&ulato” or have “owned” only those
outstanding shares of the Trust’'s shares of baakifiterest to which the shareholder
possesses both the full voting and investmentsighttaining to the shares and the full
economic interest in (including the opportunity pwofit from and risk of loss on) such
shares; provided that the number of shares caémlilataccordance with the foregoing sl
not include any shares (x) sold by such sharehadany of its affiliates in any transaction
that has not been settled or closed or (y) borrdwesuch shareholder or any of its
affiliates for any purposes or purchased by suehettolder or any of its affiliates pursuant
to an agreement to resell. Without limiting
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the foregoing, to the extent not excluded by theediately preceding sentence, a
shareholder’s “short position” as defined in Rude# under the Exchange Act shall be
deducted from the shares otherwise “owned.” A di@der shall “own” shares held in the
name of a nominee or other intermediary so lontp@shareholder retains the right to
instruct how the shares are voted with respedidcetection of trustees or the proposal of
other business and possesses the full economiestie the shares. For purposes of this
Section 2.14.1(b), the term “affiliate” or “affii@s” shall have the meaning ascribed thereto
under the General Rules and Regulations underxbedage Act. Whether outstanding
shares of the Trust’'s shares of beneficial inteaest'owned” for purposes of this Section
2.14.1(b) shall be determined by the Board of Ees.

(c) For nominations for election to the Board of Trester other business
be properly brought before an annual meeting byasmaore shareholders pursuant to this
Section 2.14.1, such shareholder(s) shall havengiueely notice thereof in writing to the
secretary of the Trust in accordance with thisi8e@.14 and such other business shall
otherwise be a proper matter for action by shadshel To be timely, the notice of such
shareholder(s) shall set forth all information riegd under this Section 2.14 and shall be
delivered to the secretary at the principal exeeubiffices of the Trust not later than 5:00
p.m. (Eastern Time) on the one-hundred twentie2®t{i) day nor earlier than the one-
hundred fiftieth (150th) day prior to the first {Lanniversary of the date of the proxy
statement for the preceding year's annual meegirayided, however, that if the annual
meeting is called for a date that is more thanytl{BO) days earlier or later than the first
(1st) anniversary of the date of the preceding’geamual meeting, notice by such
shareholder(s) to be timely shall be so deliver@dater than 5:00 p.m. (Eastern Time) on
the tenth (10th) day following the earlier of theycbn which (i) notice of the date of the
annual meeting is mailed or otherwise made avalabl(ii) public announcement of the
date of the annual meeting is first made by thesfTriNeither the postponement or
adjournment of an annual meeting, nor the publiancement of such postponement or
adjournment, shall commence a new time periodhfergiving of a notice of one or more
shareholders as described abc

A notice of one or more shareholders pursuantitoShaction 2.14.1(c) shall
set forth:

(i) separately as to each individual whom such shadeh@) propos
to nominate for election or reelection as a Trugée#roposed Nominee”), (1) the name,
age, business address, residence address andiedalda@ckground of such Proposed
Nominee, (2) a statement of whether such Proposaxdimée is proposed for nomination
an Independent Trustee or a Managing Trustee @adefined in Section 3.2) and a
description of such Proposed Nominee’s qualificgaito be an Independent Trustee or
Managing Trustee, as the case may be, and sucbg&@dNominee’s qualifications to be a
Trustee pursuant to the criteria set forth in $&c8.1, (3) the class, series and number of
any shares of beneficial interest of the Trust #nat directly or indirectly, beneficially
owned or owned of record by such Proposed Nomid¢e, description of the material
terms of each Derivative Transaction that such &e@ Nominee directly or indirectly, t
an interest in, including, without limitation, tikeunterparties to each Derivative
Transaction, the class or series and number or ahodsecurities of the Trust to which
each Derivative Transaction relates or provideosedpe, and whether or not (x) such
Derivative Transaction conveys any voting rightedily or indirectly, to such Proposed
Nominee, (y) such Derivative Transaction is reqlii@be, or is capable
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being, settled through delivery of securities @& Trust and (z) such Proposed Nominee
and/or, to their knowledge, the counterparty tchsDerivative Transaction has entered into
other transactions that hedge or mitigate the emameffect of such Derivative
Transaction, (5) a description of all direct andiiact compensation and other agreements,
arrangements and understandings or any otheraesips, between or among any
shareholder making the nomination, or any of ispeetive affiliates and associates, or
others acting in concert therewith, on the one hand such Proposed Nominee, or his or
her respective affiliates and associates, on therdtand, and (6) all other information
relating to such Proposed Nominee that is requodze disclosed in solicitations of prox
for election of Trustees in an election contese(eW an election contest is not involved)
is otherwise required, in each case, pursuant¢tid®el4 (or any successor provision) of
the Exchange Act, and the rules and regulations\plgated thereunde

(i) as to any other business that such shareh@ldpropose to bring
before the meeting, (1) a description of such rssn(2) the reasons for proposing such
business at the meeting and any material intemesich business of such shareholder(s) or
any Shareholder Associated Person (as definedatio8e2.14.1(g)), including any
anticipated benefit to such shareholder(s) or drgréholder Associated Person therefrom,
(3) a description of all agreements, arrangemerduaderstandings between such
shareholder(s) and Shareholder Associated Persongstthemselves or with any other
person or persons (including their names) in cotmeevith the proposal of such business
by such shareholder(s) and (4) a representatidrstith shareholder(s) intend to appear in
person or by proxy at the meeting to bring the ess before the meetir

(i) separately as to each shareholder givingnibce and any
Shareholder Associated Person, (1) the classssamig number of all shares of beneficial
interest of the Trust that are owned of recordumhsshareholder or by such Shareholder
Associated Person, if any, and (2) the class, sand number of, and the nominee holder
for, any shares of beneficial interests of the Ttiiat are, directly or indirectly, beneficia
owned but not owned of record by such shareholdby such Shareholder Associated
Person, if any

(iv) separately as to each shareholder giving ttea and any
Shareholder Associated Person, (1) a descripti@tl plirchases and sales of securities of
the Trust by such shareholder or Shareholder AstsstiPerson during the previous six (6)
month period, including the date of the transadjadhe class, series and number of
securities involved in the transactions and theswaration involved, (2) a description of
the material terms of each Derivative Transactiat such shareholder or Shareholder
Associated Person, directly or indirectly, hasrgerest in, including, without limitation,
the counterparties to each Derivative Transactlumgclass or series and number or amount
of securities of the Trust to which each Derivafiransaction relates or provides expos
and whether or not (x) such Derivative Transactionveys any voting rights, directly or
indirectly, to such shareholder or Shareholder Aisged Person, (y) such Derivative
Transaction is required to be, or is capable afdpesettled through delivery of securities of
the Trust and (z) such shareholder or Shareholdsodated Person and/or, to their
knowledge, the counterparty to such Derivative Semtion has entered into other
transactions that hedge or mitigate the econonfieicedf such Derivative Transaction, (&
description of the material terms of any perfornearelated fees (other than an asset based
fee) to which such shareholder or Shareholder AatstPerson is entitled based
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on any increase or decrease in the value of slbhteneficial interest of the Trust or
instrument or arrangement of the type contemplaiéiain the definition of Derivative
Transaction, and (4) any rights to dividends oeottiistributions on the shares of benefi
interest of the Trust that are beneficially owngdsbch shareholder or Shareholder
Associated Person that are separated or separabidtie underlying shares of beneficial
interest of the Trus
(v) separately as to each shareholder giving thieenand any
Shareholder Associated Person with a materialestetescribed in clause (ii)(2) above, an
ownership interest described in clause (iii) abova transaction or right described in
clause (iv) above, (1) the name and address of sheteholder and Shareholder Associ
Person, and (2) all information relating to suchareholder and Shareholder Associated
Person that is required to be disclosed in conoeetith the solicitation of proxies for
election of Trustees in an election contest (e¥an ielection contest is not involved), or is
otherwise required, in each case, pursuant to@ett (or any successor provision) of the
Exchange Act and the rules and regulations prontedigdnereunder; ar
(vi) to the extent known by the shareholder(s)mgvihe notice, the

name and address of any other person who bensfioiahs or owns of record any shares
of beneficial interest of the Trust and who supptinie nominee for election or reelectior
a Trustee or the proposal of other busin

(d) A notice of one or more shareholders makimgm@ination or proposing
other business pursuant to Section 2.14.1(b)(@)l $f& accompanied by (i) a copy of the
share certificate(s) referenced in subclause (EBeaftion 2.14.1(b)(ii) above; (ii) if any
such shareholder was not a shareholder of recaditeafhares referenced in subclause (A)
of Section 2.14.1(b)(ii) above continuously for theee-year period referenced therein,
reasonable evidence of such shareholder’s contsbeneficial ownership of such shares
during such three-year period, such reasonablepsgamay include, but shall not be
limited to, (A) a copy of a report of the sharelesldn Schedule 13D or Schedule 13G
under the Exchange Act filed on or prior to theibaing of the three-year period and all
amendments thereto, (B) a copy of a statementnedjto be filed pursuant to Section 1¢
the Exchange Act (or any successor provisions) ppgraon who is a Trustee of the Trust or
who is directly or indirectly the beneficial ownafrmore than ten percent (10%) of the
shares of beneficial interest of the Trust filedoomrior to the beginning of the three-year
period and all amendments thereto, or (C) a wrienification of such beneficial
ownership from a person who was the “record” hotwfesuch shares, including any
participant of the Depositary Trust Company, if laggble; and (iii) with respect to
nominations, a signed statement of each Proposedrée (1) certifying that the
information, including share ownership and duratmmtained in the notice regarding s
Proposed Nominee and any affiliate or associagioi person is true and complete, and
complies with this Section 2.14.1 in all materedpects, and (2) consenting to being ne
as a hominee and to serving as a Trustee if ele

(e) Any shareholder(s) providing notice of a prag@baomination or other
business to be considered at an annual meetinttpoéisolders shall further update and
supplement such notice, if necessary, so thanfleennation provided or required to be
provided in such notice pursuant to this Sectidd 2s true and correct as of the record
for such annual meeting and as of a date thahi§li@) business days prior to such annual
meeting, and
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any such update shall be delivered to the secratahe principal executive offices of the
Trust not later than the close of business oniftte(bth) business day after the record date
(in the case of an update or supplement requireée tmade as of the record date), and not
later than the close of business on the eightl) (8tkiness day prior to the date of the
annual meeting (in the case of an update or supgierequired to be made as of ten (10)
business days prior to the meetir

() Notwithstanding anything in the second sentemic8ection 2.14.1(c) to
the contrary, if the number of Trustees to be eldktd the Board of Trustees is increased
and there is no public announcement of such aetideast one-hundred thirty (130) days
prior to the first (1st) anniversary of the datelad proxy statement for the preceding ygar’
annual meeting, the notice required by this Se@id4.1 also shall be considered timely,
but only with respect to nominees for any new pais#t created by such increase, if such
notice is delivered to the secretary at the prialogxecutive offices of the Trust not later
than 5:00 p.m. (Eastern Time) on the tenth (10#y)ichmediately following the day on
which such public announcement is first made byTuhuest.

(g) For purposes of this Section 2.14, (i) “ShatdaoAssociated Persomf
any shareholder shall mean (A) any person actimpmtert with, such shareholder, (B) i
direct or indirect beneficial owner of shares ohéf#cial interest of the Trust beneficially
owned or owned of record by such shareholder ah@ri¢ person controlling, controlled
by or under common control with such shareholdex 8hareholder Associated Person;
(ii) “Derivative Transaction’by a person shall mean any (A) transaction iny@mgement
agreement or understanding with respect to, angmparrant, convertible security, stock
appreciation right or similar right with an exegsigonversion or exchange privilege, or
settlement payment or mechanism related to, anyriégof the Trust, or similar instrume
with a value derived in whole or in part from thelue of a security of the Trust, in any
such case whether or not it is subject to settlémmea security of the Trust or otherwise or
(B) any transaction, arrangement, agreement orrgtadeling which included or includes
an opportunity for such person, directly or indihgcto profit or share in any profit derived
from any increase or decrease in the value of aoyrgty of the Trust, to mitigate any loss
or manage any risk associated with any increaseaease in the value of any security of
the Trust or to increase or decrease the numbsgaifrities of the Trust which such person
was, is or will be entitled to vote, in any suclse&avhether or not it is subject to settlement
in a security of the Trust or otherwis

Section 2.14.2. Shareholder Nominations or Othep&sals Causing
Covenant Breaches or Default#\t the same time as the submission of any slédeh
nomination or proposal of other business to beidensd at a shareholders meeting that, if
approved and implemented by the Trust, would cthesd@rust or any subsidiary (as
defined in Section 2.14.5(c)) of the Trust to bé&ieach of any covenant or otherwise ci
a default (in any case, with or without noticeapde of time) in any existing debt
instrument or agreement of the Trust or any suasjdif the Trust or other material
contract or agreement of the Trust or any subsidithe Trust, the notice provided
pursuant to Section 2.14.1(c) shall disclose: (a@twer the lender or contracting party has
agreed to waive the breach of covenant or defandt, if so, shall include reasonable
evidence thereof, or (b) in reasonable detail plaa of the proponent shareholder(s) for
repayment of the indebtedness to the lender onguhe contractual breach or default and
satisfying any resulting damage claim, specificalntifying
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the actions to be taken and the source of fundarfgrsuch repayment, and such notice
shall be accompanied by a copy of any commitmeter(g) or agreement(s) for the
financing of such plar

Section 2.14.3. Shareholder Nominations or Othep&sals Requiring
Governmental Action If (a) any shareholder nomination or proposabtbier business to
be considered at a shareholders meeting couldenobsidered or, if approved,
implemented by the Trust without the Trust, anyssdilary of the Trust, any proponent
shareholder, any Proposed Nominee of such shaeshaldy Shareholder Associated
Person of any such shareholder, the holder of psoad their respective affiliates or
associates filing with or otherwise notifying ortaiming the consent, approval or other
action of any federal, state, municipal or othevregamental or regulatory body (a
“Governmental Action”) or (b) any proponent shareleo's ownership of shares of
beneficial interest of the Trust or any solicitatiaf proxies or votes or holding or
exercising proxies by such shareholder, any Prapbigeninee of such shareholder, any
Shareholder Associated Person of such sharehaldéreir respective affiliates or
associates would require Governmental Action, thethe notice provided pursuant to
Section 2.14.1(c) the proponent shareholder(s) disallose (x) whether such
Governmental Action has been given or obtained, &sd, such notice shall be
accompanied by reasonable evidence thereof, an fgasonable detail, the plan of such
shareholder(s) for making or obtaining the GovenmtaleAction.

Section 2.14.4. Special Meetings of Shareholdéks set forth in Section
2.6, only business brought before the meeting @untsto the Trust’s notice of meeting or
otherwise properly brought before the meeting bgtdhe direction of the Board of
Trustees may be considered at a special meetigigas€holders. Nominations of
individuals for election to the Board of Trusteedyamay be made at a special meeting of
shareholders at which Trustees are to be eleagg@ufsuant to the Trust’s notice of
meeting; (b) otherwise properly brought beforertteeting by or at the direction of the
Board of Trustees; or (c) provided that the Bodr@irastees has determined that Trustees
shall be elected at such special meeting or iktlaee no Trustees and the special meeti
called by the officers of the Trust for the elentmf successor Trustees, by any shareholder
of the Trust who is a shareholder of record botthatime of giving of notice provided for
in this Section 2.14.4 through and including timeetiof the special meeting, who is entitled
to vote at the meeting on such election and whabawplied with the notice procedures
and other requirements set forth in this Sectidd 2. If the Trust calls a special meeting
of shareholders for the purpose of electing on@are Trustees, any one or more
shareholder(s) of the Trust may nominate an ind&iar individuals (as the case may be)
for election as a Trustee, if (i) the shareholdesétisfy the ownership, holding and
certificate requirements set forth in Section 2b)di), (ii) the shareholder(s)’ notice
contains or is accompanied by the information anclichents required by Section 2.14 for
a notice provided pursuant to Section 2.14.1(c)(@pdhe shareholder(s) have given
timely notice thereof in writing to the secretaffitlee Trust at the principal executive
offices of the Trust, with all references in sudtttons to the annual meeting and to the
notice given under such Sections changed to beergfes to the special meeting and the
notice given under this Section 2.14.4. To be lymee shareholder’s notice shall be
delivered to the secretary of the Trust at thegipe executive offices of the Trust not
earlier than the one-hundred fiftieth (150th) dapmpto such special meeting and not later
than 5:00 p.m. (Eastern Time) on the later of@ dnehundred twentieth (120th) day pr
to such special meeting or (ii) the tenth (10thy fitdlowing
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the day on which public announcement is first mafthe date of the special meeting and
of any nominee proposed by the Trustees to beeslettsuch meeting. Neither the
postponement or adjournment of a special meetioigthe public announcement of such
postponement or adjournment, shall commence a ingsviteriod for the giving of a
sharehold€'s notice as described abo

Section 2.14.5EGenera.

(a) If information submitted pursuant to this SewctR.14 by any shareholder
proposing a nominee for election as a Trustee ppaoposal for other business at a
meeting of shareholders shall be deemed by thedBufarrustees incomplete or inaccur:
any authorized officer or the Board of Trusteeamy committee thereof may treat such
information as not having been provided in accocdanith this Section 2.14. Any notice
submitted by a shareholder pursuant to this Se&ib# that is deemed by the Board of
Trustees inaccurate, incomplete or otherwise faikatisfy completely any provision of t
Section 2.14 shall be deemed defective and stetklly render all proposals and
nominations set forth in such notice defective.obpritten request by the secretary of the
Trust or the Board of Trustees or any committeecibie(which may be made from time to
time), any shareholder proposing a nominee fortiele@s a Trustee or any proposal for
other business at a meeting of shareholders stwlide, within three (3) business days
after such request (or such other period as mapéeified in such request), (i) written
verification, satisfactory to the secretary or atityer authorized officer or the Board of
Trustees or any committee thereof, in his, hetodiscretion, to demonstrate the accuracy
of any information submitted by the shareholdeispant to this Section 2.14, (ii) written
responses to information reasonably requestedégebretary, the Board of Trustees or
any committee thereof and (iii) a written updateatcurrent date, of any information
submitted by the shareholder pursuant to this 8e&il4 as of an earlier date. If a
shareholder fails to provide such written verifioat information or update within such
period, the secretary or any other authorized effar the Board of Trustees may treat the
information which was previously provided and toieththe verification, request or update
relates as not having been provided in accordaiitbetivs Section 2.14. It is the
responsibility of a shareholder who wishes to mak@mination or other proposal to
comply with the requirements of Section 2.14; naoghin this Section 2.14.5(a) or otherw
shall create any duty of the Trust, the Board afstees or any committee thereof nor any
officer of the Trust to inform a shareholder tha tnformation submitted pursuant to this
Section 2.14 by or on behalf of such shareholdarcemplete or inaccurate or not
otherwise in accordance with this Section 2.14require the Trust, the Board of Trustees,
any committee of the Board of Trustees or any effwf the Trust to request clarification
updating of information provided by any shareholdhert the Board of Trustees, a
committee thereof or the secretary acting on bedfatie Board of Trustees or a commit
may do so in its, his or her discretic

(b) Only such individuals who are nominated in adeoce with this
Section 2.14 shall be eligible for election by gteiders as Trustees and only such
business shall be conducted at a meeting of shidesisas shall have been properly
brought before the meeting in accordance with$eistion 2.14. The chairperson of the
meeting and the Board of Trustees shall each hevpdwer to determine whether a
nomination or any other business proposed to beghtdefore the meeting was made or
proposed, as the case may be, in accordance wstBeiction 2.14 and, if any proposed
nomination or other business is
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determined not to be in compliance with this Secfdl4, to declare that such defective
nomination or proposal be disregard

(c) For purposes of this Section 2.14: (i) “puldimouncement” shall mean
disclosure in (A) a press release reported by thw Dones News Service, Associated
Press, Business Wire, PR Newswire or any otherlwiteculated news or wire service or
(B) a document publicly filed by the Trust with tB&C; (ii) “subsidiary” shall include,
with respect to a person, any corporation, parhigy$oint venture or other entity of which
such person (A) owns, directly or indirectly, tegrgent (10%) or more of the outstanding
voting securities or other interests or (B) hagespn designated by such person servin
or a right, contractual or otherwise, to desigraaperson, so to serve on, the board of
directors (or analogous governing body); and @iperson shall be deemed to “beneficially
own” or “have beneficially owned” any shares of egcial interest of the Trust not owned
directly by such person if that person or a grobiwltich such person is a member would
be the beneficial owner of such shares under Rkde3land Rule 13d-5 of the Exchange
Act.

(d) Notwithstanding the foregoing provisions ofstiection 2.14, a
shareholder shall also comply with all applicalelgdl requirements, including, without
limitation, applicable requirements of state lawd &me Exchange Act and the rules and
regulations thereunder, with respect to the master$orth in this Section 2.14. Nothing in
this Section 2.14 shall be deemed to require tishbaeholder nomination of an individual
for election to the Board of Trustees or a shagrgbroposal relating to other business be
included in the Tru’s proxy statement, except as may be required by

(e) The Board of Trustees may from time to timeuregjany individual
nominated to serve as a Trustee to agree in wnititiyregard to matters of business ethics
and confidentiality while such nominee serves @sustee, such agreement to be on the
terms and in a form (the “Agreement”) determinetiséactory by the Board of Trustees, as
amended and supplemented from time to time in i@ etion of the Board of
Trustees. The terms of the Agreement may be sutity similar to the Code of Business
Conduct and Ethics of the Trust or any similar cpoemulgated by the Trust (th€bde of
Business Condu”) or may differ from or supplement the Code of Bussi€onduct

() Determinations required or permitted to be madder this Section 2.14
by the Board of Trustees may be delegated by tladof Trustees to a committee of the
Board of Trustees, subject to applicable |

Section 2.15. No Shareholder Actions by Written §&&om. Shareholders shall not
be authorized or permitted to take any action meguor permitted to be taken at a meeting
of shareholders by written consent, and may takb aation only at a shareholders mee
of the Trust.

