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WARNING CONCERNING FORWARD LOOKING STATEMENTS

THIS ANNUAL REPORT ON FORM 16-K CONTAINS STATEMENTS THAT CONSTITUTE FORWARD LOOWG STATEMENTS

WITHIN THE MEANING OF THE PRIVATE SECURITIES LITIGAION REFORM ACT OF 1995 AND OTHER SECURITIES LAWSALSO,
WHENEVER WE USE WORDS SUCH AS “BELIEVE ", “BEXXCT”, “ANTICIPATE”, “INTEND"”, “PLAN", “ESTIMATE” OR
SIMILAR EXPRESSIONS, WE ARE MAKING FORWARD LOOKINGTATEMENTS. THESE FORWARD LOOKING STATEMENTS ARE
BASED UPON OUR PRESENT INTENT, BELIEFS OR EXPECTANS, BUT FORWARD LOOKING STATEMENTS ARE NOT
GUARANTEED TO OCCUR AND MAY NOT OCCUR. FORWARD LOOKG STATEMENTS IN THIS REPORT RELATE TO VARIOUS
ASPECTS OF OUR BUSINESS, INCLUDING:

« OUR HOTEL MANAGERS’ OR TENANTS’ ABILITIES TO PAY THE CONTRACTUAL AMOUNTS OF RETURNS OR RENTS
DUE TO US,

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

« OURINTENT TO MAKE IMPROVEMENTS TO CERTAIN OF OURAROPERTIES AND THE SUCCESS OF OUR HOTEL
RENOVATION PROGRAM,

« OUR ABILITY TO MAKE ACQUISITIONS OF PROPERTIES ANIDTHER INVESTMENTS,

« OURABILITY TO RETAIN QUALIFIED MANAGERS AND TENANTS FOR OUR HOTELS AND TRAVEL CENTERS ON
SATISFACTORY TERMS

« OURABILITY TO RAISE EQUITY OR DEBT CAPITAL,

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

« OUR POLICIES AND PLANS REGARDING INVESTMENTS AND RIANCINGS,

« THE ABILITY OF TRAVELCENTERS OF AMERICA LLC, OR TATO PAY CURRENT AND DEFERRED RENT AMOUNTS
DUE TO US,

« OUR TAX STATUS AS A REAL ESTATE INVESTMENT TRUST, BREIT,

« OUR EXPECTATION THAT WE WILL BENEFIT FINANCIALLY BY PARTICIPATING IN AFFILIATES INSURANCE
COMPANY, OR AIC, WITH REIT MANAGEMENT & RESEARCH LIC , OR RMR, AND COMPANIES TO WHICH RMR
PROVIDES MANAGEMENT SERVICES, ANL

« OTHER MATTERS.
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OUR ACTUAL RESULTS MAY DIFFER MATERIALLY FROM THOSECONTAINED IN OR IMPLIED BY OUR FORWARD
LOOKING STATEMENTS AS A RESULT OF VARIOUS FACTOREACTORS THAT COULD HAVE A MATERIAL ADVERSE EFFECT ®
OUR FORWARD LOOKING STATEMENTS AND UPON OUR BUSINEBSRESULTS OF OPERATIONS, FINANCIAL CONDITION, FUND
FROM OPERATIONS, OR FFO, NORMALIZED FUNDS FROM OPBRRTIONS, OR N ORMALIZED FFO , CASH FLOWS, LIQUIDN AND
PROSPECTS INCLUDE, BUT ARE NOT LIMITED TO:

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

COMPETITION WITHIN THE REAL ESTATE INDUSTRY, PARTIOLARLY IN THOSE MARKETS IN WHICH OUR
PROPERTIES ARE LOCATEL

COMPLIANCE WITH, AND CHANGES TO, FEDERAL, STATE ANIDOCAL LAWS AND REGULATIONS AFFECTING THE
REAL ESTATE, HOTEL, TRANSPORTATION AND TRAVEL CENTR INDUSTRIES, ACCOUNTING RULES, TAX LAWS
AND SIMILAR MATTERS,

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

ACTS OF TERRORISM, OUTBREAKS OF SO CALLED PANDEMIG3R OTHER MANMADE OR NATURAL DISASTERS
BEYOND OUR CONTROL, ANC

ACTUAL AND POTENTIAL CONFLICTS OF INTEREST WITH OURMANAGING TRUSTEES, TA, SONESTA
INTERNATIONAL HOTELS CORPORATION, OR SONESTA, RMRJIC AND THEIR RELATED PERSONS AND ENTITIES

FOR EXAMPLE:

OUR ABILITY TO MAKE PAYMENTS OF PRINCIPAL AND INTEREST ON OUR NOTES ANDTHER INDEBTEDNESS ANL
TO MAKE FUTURE DISTRIBUTIONS DEPENDS UPON A NUMBERF FACTORS, INCLUDING OUR FUTURE EARNINGS
AND THE CAPITAL COSTS WE INCUR TO MAINTAIN OUR PROERTIES . WE MAY BE UNABLE TO MAINTAIN OUR
CURRENT RATE OF DISTRIBUTIONS ON OUR COMMON AND PRERRED SHARES AND FUTURE DISTRIBUTIONS
MAY BE SUSPENDED.

THE SECURITY DEPOSITS WHICH WE HOLD ARE NOT IN SEGRBATED CASH ACCOUNTS OR OTHERWISE SEPARATE
FROM OUR OTHER ASSETS AND LIABILITIES. ACCORDINGLYWHEN WE RECORD INCOME BY REDUCING OUR
SECURITY DEPOSIT LIABILITIES, WE DO NOT RECEIVE ANYDDITIONAL CASH PAYMENT. BECAUSE WE DO NOT
RECEIVE ANY ADDITIONAL CASH PAYMENT AS WE APPLY SECRITY DEPOSITS TO COVER PAYMENT
SHORTFALLS, THE FAILURE OF OUR MANAGERS OR TENANTBO PAY MINIMUM RETURNS OR RENTS DUE TO US
MAY REDUCE OUR CASH FLOWS AND OUR ABILITY TO PAY DSTRIBUTIONS TO SHAREHOLDERS
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« WE EXPECT THAT, WHILE THE SECURITY DEPOSIT FOR OURARRIOTT NO. 234 AGREEMENT IS EXHAUSTEL
MARRIOTT INTERNATIONAL INC., OR MARRIOTT, WILL PAY US UP TO 90% OF OUR MINIMUM RETURNS UNDER A
LIMITED GUARANTY. THIS STATEMENT IMPLIES THAT MARRIOTT WILL FULFILL ITS OBLIGATION UNDER THIS
GUARANTY OR THAT FUTURE SHORTFALLS WILL NOT EXHAUSTTHE GUARANTY. HOWEVER, THIS GUARANTY IS
LIMITED IN AMOUNT AND EXPIRES ON DECEMBER 31, 201AND WE CAN PROVIDE NO ASSURANCE WITH REGARD
TO MARRIOTT'S FUTURE ACTIONS OR THE FUTURE PERFORNWCE OF OUR HOTELS TO WHICH THE MARRIOTT
LIMITED GUARANTY APPLIES OR AFTER MARRIOT”S GUARANTY EXPIRES

« WE EXPECT THAT INTERCONTINENTAL HOTELS GROUP, PLOR INTERCONTINENTAL, WILL CONTINUE TO PAY US
THE MINIMUM RETURNS INCLUDED IN OUR MANAGEMENT AGREEMENT WITH INTERCONTINENTAL AND THAT
WE WILL UTILIZE THE SECURITY DEPOSIT WE HOLD FOR AN PAYMENT SHORTFALLS. HOWEVER, THE SECURITY
DEPOSIT WE HOLD FOR INTERCONTINENTAL’'S OBLIGATIONSS FOR A LIMITED AMOUNT AND WE CAN PROVIDE
NO ASSURANCE THAT THE SECURITY DEPOSIT WILL BE ADBEQATE TO COVER FUTURE SHORTFALL!IN THE
MINIMUM RETURNS DUE TO USFROM OUR HOTELSMANAGED BY INTERCONTINENTAL ,

«  WYNDHAM HOTEL GROUP, OR WYNDHAM, HAS AGREED TO PARRLLY GUARANTEE ANNUAL MINIMUM
RETURNS PAYABLE TO US BY WYNDHAM. WYNDHAM’'S GUARANTEE IS LIMITED BY TIME TO ANNUAL MINIMUM
RETURN PAYMENTS DUE THROUGH 2020, AND AS OF DECEMBE31, 2014, IT IS LIMITED T O NET PAYMENTS FROM
WYNDHAM OF $35.7 MILLION (OF WHICH $6 . 6VILLION REMAINED AVAILABLE TO PAY US) AND IS SUBJECT TO AN
ANNUAL PAYMENT LIMIT OF $17.8 MILLION. ACCORDINGLY, THERE IS NO ASSURANCE THAT WE WILL RECEIVE
THE ANNUAL MINIMUM RETURNS DURING THE TERM OF OUR WNDHAM AGREEMENT,

« THE ANNUAL RENT DUE TO US UNDER A LEASE WITH A SUBIBIARY OF MORGANS HOTEL GROUP, OR MORGANS,
IS $7.6 MILLION, SUBJECT TO FUTURE INCREASES. WE GAPROVIDE NO ASSURANCE THAT MORGANS WILL
FULFILL ITS OBLIGATIONS UNDER THIS LEASE OR WITH REARD TO THE FUTURE PERFORMANCE OF THE HOTEL
WE LEASE TO MORGANS

« WE HAVE RECENTLY RENOVATED CERTAIN HOTELS AND ARE ORRENTLY RENOVATING ADDITIONAL HOTELS.
AS OF DECEMBER 31, 20 14, WE EXPECT TO FUND $36MILLION OF RENOVATIONS AND OTHER CAPITAL
IMPROVEMENT COSTS IN 2015. THE COST OF CAPITARBJECTS ASSOCIATED WITH SUCH RENOVATIONS
MAY BE GREATER THAN WE NOW ANTICIPATE. WHILE THE CARITAL PROJECTS WILL CAUSE OUR CONTRACTUAL
MINIMUM RETURNS TO INCREASE, THE HOTELS' OPERATIN®ESULTS MAY NOT INCREASE OR MAY NOT
INCREASE TO THE EXTENT THAT THE MINIMUM RETURNS INREASE. ACCORDINGLY, COVERAGE OF OUR
MINIMUM RETURNS AT THESE HOTELS MAY REMAIN DEPRESSE FOR AN EXTENDED PERIOD

« WE HAVE NO GUARANTEE OR SECURITY DEPOSIT FOR THE MIMUM RETURNS DUE TO US FROM SONESTA OR
UNDER OUR MARRIOTT NO. 1 AGREEMENT. ACCORDINGLY, THFUTURE RETURNS WE RECEIVE FROM HOTELS
MANAGED BY SONESTA OR MANAGED BY MARRIOTT UNDER OURMARRIOTT NO. 1 AGREEMENT ARE ENTIRELY
DEPENDENT UPON THE AVAILABLE HOTEL CASH FLOW AFTERAYMENT OF OPERATING EXPENSES OF THOSE
HOTELS,
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OTHER SECURITY DEPOSITS AND GUARANTEES REFERENCEIEREIN ARE ALSO LIMITED IN DURATION AND
AMOUNT AND GUARANTEES ARE SUBJECT TO THE GUARANTOF ABILITY AND WILLINGNESS TO PAY,

HOTEL ROOM DEMAND AND TRUCKING ACTIVITY ARE OFTEN FEFLECTIONS OF THE GENERAL ECONOMIC
ACTIVITY IN THE COUNTRY. IF ECONOMIC ACTIVITY IN THE COUNTRY DECLINES, HOTEL ROOM DEMAND AND
TRUCKING ACTIVITY MAY DECLINE AND THE OPERATING RESJLTS OF OUR HOTELS AND TRAVEL CENTERS

MAY DECLINE, THE FINANCIAL RESULTS OF OUR HOTEL MAMGERS AND OUR TENANTS, INCLUDING TA,

MAY SUFFER AND THESE MANAGERS AND TENANTS MAY BE UNBLE TO PAY OUR RETURNS OR RENTS. ALSO,
CONTINUED DEPRESSED OPERATING RESULTS FROM OUR PHEBHFIES FOR EXTENDED PERIODS MAY RESULT IN
THE OPERATORS OF SOME OR ALL OF OUR HOTELS AND TREY CENTERS BECOMING UNABLE OR UNWILLING T(
MEET THEIR OBLIGATIONS OR THEIR GUARANTEES AND SECRITY DEPOSITS MAY BE EXHAUSTED

SINCE ITS FORMATION, TA HAS NOT PRODUCED CONSISTENOPERATING PROFITS. IF THE CURRENT LEVEL OF
COMMERCIAL ACTIVITY IN THE COUNTRY DECLINES, IF THEPRICE OF DIESEL FUEL INCREASES

SIGNIFICANTLY, IF FUEL CONSERVATION MEASURES ARE ISREASED, IF FREIGHT BUSINESS IS DIRECTED AWAY
FROM TRUCKING, IF TA IS UNABLE TO EFFECTIVELY COMPEE OR OPERATE ITS BUSINESS OR FOR VARIOUS
OTHER REASONS, TA MAY BECOME UNABLE TO PAY CURRENAND DEFERRED RENTS DUE TO U¢

OUR ABILITY TO GROW OUR BUSINESS AND INCREASE OURIBTRIBUTIONS DEPENDS IN LARGE PART UPON OU
ABILITY TO BUY PROPERTIES THAT GENERATE RETURNS OREASE THEM FOR RENTS WHICH EXCEED OUR
OPERATING AND CAPITAL COSTS. WE MAY BE UNABLE TO IENTIFY PROPERTIES THAT WE WANT TO ACQUIRE C
TO NEGOTIATE ACCEPTABLE PURCHASE PRICES, ACQUISITNFINANCING, MANAGEMENT CONTRACTS OR LEASE
TERMS FOR NEW PROPERTIE!