Section 2.16. Voting by Ballot Voting on any question or in any election may be
by voice vote unless the chairperson of the meetirany shareholder shall demand that
voting be by ballot
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Section 2.17. Proposals of Business Which Are Nop& Matters For Action By
Shareholders Notwithstanding anything in these Bylaws to tlatrary, subject to
applicable law, any shareholder proposal for bssiriee subject matter or effect of which
would be within the exclusive purview of the BoafdTrustees or would reasonably likely,
if considered by the shareholders or approved pteamented by the Trust, result in an
impairment of the limited liability status for tAgust’s shareholders, shall be deemed n
be a matter upon which the shareholders are ehtilgote. The Board of Trustees in its
discretion shall be entitled to determine whethshareholder proposal for business is r
matter upon which the shareholders are entitladte pursuant to this Section 2.17, anc
decision shall be final and binding unless deteealiby a court of competent jurisdictior
have been made in bad fai

ARTICLE Il
TRUSTEES

Section 3.1. General Powers; Qualifications; Trestdolding Over The business
and affairs of the Trust shall be managed undedifeetion of its Board of Trustees. A
Trustee shall be an individual at least twenty-(#19 years of age who is not under legal
disability. To qualify for nomination or electi@s a Trustee, an individual, at the time of
nomination and election, shall, without limitatiqa) have substantial expertise or
experience relevant to the business of the Trusitarsubsidiaries (as determined by the
Board of Trustees), (b) not have been convicteal felony, (c) meet the qualifications of
Independent Trustee or a Managing Trustee, asabeemay be, depending upon the
position for which such individual may be nominatedi elected, and (d) have been
nominated for election to the Board of Trusteeadoordance with Section 2.14. In case of
failure to elect Trustees at an annual meetin@shareholders, the incumbent Trustees
shall hold over and continue to direct the managemkthe business and affairs of the
Trust until they may resign or until their successare elected and qualil

Section 3.2. Independent Trustees and Managingdasis A majority of the
Trustees holding office shall at all times be Inelegent Trustees; provided, however, that
upon a failure to comply with this requirement agsult of the creation of a temporary
vacancy which shall be filled by an Independentstea, whether as a result of enlarger
of the Board of Trustees or the resignation, rerhovdeath of a Trustee who is an
Independent Trustee, such requirement shall nappécable. An “Independent Trustee”
is one who is not an employee of the Advisor (édd in the Declaration of Trust), who
is not involved in the Trust’s day to day activetievho meets the qualifications of an
independent trustee under the Declaration of Tandtwho meets the qualifications of an
independent director (not including the specifiddpendence requirements applicable only
to members of the Audit Committee of the Board nfstees) under the applicable rules of
each securities exchange upon which shares of ibet@fterest of the Trust are listed for
trading and the SEC, as those requirements maynbaded from time to time. If the
number of Trustees, at any time, is set at lessfikia (5), at least one (1) Trustee shall |
Managing Trustee. So long as the number of Trastball be five (5) or greater, at least
two (2) Trustees shall be Managing Trustees. “MargaTrustees” shall mean Trustees
who have been employees, officers or directorb®dvisor or involved in the day to day
activities of the Trust for at least one year ptmtheir election. If at any time the Board of
Trustees shall not be comprised of a majority defpendent Trustees, the Board of
Trustees shall take such actions as will cure sodldition; provided that the fact that the
Board of

- 13 -



Trustees does not have a majority of Independamdt@es or has not taken such action at
any time or from time to time shall not affect tradidity of any action taken by the Board
of Trustees. If at any time the Board of Trusteleall not be comprised of a number of
Managing Trustees as is required under this Se8t@nthe Board of Trustees shall take
such actions as will cure such condition; provitieat the fact that the Board of Trustees
does not have the requisite number of Managingt@essor has not taken such action at
any time or from time to time shall not affect tradidity of any action taken by the Board
of Trustees

Section 3.3. Number and Tenurd’ursuant to the Articles Supplementary accepted
for record by the State Department of AssessmertSTaxation (the “SDAT”) as of May
11, 2000, the number of Trustees constituting titeeeBoard of Trustees may be increa
or decreased from time to time only by a vote efThustees; provided however that the
tenure of office of a Trustee shall not be affedigagny decrease in the number of
Trustees. The number of Trustees shall be fivei§) increased or decreased by the
Board of Trustees

Section 3.4. Annual and Reqular Meeting&n annual meeting of the Trustees
shall be held immediately after the annual meetinghareholders, no notice other than
Bylaw being necessary. The time and place of timzal meeting of the Trustees may be
changed by the Board of Trustees. The Trusteespmmayde, by resolution, the time and
place, either within or without the State of Manyia for the holding of regular meetings of
the Trustees without other notice than such reswiutlf any such regular meeting is not
provided for, the meeting may be held at such tame place as shall be specified in a
notice given as hereinafter provided for speciag¢timgs of the Board of Trustee¢

Section 3.5. Special MeetingsSpecial meetings of the Trustees may be catled a
any time by any Managing Trustee, the presidepuosuant to the request of any two (2)
Trustees then in office. The person or personsoaized to call special meetings of the
Trustees may fix any place, either within or withthe State of Maryland, as the place for
holding any special meeting of the Trustees cdlethem.

Section 3.6. Notice Notice of any special meeting shall be givemiten notice
delivered personally or by electronic mail, telepéd, facsimile transmitted, overnight
couriered (with proof of delivery) or mailed to @éatrustee at his or her business or
residence address. Personally delivered, telephdaesimile transmitted or electronically
mailed notices shall be given at least twefiotyr (24) hours prior to the meeting. Notice
mail shall be deposited in the U.S. mail at leasesaty-two (72) hours prior to the
meeting. If mailed, such notice shall be deemdaktgiven when deposited in the U.S.
mail properly addressed, with postage thereon e ectronic mail notice shall be
deemed to be given upon transmission of the megeage electronic mail address given
to the Trust by the Trustee. Telephone noticel figatleemed given when the Trustee is
personally given such notice in a telephone calliech he is a party. Facsimile
transmission notice shall be deemed given upon &mp of the transmission of the
message to the number given to the Trust by thetdeuand receipt of a completed answer
back indicating receipt. If sent by overnight degrsuch notice shall be deemed given
when delivered to the courier. Neither the businede transacted at, nor the purpose of,
any annual, regular or special meeting of the Besneed be stated in the notice, unless
specifically required by statute or these Byla
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Section 3.7. Quorum A majority of the Trustees shall constitute amqum for
transaction of business at any meeting of the €asstprovided that, if less than a majority
of such Trustees are present at a meeting, a nyagdrihe Trustees present may adjourr
meeting from time to time without further noticedaprovided further that if, pursuant to
the Declaration of Trust or these Bylaws, the \afta majority of a particular group of
Trustees is required for action, a quorum for #wion shall also include a majority of st
group. The Trustees present at a meeting of tlaedBaf Trustees which has been duly
called and convened and at which a quorum waslettadd may continue to transact
business until adjournment, notwithstanding théndriawal from the meeting of such
number of Trustees as would otherwise result is flean a quorum then being present at
the meeting

Section 3.8. Voting The action of the majority of the Trustees pnésg a meetin
at which a quorum is or was present shall be thieraof the Trustees, unless the
concurrence of a greater proportion is requiredstmh action by specific provision of an
applicable statute, the Declaration of Trust oséhBylaws. If enough Trustees have
withdrawn from a meeting to leave fewer than arpined to establish a quorum, but the
meeting is not adjourned, the action of the majasftthat number of Trustees necessary to
constitute a quorum at such meeting shall be thieraof the Board of Trustees, unless the
concurrence of a greater proportion is requirecstmh action by applicable law, the
Declaration of Trust or these Bylav

Section 3.9. Telephone Meetinggrustees may participate in a meeting by means
of a conference telephone or similar communicatemngpment if all persons participating
in the meeting can hear each other at the same fasdicipation in a meeting by these
means shall constitute presence in person at teéimge Such meeting shall be deemed to
have been held at a place designated by the Teugtébe meeting

Section 3.10. Action by Written Consent of Trustedsnless specifically otherwi:
provided in the Declaration of Trust, any actioquieed or permitted to be taken at any
meeting of the Trustees may be taken without ainmpdf a majority of the Trustees shall
individually or collectively consent in writing day electronic transmission to such
action. Such written or electronic consent or eoms shall be filed with the records of the
Trust and shall have the same force and effedteaaffirmative vote of such Trustees at a
duly held meeting of the Trustees at which a quowas presen

Section 3.11. Waiver of Notice The actions taken at any meeting of the Trustees
however called and noticed or wherever held, sfe@ls valid as though taken at a meeting
duly held after regular call and notice if a quorisnpresent and if, either before or after the
meeting, each of the Trustees not present waiviégsenaconsents to the holding of such
meeting or approves the minutes ther

Section 3.12. VacanciesPursuant to the Articles Supplementary accefated
record by the SDAT as of May 11, 2000, if for aegson any or all the Trustees cease to
be Trustees, such event shall not terminate thst Druaffect these Bylaws or the power:
the remaining Trustees hereunder (even if fewar theee Trustees remain). Any vacancy
on the Board of Trustees may be filled only by gamty of the remaining Trustees, ever
the remaining Trustees do not constitute a quorAmy Trustee elected to fill a vacancy,
whether occurring due to an increase in size oBiberd of Trustees or by the death,
resignation or removal of any
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Trustee, shall hold office for the remainder of thiéterm of the class of Trustees in which
the vacancy occurred or was created and until eessor is elected and qualifi

Section 3.13. CompensationThe Trustees shall be entitled to receive such
reasonable compensation for their services asdessts the Trustees may determine from
time to time. Trustees may be reimbursed for egpgf attendance, if any, at each
annual, regular or special meeting of the Trusteed any committee thereof; and for their
expenses, if any, in connection with each propesy and any other service or activity
performed or engaged in as Trustees. The Trustedkbe entitled to receive remunera
for services rendered to the Trust in any otheac#yp and such services may include,
without limitation, services as an officer of theu$t, services as an employee of the
Advisor, legal, accounting or other professional/®es, or services as a broker, transfer
agent or underwriter, whether performed by a Trusteany person affiliated with a
Trustee

Section 3.14. Removal of Trustee#\ Trustee may be removed at any time with or
without cause by the affirmative vote either ofth# remaining Trustees or if and to the
extent permitted by the Declaration of Trust, ateeting of the shareholders properly
called for that purpose, by the affirmative votela holders of not less than two-thirds
(2/3) of the shares of beneficial interest of tmest then outstanding and entitled to vote
generally in the election of Trustees. A sharedx{k) proposing to remove one or more
Trustees shall meet all requirements in these Bykawa nomination of an individual for
election to the Board of Trustees at an annualinmpef shareholders or a proposal of o
business to be properly brought by such shareh@ldar a meeting of the shareholders as
set forth in Section 2.14.

Section 3.15. Surety BondsUnless specifically required by law, no Trustéall
be obligated to give any bond or surety or otheusty for the performance of any of his
or her duties

Section 3.16. Reliance Each Trustee, officer, employee and agent oftlist
shall, in the performance of his or her duties wéspect to the Trust, be entitled to rely on
any information, opinion, report or statement, irdthg any financial statement or other
financial data, prepared or presented by an officeamployee of the Trust or by the
Advisor, accountants, appraisers or other expertensultants selected by the Board of
Trustees or officers of the Trust, regardless oétlvbr such counsel or expert may also be a
Trustee

Section 3.17. Interested Trustee TransactioSgction 2-419 of the Maryland
General Corporation Law (the “MGCL”) (or any sucemsstatute) shall be available for
and apply to any contract or other transaction betwthe Trust and any of its Trustees or
between the Trust and any other trust, corporation,or other entity in which any of its
Trustees is a trustee or director or has a mat@nahcial interest

Section 3.18. Certain Rights of Trustees, OfficEraployees and AgentsA
Trustee shall have no responsibility to devoteohiser full time to the affairs of the
Trust. Any Trustee or officer, employee or agdrthe Trust, in his or her personal
capacity or in a capacity as an affiliate, emplogeagent of any other person, or otherv
may have business interests and engage in busiotgsies similar or in addition to those
of or relating to the Trus
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Section 3.19. Emergency Provisiandlotwithstanding any other provision in the
Declaration of Trust or these Bylaws, this Sec8al® shall apply during the existence of
any catastrophe, or other similar emergency candifas a result of which a quorum of the
Board of Trustees under ARTICLE Il cannot readilyobtained (an
“Emergency”). During any Emergency, unless othsenprovided by the Board of
Trustees, (a) a meeting of the Board of Trustegslmacalled by any Managing Trustee or
officer of the Trust by any means feasible underdincumstances and (b) notice of any
meeting of the Board of Trustees during such anrgemey may be given less than twenty-
four (24) hours prior to the meeting to as manysteas and by such means as it may be
feasible at the time, including publication, tek@h or radio

ARTICLE IV
COMMITTEES

Section 4.1. Number; Tenure and QualificatioriBhe Board of Trustees shall
appoint an Audit Committee, a Compensation Commiited a Nominating and
Governance Committee. Each of these committedstehaomposed of three or more
Trustees, to serve at the pleasure of the Boafdusitees. The Board of Trustees may also
appoint other committees from time to time compaseohe or more members, at least
of which shall be a Trustee, to serve at the pleastithe Board of Trustees. The Board of
Trustees shall adopt a charter with respect tétidit Committee, the Compensation
Committee and the Nominating and Governance Corejitvhich charter shall specify 1
purposes, the criteria for membership and the respiity and duties and may specify
other matters with respect to each committee. Bdeerd of Trustees may also adopt a
charter with respect to other committe

Section 4.2. Powers The Trustees may delegate any of the poweltseoT tustees
to committees appointed under Section 4.1 and ceatpsolely of Trustees, except as
prohibited by law. If a charter has been adoptéld mespect to a committee composed
solely of Trustees, the charter shall constitutielagation by the Trustees of the powers of
the Board of Trustees necessary to carry out thegoses, responsibilities and duties of a
committee provided in the charter or reasonablgteel to those purposes, responsibilities
and duties, to the extent permitted by I

Section 4.3. Meetings Notice of committee meetings shall be givernm same
manner as notice for special meetings of the Bo&iidustees. Onéhird (1/3), but not les
than one, of the members of any committee shghrbsent in person at any meeting of a
committee in order to constitute a quorum for tla@saction of business at a meeting, and
the act of a majority present at a meeting atithe bf a vote if a quorum is then present
shall be the act of a committee. The Board of fees or, if authorized by the Board in a
committee charter or otherwise, the committee memimay designate a chairman of any
committee, and the chairman or, in the absencechbaman, a majority of any committee
may fix the time and place of its meetings unlégsBoard shall otherwise provide. In the
absence or disqualification of any member of anymittee, the members thereof present
at any meeting and not disqualified from voting etter or not they constitute a quorum,
may unanimously appoint another Trustee to adtehteeting in the place of absent or
disqualified member:
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Section 4.4, Telephone Meeting®lembers of a committee may participate in a
meeting by means of a conference telephone orasimdmmunications equipment and
participation in a meeting by these means shaktitoie presence in person at the mees

Section 4.5, Action by Written Consent of CommiteéAny action required or
permitted to be taken at any meeting of a commdfabe Trustees may be taken without a
meeting, if a consent in writing or by electromartsmission to such action is signed by a
majority of the committee and such written or aleaic consent is filed with the minutes
proceedings of such committe

Section 4.6. VacanciesSubiject to the provisions hereof, the Board rofstees
shall have the power at any time to change the reeship of any committee, to fill all
vacancies, to designate alternate members to eeplacabsent or disqualified member or
to dissolve any such committe

ARTICLE V
OFFICERS

Section 5.1. General ProvisionsThe officers of the Trust shall include a presit
a secretary and a treasurer. In addition, thedo&f rustees may from time to time elect
such other officers with such titles, powers antleduas set forth herein or as the Board of
Trustees shall deem necessary or desirable, imguwchairman of the board, a vice
chairman of the board, a chief executive officectheef operating officer, a chief financial
officer, one or more vice presidents, one or mesestéant secretaries and one or more
assistant treasurers. The officers of the Trusll Sle elected annually by the Board of
Trustees. Each officer shall hold office until bisher successor is elected and qualifies or
until his or her death, resignation or removahie manner hereinafter provided. Any two
(2) or more offices, except that of president aiee president, may be held by the same
person. In their discretion, the Trustees maydaavilled any office except that of
president, treasurer and secretary. Election affacer or agent shall not of itself create
contract rights between the Trust and such officexgent

Section 5.2. Removal and ResignatioAny officer or agent of the Trust may be
removed, with or without cause, by the Board ofstees if in its judgment the best
interests of the Trust would be served therebyshah removal shall be without prejudice
to the contract rights, if any, of the person saoeed. Any officer of the Trust may resign
at any time by delivering his or her resignatiornhe Board of Trustees, the president ol
secretary. Any resignation shall take effect immatdy upon its receipt or at such later
time specified in the resignation. The acceptari@resignation shall not be necessary to
make it effective unless otherwise stated in tlsggreation. Such resignation shall be
without prejudice to the contract rights, if anytlee Trust.

Section 5.3. VacanciesA vacancy in any office may be filled by the Bo®f
Trustees for the balance of the te

Section 5.4. PresidentExcept as the Board of Trustees may otherwigeige, the
president shall have the duties usually vestedpresident. The president shall have such
other
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duties as may be assigned to the president bydhed®f Trustees from time to time. The
president may execute any deed, mortgage, borgk,leantract or other instrument, exc
in cases where the execution thereof shall be eglyrdelegated by the Board of Trustees
or by these Bylaws to some other officer or agéhe Trust or shall be required by law to
be otherwise execute

Section 5.5, Chief Operating Officerf elected, except as the Board of Trustees
may otherwise provide, the chief operating offiskall have the duties usually vested in a
chief operating officer. The chief operating offichall have such other duties as may be
assigned to the chief operating officer by the ides# or the Board of Trustees from time
to time.

Section 5.6. Chief Financial Officerlf elected, except as the Board of Trustees
may otherwise provide, the chief financial offistrall have the duties usually vested in a
chief financial officer. The chief financial ofec shall have such other duties as may be
assigned to the chief financial officer by the pitest or the Board of Trustees from time to
time.

Section 5.7. Vice Presidentdn the absence or disability of the presider,\tice
president, if any (or if there is more than one, tfte presidents in the order designated or,
in the absence of any designation, then in therafitheir election), shall perform the
duties and exercise the powers of the presideng vice president(s) shall have such other
duties as may be assigned to such vice presidethiebgresident or the Board of Trustees
from time to time. The Board of Trustees may desgig one or more vice presidents as
executive vice president, senior vice presideniae presidents for particular areas of
responsibility.

Section 5.8. SecretaryExcept as the Board of Trustees may otherwigeige, the
secretary (or his or her designee) shall (a) keeprtinutes of the proceedings of the
shareholders, the Board of Trustees and committeie® Board of Trustees in one or m
books provided for that purpose; (b) see thatatices are duly given in accordance with
the provisions of these Bylaws or as required by (@) be custodian of the Trust records
and of the seal of the Trust, if any; and (d) meimtn share register, showing the ownership
and transfers of ownership of all shares of beradficterest of the Trust, unless a transfer
agent is employed to maintain and does maintaih awghare register. The secretary shall
have such other duties as may be assigned to ¢thetagy by the president or the Board of
Trustees from time to tim:

Section 5.9. TreasurerExcept as the Board of Trustees may otherwiseige, the
treasurer shall (a) have general charge of thediadaffairs of the Trust; (b) have or
oversee in accordance with Section 6.3 the custbtlye funds, securities and other
valuable documents of the Trust; (c) maintain cgreee the maintenance of proper
financial books and records of the Trust; and @)enthe duties usually vested in a
treasurer. The treasurer shall have such othesdas may be assigned to the treasurer by
the president or the Board of Trustees from timgnme.

Section 5.10. Assistant Secretaries and Assistaastirers The assistant
secretaries and assistant treasurers, in genkadll perform such duties as shall be assi¢
to them by the secretary or treasurer, respectieelpy the president or the Board of
Trustees from time to tim:
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ARTICLE VI
CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 6.1. ContractsThe Board of Trustees may authorize any Trustifieer
or agent (including the Advisor or any officer betAdvisor) to execute and deliver any
instrument in the name of and on behalf of the fTansl such authority may be general or
confined to specific instances. Any agreementdde®rtgage, lease or other document
shall be valid and binding upon the Trust when duwlthorized or ratified by action of the
Board of Trustees and executed by an authorizesbpe

Section 6.2. Checks and Drafta\ll checks, drafts or other orders for the pagine
of money, notes or other evidences of indebtedisssgd in the name of the Trust shall be
signed by such officer or agent of the Trust inhso@anner as the Board of Trustees, the
president, the treasurer or any other officer desigd by the Board of Trustees may
determine

Section 6.3. Deposits All funds of the Trust not otherwise employealsbe
deposited or invested from time to time to the itrefithe Trust as the Board of Trustees,
the president, the treasurer or any other offiesighated by the Board of Trustees may
determine

ARTICLE VI
SHARES
Section 7.1. Certificates Ownership of shares of any class of shares réfizal
interest of the Trust shall be evidenced by cegtfs, or at the election of a shareholder in
book entry form. Unless otherwise determined teyBbard of Trustees, any such
certificates shall be signed by the presidentwca president and countersigned by the
secretary or an assistant secretary or the treasuam assistant treasurer and may be s
with the seal, if any, of the Trust. The signasumeay be either manual or
facsimile. Certificates shall be consecutively tenmed and if the Trust shall from time to
time issue several classes of shares, each claskawa its own number series. A
certificate is valid and may be issued whetheratram officer who signed it is still an
officer when it is issuec
Section 7.2Transfers.

(a) Shares of beneficial interest of the Trustldmakransferable in the
manner provided by applicable law, the Declaratibfrust and these Bylaws. Certifica
shall be treated as negotiable and title theretibt@athe shares they represent shall be
transferred by delivery thereof to the same exasrthose of a Maryland stock corporati

(b) The Trust shall be entitled to treat the holoferecord of any share or
shares as the holder in fact thereof and, accdgdiagall not be bound to recognize any
equitable or other claim to or interest in suchretta shares on the part of any other pe!
whether or not it shall have express or other Bdtiereof, except as otherwise expressly
provided in these Bylaws or by the laws of the &tdtMaryland

Section 7.3._Lost CertificatesFor shares evidenced by certificates, any affice
designated by the Trustees may direct a new @atifito be issued in place of any
certificate previously issued by the Trust alletgetiave been lost, stolen or destroyed L
the making of
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an affidavit of that fact by the person claiming ttertificate to be lost, stolen or
destroyed. When authorizing the issuance of agestificate, an officer designated by the
Trustees may, in such officer’s discretion and asradition precedent to the issuance
thereof, require the owner of such lost, stoledestroyed certificate or the owner’s legal
representative to advertise the same in such masnee shall require and/or to give bond,
with sufficient surety, to the Trust to indemnifyagainst any loss or claim which may arise
as a result of the issuance of a new certific

Section 7.4Closing of Transfer Books or Fixing of Record D.