CONTINGENCIES IN OURFACQUISITION AND SALE AGREEMENTS, MAY CAUSE OURPENDINGACQUISITION SOR
SALES NOT TO OCCUR OR TO BDELAYED OR THE TERMS OF SUCH TRANSACTIONTO BECHANGED ,

WE MAY BE UNABLE TO SELL PROPERTIES WE MAY CONSIDERELLING FOR NET PROCEEDS EQUAL TO AT LEAST
OUR NET BOOK VALUE OR AT ALL,

WE AND TA ARE CHALLENGING THE AMOUNT OF COMPENSATI® PAID TO US BY THE VIRGINIA DEPARTMENT OF
TRANSPORTATION, OR THE VDOT , WITH REGARD TO A TRAEL CENTER WE PREVIOUSLY OWNED AND WHICH
THE VDOT TOOK BY EMINENT DOMAIN PROCEEDINGS. THEREAN BE NO ASSURANCE CONCERNING THE
AMOUNT OF COMPENSATION PAYABLE TO US OR TA AS A RES.T OF THE TAKING OR WHAT THE FINAL
REDUCTION OF RENT PAYABLE TO US BY TA WILL BE AS RESULT OF THIS TAKING,
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A T DECEMBER 31, 2014, WE HAD $11 . 8 MILLION OF GG AND CASH EQUIVALENTS, $ 73 2 .0 MILLION AVAILABLE
UNDER OUR $750.0 MILLION UNSECURED REVOLVING CREDIFACILITY AND SECURITY DEPOSITS AND
GUARANTEES COVERING SOME OF OUR MINIMUM RETURNS ANBENTS. THESE STATEMENTS MAY IMPLY THAT
WE HAVE ABUNDANT WORKING CAPITAL AND LIQUIDITY. HOWEVER, OUR MANAGERS AND TENANTS MAY NOT
BE ABLE TO FUND MINIMUM RETURNS AND RENTS DUE TO USROM OPERATING OUR PROPERTIES OR FROM
OTHER RESOURCES; IN THE PAST AND CURRENTLY CERTAIDF OUR TENANTS AND HOTEL MANAGERS HAVE IN
FACT NOT BEEN ABLE TO PAY THE MINIMUM AMOUNTS DUE O US FROM THEIR OPERATIONS OF OUR LEASED OR
MANAGED PROPERTIES. ALSO, THE SECURITY DEPOSITS ANBJUARANTEES WE HAVE TO COVER ANY SUCH
SHORTFALLS ARE LIMITED IN AMOUNT AND DURATION, ANDANY SECURITY DEPOSITS WE APPLY FOR SUCH
SHORTFALLS DO NOT RESULT IN ADDITIONAL CASH FLOW TQJS AS WE ALREADY HOLD THOSE FUNDS.
FURTHER, OUR PROPERTIES REQUIRE, AND WE HAVE AGREHD PROVIDE, SIGNIFICANT FUNDING FOR CAPITAL
IMPROVEMENTS, RENOVATIONS AND OTHER MATTERS. ACCORNGLY, WE MAY NOT HAVE SUFFICIENT
WORKING CAPITAL OR LIQUIDITY,

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

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

ACTUAL COSTS UNDER OUR REVOLVING CREDIT FACILITY Al TERM LOAN WILL BE HIGHER THAN LIBOR PLUS
A PREMIUM BECAUSE OF OTHER FEES A ND EXPENSES ASSATED WITH OUR CREDIT FACILITY AND TERM
LOAN,

THE MAXIMUM BORROWING AVAILABILITY UNDER OUR REVOLV ING CREDIT FACILITY AND OUR TERM LOAN
MAY BE INCREASED TO UP TO $2.3 BILLION ON A COMBINB BASIS IN CERTAIN CIRCUMSTANCES ; HOWEVER,
INCREASING THE MAXIMUM BORROWING AVAILABILITY UNDER OUR REVOLVING CREDIT FACILITY AND TERM
LOAN IS SUBJECT TO OUR OBTAINING ADDITIONAL COMMITMENTS FROM LENDERS, WHICH MAY NOT OCCUF

THE MARGINS USED TO DETERMINE THE INTEREST RATE OBIUR REVOLVING CREDIT FACILITY AND TERM LOAN
AND THE FACILITY FEE WE PAY ON OUR REVOLVING CREDITFACILITY ARE BASED ON OUR CREDIT RATINGS.
FUTURE CHANGES IN OUR CREDIT RATINGS MAY CAUSE THENTEREST AND FEES WE PAY TO CHANGE

WE MAY EXTEND THE MATURITY DATE OF OUR REVOLVING CRDIT FACILITY SUBJECT TO MEETING CERTAIN
CONDITIONS AND PAYMENT OF A FEE. HOWEVER, THE APRCABLE CONDITIONS MAY NOT BE MET, AND

WE BELIEVE THAT OUR CONTINUING RELATIONSHIPS WITH RIR, TA, SONESTA, AIC, AND THEIR AFFILIATED AND
RELATED PERSONS AND ENTITIES MAY BENEFIT US AND PRODE US WITH COMPETITIVE ADVANTAGES IN
OPERATING AND GROWING OUR BUSINESS. IN FACT, THE AIANTAGES WE BELIEVE WE MAY REALIZE FROM
THESE RELATIONSHIPS MAY NOT MATERIALIZE.