(a) The Trustees may set, in advance, a recordfalatiee purpose of
determining shareholders entitled to notice ofoordte at any meeting of shareholders or
determining shareholders entitled to receive payrokany dividend or the allotment of
any other rights, or in order to make a determamatif shareholders for any other proper
purpose

(b) In lieu of fixing a record date, the Trusteesynprovide that the share
transfer books shall be closed for a stated pdrudahot longer than twenty (20) days. If
the share transfer books are closed for the purpiodetermining shareholders entitled to
notice of or to vote at a meeting of shareholdeush books shall be closed for at least ten
(10) days before the date of such meet

(c) If no record date is fixed and the share trankboks are not closed for
the determination of shareholders, (i) the reca dor the determination of shareholders
entitled to notice of or to vote at a meeting adrgholders shall be at the close of business
on the day on which the notice of meeting is madethe thirtieth (30th) day before the
meeting, whichever is the closer date to the mggetind (ii) the record date for the
determination of shareholders entitled to recemypent of a dividend or an allotment of
any other rights shall be the close of businestherday on which the resolution of the
Trustees, declaring the dividend or allotment ghts, is adoptec

(d) When a determination of shareholders entittedote at any meeting of
shareholders has been made as provided in thisrsestich determination shall apply to
any adjournment thereof unless the Board of Trgssball set a new record date with
respect theretc

Section 7.5. Share LedgerThe Trust shall maintain at its principal officeat the
office of its counsel, accountants or transfer ageshare ledger containing the name and
address of each shareholder and the number ofssbbeach class of shares of beneficial
interest of the Trust held by such sharehol

Section 7.6. Fractional Shares; Issuance of Unithe Trustees may issue
fractional shares or provide for the issuance dgpsell on such terms and under such
conditions as they may determine. Notwithstan@ing other provision of the Declaration
of Trust or these Bylaws, the Trustees may issits aansisting of different securities of
the Trust. Any security issued in a unit shalldnéive same characteristics as any identical
securities issued by the Trust, except that thet€as may provide that for a specified
period securities of the Trust issued in such @y be transferred on the books of the
Trust only in such uni
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Section 7.7. Determination of Beneficial Ownershima Constructive
Ownership. For the avoidance of doubt and pursuant to tiieoaity granted to the Board
in Section 7.2.6 of the Declaration of Trust, forgposes of ARTICLE VII of the
Declaration of Trust, a Person (as defined in ARTHCG/II of the Declaration of Trust)
owns directly or indirectly all Equity Shares (afided in ARTICLE VII of the Declaratic
of Trust) that such Person is deemed to benefycimlin pursuant to Rule 13d-3 under the
Exchange Act

ARTICLE VIII
REGULATORY COMPLIANCE AND DISCLOSURE

Section 8.1. Actions Requiring Regulatory Compl@afhmplicating the Trust If
any shareholder (whether individually or constitgta group, as determined by the Board
of Trustees), by virtue of such shareholder’'s owhgrinterest in the Trust or actions taken
by the shareholder affecting the Trust, triggeesdpplication of any requirement or
regulation of any federal, state, municipal or otip@vernmental or regulatory body on the
Trust or any subsidiary (for purposes of this ARIECVIII, as defined in Section 2.14.5
(c)) of the Trust or any of their respective busses, assets or operations, including,
without limitation, any obligations to make or oibta Governmental Action (as defined in
Section 2.14.3), such shareholder shall promplg &l actions necessary and fully
cooperate with the Trust to ensure that such rements or regulations are satisfied
without restricting, imposing additional obligateon or in any way limiting the business,
assets, operations or prospects of the Trust osabsidiary of the Trust. If the sharehol
fails or is otherwise unable to promptly take sactions so to cause satisfaction of such
requirements or regulations, the shareholder gathptly divest a sufficient number of
shares of beneficial interest of the Trust necgssacause the application of such
requirement or regulation to not apply to the Tarsany subsidiary of the Trust. If the
shareholder fails to cause such satisfaction addiitself of such sufficient number of
shares of beneficial interest of the Trust by ater than the tenth (10th) day after
triggering such requirement or regulation refetieth this Section 8.1, then any shares of
beneficial interest of the Trust beneficially owrt®dsuch shareholder at and in excess of
the level triggering the application of such regment or regulation shall, to the fullest
extent permitted by law, be deemed to constituggeshheld in violation of the ownership
limitations set forth in ARTICLE VII of the Declatian of Trust and be subject to the
provisions of ARTICLE VII of the Declaration of Tsuand any actions triggering the
application of such a requirement or regulation m@yleemed by the Trust to be of no
force or effect. Moreover, if the shareholder whggers the application of any regulation
or requirement fails to satisfy the requirementsegulations or to take curative actions
within such ten (10) day period, the Trust may takether actions which the Board of
Trustees deems appropriate to require compliante mreserve the value of the Trust’'s
assets; and the Trust may charge the offendingsbkter for the Trust's costs and
expenses as well as any damages which may reshk fbrust

As an example and not as a limitation, at the tinese Bylaws are being amended
and restated, the Trust holds a controlling owriprgbsition in a company formed and
licensed as an insurance company in the Statedadria. The laws of the State of Indiana
have certain regulatory requirements for any perglon seeks to control (as defined under
Indiana law) a company which itself controls aruramce company domiciled in the State
of Indiana, including by exercising proxies represeg ten percent (10%) or more of the
Trust’s voting securities. Accordingly, if a shaoéder seeks to exercise proxies for a
matter to be voted upon at a meeting
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of the Trust’s shareholders without having obtaiaey applicable approvals from the
Indiana insurance regulatory authorities, such ipgorepresenting ten percent (10%) or
more of the Trust’s voting securities will, subjéztSection 8.3, be void and of no further
force or effect.

As a further example and not as a limitation, atttme these Bylaws are being
amended and restated, the Trust owns healthcadliéidadn various states which are
subject to state regulatory and licensing requirgsa each such state. Under the
licensing terms or regulatory regime of certairiegtavith jurisdiction over the Trust, a
shareholder which acquires a controlling equityitimsin the Trust may be required to
obtain regulatory approval or consent prior to®raaesult of obtaining such
ownership. Accordingly, if a shareholder which @icgs a controlling equity position in the
Trust that would require the shareholder or thesTto obtain the consent or approval of a
state authority due to the fact that the Trust oliaensed healthcare facilities in such state,
and the shareholder refuses to provide the Truktimiormation required to be submitted
to the applicable state authority or if the stattharity declines to approve the
shareholder’s ownership of the Trust, then, inezitvent, shares of the Trust owned by the
shareholder necessary to reduce its ownership &renunt so that the shareholder’s
ownership of Trust shares would not require itrmvpde any such information to, or for
consent to be obtained from, the state authorityy be deemed by the Board of Trustees to
be shares held in violation of the ownership litndtain ARTICLE VII of the Declaration
of Trust and shall be subject to the provisionARTICLE VIl of the Declaration of Trust.

Section 8.2. Compliance With LawShareholders shall comply with all applicable
requirements of federal and state laws, includihguées and regulations promulgated
thereunder, in connection with such shareholdexsevship interest in the Trust and all
other laws which apply to the Trust or any subsydaf the Trust or their respective
businesses, assets or operations and which reaptica or inaction on the part of the
shareholder

Section 8.3. Limitation on Voting Shares or Proxié&/ithout limiting the
provisions of Section 8.1, if a shareholder (whethdividually or constituting a group, as
determined by the Board of Trustees), by virtusuafh shareholder’s ownership interest in
the Trust or its receipt or exercise of proxiesdte shares owned by other shareholders,
would not be permitted to vote the shareholder&geh of beneficial interest of the Trust or
proxies for shares of beneficial interest of thastin excess of a certain amount pursuant
to applicable law (including by way of example, bggble state insurance regulations) but
the Board of Trustees determines that the excesseslor shares represented by the excess
proxies are necessary to obtain a quorum, thenshenteholder shall not be entitled to vote
any such excess shares or proxies, and insteacesueks shares or proxies may, to the
fullest extent permitted by law, be voted by thevisdr (or by another person designate:
the Trustees) in proportion to the total sharegmtise voted on such matt

Section 8.4. Representations, Warranties and Coveiade to Governmental or
Requlatory Bodies To the fullest extent permitted by law, any es@ntation, warranty or
covenant made by a shareholder with any governmentagulatory body in connection
with such shareholder’s interest in the Trust or subsidiary of the Trust shall be deemed
to be simultaneously made to, for the benefit af enforceable by, the Trust and any
applicable subsidiary of the Tru
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Section 8.5. Board of Trustéd3eterminations The Board of Trustees shall be
empowered to make all determinations regardingriteepretation, application,
enforcement and compliance with any matters redeiweor contemplated by this
ARTICLE VIIL.

ARTICLE IX
FISCAL YEAR
Section 9.1Fiscal Yeal. The fiscal year of the Trust shall be the cadenckar.
ARTICLE X
DIVIDENDS AND OTHER DISTRIBUTIONS
Section 10.1. Dividends and Other DistributionBividends and other distributio
upon the shares of beneficial interest of the Tmay be authorized and declared by the
Trustees. Dividends and other distributions maypdid in cash, property or shares of
beneficial interest of the Trus

ARTICLE XI
SEAL

Section 11.1. Seal The Trustees may authorize the adoption of blgethe
Trust. The Trustees may authorize one or moreichtpl seals

Section 11.2. Affixing Seal Whenever the Trust is permitted or requiredffix &s
seal to a document, it shall be sufficient to mbetrequirements of any law, rule or
regulation relating to a seal to place the worcdEAR)” adjacent to the signature of the
person authorized to execute the document on behtié Trust

ARTICLE XII
WAIVER OF NOTICE

Section 12.1. Waiver of NoticeWhenever any notice is required to be given
pursuant to the Declaration of Trust, these Bylawapplicable law, a waiver thereof in
writing, signed by the person or persons entitteduch notice, or a waiver by electronic
transmission by the person or persons entitlede¢b sotice, whether before or after the
time stated therein, shall be deemed equivaletitetgiving of such notice. Neither the
business to be transacted at nor the purpose ahaeying need be set forth in the waiver
of notice or waiver by electronic transmission,assl specifically required by statute. The
attendance of any person at any meeting shall ibatesa waiver of notice of such meeting,
except where such person attends a meeting f@xress purpose of objecting to the
transaction of any business on the ground thatieting is not lawfully called or
convened

ARTICLE XIlI
AMENDMENT OF BYLAWS
Section 13.1. Amendment of BylawsExcept for any change for which these
Bylaws requires approval by more than a majoritievaf the Trustees, these Bylaws may
be amended or
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repealed or new or additional Bylaws may be adopted by the vote or written consent
a majority of the Trustees as specified in Sec3d®.
ARTICLE XIV
MISCELLANEOUS

Section 14.1. References to Declaration of Truatl references to the Declaration
of Trust shall include any amendments and supplé&tbereto

Section 14.2. Costs and Expensds addition to, and as further clarification of
each shareholder’s obligation to indemnify and bkl Trust harmless pursuant to Section
8.7 of the Declaration of Trust, to the fullestenttpermitted by law, each shareholder will
be liable to the Trust (and any subsidiaries dliatiés thereof) for, and indemnify and hold
harmless the Trust (and any subsidiaries or a#fighereof) from and against, all costs,
expenses, penalties, fines or other amounts, imguevithout limitation, reasonable
attorneys’ and other professional fees, whethed tharty or internal, arising from such
shareholder’s breach of or failure to fully complith any covenant, condition or provision
of these Bylaws or the Declaration of Trust (inehgdSection 2.14 of these Bylaws) or any
action by or against the Trust (or any subsidiaoresffiliates thereof) in which such
shareholder is not the prevailing party, and gbayl such amounts to such indemnitee on
demand, together with interest on such amounts;iwinterest will accrue at the lesser of
fifteen percent (15%) per annum and the maximumuarnpermitted by law, from the date
such costs or the like are incurred until the neicei payment

Section 14.3_ Ratification The Board of Trustees or the shareholders méy ra
and make binding on the Trust any action or inackip the Trust or its officers to the
extent that the Board of Trustees or the shareh®ld®ild have originally authorized the
matter. Moreover, any action or inaction questibimeany shareholder’s derivative
proceeding or any other proceeding on the groundasfof authority, defective or irregu
execution, adverse interest of a Trustee, officeshareholder, non-disclosure,
miscomputation, the application of improper prihegor practices of accounting, or
otherwise, may be ratified, before or after judgtmby the Board of Trustees or by the
shareholders and, if so ratified, shall have tmeestorce and effect as if the questioned
action or inaction had been originally duly autked, and such ratification shall be bind
upon the Trust and its shareholders and shall itotesa bar to any claim or execution of
any judgment in respect of such questioned actionaztion.

Section 14.4. Ambiqguity In the case of an ambiguity in the applicatibarmy
provision of these Bylaws or any definition contadnn these Bylaws, the Board of
Trustees shall have the sole power to determinagpécation of such provisions with
respect to any situation based on the facts knovitreind such determination shall be final
and binding unless determined by a court of conmpéteisdiction to have been made in
bad faith.

Section 14.5. Inspection of BylawsThe Trustees shall keep at the principal office
for the transaction of business of the Trust thgimal or a copy of the Bylaws as amended
or otherwise altered to date, certified by the sy, which shall be open to inspection by
the shareholders at all reasonable times duringeofffours
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Section 14.6. Election to be Subject to Part deT3t Subtitle 8 Notwithstanding
any other provision contained in the Declaratio afst or these Bylaws, the Trust hereby
elects to be subject to Section 3-804(b) and (d)itké 3, Subtitle 8 of the MGCL. This
Section 14.6 only may be repealed, in whole orart, by a subsequent amendment to t
Bylaws.

Section 14.7. Special Voting Provisions Relatin@€tmtrol
Shares Notwithstanding any other provision containedeireor in the Declaration of
Trust or these Bylaws, Title 3, Subtitle 7 of th&RIL shall not apply to any acquisition by
any person of shares of beneficial interest offthest. This section may be repealed, in
whole or in part, at any time, whether before ¢eraén acquisition of control shares and,
upon such repeal, may, to the extent provided lyysaocessor bylaw, apply to any prior or
subsequent control share acquisiti

ARTICLE XV
ARBITRATION PROCEDURES FOR DISPUTES

Section 15.1. Procedures for Arbitration of DisgutéAny disputes, claims or
controversies brought by or on behalf of any shaldsr of the Trust (which, for purposes
of this ARTICLE XV, shall mean any shareholder @tord or any beneficial owner of
shares of beneficial interest of the Trust, or fomner shareholder of record or beneficial
owner of shares of beneficial interest of the T)usther on his, her or its own behalf, on
behalf of the Trust or on behalf of any serieslasg of shares of beneficial interest of the
Trust or shareholders of the Trust against thetlouany Trustee, officer, manager
(including Reit Management & Research LLC or itscssor), agent or employee of the
Trust, including any disputes, claims or controiesselating to the meaning,
interpretation, effect, validity, performance of@eement of the Declaration of Trust or
these Bylaws (all of which are referred to as “Digs”) or relating in any way to such a
Dispute or Disputes shall, on the demand of anfygarsuch Dispute or Disputes, be
resolved through binding and final arbitration atardance with the Commercial
Arbitration Rules (the “Rules”) of the American Atriation Association (“AAA”) then in
effect, except as those Rules may be modifiedi;mARTICLE XV. For the avoidance of
doubt, and not as a limitation, Disputes are inéehib include derivative actions against
Trustees, officers or managers of the Trust arsb@ations by shareholders against those
individuals or entities and the Trust. For theidaace of doubt, a Dispute shall include a
Dispute made derivatively on behalf of one partgiast another part

Section 15.2. Arbitrators There shall be three (3) arbitrators. If there only two
(2) parties to the Dispute, each party shall sedaet(1) arbitrator within fifteen (15) days
after receipt by respondent of a copy of the denfandrbitration. The arbitrators may be
affiliated or interested persons of the partidghdre are more than two (2) parties to the
Dispute, all claimants, on the one hand, and appoadents, on the other hand, shall each
select, by the vote of a majority of the claimamtshe respondents, as the case may be, one
(1) arbitrator within fifteen (15) days after repeof the demand for arbitration. The
arbitrators may be affiliated or interested persuirthe claimants or the respondents, as the
case may be. If either a claimant (or all clairsaot a respondent (or all respondents) fail
(s) to timely select an arbitrator then the paotydarties) who has selected an arbitrator
may request AAA to provide a list of three (3) pwepd arbitrators in accordance with the
Rules (each of whom shall be neutral, impartial andffiliated with any party) and the
party (or parties) that failed to timely appointabitrator shall have ten (10) days from the
date AAA provides the list to select one (1) of theee (3)
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arbitrators proposed by AAA. If the party (or pas) fail(s) to select the second (2nd)
arbitrator by that time, the party (or parties) wiave appointed the first (1st) arbitrator
shall then have ten (10) days to select one (fhethree (3) arbitrators proposed by AAA
to be the second (2nd) arbitrator; and, if he/tsteguld fail to select the second (2nd)
arbitrator by such time, AAA shall select, withiftéen (15) days thereafter, one (1) of the
three (3) arbitrators it had proposed as the se(@md) arbitrator. The two (2) arbitrators
so appointed shall jointly appoint the third (3aaid presiding arbitrator (who shall be
neutral, impartial and unaffiliated with any paryithin fifteen (15) days of the
appointment of the second (2nd) arbitrator. Ifttiied (3rd) arbitrator has not been
appointed within the time limit specified hereingh AAA shall provide a list of proposed
arbitrators in accordance with the Rules, and thirator shall be appointed by AAA in
accordance with a listing, striking and rankinggadure, with each party having a limited
number of strikes, excluding strikes for cat

Section 15.3. Place of ArbitrationThe place of arbitration shall be Boston,
Massachusetts unless otherwise agreed by the .

Section 15.4. Discovery There shall be only limited documentary discgwar
documents directly related the issues in dispute, as may be ordered bgrthigrators. Fc
the avoidance of doubt, it is intended that théadl$e no depositions and no other
discovery other than limited documentary discowesydescribed in the preceding sente

Section 15.5. Awards In rendering an award or decision (an “Awardig
arbitrators shall be required to follow the lawgloé State of Maryland. Any arbitration
proceedings or Award shall be governed by the Fgdebitration Act, 9 U.S.C. 81 et
seq. An Award shall be in writing and shall stidwe findings of fact and conclusions of |
on which it is based. Any monetary Award shalhtede and payable in U.S. dollars free
of any tax, deduction or offset. Subject to Setfis.7, each party against which an Award
assesses a monetary obligation shall pay thataildigon or before the thirtieth (30th) day
following the date of such Award or such other detesuch Award may provid

Section 15.6. Costs and Expensdsxcept as otherwise set forth in the Declaration
of Trust or these Bylaws, including Section 14.2h&fse Bylaws, or as otherwise agreed by
the parties thereto, each party involved in a Disgiall bear its own costs and expenses
(including attorneys’ fees), and the arbitratorallshot render an Award that would include
shifting of any such costs or expenses (includitgyiaeys’ fees) or, in a derivative case or
class action, award any portion of the Trust’s Advar the claimant or the claimant’s
attorneys. Each party (or, if there are more tinan(2) parties to the Dispute, all
claimants, on the one hand, and all respondenteoather hand, respectively) shall bear
the costs and expenses of its (or their) seleatgttator and the parties (or, if there are
more than two (2) parties to the Dispute, all ckaits, on the one hand, and all respond
on the other hand) shall equally bear the costseapdnses of the third (3rd) appointed
arbitrator.

Section 15.7. Appeals Any Award, including but not limited to any imie
Award, may be appealed pursuant to the AAA’s Ogtidkppellate Arbitration Rules
(“Appellate Rules”). An Award shall not be congiee final until after the time for filing
the notice of appeal pursuant to the Appellate Kbbes expired. Appeals must be initiated
within thirty (30) days of receipt of an Award hlirfg a notice of appeal with any AAA
office. Following the appeal
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process, the decision rendered by the appeal albuay be entered in any court having
jurisdiction thereof. For the avoidance of dowlrtd despite any contrary provision of
Appellate Rules, Section 16.6 shall apply to anyeapb pursuant to this Section 15.7 anc
appeal tribunal shall not render an Award that wontlude shifting of any costs or
expenses (including attorn¢ fees) of any party

Section 15.8. Final and BindingFollowing the expiration of the time for filirte
notice of appeal, or the conclusion of the appeatgss set forth in Section 15.7, an Award
shall be final and binding upon the parties theegtd shall be the sole and exclusive
remedy between those parties relating to the Déspatiuding any claims, counterclaims,
issues or accounting presented to the arbitrathudgment upon an Award may be entered
in any court having jurisdiction. To the fullestent permitted by law, no application or
appeal to any court of competent jurisdiction mayrmade in connection with any question
of law arising in the course of arbitration or wit/spect to any Award, except for actions
seeking interim or other provisional relief in @iflarbitration proceedings in any court of
competent jurisdictior

Section 15.9. BeneficiariesThis ARTICLE XV is intended to benefit and be
enforceable by the shareholders, Trustees, officeasagers (including Reit Management
& Research LLC or its successor), agents or emp®pé the Trust and the Trust and shall
be binding on the shareholders of the Trust andthst, as applicable, and be in addition
to, and not in substitution for, any other rigldsrtdemnification or contribution that such
individuals or entities may have by contract orevttise.