THESE RESULTS COULD OCCUR DUE TO MANY DIFFERENT GIRIMSTANCES, SOME OF WHICH ARE BEYOND OUR
CONTROL, SUCH AS NATURAL DISASTERS, CHANGES IN OURENANTS ' REVENUES OR EXPENSES, CHANGES IN OUR
MANAGERS ' OR TENANTS ' FINANCIAL CONDITIONS OR THEMARKET DEMAND FOR HOTEL ROOMS OR FUEL, OR CHANGHSI
CAPITAL MARKETS OR THE ECONOMY GENERALLY.
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THE INFORMATION CONTAINED ELSEWHERE IN THIS ANNUALREPORT ON FORM 16K OR IN OUR FILINGS WITH THE
SECURITIES AND EXCHANGE COMMISSION, OR THE SEC, INODING UNDER THE CAPTION “ RISK FACTORS ", OR
INCORPORATED HEREIN OR THEREIN, IDENTIFIES OTHER RORTANT FACTORS THAT COULD CAUSE DIFFERENCES FROM

OUR FORWARD LOOKING STATEMENTS. OUR FILINGS WITH THSEC ARE AVAILABLE ON 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 UPDAE OR CHANGE ANY FORWARD LOOKING STATEMENTS
AS A RESULT OF NEW INFORMATION, FUTURE EVENTS OR GIERWISE.

STATEMENT CONCERNING LIMITED LIABILITY

THE AMENDED AND RESTATED DECLARATION OF TRUST ESTABSHING HOSPITALITY PROPERTIES TRUST, DATED
AUGUST 21, 1995, AS AMENDED AND SUPPLEMENTED, ASIHHD WITH THE STATE DEPARTMENT OF ASSESSMENTS AND
TAXATION OF MARYLAND, PROVIDES THAT NO TRUSTEE, OFIEER, SHAREHOLDER, EMPLOYEE OR AGENT OF HOSPITALITY
PROPERTIES TRUST SHALL BE HELD TO ANY PERSONAL LIABITY, JOINTLY OR SEVERALLY, FOR ANY OBLIGATION OF,OR
CLAIM AGAINST, HOSPITALITY PROPERTIES TRUST. ALL PESONS DEALING WITH HOSPITALITY PROPERTIES TRUST IANY
WAY SHALL LOOK ONLY TO THE ASSETS OF HOSPITALITY PRPERTIES TRUST FOR THE PAYMENT OF ANY SUM OR THE
PERFORMANCE OF ANY OBLIGATION.

Vi
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Item 1. Business

The Company. We are a real estate investment trust, or RElffméal in 1995 under the laws of the State of Maylaks of December 31,
2014 , we owned 291 hotels with 4 4, 10 7 roomsuites, and owned 18 4 travel centers. Our priggeaite located in 44 states in the United States,
Canada and Puerto Rico. Our principal place offassi is Two Newton Place, 255 Washington Stred 300, Newton, Massachusetts
02458-1634, and our telephone number is (617) 98389.

Our principal external growth strategy is to expandinvestments in high quality real estate usedospitality industries and enter leases
and management agreements with qualified operatioich generate returns to us that exceed our dpgrahd capital costs. Our principal internal
growth strategy is to apply asset management gtestéo aid our hotel operators in improving perfance and to participate through additional
returns and percentage rents in increases in #¥@tpg income of our managed hotel propertiesiacregases in total sales at our leased hotels and
travel centers, respectively.

Because of our diverse portfolio of properties,are well positioned to work with our managers oategies to maximize revenues and
control costs. The breadth of our portfolio and @lationships with many leading brands enable® tenchmark similar hotels and identify best
practices that can be implemented at our propestitrsthe goal of improving hotel profitability. @ asset management team also works closely
with our managers to ensure our hotels are welhtagied and that capital investments are well gdrend executed efficiently in order to
maximize the long term value of our properties.

Our investment, financing and disposition policesl business strategies are established by oudBédrustees and may be changed by
our Board of Trustees at any time without sharedroégbproval.

HOTEL PROPERTIES

As of December 31, 2014 , our hotels were operase@ourtyard by Marrioft , Candlewood Suites , &asce Inn by Marriott , Royal
Sonestd , Sonesta , Staybridge Siites , Hyatt P|&8enesta ES Suités , Wyndham Grand , Wyndhatel$& Resort§ , Crowne Plaza
Hotels & Resort§ , InterContinental Hotels & Res®, Marriott Hotels and Resofts , the Clift HdteRadissor? Hotels & Resorts, TownePlace
Suites by Marriotf , Hawthorn Suités , Country I@Suites by Carlsofi , Holiday Inn Hotels & ResdrtSpringHill Suites by Marrioft , and
Park Plazd Hotels & Resorts. In the hotel desomgtiwhich follow in this section we report our ggd@svestments, after impairment writedowns but
before depreciation and before investments funge@&erves created from operating results whictewet funded separately by us. Our hotels are
typically located in urban or high density suburkb@eations near major urban centers and are géyérsnded to be in locations convenient for
business travelers.

Courtyard by Marriott ®hotels are designed to attract both business adetravelers. Our Courtyard by Marribtt hotedetain
between 108 and 296 guest rooms. Most Courtyafddyiott ® hotels are situated on well landscapedigds and typically are built with a
courtyard containing a patio, pool and socializimga that may be enclosed depending upon locatitmCourtyard by Marrioft brand has evolved
to include upgraded public space, technology andfoed & beverage offerings through the Bistro au@yard® .  These hotels generally have a
market offering 24 hour snacks & beverages, auestd and lounge offering meal service, grab andagd Starbuck® coffee, meeting rooms,
business services, a fitness center and guestriaufite guest rooms are similar in size and fuiinghto guest rooms in full service Marridtt hotels
with plush bedding, stylish bathrooms and a flexivbrkspace area. Each guest room also offerhigbespeed wireless internet access. In addition,
many of the same amenities as would be availatigliservice Marriotf® hotels are available in Coyard by Marriott® hotels, except room service
may not be available and meeting and function roaradimited in size and number. According to Mattrinternational, Inc., or Marriott, as of
December 2014 , 988 Courtyard by Marrfott hotedse open and operating worldwide. We have inve$8619 million in 71 Courtyard by
Marriott ® hotels with a total of 10,265 rooms.
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Candlewood Suites’ hotels are mid-priced extended stay hotels which offer studio amel bedroom suites. The hotels are designed for

corporate, industrial and government markets appg#d travelers involved in longterm engagements such as temporary work assignments

projects, training programs or government busin®@ss.Candlewood Suités contain between 81 and @iféss Each Candlewood Suifes suite
contains a fully equipped kitchen, a combinatioimlyj and work space and a sleeping area. The kitghgcally includes a full size microwave, full
size refrigerator, stove, dishwasher and coffeeandkhe living area generally contains a convestiiifa or recliner. The work area includes a
large desk and executive chair and free high spémdess internet access. Other amenities genestilyed at each Candlewood Suites hotel
include a fitness center, complimentary guest lapfatilities , a Lending Locketr that stores comnguest amenities, an outdoor grilling area and
the Candlewood Cupboatd where guests can purcighserleals, snacks and other refreshments 24 faodiay. According to InterContinental
Hotels Group, plc, or InterContinental, the ownkthe Candlewood Suités brand, as of December@®4 2 32 2 Candlewood Suites hotels were
open and operating worldwide. We have invested@58illion in 61 Candlewood Suités hotels with tataf 7,55 3 suites.