ARTICLE XVI
EXCLUSIVE FORUM FOR CERTAIN DISPUTES

The Circuit Court for Baltimore City, Maryland, of that court does not have
jurisdiction, the United States District Court foe District of Maryland, Baltimore
Division, shall be the sole and exclusive forum(forany derivative action or proceeding
brought on behalf of the Trust, (2) any action essga claim of breach of a fiduciary duty
owed by any trustee, officer, manager, agent ofl@yep of the Trust to the Trust or the
Trust’s shareholders, (3) any action assertinginchgainst the Trust or any trustee,
officer, manager, agent or employee of the Trustray pursuant to Maryland law or the
Declaration of Trust or these Bylaws, including aigputes, claims or controversies
brought by or on behalf of any shareholder of thesT (which, for purposes of this
ARTICLE XVI, shall mean any shareholder of recordaay beneficial owner of any class
or series of shares of beneficial interest of thesT or any former holder of record or
beneficial owner of any class or series of shafdégpeficial interest of the Trust), either on
his, her or its own behalf, on behalf of the Trason behalf of any series or class of shares
of beneficial interest of the Trust or sharehold#réhe Trust against the Trust or any
trustee, officer, manager, agent or employee offtiust, including any disputes, claims or
controversies relating to the meaning, interpretateffect, validity, performance or
enforcement of the Declaration of Trust or thes&a®yg, including this ARTICLE XVI, or
(4) any action asserting a claim against the Tousiny trustee, officer, manager, agent or
employee of the Trust governed by the internaliaff@octrine of the State of Maryland.
Failure to enforce the foregoing provisions wouddige the Trust irreparable harm and the
Trust shall be entitled to equitable relief, inchglinjunctive relief and specific
performance, to enforce the foregoing provisioAsy person or entity purchasing or
otherwise
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acquiring any interest in shares of beneficialrese of the Trust shall be deemed to have
notice of and consented to the provisions of tHSTACLE XVI. This ARTICLE XVI shall
not abrogate or supersede any other provisioneslBylaws which may require the
resolution of such disputes by arbitration.
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SENIOR HOUSING PROPERTIES TRUST
AMENDED AND RESTATED BYLAWS

These AMENDED AND RESTATED BYLAWS (théBylaws’) are made as of the
date set forth above byhe Board of Trustees

ARTICLE |
OFFICES

Section 1.1._Principal Office The principal office of the Trust shall be |cediat
such place or places as the Board of Trustees esgmhte.

Section 1.2._Additional Offices The Trust may have additional offices at such
places as the Board of Trustees may from timaene tietermine or the business of the
Trust may require.

ARTICLE I
MEETINGS OF SHAREHOLDERS

Section 2.1._Place All meetings of shareholders shall be held atghincipal
office of the Trust or at such other place as sgleated by the Board of Trustees or the
president.

Section 2.2._Annual MeetingAn annual meeting of the shareholders for the
election of Trustees and the transaction of anynlegs within the powers of the Trust shall
be held at such times as the Trustees may desighatkire to hold an annual meeting does
not invalidate the Trust’s existence or affect athyerwise valid acts of the Trust.

Section 2.3._Special MeetingsSpecial meetings of shareholders may be called
only by a majority of the Trustees then in offidéthere shall be no Trustees, the officers
of the Trust shall promptly call a special meetfighe shareholders entitled to vote for the
election of successor Trustees for the purposéeofieg Trustees.

Section 2.4._Notice of Reqular or Special Meeting&#itterrotiee Notice given
in writing or by electronic transmissiorspecifying the place, day and hour of any regular
or special meeting, the purposes of the meetintheextent required by law to be
provided, and all other matters reqwred by Iavdls*.teaglven to each shareholder of record
entitled to voteet i
sent to his or her address appearlng on the booH&;eoTtust or theretofore given by h|m

or her to the Trust for the purpose of nomeﬁ—ﬁe—addfees—&pﬁears—eeha&beeﬁ—glven

3 Sheee mtspensonally, by leaving it at the
shareholdés reS|dence or usual place of business or by drer adeans permitted by

Maryland law. If mailed, such notice shall be deemed to bemionce deposited in the
U.S. mail addressed to the shareholder at hisropdst office address as it appears on the
records of the Trust, with postage thereon prepiichnsmitted electronically, such notice
shall be deemed to be given when transmitted tshleeholder by aslectronic
transmission to any address or numbehefshareholderat which the shareholder receives
electronic transmissions It shall be the duty of the secretary to gietice of each
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meeting of the shareholderghe Trust may give a single notice to all sharéé who
share an address, which single notice shall beteféeto any shareholder at such address,
unless a shareholder objects to receiving suchesimajice or revokes a prior consent to
receiving such single notice. Failure to give o®f any meeting to one or more
shareholders, or any irregularity in such notitallsnot affect the validity of any meeting
fixed in accordance with this ARTICLE Il or the idity of any proceedings at any such

meeting.

Section 2.5._Notice of Adjourned Meetingst shall not be necessary to give notice
of the time and place of any adjourned meetingf tih@ business to be transacted thereat
other than by announcement at the meeting at wéich adjournment is taken.

Section 2.6.Seepe-ofeetintMeeting Business Except as otherwise expressly
set forth elsewhere in these Bylaws, no businesl Ish transacted at an annual or special
meeting of shareholders except as specificallygesed in the notice or otherwise properly
brought before theneeting of shareholders by or at the direction of the Badrdrustees.

Section 2.7._Qrganization of Shareholder Meetingvery meeting of shareholders
shall be conducted by an individual appointed eyBloard of Trustees to be chairperson of
the meeting or, in the absence of such appomtmetmna absence of the appomted
individual, by ,
et—t-he-ehawmaﬁ-et—t-he—beawy-one of the followmg offlcers present at the megainnthe
following order: thertee-chairman of the board, if there be one, the presjdbe vice
presidents in their order of senioritthe secretary,or, in the absence of such officers, a
chairperson chosen by the shareholders by theofdtelders of shares of beneficial interest
representing a majority of the votes cast on spgio@atment by shareholders present in
person or represented by proxy. The secretargssistant secretary or a person appointed
by the Trustees or, in the absence of such appeirtira person appointed by the
chairperson of the meeting shall act as secrefatyeaneeting and record the minutes of
the meeting. If the secretary presides as chaigpeat a meeting of the shareholders, then
the secretary shall not also act as secretaryeofngbeting and record the minutes of the
meeting. The order of business and all other msatieprocedure at any meeting of
shareholders shall be determined by the chairpestire meeting. The chairperson of the
meeting may prescribe such rules, regulations anckpures and take such action as, in the
discretion of such chairperson, are appropriatétferproper conduct of the meeting,
including, without limitation: (a) restricting adssion to the time set for the
commencement of the meeting; (b) limiting atten@aaicthe meeting to shareholders of
record of the Trust, their duly authorized proxae®ther such persons as the chairperson of
the meeting may determine; (c) limiting participatiat the meeting on any matter to
shareholders of record of the Trust entitled teevart such matter, their duly authorized
proxies or other such persons as the chairperstreagheeting may determine; (d) limiting
the time allotted to questions or comments by pipdints; (edetermining when and for
how long the polls should be opened and when the gloould be closed; (f)maintaining
order and security at the meeting:d) removing any shareholder or other person who
refuses to comply with meeting procedures, ruleguinielines as set forth by the
chairperson of the meetinggh ) concluding a meeting or recessing or adjournivey t
meeting to a later date and time and at a placewamoed at the meeting; ané-()
complying with any state and local laws and regoiet concerning safety and
security. Without limiting the generality of thewers of the chairperson of the meeting
pursuant to the foregoing provisions, the chairpersay adjourn any meeting of
shareholders
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for any reason deemed necessary by the chairpemstunding, without limitation, if (i) no
quorum is present for the transaction of the bissingi) the Board of Trustees or the
chairperson of the meeting determines that adjoantiis necessary or appropriate to
enable the shareholders to consider fully infororathat the Board of Trustees or the
chairperson of the meeting determines has not imegle sufficiently or timely available to
shareholders or (iii) the Board of Trustees ordhairperson of the meeting determines that
adjournment is otherwise in the best interestd®eflirust. Unless otherwise determined by
the chairperson of the meeting, meetings of shdder®shall not be required to be held in
accordance with the general rules of parliamenangedure or any otherwise established
rules of order.

Section 2.8._Quorum At any meeting of shareholders, the presengetison or by
proxy of shareholders entitled to cast a majoritglbthe votes entitled to be cast at such
meeting shall constitute a quorum; but this secsiwall not affect any requirement under
any statute or the Declaration of Trust for theevogécessary for the adoption of any
measure. If, however, such quorum shall not bsgmteat any meeting of the shareholders,
the chairperson of the meeting shall have the peavadjourn the meeting from time to
time without the Trust having to set a new recatedr provide any additional notice of
such meeting, subject to any obligation of the Ttagjive notice pursuant to Section
2.5. At such adjourned meeting at which a quorball ©e present, any business may be
transacted which might have been transacted ahésting as originally notified. The
shareholders present, either in person or by pratxg,meeting of shareholders which has
been duly called and convened and at which a quevasestablished may continue to
transact business until adjournment, notwithstaptive withdrawal of enough votes to
leave less than a quorum then being present abéeting.

Section 2.9._Voting

€) With regard to election of a Trustee, and ekespmay be
mandated by applicable law or the listing requireta®f the principal exchange on which
the Trust's common shares beneficial interestare listed: (i) a plurality of all the votes
cast at a meeting of shareholders duly called amdthich a quorum is present shall be
sufficient to elect a Trustee in an uncontestedtigle; and (ii) a majority of all the shares
entitled to vote at a meeting of shareholders dalied and at which a quorum is present
shall be sufficient to elect a Trustee in a comtggtiection (which, for purposes of these
Bylaws, is an election at which the number of naemexceeds the number of Trustees to
be elected at the meeting). Each share may bd fmt@as many individuals as there are
Trustees to be elected and for whose electionttheess entitled to be voted.

(b) With regard to any other matter which may propeome
before a meeting of shareholders duly called amehath a quorum is present, and except
as may be mandated by applicable law, by the ¢istguirements of the principal
exchange on which the Trust's common shafdseneficial interestare listed or by a

speC|f|c provision of the Declaratlon of Tru@)—ﬁ—s—ueh—m-a-&e&rs—&m&reved—by—at—te&et—?S%

vote required for approvalshall be theafflrmatlve vote of seventfﬁve percent (75%) of

the votes entitled to be cast for each such mattimss such matter has been previously
approved by the Board of Trusteem WhICh case the vote required for approval slhall
a majority ofat-the votes cast &

fisuehmatterts-rotappreved-by-atieast7obthe




of shareholders duly caIIed and at whrch a guomiprésent.

Section 2.10._ProxiesA shareholder may cast the votes entitled todse by him
or her either in person or by proxy executed byst&reholder or by his or her duly
authorized agent in any manner permitted by lawchSroxy shall be filed with such
officer of the Trust or third party agent as theaBbof Trustees shall have designated for
such purpose for verification at or prior to sucketing. Any proxy relating to the Trust's
shares of beneficial interest shall be valid uhi@ expiration date therein or, if no
expiration is so indicated, for such period asemptted pursuant to Maryland law. At a
meeting of shareholders, all questions concerriagjtialification of voters, the validity of
proxies, and the acceptance or rejection of vateal] be decided by or on behalf of the
chairperson of the meeting, subject to Section.2.13

Section 2.11._ Record DateThe Board of Trustees may fix the date for
determination of shareholders entitled to noticaral to vote at a meeting of
shareholders. If no date is fixed for the deteation of the shareholders entitled to vote at
any meeting of shareholders, only persons in whasees shares entitled to vote are
recorded on the share records of the Trust oretiee of: (i) the close of business on the day
on which notice of such meeting of shareholdefgssmailed by the Trust or (ii) the
thirtieth (30th) day before the date of such megsihall be entitled to vote at such meeting.

Section 2.12._Voting of Shares by Certain Holde&hares obeneficial interest of

the Trust registered in the name of a corporapantnership, trust or other entity, if
entitled to be voted, may be voted by the presideatvice president, a general partner
managing memberor trustee thereof, as the case may be, or g @opointed by any of
the foregoing individuals, unless some other pergloa has been appointed to vote such
shares pursuant to a bylaw or a resolution of theegning body of such corporation or
other entity or pursuant to an agreement of thenpes of the partnership presents a
certified copy of such bylaw, resolution or agreata which case such person may vote
such shares. Any trustee or other fiduciary ma ebares registered in his or her name as
such fiduciary, either in person or by proxy.

Section 2.13._Inspectors

(@ Before or at any meeting of shareholders, tagrperson of
the meeting may appoint one or more persons asdtms for such meeting. Such
inspectors if any, shall (i) ascertain and report the number of shaf beneficial interest
represented at the meeting, in person or by proand the validity and effect of proxies,
(ii) receive and tabulate all votes, ballots orsemts, (iii) report such tabulation to the
chairperson of the meeting and (iv) perform sudteoacts as are proper to conduct the
election or voting at the meeting.

(b) Each report of an mspector shall be in ertargi signed by
himorher e S

H%ﬁ%seeﬁers The report of the mspector or mspectors omnhmber of shares
represented at the meeting and the results ofdtiegvshall be prima facie evidence
thereof.
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Section 2.14. Nominations and Other Proposal€tGdnsidered at Meetings of
Shareholders Nominations of individuals for election to thed@d of Trustees and the
proposal of other business to be considered bghhesholders at meetings of shareholders
may be properly brought before the meeting onlgedagorth in this Section 2.1Hlothing
in this Section 2.14 shall be deemed to affectragiyt of a shareholder to request inclusion
of a proposal in, or the right of the Trust to omiproposal from, any proxy statement filed
by the Trust with thé).S. Securities and Exchange Commission (8EC’) pursuant to
Rule 14a8 (or any successor provision) under the Secutifiiehange Act of 1934, as
amended (theExchange Act) .  All judgments and determinations made by tharBaf
Trustees or the chairperson of the meeting, ascaiyd, under this Section 2.14 (including,
without limitation, judgments and determinations@he propriety of a proposed
nomination or a proposal of other business for ictamation by shareholders) shall be final
and binding unless determined to have been mabladraith.

Section 2.14.1. Annual Meetings of Shareholders

€) #-Any shareholder of the Trust may recommend to the
Nominating and Governance Committee of the Boartrotees an individual as a
nominee for election to the Board of Trustees. Secommendation shall be made by
written notice to the Chair of such committee amel $ecretary of the Trust, which notice
should contain or be accompanied by the informadiath documents with respect to such
recommended nominee and shareholder that suchhsidee believes to be relevant or
helpful to the Nominating and Governance Commitiekliberations. In considering such
recommendation, the Nominating and Governance Cteeninay request additional
information concerning the recommended nominebdesttaretistdeshareholder(s)
making the recommendation. The Nominating and Gwrece Committee of the Board of
Trustees will consider any such recommendatiotsidiscretion”A- Any shareholder
seeking to make a nomination of an individual fiecgon to the Board of Trustees at an
annual meeting must make such nomination in acooeaith Section 2.14.1(b)(ii).

(b) Nominations of individuals for election to tBeard of
Trustees and the proposal of other business tom&dered by the shareholders at an
annual meeting of shareholders may be properlydiroefore the meeting (i) pursuant to
the Trust’s notice of meeting or otherwise propérgught before the meeting by or at the
direction of the Board of Trustees or (ii) hd;s-|°ra-re-l=re+demnv one or more shareholdersf
the Trust who (A)sﬁshave each continuoushbereficiatty-ownetatteast $2,0060-ma arket
v pwned (as defined below) shares of benefrcral ageof
he Trust entrtled to vote in the election of Teest or on a proposal of other businegs;
at leasthree years as of the date of the givingtbe notice provided for iSection 2.14.1
(c) the record date for determlnlnq the shareheldentrtled to vote at the meetrm%

sueh—sh&res—t—hreﬁg-h—&ﬁd—rnﬂudm the trme of the annual meetlng (|nclud|ng any

adjournment or postponement therewfith the aggregate shares owned by such

shareholder(s) as of each of such dates and dsuictythree year period representing at
least one percent (1%) of the Trgsshares of beneficial interes{B) holds, or hold, a
certificate or certificatef®+evidencing theaggregate number oshares obeneficial
interest of the Trust referenced in subclause (A) of thisti8e@.14.1(b)(ii)atas of the
time of giving the notice
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provided for inthisSection 2.14. #hrotghancHnretadir(c), the record date for
determining the shareholdersntitled to vote at the meetimad the time of the annual
meeting (including any adjournment or postponentigerteof), (C) is or are, entitled to
make such nomination or propose sother business and to vote at the meeting on such
election or propos&bﬁ-brehof other business, and (D) compligsr comply, with the
notice procedures set forth in this Section 2.1tbasich nomination groposal of other

businessEor purposes of thISectlon 2 14. 1(ber|9—sha44—be—t-l=re*e4ﬁs-we—meaﬁs—fa_r a

sharehold

rights pertaining to the shares and the full ecanonuerest in (including the opportunity

for profit from and risk of loss on) such sharesivyided that the number of shares
calculated in accordance with the foregoing shailinclude any shares (x) sold by such
shareholder or any of its affiliates in any trangacthat has not been settled or closed or
(v) borrowed by such shareholder or any of itdiatés for any purposes or purchased by
such shareholder or any of its affiliates pursuaran agreement to resell. Without limiting
the foregoing, to the extent not excluded by theédiately preceding sentence, a
shareholdés “short positiofi as defined irRule 14e4 under the Exchange Act shall be
deducted from the shares otherwisgned” A shareholder shatlown’ shares held in the
name of a nominee or other intermediary so lonh@shareholder retains the right to
instruct how the shares are voted with respedidatection of trustees or the proposal of
other business and possesses the full economieshia the shares. For purposes of this
Section 2.14.1(b), the tertaffiliate” or “affiliates’ shall have the meaning ascribed thereto
under the General Rules and Reqgulations underxbkafge Act. Whether outstanding
shares of the Trust shares of beneficial interest aoevned for purposes of this Section
2.14.1(b) shall be determined by the Board of Best

(c) For nominations for election to the Board ofiStees or
other business to be properly brought before ana@meeting by-sharehotteone or
more shareholderspursuant to this Section 2.14.1, satlrehotdeshareholder(s)shall
have given timely notice thereof in writing to thecretary of the Trust in accordance with
this Section 2.14 and such other business shahwtbe be a proper matter for action by
shareholders. To be timely, the notice of sstetirehoteeshareholder(s)shall set forth all
information required under this Section 2.14 aralldte delivered to the secretary at the
principal executive offices of the Trust not latiean 5:00 p.m. (Eastern Time) on thee
hundred twentieth 120th) day nor earlier than tlenehundred fiftieth (150th) day
prior to the first(1st) anniversary of the date of the proxy statementtfe preceding
year’s annual meeting; provided, however, thate-eventthaf the annual meeting is
called for a date that is more than thirty (30)lagrlier or later than the firgst)
anniversary of the date of the preceding year'siahmeeting, notice byre-sharetotderto
pesuch shareholder(s) to bamely shall be so delivered not later than 50@. (Eastern
Time)
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on the tenth (10th) day following the earlier oé ttiay on which (i) notice of the date of the
annual meeting is mailed or otherwise made avalabl(ii) public announcement of the
date of the annual meeting is first made by thesfTriNeither the postponement or
adjournment of an annual meeting, nor the publiancement of such postponement or
adjournment, shall commence a new time periodhfergiving of a notice ad—sharerotger
one or more shareholderas described above.

A notice ofa—shareristeeone or more shareholderpursuant to this Section
2.14.1(c) shall set forth:

0] separately as to each individual whom such
sharehotderproposshareholder(s) proposéo nominate for election or reelection as a
Trustee (a “Proposed Nominee”), (1) the name, lbgsiness address, residence address and
educational background of such Proposed Nominge, $Patement of whether such
Proposed Nominee is proposed for nomination asdependent Trustéeas-defirea—in
Seettor-3-2pr a Managing Trusteegach as defined in Section 3.2) and a description of
such Proposed Nominee’s qualifications to be aepeddent Trustee or Managing Trustee,
as the case may be, and such Proposed Nominedifcatians to be a Trustee pursuant to
the criteria set forth in Section 3.1, (3) the s|aseries and number of any shares of
beneficial interest of the Trust that are, directhyindirectly, beneficially owned or owned
of record by such Proposed Nominee, (4) a desonipf the material terms of each
Derivative Transaction that such Proposed Nomimesitly or indirectly, has an interest in,
including, without limitation, the counterpartiesg¢ach Derivative Transaction, the class or
series and number or amount of securities of tlwstTto which each Derivative Transaction
relates or provides exposure, and whether or naugh Derivative Transaction conveys
any voting rights directly or indirectly, to suchoposed Nominee, (y) such Derivative
Transaction is required to be, or is capable afdpesettled through delivery of securities of
the Trust and (z) such Proposed Nominee and/¢heio knowledge, the counterparty to
such Derivative Transaction has entered into dtilaeisactions that hedge or mitigate the
economic effect of such Derivative Transaction,g®)escription of all direct and indirect
compensation and other agreements, arrangementsdedstandings or any other
relationships, between or amotiigrany shareholder making the nomination, or any of its
respective affiliates and associates, or otheis@at concert therewith, on the one hand,
and such Proposed Nominee, or his or her respedftiViates and associates, on the other
hand, and (6) all other information relating totstRroposed Nominee that is required to be
disclosed in solicitations of proxies for electwinTrustees in an election contest (even if an
election contest is not involved), or is otherwieguired, in each case, pursuant to Section
14 (or any successor provision) of theetrittesExchange AcbH934asamendetihe
“Exehange-A€t-, and the rules and regulations promulgated thelemn

(i) as to any other business thiag-sharetotder
propesesuch shareholder(s) propos® bring before the meeting, (1) a descriptioswth
business, (2) the reasons for proposing such basetethe meeting and any material
interest in such business of sutarehotdeshareholder(s)or any Shareholder Associated
Person (as defined in Section 2.14.1(g)), including anticipated benefit to such
sharehotdeshareholder(s)or any Shareholder Associated Person therefrdha (
description of all agreements, arrangements andrstahdings between susharekotder
shareholder(s)and Shareholder Associated Person amongst thesssal with any other
person or persons (including their names) in cotmec
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with the proposal of such business by ssiehretiotdeshareholder(s)and (4) a
representation that sueharehoetderintereashareholder(s) intendo appear in person or
by proxy at the meeting to bring the business leefloe meeting;

(i) separately as t&reeach shareholder giving
the notice and any Shareholder Associated Perspthd class, series and number of all
shares obeneficial interest ofthe Trust that are owned of record by such sluddeh or
by such Shareholder Associated Person, if any(2nithe class, series and number of, and
the nominee holder for, any shares of benefictarasts of the Trust that aseried,
directly or indirectly, beneficiallpwned but notowned of record by such shareholder or
by such Shareholder Associated Person, if any;

(iv) separately as t#reeach shareholder giving
the notice and any Shareholder Associated Per&pa,description of all purchases and
sales of securities of the Trust by such sharelh@d8hareholder Associated Person during
the previous six (6) month period, including théedaf the transactions, the class, series
and number of securities involved in the transactiand the consideration involved, (2) a
description of the material terms of each Derivaflvansaction that such shareholder or
afryShareholder Associated Persordirectly or indirectly, has an interest in, inding,
without limitation, the counterparties to each Dative Transaction, the class or series and
number or amount of securities of the Trust to Wwheach Derivative Transaction relates or
provides exposure, and whether or not (x) suchvagvie Transaction conveys any voting
rights, directly or indirectly, to such shareholder oa&holder Associated Person, (y)
such Derivative Transaction is required to besarapable of being, settled through
delivery of securities of the Trust and (z) sucarsholder or Shareholder Associated
Person and/or, to their knowledge, the countergarguch Derivative Transaction has
entered into other transactions that hedge or atéithe economic effect of such Derivative
Transaction, (3) a description of the material ®ohany performance related fees (other
than an asset based fee) to which such sharetawi@rareholder Associated Person is
entitled based on any increase or decrease inale wf shares dieneficial interest of
the Trust or instrument or arrangement of the ty@atemplated within the definition of
Derivative Transaction, and (4) any rights to dands or other distributions on the shares
of beneficial interest ofthe Trusewredthat are beneficiallyowned by such shareholder
or Shareholder Associated Person that are sepayatsparable from the underlying shares
of beneficial interest ofthe Trust;

(V) separately as téreeach shareholder giving
the notice and any Shareholder Associated Persthrawnaterial interest described in
clause (ii)(2) above, an ownership interest deecrib clause (iii) above or a transaction or
right described in clause (iv) above, (1) the name address of such shareholder and
Shareholder Associated Person, and (2) all infaomaelating to such shareholder and
Shareholder Associated Person that is requireé ttidzlosed in connection with the
solicitation of proxies for election of Trusteesain election contest (even if an election
contest is not involved), or is otherwise requiiedgach case, pursuant to Section 14 (or
any successor provision) of the Exchange Act aadules and regulations promulgated
thereunder; and

(vi) to the extent known by therarehotder
shareholder(s)giving the notice, the name and address of angrgierson whews,
beneficiallyowns orowns of

- 8-



records-any shares of beneficial interest of the Trustwhd supports the nominee for
election or reelection as a Trustee or the propafsather business.