Residence Inn by Marriott “hotels are designed to provide business and leisarelers with all the comforts of home while on
long - term trips. Our Residence Inn by Marribtt hotedsdn between 102 and 231 studio and one bedroorwaridedroom suites. Many
Residence Inn by Marriott hotels are designed sigeatial style buildings with landscaped walkway@Jrtyards and recreational areas. Residence
Inn by Marriott® hotels do not have restaurants; ésv, each hotel has a 24 hour market and alsosatfgrocery delivery service . All offer a
complimentary breakfast and a complimentary evehwgpitality hour. In addition, each suite contarfsily equipped kitchen and many have
fireplaces. Each guest room also offers free higed wireless internet access. Most Residenceyiidbriott® hotels also have swimming pools,
barbeque areas, exercise rooms, business censytaCourt and guest laundry. According to Matyias of December 201 4, 675 Residence
Inn by Marriott® hotels were open and operating dwitle. We have invested $53 7 million in 35 Resaelnn by Marriotf hotels with a total of
4,488 suites.

Royal Sonestd and Sonesta hotedéfer full service accommodations to business aiglte travelers. Each hotel and its operatiorcéfl
the destination of the property, offering guestsmigue, local experience from location to locatiBoyal Sonestad hotels are luxury hotels located in
major cities and offer luxury amenities and sersiceupled with signature restaurant and loungesafnestd hotels are upscale hotels that are
typically located in urban and resort locationsdffg meeting facilities and restaurants. Our R@a@iestd and Sonesta hotels contain between
195 and 485 guest rooms. Amenities consistent feeteth brands include flexible ballroom/ meetipgce ranging from 10,000 to 50,000 square
feet, business center , fitness center and coregryices, in room dining and complimentary higéesl internet. According to Sonesta International
Hotels Corporation, or Sonesta, as of Decembe?2@®14 , there are five Royal Sonesta hotels an&@restd hotels open and operating
worldwide. We have invested a total of $661 millio four Royal Sonesta hotels and in four Son®istdels with a combined total of 3, 008
rooms.

Staybridge Suites”are upscale extended stay hotels that offer retiadetyle studio and one or two bedroom suiteshigsiness,
governmental, relocation and family travelers. Staybridge Suite$ hotels contain between 92 ands@i€s. Each suite typically offers a fully

equipped kitchen, living space, welit workspace and complimentary high speed wireisssnet access. Other amenities include a “ GReaim ”
lobby that offers a free hot breakfast buffet ancia evening receptions midveek, an onsite pantry store, complimentary guesidry, fitness

center and 24 hour business center coupled withutdoor area that includes a sport court , a fatéba barbeque area. Additionally, Staybridge
Suites® hotels in the United States are pet frientllfith the various amenities, guests are encodréméeel at home and comfortable. According to
InterContinental, the owner of the Staybridge Sifiterand, as of December 31, 2014 , 205 Staybfdites® hotels were open and operating
worldwide. We have invested $32 9 million in 1@y8iridge Suite§ hotels with a total of 2,364 suites

Hyatt Place®hotels are all suite upscale hotels offering caboapitality in a well designed, high tech and eamporary environment
catering to the multitasking business traveler, as well as to familiatt Place® properties are also suitable for somjborate/executive group
meetings. Hyatt Place hotels are located in urbalmyrban and airport locations. Our Hyatt Pfaceelbatontain between 98 and 134 rooms. Hyatt
Place® suites typically include upgraded beddingetbar, granite counters, a sectional sofa, cangsitary Wi-Fi internet and a media center with

a 42 inch high definition plasma television. A siture feature of Hyatt Plaée is the Gallery, whgrests can enjoy complimentary continental
breakfast and a.m. Kitchen Skillet ™ items, as \&elaccess to the 24 hour guest kitchen that
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offers a variety of food selections for purchasdditional food and beverage options are availairieugh the Coffee to Cocktails Bar, which offers
various coffee options and a selection of beerewind cocktails, and the Gallery Market, with ebgaad go case that offers salads, sandwiches and
snacks that can be purchased and taken on thecgording to Hyatt Hotels Corporation, or Hyatt, thener of the Hyatt Place brand, as of
December 31, 2014, 216 Hyatt Pl4ce hotels weea and operating worldwide. We have invested $80in in 22 Hyatt Placé hotels with a
total of 2,724 suites.

Sonesta ES SuiteSis Sonesta ' s upscale extended stay brand thersafésidence-style suites including oversizedistaohd one and two
bedroom suites. This brand caters to both the detstay business traveler and the family orielgisdre traveler. Our Sonesta ES Suftes contain
between 93 and 150 suites. The comfortable andamasuites offer a fully equipped kitchen, flexilsiork space and complimentary high speed
internet access. Additional amenities include artess center, a common room offering complimeniteeakfast and evening social hour, 24 hour
on -site convenience store, fitness center, outdoseational court and ossite guest laundry. According to Sonesta, as oebder 31, 2014 ,
there were 17 Sonesta ES Suites hotels open andtiogein the United States. We have invested $&8llion in 1 4 Sonesta ES Suités with a
total of 1, 719 suites.

Wyndham Hotels & Resorts and Wyndham Grand” hotels are full service properties located in besiand vacation destinations. The
hotels offer all of the comfort and amenities aehguest would expect, including well appointed lguareas, guestrooms and dining options.
Business locations feature meeting space flexdn¢afge and small meetings, as well as businegeieand fithess centers. Wyndham Grand
hotels are situated in resort and urban destingtamd seek to provide a onef —a-kind experience with local flavor. Guestrooms asenfortable
and refined, dining experiences are crafted by enastefs and lounges and public areas are destgriedite guests to linger. For social and
business functions, the hotels contain flexible tingespaces, with sophisticated entertainment aesemtation capabilities. Our Wyndham branded
hotels contain between 2 1 9 to 344 rooms with betw7,500 to 2 7,000 square feet of meeting spaarding to Wyndham Hotel Group, or
Wyndham, as of December 31, 2014 , 1 95 Wyndharelslét Resort§ hotels were open and operating wadelWe have invested a total of $276
million in five Wyndham hotels and one Wyndham @t& hotel with a combined total of 1,823 rooms.