(d) A notice ofa—skaretisteenne or more shareholders
making a nomination or proposing other businessyant to Section 2.14.1(b)(ii) shall be
accompanied by (i) a copy of the share certificgtefferenced in subclause (B) of Section
2.14.1(b)(ii) above; (ii) iany such shareholder was not a shareholder of rexfdiee
shares referenced in subclause (A) of Section 2(4)ii) above continuously for there
yeafthreeyear period referenced therein, reasonable evidensadf shareholder’s
continuous beneficial ownership of such sharesmndusuchereyearthreeyear period,
such reasonable evidence may include, but shabbetitnited to, (A) a copy of a report of
the shareholder on Schedule 13D or Schedule 13&ruihd Exchange Act filed on or prior
to the beginning of thereyearthreeyear period and all amendments thereto, (B) a copy
of a statement required to be filed pursuant tdi&ed6 of the Exchange Act (or any
successor provisions) by a person who is a Trustdes Trust or who is directly or
indirectly the beneficial owner of more than temgeat (10%) of the shares loéneficial
interest of the Trust filed on or prior to the beginning bétreyearthreeyear period
and all amendments thereto, or (C) a written \&atfon of such beneficial ownership from
a person who was the “record” holder of such shanekiding any participant of the
Depositary Trust Company, if applicable; and (ijh respect to nominations, a signed
statement of each Proposed Nominee (1) certifjnagithe information, including share
ownership and duration, contained in the noticaurdiag such Proposed Nominee and any
affiliate or associate of such person is true andplete, and complies with this Section
2.14.1 in all material respects, and (2) conserttrigeing named as a nominee and to
serving as a Trustee if elected.

(e) A-shareholdeAny shareholder(s)providing notice of a
proposed nomination or other business to be coresidet an annual meeting of
shareholders shall further update and supplemeht rsotice, if necessary, so that the
information provided or required to be provideduch notice pursuant to this Section 2.14
is true and correct as of the record date for sunctual meeting and as of a date that is ten
(10) business days prior to such annual meetindjaagy such update shall be delivered to
the secretary at the principal executive officethef Trust not later than the close of
business on the fifth (5th) business day after¢cerd date (in the case of an update or
supplement required to be made as of the recos),datd not later than the close of
business on the eighth (8th) business day pritrdalate of the annual meeting (in the case
of an update or supplement required to be madé tes §10) business days prior to the
meeting).

() Notwithstanding anything in the second sentesfc8ection
2.14.1(c) to the contrary-the-eventthaf  the number of Trustees to be elected to the
Board of Trustees is increased and there is ndqoabhouncement of such action at least
onehundred thirty (130) days prior to the flrsﬂﬁ) annlversary of the date of the proxy
statement for the preceding year's annual meetirsg sthe notice reqwred by
this Section 2.14.1 also shall be considered tinimly only with respect to nominees for
any new positions created by such increaségifuch notice is delivered to the secretary
at the principal executive offices of the Trust tadér than 5:00 p.m. (Eastern Time) on the
tenth (10th) day immediately following the day ohigh such public announcement is first
made by the Trust.
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(9) For purposes of this Section 2.14, (i) “Shatdeo
Associated Person” of any shareholder shall meami# person acting in concert with,
such shareholder, (B) any direct or indirect ben&fiowner of shares of beneficial interest
of the Trustbeneficially owned or owned of recoré+benrefietatyby such shareholder and
(C) any person controlling, controlled by or undemmon control with such shareholder or
a Shareholder Associated Person; and (ii) “Denrealiransaction” by a person shall mean
any (A) transaction in, or arrangement, agreementderstanding with respect to, any
option, warrant, convertible security, stock apgtan right or similar right with an
exercise, conversion or exchange privilege, otesatint payment or mechanism related to,
any security of the Trust, or similar instrumenthwa value derived in whole or in part from
the value of a security of the Trust, in any suabecwhether or not it is subject to
settlement in a security of the Trust or othervaséB) any transaction, arrangement,
agreement or understanding which included or iretuah opportunity for such person,
directly or indirectly, to profit or share in anygfit derived from any increase or decrease
in the value of any security of the Trust, to matigy any loss or manage any risk associated
with any increase or decrease in the value of aoyrity of the Trust or to increase or
decrease the number of securities of the Trustiw$uch person was, is or will be entitled
to vote, in any such case whether or not it isesetiip settlement ina securlty of the Trust
or otherW|se v THTY 3 '

Section 2.14.2. Shareholder Nominations or Othepésals Causing

Covenant Breaches or Default#\t the same time as the submission of any slédeh
nomination or proposal of other business to beidensd at a shareholders meeting that, if
approved and implemented by the Trust, would ctusdrust or any subsidiary (as

defined in Section 2.14.5(c)) of the Trust to bé&ieach of any covenant or otherwise cause
a default (in any case, with or without notice apde of time) in any existing debt
instrument or agreement of the Trust or any suasjdif the Trust or other material

contract or agreement of the Trust or any subsidéthe Trust, the notice provided
pursuant to Section 2.14.1(c) shall disclose: (a@twer the lender or contracting party has
agreed to waive the breach of covenant or defandt, if so, shall include reasonable
evidence thereof, or (b) in reasonable deteil:the plan ofstch-sharerotderfortibe
proponent shareholder(s) for theepayment of the indebtedness to the lendermmgthe
contractual breach or default and satisfying asulteng damage claim, specifically
identifying the actions to be taken and the soofdends for any such repayment, and such
notice shall be accompanied by a copy of any comanit letter(s) or agreement(s) for the
financing of such plan.

Section 2.14.3. Shareholder Nominations or Othepésals Requiring
Governmental Action If (a) stbmisster-oany shareholder nomination or proposal of
other business to be considered at a shareholdsrsngtatcould not be considered or, if
approved, implemented by the Trust without the Traisy subsidiary of the Truggeany
proponent shareholder, any Proposed Nominee ofshanteholder, any Shareholder
Associated Person ahy such shareholder, the holder of proxies or tresipective
affiliates or associates filing with or otherwisatifying or obtaining the consent, approval
or other action of any federal, state, municipabibrer governmental or regulatory body (a
“Governmental Action”) or (b¥tehany proponent shareholder’'s ownership of shares of
beneficial interest ofthe Trust or any solicitation of proxies or votesholding or
exercising proxies by such shareholder, any Prapbiseninee
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of such shareholder, any Shareholder AssociatesbR@&f such shareholder, or their
respective affiliates or associates would requioggenmental Action, then, in the notice
provided pursuant to Section 2.14.1(c) the propbsiearehotdeshareholder(s)shall
disclose (x) whether such Governmental Action heenlkgiven or obtained, and, if so, such
notice shall be accompanied by reasonable evidieceof, or (y) in reasonable detaitty
the plan of sucklsharehetdeshareholder(s)for making or obtaining the Governmental
Action.

Section 2.14.4,_Special Meetings of Shareholdeks set forth in Section

2.6, only business brought before the meeting @untsto the Trust’s notice of meetisgatl
be-eonduetedr otherwise properly brought before the meetin@bst the direction of the
Board of Trustees may be considered a special meeting of shareholders. Nominatain
individuals for election to the Board of Trusteedyamay be made at a special meeting of
shareholders at which Trustees are to be eleadgg@ufsuant to the Trust’s notice of
meeting; (b) otherwise properly brought beforertteeting by or at the direction of the
Board of Trustees; or (c) provided that the Bodrilrastees has determined that Trustees
shall be elected at such special meeting or iktlaee no Trustees and the special meeting is
called by the officers of the Trust for the elentmf successor Trustees, by any shareholder
of the Trust who is a shareholder of record botthatime of giving of notice provided for
in this Section 2.14.4 through and including timeetiof the special meeting, who is entitled
to vote at the meeting on such election and whabawplied with the notice procedures
and other requirements set forth in this Sectidd 2.t+the-event If  the Trust calls a
special meeting of shareholders for the purposdestting one or more Trustegsthe
Boara-ofFrdsteesary-sharehotgdgrany one or more shareholder(s) of the Trusay
nominate an |nd|V|duaI or individuals (as the casgy be) for election as a Trustee
speciffecHrtheTrusis-retice-efmeetingif (i) the sharehetdersatisfieshareholder(s)

satisfy the ownershlp, holdlng and certificate requiretaeset forth in SectioB-+4-12.14
(b)(ii), (ii) the sharehoteesshareholder($) notice contains or is accompanied by the
information and documents required by Section 20t4 notice provided pursuant to
Section 2.14.1(c) and (iii) theshareroteertashareholder(s) havegiven timely notice
thereof in writing to the secretary of the Trusthad principal executive offices of the Trust,
with all references in such Sections to the anmesting and to the notice given under
such Sections changed to be references to theaspeeeting and the notice given under
this Section 2.14.4. To be timely, a shareholdeotce shall be delivered to the secretary
of the Trust at the principal executive officeglod Trust not earlier than tlkmehundred
fiftieth ( 150th) day prior to such special meeting and not ldtant5:00 p.m. (Eastern
Time) on the later of (i) thenehundred twentieth 120th) day prior to such special
meeting or (ii) the tenth (10th) day following tay on which public announcement is first
made of the date of the special meeting and ofhamnyinee proposed by the Trustees to be
elected at such meeting. Neither the postponeoreadjournment of a special meeting, nor
the public announcement of such postponement ouadnent, shall commence a new
time period for the giving of a shareholder’s netas described above.

Section 2.14.5. General

(@) If information submitted pursuant to this SextR.14 by any
shareholder proposing a nominee for election asuat@&e or any proposal for other
business at a meeting of shareholders shall beaetkbynthe Board of Trustees incomplete
or inaccurate, any authorized officer or the Baafr@rustees or any committee thereof may
treat such information as not having been provideatcordance with this Section
2.14. Any notice submitted by a
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shareholder pursuant to this Section 2.14 tha¢ésreed by the Board of Trustees
inaccurate, incomplete or otherwise fails to sattsfmpletely any provision of this Section
2.14 shall be deemed defective and shall therefereall proposals and nominations set
forth in such notice defective. Upon written resfugy the secretary of the Trust or the
Board of Trustees or any committee thereof (whicyime made from time to time), any
shareholder proposing a nominee for election asuat&e or any proposal for other
business at a meeting of shareholders shall prowitlein three (3) business days after such
request (or such other period as may be specifisdc¢h request), (i) written verification,
satisfactory to the secretary or any other autledrizficer or the Board of Trustees or any
committee thereof, in his, her or its discretiangdémonstrate the accuracy of any
information submitted by the shareholder pursuanlis Section 2.14, (ii) written
responses to information reasonably requestedébgebretary, the Board of Trustees or
any committee thereof and (iii) a written updateatcurrent date, of any information
submitted by the shareholder pursuant to this 8e&il4 as of an earlier date. If a
shareholder fails to provide such written verifioat information or update within such
period, the secretary or any other authorized effar the Board of Trustees may treat the
information which was previously provided and toieththe verification, request or update
relates as not having been provided in accordaiittetiivs Section 2.14. It is the
responsibility of a shareholder who wishes to mak@mination or other proposal to
comply with the requirements of Section 2.14; naghin this Section 2.14.5(a) or otherwise
shall create any duty of the Trust, the Board afstees or any committee thereof nor any
officer of the Trust to inform a shareholder tha tnformation submitted pursuant to this
Section 2.14 by or on behalf of such shareholdarcgmplete or inaccurate or not
otherwise in accordance with this Section 2.14require the Trust, the Board of Trustees,
any committee of the Board of Trustees or any effmf the Trust to request clarification or
updating of information provided by any shareho|dert the Board of Trustees, a
committee thereof or the secretary acting on bedfalie Board of Trustees or a committee,
may do so in its, his or her discretion.

(b) Only such individuals who are nominated in adence
with this Section 2.14 shall be eligible for electiby shareholders as Trustees and only
such business shall be conducted at a meetingaoélsblders as shall have been properly
brought before the meeting in accordance with$eistion 2.14. The chairperson of the
meeting and the Board of Trustees shall each hevpdwer to determine whether a
nomination or any other business proposed to beghtdoefore the meeting was made or
proposed, as the case may be, in accordance wstBdietion 2.14 and, if any proposed
nomination or other business is determined noetmlzompliance with this Section 2.14,
to declare that such defective nomination or prapbs disregarded.

(c) For purposes of this Section 2.14: (i) “puldimouncement”
shall mean disclosure in (A) a press release regdry the Dow Jones News Service,
Associated Press, Business Wire, PR Newswire oo#mr widely circulated news or wire
service or (B) a document publicly filed by the Srwith thed-S—SecttittesantExehange
commisston{theSECparstanttdhe-ExehargeABEC; (ii) “subsidiary” shall
include, with respect to a person, any corporagantnership, joint venture or other entity
of which such person (A) owns, directly or inditgcten percent (10%) or more of the
outstanding voting securities or other interestBjrhas a person designated by such
person serving on, or a right, contractual or otlie, to designate a person, so to serve on,
the board of directors (or analogous governing oalyd (iii) a person shall be deemed to
“beneficially own” or “have beneficially ownéd any

- 12 -



shares of beneficial interest of the Trust not cdvdieectly by such person if that person or
a group of which such person is a member wouldhbédeneficial owner of such shares
under Rule 13d-3 and Rule 13d-5 of the Exchange Act

(d) Notwithstanding the foregoing provisions ofstidection
2.14, a shareholder shall also comply with all eyglle legal requirements, including,
without limitation, applicable requirements of stédw and the Exchange Act and the rules
and regulations thereunder, with respect to théarsaset forth in this Section
2.14. Nothing in this Section 2.14 shall be deetoequire that a shareholder nomination
of an individual for election to the Board of Tress or a shareholder proposal relating to
other business be included in the Trust’'s proxiestant, except as may be required by law.

(e) The Board of Trustees may from time to timeuregany
individual nominated to serve as a Trustee to agregiting with regard to matters of
business ethics and confidentiality while such naaiserves as a Trustee, such agreement
to be on the terms and in a form (the “Agreemed&termined satisfactory by the Board of
Trustees, as amended and supplemented from titira¢an the discretion of the Board of
Trustees. The terms of the Agreement may be sutity similar to the Code of Business
Conduct and Ethics of the Trust or any similar cpoemulgated by the Trust (the “Code of
Business Conduct”) or may differ from or supplemiiet Code of Business Conduct.

() Determinations required or permitted to be madder this
Section 2.14 by the Board of Trustees may be deddday the Board of Trustees to a
committee of the Board of Trustees, subject toiapple law.

Section 2.15._No Shareholder Actions by Writtem§smt. Shareholders shall not
be authorized or permitted to take any action meguor permitted to be taken at a meeting
of shareholders by written consent, and may takh aation only at a shareholders meeting
of the Trust.

Section 2.16._Voting by Ballot Voting on any question or in any election may be
by voice vote unless the chairperson of the meetirany shareholder shall demand that
voting be by ballot.

Section 2.17._Proposals of Business Which AreRdoper Matters For Action By
Shareholders Notwithstanding anything in these Bylaws to toatrary, subject to
applicable law, any shareholder proposal for bssiriee subject matter or effect of which
would be within the exclusive purview of the BoaifdTrustees or would reasonably likely,
if considered by the shareholders or approved pteamented by the Trust, result in an
impairment of the limited liability status for tAeust’s shareholders, shall be deemed not to
be a matter upon which the shareholders are ehtilgote. The Board of Trustees in its
discretion shall be entitled to determine whethshareholder proposal for business is not a
matter upon which the shareholders are entitlashte pursuant to this Section 2.17, and its
decision shall be final and binding unless deteealihy a court of competent jurisdiction to
have been made in bad faith.
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ARTICLE I
TRUSTEES

Section 3.1._General Powers; Qualifications; TeestHolding Over The business
and affairs of the Trust shall be managed undedifeetion of its Board of Trustees. A
Trustee shall be an individual at least twenty-(#18 years of age who is not under legal
disability. To qualify for nomination or electi@s a Trustee, an individual, at the time of
nomination and election, shall, without limitatiqa) have substantial expertise or
experience relevant to the business of the Trusitarsubsidiariegas determined by the
Board of Trustees)(b) not have been convicted of a felony, (c) nikeetqualifications of
an Independent Trustee or a Managing Trusteet-asdefiretH-Sectior3a8, the case
may be, depending upon the position for which sodividual may be nominated and
elected, and (d) have been nominated for electidhe Board of Trustees in accordance
with Section 2.14. In case of failure to electSiaes at an annual meeting of the
shareholders, the incumbent Trustees shall holdawve continue to direct the management
of the business and affairs of the Trust until thegy resign or until their successors are
elected and qualify.

Section 3.2._Independent Trustees and Managinstdes A majority of the
Trustees holding office shall at all times be Inelggent Trustees; provided, however, that
upon a failure to comply with this requirement agsult of the creation of a temporary
vacancy which shall be filled by an Independentstea, whether as a result of enlargement
of the Board of Trustees or the resignation, rerhorvdeath of a Trustee who is an
Independent Trustee, such requirement shall nappécable. An “Independent Trustee”
is one who is not an employee of the Advisor (d&dd in the Declaration of Trust), who
is not involved in the Trust’'s day to day activitievho meets the qualifications of an
independent trustee under the Declaration of Tandtwho meets the qualifications of an
independent director (not including the specifiddpendence requirements applicable only
to members of the Audit Committee of the Board nfstees) under the applicable rules of
eachstecksecurities exchange upon which shareseheficial interest ofthe Trust are
listed for trading and the SEC, as those requirésn@ay be amended from time to time. If
the number of Trustees, at any time, is set atthessfive (5), at least one (1) Trustee shall
be a Managing Trustee. So long as the numberusitdes shall be five (5) or greater, at
least two (2) Trustees shall be Managing Trustéemnaging Trustees” shall mean
Trustees whe 1ave been employeesfficers or
directors of the AdV|sor or mvolved in the day to day atties of the Trust for at least one
year prior to their election. If at any time thedd of Trustees shall not be comprised of a
majority of Independent Trustees, the Board of s shall take such actions as will cure
such condition; provided that the fact that the l8az Trustees does not have a majority of
Independent Trustees or has not taken such adtemyaime or from time to time shall not
affect the validity of any action taken by the Bibaf Trustees. If at any time the Board of
Trustees shall not be comprised of a number of IgiagaTl rustees as is required under this
Section 3.2, the Board of Trustees shall take sations as will cure such condition;
provided that the fact that the Board of Trustesssdchot have the requisite number of
Managing Trustees or has not taken such actionyatime or from time to time shall not
affect the validity of any action taken by the Bibaf Trustees.

Section 3.3._Number and Tenuré&ursuant to the Articles Supplementary accepted
for record by the State Department of AssessmertSTaxation (the “SDAT”) as of May
11, 2000,
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the number of Trustees constituting the entire BadirTrustees may be increased or
decreased from time to time only by a vote of thestees; provided however that the
tenure of office of a Trustee shall not be affedigany decrease in the number of
Trustees. The number of Trustees shall be fivenis) increased or decreased by the
Board of Trustees.

Section 3.4._Annual and Regular Meeting&n annual meeting of the Trustees
shall be held immediately after the annual meetinghareholders, no notice other than this
Bylaw being necessary. The time and place of timzal meeting of the Trustees may be
changed by the Board of Trustees. The Trusteespmayde, by resolution, the time and
place, either within or without the State of Manyia for the holding of regular meetings of
the Trustees without other notice than such resuoluiti-the-event If  any such regular
meeting is not so provided for, the meeting maydld at such time and place as shall be
specified in a notice given as hereinafter proviftedspecial meetings of the Board of
Trustees.

Section 3.5._Special MeetingsSpecial meetings of the Trustees may be catled a
any time by any Managing Trustee, the presidepuosuant to the request of any two (2)
Trustees then in office. The person or personsoaized to call special meetings of the
Trustees may fix any place, either within or withthe State of Maryland, as the place for
holding any special meeting of the Trustees cdlethem.

Section 3.6._Notice Notice of any special meeting shall be giverwbiten notice
delivered personally or by electronic mail, telepbd, facsimile transmitted, overnight
couriered (with proof of delivery) or mailed to @éatrustee at his or her business or
residence address. Personally delivered, telephdaesimile transmitted or electronically
mailed notices shall be given at least twenty-{@4f) hours prior to the meeting. Notice by
mail shall be deposited in the U.S. mail at leastsaty-two (72) hours prior to the
meeting. If mailed, such notice shall be deemdaktgiven when deposited in the U.S.
mail properly addressed, with postage thereon jted@ectronic mail notice shall be
deemed to be given upon transmission of the megeage electronic mail address given
to the Trust by the Trustee. Telephone noticel figatleemed given when the Trustee is
personally given such notice in a telephone callliech he is a party. Facsimile
transmission notice shall be deemed given upon &mp of the transmission of the
message to the number given to the Trust by thstdeuand receipt of a completed answer
back indicating receipt. If sent by overnight degrsuch notice shall be deemed given
when delivered to the courier. Neither the businede transacted at, nor the purpose of,
any annual, regular or special meeting of the Besneed be stated in the notice, unless
specifically required by statute or these Bylaws.