Crowne Plaza Hotels & Resortg'is InterContinental ’ s upscale brand targetedthatiusiness and leisure guest seeking upscale
accommodations at a reasonable price. Crowne Plats & Resort§ has a particular focus on smathéalium sized meeting accommodations
and related services. Our Crowne Plaza Hotels &R&5hotels contain between 304 and 613 rooms atvdelen 5,000 and 25,000 square feet of
meeting and banquet space. The Crowne Plaza HoRéEsorts® brand offers a wide variety of premiunvees and amenities, including
fully —appointed guest rooms with ample work space, a@mfiplement of business services, concierge sex\vitieing choices, quality fitness
facilities and comprehensive meeting capabilittestording to InterContinental, as of December 31142, 406 Crowne Plaza Hotels & Res6rts
hotels were open and operating worldwide. We havested $275 million in six Crowne Plaza HotelR&sorts’ hotels with a total of 2,34 7
rooms.

InterContinental Hotels & Resorts “are luxury hotels that blend consistent globaldaads with the distinctive cultural features asated
with their separate locations in an effort to detiauthentic guest experiences. Our InterContihéfttels & Resort§ hotels contain between 1 9 0
and 402 rooms. InterContinental Hotels & Resbrtgelsmffer high levels of service for business bisure guests seeking a luxury hotel
experience. Amenities include a wide range of pebkand business services in addition to restasirantktail lounges, pools, saunas, meeting space
and health/fitness centers. According to InterGuerital, as of December 31, 2014, 1 8 0 Inteni@ental Hotels & Resorts hotels were open and
operating worldwide. We have invested $21 6 millio three InterContinental Hotels & Resdtts hoteith a total of 800 rooms.

Marriott Hotels and Resorts ®is Marriott' s global flagship brand renowned fioe consistent quality of their physical appeaesnand
well trained staff. The Marriott Hotels and Resdiisand is in a state of transformation focusingriimtives in the coming years intended to appeal
to the next generation of travelers. Our Marritttels and Resorfs hotels contain between 356 @&dd®ms. The guest rooms offer luxury linens,
a “ smart workspace ", high speed internet andi kigfinition televisions. Our Marriott Hotels anégorts® hotels have between 2 0,000 to 25,000
square feet of meeting and banquet space. Ameiitiegle a wide range of personal and businesscgsrin addition to WiFi enabled lobbies, a

choice of restaurants, room service, cocktail l@spdpusiness centers, concierge floors,
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pools, and health/fitness centers. According torMtr as of December 31, 201 4, 578 Marriattéls and Resorfs hotels were open and
operating worldwide. We have invested $131 milliotwo Marriott Hotels and Resorts hotels with &at@f 748 guest rooms.

The Clift Hotel ®is a luxury hotel with 372 rooms located within theion Square district of San Francisco, CA. Thstdric hotel
originally opened in 1913 and was completely retedan 2001. This hotel is leased and operated$ypaidiary of Morgans Hotel Group, or

Morgans. The hotel features 7 , 7 00 square fegteadting space, a finalining restaurant, the iconic Redwood Room baitpads center, a business
center, and valet parking. Guest rooms featureonusiesigned furniture and luxurious bedding. Weshavested $120 million in the Clift Hot&l

Radisson® Hotels & Resortss a n upscale full service hotel brand that sebagh the business and leisure traveler. Amendtigsservices
often include Sleep Numbér beds, large desks hiigfespeed internet access, a restaurant, rooritsemd a prearrival online check in system.
Radissorf Hotels & Resorts offer a Business Clamsrihat extends upgraded amenities and servigepramium price. Our Radissén Hotels &
Resorts hotels contain between 159 and 381 guestsorl he flexible meeting facilities at our Radis8lotels & Resorts hotels range in size from
4,000 to 15,000 square feet and can accommodatgbetween 10 and 600 people. Most of our Raulisidotels & Resorts hotels also have a
lobby lounge, a swimming pool and a fithess certecording to Carlson Hotels Worldwide, or Carlstre owner of the Radiss6n Hotels &
Resorts brand, as of December 31, 2014 , 15 3 adiHotels & Resorts hotels were open and operatorifiwide. We have invested
$120 million in five Radissofi Hotels & Resorts Hetwith a total of 1,128 rooms.

TownePlace Suites by Marriott®are mid-priced extended stay hotels offering studio andartevo bedroom suites for business and

leisure travelers. Our TownePlace Suites contaiwden 94 and 141 suites. TownePlace Suites by Meficompete in the midpriced extended
stay segment of the lodging industry. Each suitellg offers a fully equipped kitchen, a bedroond aeparate living an d work areas, including the
in - room HomeOffice ™ Suite. Other amenities offengaidally include free high speed wireless interagtess, a business center, guest laundry
facilities, 24 hour staffing, complimentary breatfand coffee, late night snack and beverage offerfrom the “ In a Pinch ” market and a fitness
center and a pet friendly environment. Accordind/farriott, as of December 31, 2014, 244 Towne®uites by Marrioft were open and
operating worldwide. We have invested $110 milliori2 TownePlace Suites by Marri6tt with a totallg321 suites.

Hawthorn Suites®by Wyndham is an extended stay brand that provademmfortable atmosphere for business and leisavelers. Our
Hawthorn Suite§ have between 76 and 141 studi@aededroom suites. Each guest room offers a égjlyipped kitchen, a work space and free
high speed wireless internet access. Hawthorn Stiitetels offer a fitness center, guest laundnjifed, free hot breakfast and an evening
hospitality hour. Some locations also offer additibrecreational areas such as outdoor pools. rzgpto Wyndham, as of December 31, 2014 , 9
7 Hawthorn Suite$ were open and operating worldwide have invested $100 million in 16 Hawthornt&sfi with a total of 1,76 7 rooms.

Country Inns & Suites by Carlson®is a leading mid- market brand catering to both business and leisavel. This brand is known for
being “ like home " and for providing a comfortathiespitality experience. Our Country Inns & SubbgsCarlsorf’ hotels contain between 84 and
180 rooms. Amenities and services at these hatelsde spacious, well equipped rooms with microvgased refrigerators , a free hot, expansive
breakfast selection and complimentary high spetnet access. The meeting facilities at our Cguimins & Suites by Carlsch hotels generally
can accommodate groups of between 10 and 200 peopliexible meeting room design with audiovisaglipment. Most of our Country Inns &
Suites by Carlsofi hotels also feature a lobby wifineplace, a swimming pool, exercise facilitiessiness center services, ceiwperated laundry

service and a small restaurant and lounge. AccgrdirCarlson, as of December 31, 2014 , 47 2 Cgunirs & Suites by Carlsoh were open and
operating worldwide. We have invested $79 milliorfive Country Inns & Suites by Carlsén with a taf753 rooms.

Holiday Inn ®hotels offer business and leisure guests all theces and amenities of a full service hotel iroatemporary style at a
moderate price. Our two Holiday Ifin hotels contE®® and 264 rooms, respectively. The HolidayInrantroffers a large work desk, free high
speed internet access, a business center andnnauffee service . The meeting facilities at oulitty Inn® hotels generally can accommodate
groups of between 18 and 280
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people in a flexible meeting room design with andioal equipment and catering options. These hotpisally also offer a swimming pool, fithess

center, guest selfservice laundry, a lobby lounge, room service astiaurant. According to InterContinental, the owafehe Holiday Inrf brand,
as of December 31, 2014 , 1, 158 Holiday‘inn hotelse open and operating worldwide. We have inge$g7 million in two Holiday Infi  hotels
with a total of 454 rooms.

SpringHill Suites by Marriott “are all-suite hotels designed to attract value consciossbas and family travelers. Our two SpringHill
Suites® hotels contain 114 and 150 rooms, respégti@eiest suites can be up to 25% larger than atabotel rooms. Each suite usually has
separate sleeping, living and work areas, a miefrigerator, a microwave and coffee service. Alégt rooms offer free high speed internet. Other
amenities offered include a pull out sofa bed, domgntary daily hot breakfast buffet served in @ and bright lobby , guest laundry, a business
center, free Wi-Fi access throughout the hotel, a 24 hour marKeting snacks and beverages and a fithess centeording to Marriott, as of
December 31, 2014 , 316 SpringHill Suites by htdirf were open and operating worldwide. We havested $24 million in two SpringHill Suites
by Marriott® with a total of 264 suites.

Park Plaza® Hotels & Resortsis in the mid-priced segment of the full service hotel categargeting both business and leisure guests.
Amenities and services available at this hoteludelwell appointed guest rooms with large work sréae high speed internet access, room service
and a restaurant. The meeting facilities at ouk Péaza® Hotel & Resorts hotel is 6,000 squarededtcan accommodate groups of between 10 and
400 people in a flexible meeting room design wilidiavisual equipment. Our Park Pldza Hotels & Rissootel also has a lobby lounge, a
swimming pool and a fitness center. According tol<@m, the owner of the Park Plaza Hotels & Redmmdsid, as of December 31, 2014 , 4 8 Park
Plaza® Hotels & Resorts hotels were open and operatorldwide. We have invested $12 million in oreelPPlaze® Hotel & Resorts hotel with a
total of 209 rooms.

The following table details the chain scale andiserlevel of our hotels, as categorized by Smitéwv€l Research, as of December 31,

2014 .
Service Level
Full Select Extended
Chain Scale Service Service Stay Total
Luxury 8 — — 8
Upper Upscalr 12 — — 12
Upscale 12 95 54 161
Upper Midscale 7 — 26 33
Midscale = — 77 77
Totals 39 95 157 291

TRAVEL CENTER PROPERTIES

As of December 31, 2014 , we owned 184 travel cengdl of which we lease to TravelCenters of Aro@iliLC or its subsidiaries, or TA,
pursuant to long term leases; 144 of our travelersrare operated under the TravelCenters of Am&nc TA® brand names and 40 are operated
under the Petro Stopping Centérs , or Petro , bnanae.

Substantially all our travel centers are full seevsites located on or near an interstate highweyo#er fuel and norfuel products and
services 24 hours per day, 365 days per year.yQigal travel center includes: over 25 acres ofl lith parking for 189 tractor trailers and about
100 cars; a full service restaurant and one or moiek service restaurants which are operated umatéwnally recognized brands; a truck repair
facility and parts store; multiple diesel and gasofueling points, including diesel exhaust flaitthe diesel lanes; a travel and convenience;store
and a game room, lounge and other amenities fdegsimnal truck drivers and motorist s.

The physical layout of our travel centers variesrfproperty to property. Most of our TA brandedgandies have one building with
separate service areas, while most of our Petromdedaproperties have several separate buildingsoréing to TA 17 4 TA and 7 6 Petto sites
were open and operating in the U.S. and Canadf as o
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December 31, 2014 . We have invested $2.0 billiobdi4 TA® branded properties and $7 90 million@nRetrd® branded properties.

PRINCIPAL MANAGEMENT AGREEMENT OR LEASE FEATURES

As of December 31, 2014 , 289 of our hotels arkided in one of seven portfolio agreements; 28&lbatre leased by us to our wholly
owned taxable REIT subsidiaries, or TRSs, and nethag hotel operating companies and one hotehisel# to a hotel operating company. Two of
our hotels are not included in a portfolio agreenzerd are leased to hotel operating companies 184iowned travel centers are leased to a travel
center operating company under two portfolio age@ms The principal features of the managemeneaggats and leases for our 47 5 properties are
as follows:

« Minimum Returns or Minimum Rent. All of our agreements require our managers or ten@npay to us annual minimum returns or
minimum rent.

« Additional Returns or PercentageRent. In addition, certain of our hotel management agesgmprovide fopayment oladditional
returns to us generally based on excess cash ftewpayment of hotel operating expenses, fundirhe required property
maintenance reserve, if any, payment of our minimefarns, payment of certain management fees acelrtain instances,
replenishment of the security deposit or guarar@eetain of our lease agreements require paymegperaentage rent to us based on
increases in gross property revenues over threstmtiints

« Long Terms. Our management agreements and leases generallyritéaleéerms of 15 years or more. The weightedrage term
remaining for our agreements (weighted by our ihwest) as of December 31, 2014 is 1 5 .3 year$fowttgiving effect to any
renewal options our managers or tenants may |

« Pooled Agreements.All but two of our properties are part of a porilotombination. In all but one of our portfolio cbimations, the
manager ' s or tenant ' s obligations to us witspext to each property in a combination are sulbjectoss default with the obligations
with respect to all the other properties in the s@mwmbination. The smallest portfolio combinatinaliudes 11 hotels in which we have
invested $210 million; the largest portfolio comédilon includes 14 travel centers in which we have invested $2.0duill

« Geographic Diversification. Each portfolio combination of properties is geodpiaplly diversified.

« Strategic Locations. Our properties are located in the vicinity of majemand generators such as large suburban offike, pabar
centers, airports, medical or educational facditie major tourist attractions for hotels and ist&te highways for travel cente

« All or None Renewals. All manager or tenant renewal options for each doation of our properties may only be exercisedgorall
or none basis and not for separate propel

« Property Maintenance. Most of our hotel agreements require the depo$eoto 6% of annual gross hotel revenues into escto
fund periodic renovations. For recently built onegated hotels, this requirement may be deferred feeriod. Our travel center leases
require the tenants to maintain the leased traaaters, including structural and nestructural components.