Section 3.7._Quorum A majority of the Trustees shall constitute amum for
transaction of business at any meeting of the €asstprovided that, if less than a majority
of such Trustees are present at a meeting, a nyagdrihe Trustees present may adjourn the
meeting from time to time without further noticedaprovided further that if, pursuant to
the Declaration of Trust or these Bylaws, the \afta majority of a particular group of
Trustees is required for action, a quorum for dwion shall also include a majority of such
group. The Trustees present at a meeting of tlaedBaf Trustees which has been duly
called and convened and at which a quorum waslestath may continue to transact
business until adjournment, notwithstanding théndrawalfrom the meeting of asuch
number of Trusteesestittingas would otherwise resulin less than a quorum then being
present at the meeting.
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Section 3.8._Voting The action of the majority of the Trustees pnése a meeting
at which a quorum is or was present shall be thieraof the Trustees, unless the
concurrence of a greater proportion is requiredstmh action by specific provision of an
applicable statute, the Declaration of Trust oséhBylaws. If enough Trustees have
withdrawn from a meeting to leave fewer than agpned to establish a quorum, but the
meeting is not adjourned, the action of the majasftthat number of Trustees necessary to
constitute a quorum at such meeting shall be ttieraof the Board of Trustees, unless the
concurrence of a greater proportion is requiredstmh action by applicable law, the
Declaration of Trust or these Bylaws.

Section 3.9._Telephone Meetinggrustees may participate in a meeting by means
of a conference telephone or similar communicatemspment if all persons participating
in the meeting can hear each other at the same fasdicipation in a meeting by these
means shall constitute presence in person at teéinge Such meeting shall be deemed to
have been held at a place designated by the Teuagtébe meeting.

Section 3.10._Action by Written Consent of TrustedéJnless specifically
otherwise provided in the Declaration of Trust, acyion required or permitted to be taken
at any meeting of the Trustees may be taken witagueeting, if a majority of the Trustees
shall individually or collectively consent in writj) or by electronic transmissiorto such
action. Such writtepr electronic consent or consents shall be filed with the résaf the
Trust and shall have the same force and effedteaaffirmative vote of such Trustees at a
duly held meeting of the Trustees at which a quowas present.

Section 3.11._ Waiver of NoticeThe actions taken at any meeting of the Trustees
however called and noticed or wherever held, sfe@lis valid as though taken at a meeting
duly held after regular call and notice if a quorisnpresent and if, either before or after the
meeting, each of the Trustees not present waiviésenaconsents to the holding of such
meeting or approves the minutes thereof.

Section 3.12._VacanciesPursuant to the Articles Supplementary accefated
record by the SDAT as of May 11, 2000, if for argson any or all the Trustees cease to
be Trustees, such event shall not terminate thst bruaffect these Bylaws or the powers of
the remaining Trustees hereunder (even if fewar theee Trustees remain). Any vacancy
on the Board of Trustees may be filled only by gamiy of the remaining Trustees, even if
the remaining Trustees do not constitute a quorAmy Trustee elected to fill a vacancy,
whether occurring due to an increase in size oBib&rd of Trustees or by the death,
resignation or removal of any Trustee, shall hdfete for the remainder of the full term of
the class of Trustees in which the vacancy occwredas created and until a successor is
elected and qualifies.

Section 3.13.__CompensationThe Trustees shall be entitled to receive such
reasonable compensation for their services asdessts the Trustees may determine from
time to time. Trustees may be reimbursed for egpsf attendance, if any, at each
annual, regular or special meeting of the Trusteed any committee thereof; and for their
expenses, if any, in connection with each propegly and any other service or activity
performed or engaged in as Trustees. The Trustedkbe entitled to receive remuneration
for services rendered to the Trust in any otheac#yp and such services may include,
without limitation, services as an officer of theu$t, services as an employee of the
Advisor, legal, accounting or other professional/ses, or
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services as a broker, transfer agent or underyviteether performed by a Trustee or any
person affiliated with a Trustee.

Section 3.14._ Removal of Trusteeé Trustee may be removed at any time with or
without cause by the affirmative vote either ofth# remaining Trustees rand to the
extent permitted by the Declaration of Truat a meeting of the shareholders properly
called for that purpose, by the affirmative votelta holders of not less than two-thirds
(2/3) of the shares dieneficial interest ofthe Trust then outstanding and entitled to vote
generally in the election of TrusteeA.shareholder(g)roposing to remove one or more
Trustees shalheet all requirements in these Bylaviagr a nomination of an individual for
election to the Board of Trusteas an annual meeting of shareholders proposal of
other business to be properly brought by such slesder(s) at a meeting of the
shareholders as set forth in Section 2.14.1.

Section 3.15._Surety BondsUnless specifically required by law, no Trusseell
be obligated to give any bond or surety or otheusty for the performance of any of his
or her duties.

Section 3.16._RelianceEach Trustee, officer, employee and agent off thist
shall, in the performance of his or her duties wétpect to the Trust, be entitled to rely on
any information, opinion, report or statement, utthg any financial statement or other
financial data, prepared or presented by an officemployee of the Trust or by the
Advisor, accountants, appraisers or other expertswsultants selected by the Board of
Trustees or officers of the Trust, regardless oétlver such counsel or expert may also be a
Trustee.

Section 3.17._Interested Trustee TransactioBgction 2-419 of the Maryland
General Corporation Lagthe*MGCL”) (or any successor statushall be available for
and apply to any contract or other transaction betwthe Trust and any of its Trustees or
between the Trust and any other trust, corporation,or other entity in which any of its
Trustees is a trustee or director or has a mat@nahcial interest.

Section 3.18._Certain Rights of Trustees, OfficEraployees and AgenisA
Trustee shall have no responsibility to devoteohniser full time to the affairs of the
Trust. Any Trustee or officer, employee or agdrthe Trust, in his or her personal
capacity or in a capacity as an affiliate, emplogeagent of any other person, or otherwise,
may have business interests and engage in busiotdgsies similar or in addition to those
of or relating to the Trust.

Section 3.19. Emergency Provisianslotwithstanding any other provision in the
Declaration of Trust or these Bylaws, this Sec8al® shall apply during the existence of
any catastrophe, or other similar emergency camgits a result of which a quorum of the
Board of Trustees undéirtiete-ARTICLE Il cannot readily be obtained (an
“Emergency”). During any Emergency, unless othsenprovided by the Board of
Trustees, (a) a meeting of the Board of Trustegslmacalled by any Managing Trustee or
officer of the Trust by any means feasible underdincumstances and (b) notice of any
meeting of the Board of Trustees during such anrgemey may be given less than twenty-
four (24) hours prior to the meeting to as manysteas and by such means as it may be
feasible at the time, including publication, telen or radio.
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ARTICLE IV
COMMITTEES

Section 4.1._Number; Tenure and Qualificationhe Board of Trustees shalll
appoint an Audit Committee, a Compensation Commnigted a Nominating and
Governance Committee. Each of these committedstshaomposed of three or more
Trustees, to serve at the pleasure of the Boafdustees. The Board of Trustees may also
appoint other committees from time to time compasieshe or more members, at least one
of which shall be a Trustee, to serve at the pleastithe Board of Trustees. The Board of
Trustees shall adopt a charter with respect tétiait Committee, the Compensation
Committee and the Nominating and Governance Core)itvhich charter shall specify the
purposes, the criteria for membership and the respiity and duties and may specify
other matters with respect to each committee. Bderd of Trustees may also adopt a
charter with respect to other committees.

Section 4.2._Powers The Trustees may delegate any of the powelseof tustees
to committees appointed under Section 4.1 and ceatpsolely of Trustees, except as
prohibited by lawtthe-eventthatlf a charter has been adopted with respect to a
committee composed solely of Trustees, the chahalf constitute a delegation by the
Trustees of the powers of the Board of Trusteesssary to carry out the purposes,
responsibilities and duties of a committee proviokethe charter or reasonably related to
those purposes, responsibilities and duties, texitent permitted by law.

Section 4.3._Meetings Notice of committee meetings shall be giverhim $ame
manner as notice for special meetings of the Bo&fdustees. One-third/3), but not
less than one, of the members of any committee lsbgresent in person at any meeting of
a committee in order to constitute a quorum fortteasaction of business at a meeting, and
the act of a majority present at a meeting atithe bf a vote if a quorum is then present
shall be the act of a committee. The Board of fees or, if authorized by the Board in a
committee charter or otherwise, the committee mesimay designate a chairman of any
committee, and the chairman or, in the absencechhaman, a majority of any committee
may fix the time and place of its meetings unlégssBoard shall otherwise provide. In the
absence or disqualification of any member of anymittee, the members thereof present
at any meeting and not disqualified from voting etfter or not they constitute a quorum,
may unanimously appoint another Trustee to adtatrieeting in the place of absent or
disqualified members.

Section 4.4._Telephone Meetingdlembers of a committee may participate in a
meeting by means of a conference telephone oraimdmmunications equipment and
participation in a meeting by these means shaktinihe presence in person at the meeting.

Section 4.5._Action by Written Consent of Comn@ie Any action required or
permitted to be taken at any meeting of a commdfabe Trustees may be taken without a
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meeting, if a consent in writingr by electronic transmissiorto such action is signed by a
majority of the committee and such writtenelectronic consent is filed with the minutes
of proceedings of such committee.

Section 4.6._VacanciesSubject to the provisions hereof, the Board rofstees
shall have the power at any time to change the reeship of any committee, to fill all
vacancies, to designate alternate members to eeplacabsent or disqualified member or
to dissolve any such committee.

ARTICLE V
OFFICERS

Section 5.1._General Provisiond he officers of the Trust shall include a presit]
a secretary and a treasureire In addition, the Board of Trustees may from time to time
appoiatelect such other officers with suc¢hles, powers and duties &seyset forth
herein or as the Board of Trusteeshall deem necessary or desirabiecluding a
chairman of the boarda vice chairman of the boara, chief executive officer, a chief
operating officer, a chief financial officer, onernore vice presidents, one or more
assistant secretaries and one or more assistastitegs The officers of the Trust shall be

elected annuaIIy by ttﬁrustee&a%ﬂae—ﬁreﬁﬁeetmg-et—thﬁﬁﬁees—hﬁ&?eaeh—aﬁﬁual

officer shall hold offlce until his or her successs)elected and qualifies or until his or her
death, resignation or removal in the manner hefiginprovided. Any two (2) or more
offices, except that of president and vice predideay be held by the same person. In
their discretion, the Trustees may leave unfillag affice except that of president
treasurer and secretary. Election of an officer or agéwlsnot of itself create contract
rights between the Trust and such officer or agent.

Section 5.2._Removal and ResignatioAny officer or agent of the Trust may be
removed, with or without cause,by theBoard of Trustees if iretrits judgment the
best interests of the Trust would be served theretjhesuch removal shall be without
prejudlce to the contract rlghts if any, of theqmm so removed. Any officer of the Trust
may resign at any time gy delivering his or her resignation to the
Board of Trustees—t-he—eharﬁﬁaﬁ-et—t-he-beardthe president or the secretary. Any
reS|gnat|0n shall take eﬁee%wﬁm%e—speeﬁned%rem—e&ﬁ—thﬁmeﬁﬁhmﬂ

e@mmediately upon its receipt at such later time
specmed in the reS|qnat|onThe acceptance of a resignation shall not bessacy to make
it effective unless otherwise stated in the redigna”- Such resignation shall be without
prejudice to the contract rights, if any, of the:Jir

Section 5.3._VacanciesA vacancy in any office may be filled by tBeard of
Trustees for the balance of the term.

Section 5.4._PresidentExcept as the Board of Trustees may otherwigeige, the
president shall have the duties usually vestedoreasident. The president shall hageich
other duties as may l@ssigned to the president by the Board of Trudteestime to
time. The president may execute any deed, mortgagel, blease, contract or other
instrument, except in

- 19 -



cases where the execution thereof shall be exprdsektgated by thBoard of Trustees or
by these Bylaws to some other offlcer or agenheﬂfrust or shaII be requwed by law to be
otherW|se execut i

Section 5.5.C hief Operating Officer. If elected, except as Bward of Trustees
may otherwise provide, the chief operating offiskall have the duties usually vested in a
chief operating officer. The chief operating offichall have such other duties as may be
assigned to the chief operating officer by the ides#® or the Board of Trustees from time
to time.

Section 5.6.C hief Financial Officer. If elected, except as Bward of Trustees
may otherwise provide, the chief financial offisfall have the duties usually vested in a
chief financial officer. The chief financial offic shall have such other duties as may be
assigned to the chief financial officer by the pent or the Board of Trusteefom time
to time.

Section 5.7.5eetior5-5-Vice Presidents In the absence emavaitability
disability of the president, the vice presideiftany (orﬂa—t:he-eveﬁtf therebeis more
than one_the viceprestdentanry-rieepresidepiesidents in the order designaten, in
theabsence of any designation, then in the orderedf glection), shall perform the duties
ofthe-prestdentant-wher-seeacting-shalt-havanalexercise the powers of the
presidentasd. The vice president(sshallperferrrhave such other duties @&stime
te-timemay be assigned tem-erhersuch vice presidentby the president or tHgoard of

Trusteegrom time to time. TheBoard of Trustees may deS|gnate one or more vice

preS|dents as executive Vi resident senior vic resident or

vice presidents for particular areas of resporigibil

Section 5.8.Sectiorr5-6-Secretary Fhe Except as the Board of Trustees may
otherwise provide, thesecretary (or his or her designee) shall (a) kkepninutes of the
proceedings of the shareholders, Board of Trustees and committees of Beard of
Trustees in one or more books provided for thappse; (b) see that all notices are duly
given in accordance with the provisions of thestaf®g or as required by law; (c) be
custodian of the Trust records and of the sedi@fTrust, if anyand (d) maintain a share
register, showing the ownership and transfers oferghip of all shares tieneficial
interest of the Trust, unless a transfer agent is employedaiotain and does maintain
such a share registes mThe secretary shall haveuch other
duties asrorm-tifre-to-tirremay be aSS|gned to the secretary by the presidehe8oard of

Trusteegrom time to time

Section 5.9.Seetior-5—+Treasurer Fhe Except as the Board of Trustees may
otherwise provide, thetreasurer shattave(a) have general charge of the financial affairs
of the Trust; (b) have or oversee in accordanck $éction 6.3 the custody of the funds

eueh—depesﬁeﬁes—afrma-rbe—&lﬁhm&ed—by—fheé‘baﬂc) malntaln or oversee the

maintenance of proper financial books and recofdiseoTrust; and (d) have the duties
usually vested in a treasureiThe treasurer shattsehave such otheesponsibititieduties

as may be assignedher-ortieithe treasurerby the president or tigoard of Trustees
from time to time.
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Section 5.10.Seetior-5-8-Assistant Secretaries and Assistant Treasurditse
assistant secretaries and assistant treasurgysnaral, shall perform such duties as shall be
assigned to them by the secretary or treasurgrecéisely, or by the president or tBeard
of Trusteegrom time to time

ARTICLE VI
CONTRACTS, LOANS, CHECKS AND DEPOSITS

Section 6.1._ContractsThe Board of Trustees may authorize any Trusteer
or agent (including the Advisor or any officer betAdvisor) toertertate-afy-contractor (o
execute and deliver any instrument in the namendfan behalf of the Trust and such
authority may be general or confined to specifgtances. Any agreement, deed, mortgage,

lease or other documeskecttea-by-aradthorzdddsteeofffeerorageshall be valid

and binding upon therdsteesandupor-Hieust whenduly authorized or ratified by
action of theBoard of Trusteegndexecuted by an authorizeérson.

Section 6.2._Checks and Draftll checks, drafts or other orders for the pagime
of money, notes or other evidences of indebtedisssed in the name of the Trust shall be
signed by such officer or agent of the Trust inhsomanner astat-rom-tirre-to-tirmebe
tetermined-by-the-treastithie Board of Trusteeshe presidens+, thetreasurer or any

other officer designated by the Board dfrusteesnay determine

Section 6.3._DepositsAll funds of the Trust not otherwise employedlsbe
dep03|ted)r mvested from tlme to tlme to the credit of the Truststerbarkstrdst
agridre Board of Trusteeshe presidentt,

thetreasurer or any other officer designated by thaerBof Trustees magtesighate
determine

ARTICLE VI
SHARES

Section 7.1._Certificates Ownership of shares of any class of shares éfizal
ewnershiinterest of the Trust shall be evidenced by certificatesat the election of a
shareholder in book entry form. Unless otherwisednined by the Board of Trustees, any
such certificates shall be signed by the presideatvice president and countersigned by
the secretary or an assistant secretary or theureaor an assistant treasurer and may be
sealed with the seal, if any, of the Trust. Thynatures may be either manual or
facsimile. Certificates shall be consecutively mened and if the Trust shall from time to
time issue several classes of shares, each claskawa its own number series. A
certificate is valid and may be issued whetheratram officer who signed it is still an
officer when it is issued.

Section 7.2._ Transfers

€) Shares dbeneficial interest ofthe Trust shall be
transferable in the manner provided by applicadle the Declaration of Trust and these
Bylaws. Certificates shall be treated as negatialld title thereto and to the shares they
represent shall be transferred by delivery theredifie same extent as those of a Maryland
stock corporation.
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(b) The Trust shall be entitled to treat the holdferecord of
any share or shares as the holder in fact therehfaccordingly, shall not be bound to
recognize any equitable or other claim to or irgene such share or shares on the part of
any other person, whether or not it shall have &gor other notice thereof, except as
otherwiseexpressly provided in these Bylaws or by the laws of that&of Maryland.

Section 7.3._Lost CertificatesFor shares evidenced by certificates, any affice
designated by the Trustees may direct a new aat#ito be issued in place of any
certificate previously issued by the Trust alletgetiave been lost, stolen or destroyed upon
the making of an affidavit of that fact by the pmrslaiming the certificate to be lost, stolen
or destroyed. When authorizing the issuance @ve certificate, an officer designated by
the Trustees may, in such officer’s discretion asé condition precedent to the issuance
thereof, require the owner of such lost, stoledeastroyed certificate or the owner’s legal
representative to advertise the same in such masnee shall require and/or to give bond,
with sufficient surety, to the Trust to indemnifyagainst any loss or claim which may arise
as a result of the issuance of a new certificate.

Section 7.4. Closing of Transfer Books or FixifddRecord Date

€) The Trustees may set, in advance, a recordfalatiee
purpose of determining shareholders entitled tacaaif or to vote at any meeting of
shareholders or determining shareholders entileddeive payment of any dividend or the
allotment of any other rights, or in order to makdetermination of shareholders for any
other proper purpose.

(b) In lieu of fixing a record date, the Trusteegynprovide that
the share transfer books shall be closed for adstariod but not longer than twenty (20)
days. If the share transfer books are closechiptirpose of determining shareholders
entitled to notice of or to vote at a meeting ddrgiolders, such books shall be closed for at
least ten (10) days before the date of such meeting

(c) If no record date is fixed and the share trankboks are not
closed for the determination of shareholdersh@)record date for the determination of
shareholders entitled to notice of or to vote ateseting of shareholders shall be at the close
of business on the day on which the notice of mgas mailed or the thirtieth (30th) day
before the meeting, whichever is the closer dategéaneeting; and (ii) the record date for
the determination of shareholders entitled to recpayment of a dividend or an allotment
of any other rights shall be the close of busimesthe day on which the resolution of the
Trustees, declaring the dividend or allotment ghts, is adopted.

(d) When a determination of shareholders entittedote at any
meeting of shareholders has been made as prowdbdisection, such determination shall
apply to any adjournment thereof unless the Bo&idustees shall set a new record date
with respect thereto.

Section 7.5._Share LedgeiThe Trust shall maintain at its principal offioceat the
office of its counsel, accountants or transfer ageshare ledger containing the name and
address of each shareholder and the number ofssbeach classf shares of beneficial
interest of the Trustheld by such shareholder.
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Section 7.6._Fractional Shares; Issuance of Unftke Trustees may issue
fractional shares or provide for the issuance gpsell on such terms and under such
conditions as they may determine. Notwithstan@ding other provision of the Declaration
of Trust or these Bylaws, the Trustees may issits aansisting of different securities of
the Trust. Any security issued in a unit shalldéive same characteristics as any identical
securities issued by the Trust, except that thet€as may provide that for a specified
period securities of the Trust issued in such onay be transferred on the books of the
Trust only in such unit.

Section 7.7._Determination of Beneficial Ownershina Constructive
Ownership. For the avoidance of doubt and pursuant to tiieoaity granted to the Board
in Section 7.2.6 of the Declaration of Trust, forgposes ofsrtiete-ARTICLE VIl of the
Declaration of Trust, a Person (as definegdificte-ARTICLE VIl of the Declaration of
Trust) owns directly or indirectly all Equity Sharés defined irtiete-ARTICLE VII of
the Declaration of Trust) that such Person is dektméeneficially own pursuant to Rule
13d-3 under the Exchange Act.

ARTICLE VIII
REGULATORY COMPLIANCE AND DISCLOSURE

Section 8.1._Actions Requiring Requlatory Comptatmplicating the Trust If
any shareholder (whether individually or constitgta group, as determined by the Board
of Trustees), by virtue of such shareholder’'s owhgrinterest in the Trust or actions taken
by the shareholder affecting the Trust, triggeesdpplication of any requirement or
regulation of any federal, state, municipal or otp@vernmental or regulatory body on the
Trust or any subsidiary (for purposes of tatscte-ARTICLE VIII, as defined in Section
2.14.5(c)) of the Trust or any of their respectinesinesses, assets or operations, including,
without limitation, any obligations to make or oibta Governmental Action (as defined in
Section 2.14.3), such shareholder shall prompHg &l actions necessary and fully
cooperate with the Trust to ensure that such rements or regulations are satisfied
without restricting, imposing additional obligateon or in any way limiting the business,
assets, operations or prospects of the Trust osabsidiary of the Trust. If the shareholder
fails or is otherwise unable to promptly take sactions so to cause satisfaction of such
requirements or regulations, the shareholder giathptly divest a sufficient number of
shares obeneficial interest ofthe Trust necessary to cause the applicationaf s
requirement or regulation to not apply to the Tarsany subsidiary of the Trust. If the
shareholder fails to cause such satisfaction addiitself of such sufficient number of
shares obeneficial interest ofthe Trust by not later than the tenth (10th) atigr
triggering such requirement or regulation refetieth this Section 8.1, then any shares of
beneficial interest ofthe Trust beneficially owned by such sharehoddeand in excess of
the level triggering the application of such regment or regulation shall, to the fullest
extent permitted by law, be deemed to constitutgeshheld in violation of the ownership
limitations set forth irArtiete-ARTICLE VIl of the Declaration of Trust and be subject to
the provisions ofrtiete-ARTICLE VIl of the Declaration of Trust and any actions
triggering the application of such a requirementegulation may be deemed by the Trust
to be of no force or effect. Moreover, if the sHelder who triggers the application of any
regulation or requirement fails to satisfy the riegqments or regulations or to take curative
actions within such ten (10) day period, the Troay take all other actions which the
Board of Trustees deems appropriate to require tange or to preserve the value of the
Trust’'s assets; and the Trust may charge the
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offending shareholder for the Trust’s costs anceesps as well as any damages which may
result to the Trust.

As an example and not as a limitation, at the tinese Bylaws are being amended
and restated, the Trust holds a controlling owriprgbsition in a company formed and
licensed as an insurance company in the Stated@iria. The laws of the State of Indiana
have certain regulatory requirements for any perglon seeks to control (as defined under
Indiana law) a company which itself controls aruramce company domiciled in the State
of Indiana, including by exercising proxies représey ten percent (10%) or more of the
Trust’s voting securities. Accordingly, if a shaoéder seeks to exercise proxies for a
matter to be voted upon at a meeting of the Tris$t&eholders without having obtained
any applicable approvals from the Indiana insuraegealatory authorities, such proxies
representing ten percent (10%) or more of the Tawsiting securities will, subject to
Section 8.3, be void and of no further force oeetf

As a further example and not as a limitation, atttme these Bylaws are being
amended and restated, the Trust owns healthcaliéidadn various states which are
subject to state regulatory and licensing requirgsa each such state. Under the
licensing terms or regulatory regime of certairiegtavith jurisdiction over the Trust, a
shareholder which acquires a controlling equityifgmsin the Trust may be required to
obtain regulatory approval or consent prior to®aaesult of obtaining such
ownership. Accordingly, if a shareholder which @icgs a controlling equity position in the
Trust that would require the shareholder or thesfro obtain the consent or approval of a
state authority due to the fact that the Trust olimensed healthcare facilities in such state,
and the shareholder refuses to provide the Truktiniormation required to be submitted
to the applicable state authority or if the stattharity declines to approve the
shareholder’s ownership of the Trust, then, inezitwvent, shares of the Trust owned by the
shareholder necessary to reduce its ownership &raunt so that the shareholder’s
ownership of Trust shares would not require itrmvpde any such information to, or for
consent to be obtained from, the state authorityy bee deemed by the Board of Trustees to
be shares held in violation of the ownership litnita in Artiete-ARTICLE VI of the
Declaration of Trust and shall be subject to thevigions ofArtiete-ARTICLE VIl of the
Declaration of Trust.

Section 8.2._Compliance With LawShareholders shall comply with all applicable
requirements of federal and state laws, includihguées and regulations promulgated
thereunder, in connection with such shareholdexsevship interest in the Trust and all
other laws which apply to the Trust or any subsydaf the Trust or their respective
businesses, assets or operations and which reaptica or inaction on the part of the
shareholder.

Section 8.3._Limitation on Voting Shares or PrexiéNithout limiting the
provisions of Section 8.1, if a shareholder (whethdividually or constituting a group, as
determined by the Board of Trustees), by virtuswuafh shareholder’s ownership interest in
the Trust or its receipt or exercise of proxiesdte shares owned by other shareholders,
would not be permitted to vote the shareholder&ggah ofbeneficial interest ofthe Trust
or proxies for shares @eneficial interest ofthe Trust in excess of a certain amount
pursuant to applicable law (including by way of exde, applicable state insurance
regulations) but the Board of Trustees determihasthe excess shares or shares
represented by the excess proxies are necessalpyaio a quorum, then such shareholder
shall not be entitled to vote any such excess sharproxies, and instead such excess
shares or proxies may, to the fullest extent peéechiby law, be voted by the Advisor (or
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by another person designated by the Trusteespoption to the total shares otherwise
voted on such matter.

Section 8.4._Representations, Warranties and GmisiMade to Governmental or
Requlatory Bodies To the fullest extent permitted by law, any es@ntation, warranty or
covenant made by a shareholder with any governrmentagulatory body in connection
with such shareholder’s interest in the Trust or subsidiary of the Trust shall be deemed
to be simultaneously made to, for the benefit af anforceable by, the Trust and any
applicable subsidiary of the Trust.

Section 8.5._Board of Trustéd3eterminations The Board of Trustees shall be
empowered to make all determinations regardingrnitegpretation, application,
enforcement and compliance with any matters redeiweor contemplated by thistiete
ARTICLE VIII.

ARTICLE IX
FISCAL YEAR

Section 9.1._Fiscal YearThe fiscal year of the Trust shall be the catengkar.

ARTICLE X
DIVIDENDS AND OTHER DISTRIBUTIONS

Section 10.1._Dividends and Other DistributionBividends and other distributions
upon the shares of beneficial interest of the Tmay be authorized and declared by the
Trustees. Dividends and other distributions maypdid in cash, property or shares of
beneficial interest ofthe Trust.

ARTICLE XI
SEAL

Section 11.1. Seal The Trustees may authorize the adoption of bigethe
Trust. The Trustees may authorize one or moreichtpl seals.

Section 11.2._Affixing Seal Whenever the Trust is permitted or requiredftia a
its seal to a document, it shall be sufficient teetrthe requirements of any law, rule or
regulation relating to a seal to place the worcEAR)” adjacent to the signature of the
person authorized to execute the document on behtdé Trust.

ARTICLE XIlI
WAIVER OF NOTICE

Section 12.1. Waiver of NoticeWhenever any notice is required to be given
pursuant to the Declaration of Trust, these Bylawapplicable law, a waiver thereof in
writing, signed by the person or persons entitteduch notice, or a waiver by electronic
transmission by the person or persons entitleddb sotice, whether before or after the
time stated therein, shall be deemed equivaletitetgiving of such notice. Neither the
business to be transacted at nor the purpose ahaeying need be set forth in the waiver
of notice or waiver by electronic transmission,assl specifically required by statute. The
attendance of any person at any meeting shall
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constitute a waiver of notice of such meeting, pkeehere such person attends a meeting
for the express purpose of objecting to the traimaof any business on the ground that the
meeting is not lawfully called or convened.

ARTICLE XIlI
AMENDMENT OF BYLAWS

Section 13.1._ Amendment of BylawsExcept for any change for which these
Bylaws requires approval by more than a majoritievaf the Trustees, these Bylaws may
be amended or repealed or new or additional Bylaasg be adopted only by the vote or
written consent of a majority of the Trusteesspecified irSection 3.10

ARTICLE XIV
MISCELLANEOUS

Section 14.1. References to Declaration of Trustl references to the Declaration
of Trust shall include any amendmeatsd supplementsthereto.

Section 14.2._Costs and Expensda addition to, and as further clarification of
each shareholder’s obllgatlon to |ndemn|fy and hbthrust harmlesism—and—agamet—all

8 7 of the Declaratlon of Trust to the fuIIestenttpermltted by Iaw each shareholder will
be liable to the Trust (and any subsidiaries dliatiés thereof) for, and indemnify and hold
harmless the Trust (and any subsidiaries or afighereof) from and against, all costs,
expenses, penalties, fines or other amounts, imguevithout limitation, reasonable
attorneys’ and other professional fees, whethed harty or internal, arising from such
shareholder’s breach of or failure to fully complith any covenant, condition or provision
of these Bylaws or the Declaration of Trust (inéhgdSection 2.14 of these Bylaws) or any
action by or against the Trust (or any subsidiaoresffiliates thereof) in which such
shareholder is not the prevailing party, and gbajyl such amounts to such indemnitee on
demand together W|th |nterest on such amounts;iwihierest will accrue at the lesser of
afdteen percent (15%)per annum
empeﬁndedand the maximum amount permitted by law, from theduch costs or the
like are incurred until the receipt of payment.

Section 14.3._Ratification The Board of Trustees or the shareholders ntiy ra
and make binding on the Trust any action or inactip the Trust or its officers to the
extent that the Board of Trustees or the shareh®ld®ild have originally authorized the
matter. Moreover, any action or inaction questibimeany shareholder’s derivative
proceeding or any other proceeding on the groundatfof authority, defective or irregular
execution, adverse interest of a Trustee, officeshareholder, non-disclosure,
miscomputation, the application of improper prihegor practices of accounting, or
otherwise, may be ratified, before or after judgtmby the Board of Trustees or by the
shareholders and, if so ratified, shall have tmestorce and effect as if the questioned
action or inaction had been originally duly autkzed, and such ratification shall be binding
upon the Trust and its shareholders and shall itotesa bar to any claim or execution of
any judgment in respect of such questioned actionaztion.

- 26 -



Section 14.4._ Ambiguity In the case of an ambiguity in the applicatibamy
provision of these Bylaws or any definition contadnin these Bylaws, the Board of
Trustees shall have the sole power to determinagpécation of such provisions with
respect to any situation based on the facts knovitneind such determination shall be final
and binding unless determined by a court of conmgteisdiction to have been made in
bad faith.

Section 14.5._Inspection of BylawsThe Trustees shall keep at the principal office
for the transaction of business of the Trust thgimal or a copy of the Bylaws as amended
or otherwise altered to date, certified by the sy, which shall be open to inspection by
the shareholders at all reasonable times duringeofffours.

Section 14.6._Election to be Subject to Part ¢ieT3, Subtitle 8 Notwithstanding
any other provision contained in the Declaratioafst or these Bylaws, the Trust hereby
elects to be subject to Sectlon 3 804(b) and (Q)itté 3, Subtitle 8 of théAaryant
' ‘ MGCL . This Section 14.6 only may
be repealed in whole orin part by a subsequelehalment to these Bylaws.

Section 14.7._Special Voting ProvisigrsatingRelating to Control
Shares Notwithstanding any other provision containedeireor in the Declaratlon of
Trust or these Bylaws, Title 3, Subtitle 7 of t#ery
steeessorstattt®)GCL  shall not apply to any acqwsmon by any perebehares of
beneficial interest of the Trust. This section rbayrepealed, in whole or in part, at any
time, whether before or after an acquisition oftoarshares and, upon such repeal, may, to
the extent provided by any successor bylaw, agpgnty prior or subsequent control share
acquisition.

ARTICLE XV
ARBITRATION PROCEDURES FOR DISPUTES

Section 15.1._ Procedures for Arbitration of Digsut Any disputes, claims or
controversies brought by or on behalf of any shaldsr of the Trust (which, for purposes
of thisArtiete-ARTICLE XV, shall mean any shareholder of record or agryeficial
owner of shares dieneficial interest ofthe Trust, or any former shareholder of record or
beneficial owner of shares béneficial interest ofthe Trust), either on his, her or its own
behalf, on behalf of the Trust or on behalf of aryies or class of sharesbaneficial
interest of the Trust or shareholders of the Trust agairesiTitust or any Trustee, officer,
manager (including Reit Management & Research Lt @scsuccessor), agent or employee
of the Trust, includin@ny disputes, claims or controversies relating tortt@aning,
interpretation, effect, validity, performance of@ceement of the Declaration of Trust or
these Bylaws (all of which are referred to as “Digs”) or relating in any way to such a
Dispute or Disputes shall, on the demand of anfygarsuch Disputer Disputes be
resolved through binding and final arbitration atardance with the Commercial
Arbitration Rules (the “Rules”) of the American Atriation Association fre“AAA”) then
in effect, except as those Rules may be modifigdigArtiele-ARTICLE  XV. For the
avoidance of doubt, and not as a limitation, Dispudre intended to include derivative
actions against Trustees, officers or managenseoTtust and class actions by shareholders
against those individuals or entities and the Trésir the avoidance of doubt, a Dispute
shall include a Dispute made derivatively on beb&tine party against another party.
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Section 15.2. Arbitrators There shall be thrg8) arbitrators. If there are only
two (2) parties to the Dispute, each party shadlcdeone(1) arbitrator within fifteen (15)
days after receipt by respondent of a copy of #raahd for arbitratiorsteh The

arbrtrators may be affrlrated or mterested peranﬁweh—paﬁre&ﬁ—e&heepaﬁy—f—arﬁ to

ert-heepartythe Qartres If there are more than tv(_)_ partres to the Drspute aII clarmants
on the one hand, and all respondents, on the b#ret, shall each select, by the vote of a
majority of the claimants or the respondents, asctise may be, orig) arbitrator—Steh
within fifteen (15) days after receipt of the demdar arbitration. The arbitrators may be
affiliated or interested persons of the claimamtthe respondents, as the case may be. If
eithera claimant (or all claimantg or a respondentdr all respondentsit) fail(s) to
timely select an arbitrator thestehthe party (or parties) who has selected arbitrator
fwhe-may request AAA to provide a list of three (3) ppepd arbitrators in accordance with
the Rules (each of whonshall be neutral, impartial and unaffiliated wéthy party)stat
be-appoirtetby-thepartand the party (or parties) that failed to timelypaint an
arbitrator shall have ten (10) days from the da#é\Arovides the list to select one (1) of
the three (3) arbitrators proposed by AAA. If ety (or parties) fail(s) to select the
second (2nd) arbitrator by that time, the partyp@rties) who have appointed the first
(1st) arbitrator shall then have ten (10) daysetedt one (1) of the three (3) arbitrators
proposed by AAA to be the second (2nd) arbitredod, if he/they should fail toselect the
second2nd) arbitrator by such time, AAA shall selectthin fifteen (15) days thereatfter,
one (1) of the three (3) arbitrators it had proploae the second (2ndarbitrator. The two
(2) arbitrators so appointed shall jointly appoirg third(3rd) and presiding arbitrator
(who shall be neutral, impartial and unaffiliatedhaany party) within fifteen (15) days of
the appointment of the secofhd) arbitrator. If the third3rd) arbitrator has not been
appointed within the time limit specified hereinghtieAAA shall provide a list of
proposed arbitrators in accordance with the Raled,the arbitrator shall be appointed by
theAAA in accordance with a listing, striking and ramf procedure, with each party
having a limited number of strikes, excluding stskor cause.

Section 15.3._Place of ArbitrationThe place of arbitration shall be Boston,
Massachusetts unless otherwise agreed by the partie

Section 15.4._Discovery There shall be only limited documentary discgvear
documents directly related to the issues in dism@genay be ordered by the arbitratdrer
the avoidance of doubt, it is intended that théadi$e no depositions and no other
discovery other than limited documentary discowss\described in the preceding sentence.

Section 15.5._ Awards In rendering an award or decisiotiéan “Award”), the
arbitrators shall be required to follow the lawdiué State of Maryland Any arbrtratron
proceedings or Awars s
arbitrationagreemeishall be governed by the Federal Arbrtratlon Adtj 9. C §1 et seq.
Fre An  Award shall be in writing anghay;btishallf state the
findings of fact and conclusions of law on whiclsibased. Any monetaﬁywarelAward
shall be made and payable in U.S. dollars freegftax, deduction or offsethre Subject
to Section 15.7, eacltparty against whickhean Award assesses a monetary obligation
shall pay that obligation on or before the thitiié80Oth) day following the date &fesuch
Award or such other date #ssuch Award may provide.
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Section 15.6._Costs and Expensdsxcept as otherwise set forth in the Declaration
of Trust or these Bylaws, including Section 14.2hefse Bylaws, or as otherwise agreed
betweerby the partieshereto, each party involved in a Dispute shall bear vt @osts
and expenses (including attorneys’ fees), and ribigrators shall not render arvare
Award that would include shifting of any such costerpenses (including attorneys’
fees) or, in a derivative case or class actionrdway portion of the Trust'awardAward
to the claimant or the claimant’s attorneys. Epafty (or, if there are more than t\@)
parties to the Dispute, all claimants, on the cauedh and all respondents, on the other hand,
respectively) shall bear the costs and expensigs @f their) selected arbitrator and the
parties (or, if there are more than tf&) parties to the Dispute, all claimants, on the one
hand, and all respondents, on the other hand) ebadllly bear the costs and expenses of
the third(3rd) appointed arbitrator.

Section 15.7.A ppeals. Any Award, including but not limited toyanterim
Award, may be appealed pursuant to the A&\@ptional Appellate Arbitration Rules
(“Appellate Rule’®). An Award shall not be considered final until aftee time for filing
the notice of appeal pursuant to the Appellate Rbbes expired. Appeals must be initiated
within thirty (30) days of receipt of an Award hiirffg a notice of appeal with any AAA
office. Following the appeal process, the decis@rdered by the appeal tribunal may be
entered in any court having jurisdiction thereof-or the avoidance of douland despite
any contrary provision of the Appellate Rules, 8ecil6.6 shall apply to any appeal
pursuant to this Section 15.7 and the appeal tabsimall not render an Award that would
include shifting of any costs or expenses (inclgdittorneysfees) of any party.

Section 15.8.Seettert5—+Final and Binding A# Following the expiration of
the time for filing the notice of appeal, or thenctusion of the appeal process set forth in
Section 15.7, anAward shall be final and binding upon the parttesreto and shall be the

sole and exclusive remedy betwesrehthose parties relating to the Dispute, including
any claims, counterclaims, issues or accountingguied to the arbitrators. Judgment upon
thean Award may be entered in any court having jurigdic To the fullest extent
permitted by law, no application or appeal to aoyrt of competent jurisdiction may be
made in connectlon with any questlon of law arlsmghe course of arbltratlon or with

: ghavard except for actlons seeking
interim or other prOV|S|onaI rellef in aid of antaition proceedings in any court of competent
jurisdiction.

Section 15.9.Seetiorrt5-8-Beneficiaries ThisArtietle-ARTICLE XV is intended
to benefit and be enforceable by the sharehold@eustees, officers, managers (including
Reit Management & Research LLC or its successgents or employees of the Trust and
the Trust and shall be binding on the shareholditise Trust and the Trust, as applicable,
andshattbe in addition to, and not in substitution for, arkier rights to indemnification or
contribution that such individuals or entities ntewe by contract or otherwise.

ARTICLE XVI
EXCLUSIVE FORUM FOR CERTAIN DISPUTES

The Circuit Court for Baltimore City, Maryland, of that court does not have
jurisdiction, the United States District Court fbe District of Maryland, Baltimore
Division
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shall be the sole and exclusive forum for (1) aesiditive action or proceeding brought on
behalf of the Trust, (2) any action asserting a claim of breach afladiary duty owed by
any trustee, officer, manager, agent or employdheof rust to the Trust or the Trisst
shareholders, (3) any action asserting a claiimag#ie Trust or any trustee, officer,
manager, agent or employee of the Trust arisinguaunt to Maryland law or the
Declaration of Trust or these Bylaws, including aisputes, claims or controversies
brought by or on behalf of any shareholder of thesT (which, for purposes of this
ARTICLE XVI, shall mean any shareholder of recorchay beneficial owner of any class
or series of shares of beneficial interest of thes, or any former holder of record or
beneficial owner of any class or series of shafd®&npeficial interest of the Trust), either on
his, her or its own behalf, on behalf of the Traison behalf of any series or class of shares
of beneficial interest of the Trust or sharehold#rthe Trust against the Trust or any
trustee, officer, manager, agent or employee oftist, including any disputes, claims or
controversies relating to the meaning, interpretateffect, validity, performance or
enforcement of the Declaration of Trust or these Bylawincluding this ARTICLE XVI,

or (4) any action asserting a claim against thesflou any trustee, officer, manager, agent
or employee of the Trust governed by the interffairg doctrine of the State of Maryland.
Failure to enforce the foregoing provisions wouddise the Trust irreparable harm and the
Trust shall be entitled to equitable relief, indhglinjunctive relief and specific
performance, to enforce the foregoing provisioAsy person or entity purchasing or
otherwise acquiring any interest in shares of heiaifinterest of the Trust shall be deemed
to have notice of and consented to the provisidnki® ARTICLE XVI. This ARTICLE

XVI shall not abrogate or supersede any other siomiof these Bylaws which may require
the resolution of such disputes by arbitration.
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Exhibit 10.7

PARTIAL TERMINATION OF AND EIGHTH AMENDMENT TO
AMENDED AND RESTATED MASTER LEASE AGREEMENT
(LEASE NO. 2)

THIS P ARTIAL TERMINATION OF AND EIGH TH AMENDMENT  TO
AMENDED AND RESTATED MASTER LEASE AGREEMENT (LEASE NO. 2)
(this " Amendment) is made and entered into as of July 20, 2036argl among each of
the parties identified on the signature pages li@®a landlord (collectively, " Landlofjl
and each of the parties identified on the signgbages hereof as a tenant (jointly and
severally, " Tenant).

WITNESSETH:

WHEREAS , pursuant to the terms of that certain AmendedRestated Master
Lease Agreement (Lease No. 2), dated as of AuguXi@P, as amended by that certain
Partial Termination of and First Amendment to Amesh@nd Restated Master Lease
Agreement (Lease No. 2), dated as of Novemberd9,20at certain Partial Termination of
and Second Amendment to Amended and Restated Masise Agreement (Lease No. 2),
dated as of August 1, 2010, that certain Third Admeent to Amended and Restated Master
Lease Agreement (Lease No. 2), dated as of Jun202Q, that certain Fourth Amendment
to Amended and Restated Master Lease Agreemergdlda. 2), dated as of July 22,
2011, that certain Fifth Amendment to Amended apdt&ed Master Lease Agreement
(Lease No. 2), dated as of August 31, 2012 , thaam Partial Termination of and Sixth
Amendment to Amended and Restated Master LeaseeAgnat (Lease No. 2), dated as of
September 19, 2013, and that certain Partial Textioin of and Seventh Amendment to
Amended and Restated Master Lease Agreement (INeas®), dated as of June 1, 2014 (as
so amended, " Amended Lease Nd),2.andlord leases to Tenant, and Tenant leases fr
Landlord, the Leased Property (this and other aépéd terms used but not otherwise
defined herein having the meanings given such tammsnended Lease No. 2), all as more
particularly descr ibed in Amended Lease No. 2;

WHEREAS , SPTIHS Properties Trust and Five Star Qualityeday, LLC have
agreed to sell the Property formerly known as RaBilace and having any address at
20937 Kane Avenue, Pacific Junction, lowa (the €ifRaJunction Property ) ; and

WHEREAS, in connecti on with the sale of the Pacific Junctivoperty , Landlord
and Tenant wish to amend Amended Lease No. 2nariate Amended Lease No . 2 with
respect to the Pacific Junction Property effectisef the date hereof ;

NOW, THEREFORE , in consideration of the mutual covenants heremtained
and other good and valuable consideration, the ahuéeeipt and legal sufficiency of
which are hereby acknowledged, Landlord and Tehardgby agree that, effective as of the
date hereof , Amended Lease No. 2 is hereby amessiéadlows:

1. Partial Termination of LeaseAmended Lease No. 2 is terminated
with respect to the Pacific Junction Property aeither Landlord nor Tenant shall
have any further rights or liabilities thereun dath respect to the Pacific Junction
Property from
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and after the date hereof , except for those righttsliabilities which by their terms
survive the termination of Amended Lease No. 2.

2. Minimum Rent The defined term "Minimum Rent" set forth in
Section 1.67 of Amended Lease No. 2 is deletetsiantirety and replaced with the
following:

"Minimum Rent" shall mean the sum of Sixty-Thredlign Three Hundred
Eighty-Three Thousand Seven Hundred Six and 11iAs0Dbllars
($63,383,706.11) per annum.

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

4. Exhibit A. Exhibit A to Amended Lease No. 2 is amended by
deleting Exhibit A-19 attache d thereto in its sty and replacing it with
"Intentionally Deleted."

5. Ratification. As amended hereby, Amended Lease No. 2 isgat#nd
confirmed.

[Remainder of page intentionally left blank; <atpre pages follow]
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IN WITNESS WHEREOF , the parties have caused this Amendment to be duly
executed as a sealed instrument as of the datalbose written.

LANDLORD:
SPTIHS PROPERTIES TRUST

By: /s/ David J. Hegart
David J. Hegart
President

SPTMNR PROPERTIES TRUST

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

SNH/LTA PROPERTIES GA LLC

By: /s/ David J. Hegart
David J. Hegart
President

SNH/LTA PROPERTIES TRUST

By: /s/ David J. Hegart
David J. Hegart
President

O.F.C. CORPORATION

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

SNH CHS PROPERTIES TRUST

By: /s/ David J. Hegart
David J. Hegart
President

CCC OF KENTUCKY TRUST

By: /s/ David J. Hegart
David J. Hegart
President
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LEISURE PARK VENTURE LIMITED
PARTNERSHIP

By: CCC Leisure Park Corporatio

its General Partne

By: /s/ David J. Hegart

David J. Hegart
President

CCDE SENIOR LIVING LLC

By: /s/ David J. Hegart

David J. Hegart
Presiden

CCOP SENIOR LIVING LLC

By: /s/ David J. Hegart

David J. Hegart
President

CCC PUEBLO NORTE TRUST

By: /s/ David J. Hegart

David J. Hegart
President

CCC RETIREMENT COMMUNITIES II, L.P.

By: Crestline Ventures LLC

its General Partne

By: /s/ David J. Hegart

David J. Hegart
President

CCC INVESTMENTS |, L.L.C.

By: /s/ David J. Hegart

David J. Hegart
Presiden
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CCC FINANCING | TRUST

By: /s/ David J. Hegart

David J. Hegart
President

CCC FINANCING LIMITED, L.P.

By: CCC Retirement Trus

its General Partne

By: /s/ David J. Hegart

David J. Hegart
President

SNH SOMERFORD PROPERTIES TRUST

By: /s/ David J. Hegart

David J. Hegart
Presiden
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TENANT:
FIVE STAR QUALITY CARE TRUST

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
Presiden

FS TENANT HOLDING COMPANY TRUST

By: /s/ Bruce J. Mackey J

Bruce J. Mackey J
President



SCHEDULE 1

PROPERTY-SPECIFIC INFORMATION

Base Gross Base Gross Revenues| Commencement | Interest
Exhibit Property Address Revenues (Dollar Amount) Rate
(Calendar Year) Date
A-1 Ashton Gables in Riverchase 2009 $2,121,622 08/01/2008 8%

2184 Parkway Lake Drive
Birmingham, AL 3524

A-2 Lakeview Estates 2009 $2,692,868 08/01/2008 8%
2634 Valleydale Road
Birmingham, AL 3524«

A-3 Forum at Pueblo Norte 2005 $11,470,312 01/11/2002 10%
7090 East Mescal Street
Scottsdale, AZ 8525

A-4 La Salette Health and 2005 $7,726,002 12/31/2001 10%
Rehabilitation Center
537 East Fulton Street
Stockton, CA 9520.

A-5 Thousand Oaks Health Care 2005 $8,087,430 12/31/2001 10%
Center

93 West Avenida de Los Arbole
Thousand Oaks, CA 913t

A-6 Skyline Ridge Nursing & 2005 $4,104,100 12/31/2001 10%
Rehabilitation Center
515 Fairview Avenue
Canon City, CO 8121

A-7 Springs Village Care Center 2005 $4,799,252 12/31/2001 10%
110 West Van Buren Street
Colorado Springs, CO 809!

A-8 Willow Tree Care Center 2005 $4,310,982 12/31/2001 10%
2050 South Main Street
Delta, CO 8141!

A-9 Cedars Healthcare Center 2005 $6,964,007 12/31/2001 10%
1599 Ingalls Street
Lakewood, CO 8021

A-10 Millcroft 2005 $11,410,121 01/11/2002 10%
255 Possum Park Road
Newark, DE 1971

A-11 Forwood Manor 2005 $13,446,434 01/11/2002 10%
1912 Marsh Road
Wilmington, DE 1981(

A-12 Foulk Manor South 2005 $4,430,251 01/11/2002 10%
407 Foulk Road
Wilmington, DE 1980:

A-13 Shipley Manor 2005 $9,333,057 01/11/2002 10%
2723 Shipley Road
Wilmington, DE 1981(

A-14 Forum at Deer Creek 2005 $12,323,581 01/11/2002 10%
3001 Deer Creek
Country Club Blvd.
Deerfield Beach, FL 3344

A-15 Springwood Court 2005 $2,577,612 01/11/2002 10%
12780 Kenwood Lane
Fort Myers, FL 3390°

A-16 Fountainview 2005 $7,920,202 01/11/2002 10%
111 Executive Center Drive
West Palm Beach, FL 334!

A-17 Morningside of Athens 2006 $1,560,026 11/19/2004 9%
1291 Cedar Shoals Drive
Athens, GA 3060!




Base Gross Base Gross Revenue | Commencemeni | Interest
Exhibit Property Address Revenues (Dollar Amount) Rate
(Calendar Year) Date
A-18 Marsh View Senior Living 2007 $2,108,378 11/01/2006 8.25%
7410 Skidaway Road
Savannah, GA 314(
A-19 Intentionally deleted N/A N/A N/A N/A
A-20 West Bridge Care & 2005 $3,157,928 12/31/2001 10%
Rehabilitation
1015 West Summit Street
Winterset, IA 5027:
A-21 Meadowood Retirement 2009 $12,061,814 11/01/2008 8%
Community
2455 Tamarack Trail
Bloomington, IN 4740t
A-22 Woodhaven Care Center 2005 $2,704,674 12/31/2001 10%
510 West 7" Street
Ellinwood, KS 6752¢
A-23 Lafayette at Country Place 2005 $4,928,052 01/11/2002 10%
690 Mason Headley Road
Lexington, KY 4050«
A-24 Lexington Country Place 2005 $8,893,947 01/11/2002 10%
700 Mason Headley Road
Lexington, KY 4050/
A-25 Intentionally deleted N/A N/A N/A N/A
A-26 Intentionally deleted N/A N/A N/A N/A
A-27 HeartFields at Bowie 2005 $2,436,102 10/25/2002 10%
7600 Laurel Bowie Road
Bowie, MD 2071¢
A-28 HeartFields at Frederick 2005 $2,173,971 10/25/2002 10%
1820 Latham Drive
Frederick, MD 2170:
A-29 Intentionally deleted N/A N/A N/A N/A
A-30 Intentionally deleted N/A N/A N/A N/A
A-31 Morys Haven 2005 $2,440,714 12/31/2001 10%
1112 15" Street
Columbus, NE 6860
A-32 Intentionally deleted N/A N/A N/A N/A
A-33 Wedgewood Care Center 2005 $4,000,565 12/31/2001 10%
800 Stoeger Drive
Grand Island, NE 688C
A-34 Intentionally deleted N/A N/A N/A N/A
A-35 Crestview Healthcare Center 2005 $2,284,407 12/31/2001 10%
1100 West First Street
Milford, NE 68405
A-36 Utica Community Care Center 2005 $1,950,325 12/31/2001 10%
1350 Centennial Avenue
Utica, NE 6845¢
A-37 Leisure Park 2005 $14,273,446 01/07/2002 10%
1400 Route 70
Lakewood, NJ 0870
A-38 Franciscan Manor 2006 $4,151,818 10/31/2005 9%

71 Darlington Road
Patterson Township
Beaver Falls, PA 1501




Exhibit

Property Address

Base Gross
Revenues
(Calendar Year)

Base Gross Revenue
(Dollar Amount)

Commencement

Date

Interest
Rate

A-39

Mount Vernon of Elizabeth
145 Broadlawn Drive
Elizabeth, PA 1503

2006

$2,332,574

10/31/2005

9%

A-40

Overlook Green
5250 Meadowgreen Drive
Whitehall, PA 1523t

2006

$3,878,300

10/31/2005

9%

A-41

Myrtle Beach Manor
9547 Highway 17 North
Myrtle Beach, SC 2957

2005

$6,138,714

01/11/2002

10%

A-42

Morningside of Anderson
1304 McLees Road
Anderson, SC 2962

2006

$1,381,775

11/19/2004

9%

A-43

Heritage Place at Boerne
120 Crosspoint Drive
Boerne, TX 78001

2009

$1,469,683

02/07/2008

8%

A-44

Forum at Park Lane
7831 Park Lane
Dallas, TX 7522¢

2005

$13,620,931

01/11/2002

10%

A-45

Heritage Place at Fredericksburg
96 Frederick Road
Fredericksburg, TX 7862

2009

$1,386,771

02/07/2008

8%

A-46

Intentionally deleted

N/A

N/A

N/A

N/A

A-47

Intentionally deleted

N/A

N/A

N/A

N/A

A-48

ManorPointe - Oak Creek
Independent Senior Apartme

nts and Meadowmere
- Mitchell Manor - Oak Creek
700 East Stonegate Drive and
701 East Puetz Road

Oak Creek, WI 5315

2009

$4,189,440

01/04/2008

8%

A-49

River Hills West Healthcare
Center

321 Riverside Drive
Pewaukee, WI 5307

2005

$9,211,765

12/31/2001

10%

A-50

The Virginia Health &
Rehabilitation Center
1451 Cleveland Avenue
Waukesha, WI 5318

2005

$6,128,045

12/31/2001

10%

A-51

Reserve at Greenbri
1005 Elysian Place
Chesapeake, Virgini

2012

$2,508,269

06/20/2011

7.5%

A-52

Palms at St. Lucie We
501 N.W. Cashmere Boulevard
Port St. Lucie, Florid:

2012

$2,903,642

07/22/2011

7.5%

A-53

Forum at Desert Harb«
13840 North Desert Harbor Drive
Peoria, AZ 8538:

2005

$9,830,918

01/11/2002

10.0%

A-54

Forum at Tucso
2500 North Rosemont Bivd.
Tucson, AZ 8571

2005

$13,258,998

01/11/2002

10.0%

A-55

Park Summit at Coral Sprin
8500 Royal Paim Blvd.
Coral Springs, FL 3306

2005

$11,229,677

01/11/2002

10.0%

A-56

Gables at Winchest
299 Cambridge Street
Winchester, MA 01891

2005

$6,937,852

01/11/2002

10.0%

A-57

Forum at Memorial Wood
777 North Post Oak Road
Houston, TX 7702«

2005

$19,734,400

01/11/2002

10.0%




Exhibit 12.1

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

Six Months
Ended
June 30, Year Ended December 31,
2015 201 4 2013 2012 2011 2010

Earnings:
| ncome from continuinoperations
(including gains on sales of
properties, if any) before income
tax expense and equity in earnings

(losses'of an investe: $ 77,272 $162,141 $183,997 $131,882 $148,128 $116,373
Fixed charge 73,848 135,114 117,819 117,24C 98,262 80,017
Adjusted earning $151,12C $297,255 $301,81€ $249,122 $246,39C $196,39C

Fixed charges
Interest expens $ 73,848 $135,114 $117,81¢ $117,24C $ 98,262 $ 80,017

Ratio of earnings to fixe charges 2.0x 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 Forti-Q of Senior Housing Properties Trust;

Based on my knowledge, this report does notaiom@iny untrue statement of a material fact or emit
state a material fact necessary to make the statemeade, in light of the circumstances under which
such statements were made, not misleading witleot$p the period covered by this report;

Based on my knowledge, the financial statemeamis,other financial information included in théport,
fairly present in all material respects the finahcondition, results of operations and cash floithe
registrant as of, and for, the periods presenteédignreport;

The registrant ’ s other certifying officer (9nd | are responsible for establishing and mauimtg
disclosure controls and procedures (as defineckah&hge Act Rules 13a-15 (e) and 15d-15(e)) and
internal control over financial reporting (as definin Exchange Act Rules 13a-15 (f) and 15d))15(
for the registrant and have:

a)

b)

d)

Designed such disclosure controls and procedareswused such disclosure controls and
procedures to be designed under our supervisi@ngare that material information relating to
the registrant, including its consolidated subsid& is made known to us by others within those
entities, particularly during the period in whidfig report is being prepared;

Designed such internal control over financigloiting, or caused such internal control over
financial reporting to be designed under our sup&m, to provide reasonable assurance
regarding the reliability of financial reportingdithe preparation of financial statements for
external purposes in accordance with generallymedeaccounting principles;

Evaluated the effectiveness of the registrandlisclosure controls and procedures and
presented in this report our conclusions aboueffextiveness of the disclosure controls and
procedures, as of the end of the period coverdtiibyeport based on such evaluation; and

Disclosed in this report any change in the tegid ' s internal control over financial reporting
that occurred during the registrant ' s most refisntl quarter (the registrant ’ s fourth fiscal
quarter in the case of an annual report) that retenally affected, or is reasonably likely to
materially affect, the registrant ’ s internal aohbver financial reporting; and

The registrant ' s other certifying officer (9nd | have disclosed, based on our most recehtigion
of internal control over financial reporting, taethegistrant ’ s auditors and the audit committethe
registrant ' s board of directors (or persons penfog the equivalent functions):

a)

b)

All significant deficiencies and material weakses in the design or operation of internal
control over financial reporting which are reasdpdikely to adversely affect the registrant ' s
ability to record, process, summarize and repaérfcial information; and

Any fraud, whether or not material, that invawveanagement or other employees who have a
significant role in the registrant ’ s internal ¢éah over financial reporting.

August 6, 2015 /sl Barry M. Portnoy

Barry M. Portnoy
Managing Truste



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 Forti-Q of Senior Housing Properties Trust;

Based on my knowledge, this report does notaiom@iny untrue statement of a material fact or emit
state a material fact necessary to make the statemeade, in light of the circumstances under which
such statements were made, not misleading witleot$p the period covered by this report;

Based on my knowledge, the financial statemeamis,other financial information included in théport,
fairly present in all material respects the finahcondition, results of operations and cash floithe
registrant as of, and for, the periods presenteédignreport;

The registrant ’ s other certifying officer (9nd | are responsible for establishing and mauimtg
disclosure controls and procedures (as defineckah&hge Act Rules 13a-15 (e) and 15d-15(e)) and
internal control over financial reporting (as definin Exchange Act Rules 13a-15 (f) and 15d))15(
for the registrant and have:

a)

b)

d)

Designed such disclosure controls and procedareswused such disclosure controls and
procedures to be designed under our supervisi@ngare that material information relating to
the registrant, including its consolidated subsid& is made known to us by others within those
entities, particularly during the period in whidfig report is being prepared;

Designed such internal control over financigloiting, or caused such internal control over
financial reporting to be designed under our sup&m, to provide reasonable assurance
regarding the reliability of financial reportingdithe preparation of financial statements for
external purposes in accordance with generallymedeaccounting principles;

Evaluated the effectiveness of the registrandlisclosure controls and procedures and
presented in this report our conclusions aboueffextiveness of the disclosure controls and
procedures, as of the end of the period coverdtiibyeport based on such evaluation; and

Disclosed in this report any change in the tegid ' s internal control over financial reporting
that occurred during the registrant ' s most refisntl quarter (the registrant ’ s fourth fiscal
quarter in the case of an annual report) that retenally affected, or is reasonably likely to
materially affect, the registrant ’ s internal aohbver financial reporting; and

The registrant ' s other certifying officer (9nd | have disclosed, based on our most recehtigion
of internal control over financial reporting, taethegistrant ’ s auditors and the audit committethe
registrant ' s board of directors (or persons penfog the equivalent functions):

a)

b)

All significant deficiencies and material weakses in the design or operation of internal
control over financial reporting which are reasdpdikely to adversely affect the registrant ' s
ability to record, process, summarize and repaérfcial information; and

Any fraud, whether or not material, that invawveanagement or other employees who have a
significant role in the registrant ’ s internal ¢éah over financial reporting.

August 6, 2015 /s/ Adam D. Portno'

Adam D. Portnoy
Managing Truste



Exhibit 31.3

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

I, David J. Hegarty, certify that:

1.

2.

Date:

| have reviewed this Quarterly Report on ForrQLOf Senior Housing Properties Trust;

Based on my knowledge, this report does notaiom@iny untrue statement of a material fact or emit
state a material fact necessary to make the statemeade, in light of the circumstances under which
such statements were made, not misleading witleot$p the period covered by this report;

Based on my knowledge, the financial statemeamis,other financial information included in théport,
fairly present in all material respects the finahcondition, results of operations and cash floithe
registrant as of, and for, the periods presenteédignreport;

The registrant ’ s other certifying officer(sjdal are responsible for establishing and maintgini
disclosure controls and procedures (as definecah&nge Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and 15d-15¢f)) f
the registrant and have:

a)

b)

d)

Designed such disclosure controls and procedareswused such disclosure controls and
procedures to be designed under our supervisi@ngare that material information relating to
the registrant, including its consolidated subsid& is made known to us by others within those
entities, particularly during the period in whidfig report is being prepared;

Designed such internal control over financigloiting, or caused such internal control over
financial reporting to be designed under our sup&m, to provide reasonable assurance
regarding the reliability of financial reportingdithe preparation of financial statements for
external purposes in accordance with generallymedeaccounting principles;

Evaluated the effectiveness of the registrandlisclosure controls and procedures and
presented in this report our conclusions aboueffextiveness of the disclosure controls and
procedures, as of the end of the period coverdtiibyeport based on such evaluation; and

Disclosed in this report any change in the tegid ' s internal control over financial reporting
that occurred during the registrant ' s most refisntl quarter (the registrant ’ s fourth fiscal
quarter in the case of an annual report) that retenally affected, or is reasonably likely to
materially affect, the registrant ’ s internal aohbver financial reporting; and

The registrant ’ s other certifying officer(sjdal have disclosed, based on our most recent atatuof
internal control over financial reporting, to tlegistrant ’ s auditors and the audit committeehef t
registrant ' s board of directors (or persons penfog the equivalent functions):

a)

b)

All significant deficiencies and material weakses in the design or operation of internal
control over financial reporting which are reasdpdikely to adversely affect the registrant ' s
ability to record, process, summarize and repaérfcial information; and

Any fraud, whether or not material, that invawveanagement or other employees who have a
significant role in the registrant ’ s internal ¢éah over financial reporting.

August 6, 2015 /s/ David J. Hegart

David J. Hegart
President and Chief Operating Offic



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 Forti-Q of Senior Housing Properties Trust;

Based on my knowledge, this report does notaiom@iny untrue statement of a material fact or emit
state a material fact necessary to make the statemeade, in light of the circumstances under which
such statements were made, not misleading witleot$p the period covered by this report;

Based on my knowledge, the financial statemeamis,other financial information included in théport,
fairly present in all material respects the finahcondition, results of operations and cash floithe
registrant as of, and for, the periods presenteédignreport;

The registrant ’ s other certifying officer (9nd | are responsible for establishing and mauimtg
disclosure controls and procedures (as defineckah&hge Act Rules 13a-15 (e) and 15d-15(e)) and
internal control over financial reporting (as definin Exchange Act Rules 13a-15 (f) and 15d))15(
for the registrant and have:

a)

b)

d)

Designed such disclosure controls and procedareswused such disclosure controls and
procedures to be designed under our supervisi@ngare that material information relating to
the registrant, including its consolidated subsid& is made known to us by others within those
entities, particularly during the period in whidfig report is being prepared;

Designed such internal control over financigloiting, or caused such internal control over
financial reporting to be designed under our sup&m, to provide reasonable assurance
regarding the reliability of financial reportingdithe preparation of financial statements for
external purposes in accordance with generallymedeaccounting principles;

Evaluated the effectiveness of the registrandlisclosure controls and procedures and
presented in this report our conclusions aboueffextiveness of the disclosure controls and
procedures, as of the end of the period coverdtiibyeport based on such evaluation; and

Disclosed in this report any change in the tegid ' s internal control over financial reporting
that occurred during the registrant ' s most refisntl quarter (the registrant ’ s fourth fiscal
quarter in the case of an annual report) that retenally affected, or is reasonably likely to
materially affect, the registrant ’ s internal aohbver financial reporting; and

The registrant ' s other certifying officer (9nd | have disclosed, based on our most recehtigion
of internal control over financial reporting, taethegistrant ’ s auditors and the audit committethe
registrant ' s board of directors (or persons penfog the equivalent functions):

a)

b)

All significant deficiencies and material weakses in the design or operation of internal
control over financial reporting which are reasdpdikely to adversely affect the registrant ' s
ability to record, process, summarize and repaérfcial information; and

Any fraud, whether or not material, that invawveanagement or other employees who have a
significant role in the registrant ’ s internal ¢éah over financial reporting.

August6 , 2015 /s/ Richard A. Doyle

Richard A. Doyle
Treasurer and Chief Financial Offic



Exhibit 32.1

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

In connection with the filing by Senior Housing Pesties Trust (the “ Company ") of the Quarterly
Report on Form 10-Q for the period ended JungZ8 5 (the “ Report "), each of the undersigheteby
certifies, to the best of his knowledge:

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

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

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

Barry M. Portnoy David J. Hegart

Managing Truste President and Chief Operating Offic
/sl Adam D. Portho /sl Richard A. Doyle

Adam D. Portnoy Richard A. Doyle

Managing Truste Treasurer and Chief Financial Offic

Date: August 6, 2015