« Security Features. Most of our management agreements or leases inchriteus terms intended to secure the payments,to u
including some or all of the following: cash setpdeposits which we receive but do not escrowpstdibation of management fees
payable to the operator to some or all of our returrent; and full or limited guarantees from thanager ’ s or tenant’ s parent
company. As of December 31, 2014 , seven of o portfolio agreements and one hotel leased tocphrty, a total of 215 hotels
and 18 4 travel centers, have minimum returns oirmim rent payable to us which are subject todull
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limited guarantees or are backed by security depoBhese properties represent 786 @f our total minimum returns and minimum ren
December 31, 2014 . We do not have any securitgsiispor guarantees for two of our seven hotelfplistagreements or one hotel we
lease to a third party, a total of 76 hotels, repn¢ing 2 1. 3 % of our total annual minimum resuand minimum rents as of December 31,
2014. Accordingly, the minimum returns we are paid urttiese agreements will depend exclusively upompéréormance of the hotel
INVESTMENT AND OPERATING POLICIES

Our investment objectives include increasing cé&sh from operations from dependable and diversecsmin order to increase per share
distributions to our shareholders. To achieve tldgectives, we seek to: maintain a strong cap#ak of shareholders ’ equity; invest in high dyali
properties operated by qualified operating companise moderate debt leverage to fund additionalsiments which increase cash flow from
operations because of positive spreads betweetostiof investment capital and investment yieltisicsure investments which generate a minimum
return and provide an opportunity to participateerating growth at our properties; when markeddions permit, refinance debt with additional
equity or long term debt; and pursue diversificatso that our cash flow from operations comes fdiverse properties and operators.

Generally, we provide capital to owners and opesatohospitality related industries who wish tgard their businesses or divest their
properties while remaining in the hospitality biesia. Many other public hospitality REITs seek totod the operations of properties in which they
invest and generally design their management agretsnor leases to capture substantially all netatipgy income from their hotels ' businesses.
Our agreements with our managers and tenants signéel with the expectation that, over their temes,operating income from our properties that
accrues to the benefit of the operator will excedsimum amounts due to us. We believe that thiedhce in operating philosophy may afford us a
competitive advantage over other hospitality RERT8nding high quality investment opportunities attractive terms and increase the dependability
of our cash flows used to pay distributions.

Our first investment in travel centers was struatiudifferently than all our other investments. Véquired an operating travel centers
business, reorganized the business to retain suiadpall of the real estate and then distribuéeinant operating company to our shareholders. We
may in the future make investments in this fastiom a manner different from our other investments

In order to benefit from potential property appaticin, we prefer to own properties rather than nraketgage investments. We may invest
in real estate joint ventures if we conclude thatmay benefit from the participation of esenturers or that the opportunity to participat¢hie
investment is contingent on the use of a joint uenstructure. We may invest in participating, canible or other types of mortgages if we conclude
that we may benefit from the cash flow or appréaiain the value of the mortgaged property. Corlskrtmortgages are similar to equity
participation because they permit lenders to eitlagticipate in increasing revenues from the prigpar convert some or all of that mortgage into
equity ownership interests. At December 31, 20&é pwned no convertible mortgages or joint venioterests.

We may not achieve some or all of our investmejgailves.

Because we are a REIT, we generally may not operatproperties. We or our tenants have enteredamangements for operation of our
properties. Under the Internal Revenue Code of 188@&mended, or the IRC, we may lease our hatelse of our TRSs if the hotel is managed by
a third party. As of December 31, 2014 , 288 of lnatels were leased to our TRSs and managed layghities. Any income realized by a TRS in
excess of the rent paid to us by the subsidiasyligect to income tax at customary corporate rédtesand if, the financial performance of the hstel
operated for the account of our TRSs improves gtfeeges may become material.

ACQUISITION POLICIES

We intend to pursue growth through the acquisitibadditional properties. Generally, we prefer twghase multiple properties in one
transaction because we believe a single managemédase agreement, cross default
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covenants and all or none renewal rights for migtgpoperties in diverse locations enhance theitccbdracteristics and the security of our
investments. In implementing our acquisition sggteve consider a range of factors relating to psegl property purchases including:

« Historical and projected cash flov

« The competitive market environment and the curoemtotential market position of each property;

« The availability of a qualified operator or lessee;

« The financial strength of the proposed operatdessee;

« The amount and type of financial support availdtten the proposed manager or lessee;

« The property s design, physical condition and age and expeetpidat expenditures that may be needed to be nuetthe toroperty

« The estimated replacement cost, capital improvemegptirements and proposed acquisition price optogerty;

« Our weighted average long term cost of capital caneg to projected return metrics on the property;

« The reputation of the particular management orgsioig, if any, with which the property is or maycbene affiliated

« The level of services and amenities offered aptioperty;

« The proposed management agreement or lease terchs; a

« The brand under which the property operates axpeeted to operat

In determining the competitive position of a pragewe examine the proximity and convenience ofgtaperty to its expected customer
base, the number and characteristics of compeptioperties within the property ' s market area #radexistence of barriers to entry within that
market, including site availability and zoning régtons. While we have historically focused on #egjuisition of upscale limited service, extended
stay and full service hotel properties and fulvsss travel centers, we consider acquisitions lise@gments of the hospitality industry. An impottan
part of our acquisition strategy is to identify asadect, or create, qualified, experienced anchfialy stable operators.

Whenever we purchase an individual property or allsmumber of properties, we typically attempt tcaage for these properties to be
added to agreements covering, and operated in oatidm with, properties we already own , but we mayalways do so .

We have no policies which specifically limit therpentage of our assets that may be invested innalividual property, in any one type of
property, in properties managed by or leased tooaeyentity, in properties managed by or leasethtaffiliated group of entities or in securities of
one or more persons .

We may invest in the securities of other personshfe purpose of exercising control or otherwisekenloans to other persons, engage in
the sale of investments, offer securities in exgledior property or repurchase or reacquire our riféesi

As stated above, our initial investment in travemter real estate was structured as the acquigifian entire company, retention of the real
estate and the creation of an operating compananteln making that acquisition, we
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generally applied the same analysis described afooreal estate we retained and would expect tergdiy do the same for any future similar type of
transaction we might consider or complete .

We have in the past considered, and may in thedwonsider, the possibility of entering into mesger strategic combinations with other
companies. A principal goal of any such transaati@y be to further diversify our revenue sourcebianrease our cash flow from operations.

DISPOSITION POLICIES

In the past, we have occasionally sold a propargxohanged properties which we own for differenaperties. We sold one hotel in April
2014 for net proceeds of $4.3 million. As of Detem31, 2014, we have one hotel with a carryingevalf $4.1 million classified as held for sale.
Although we may do so in the future, we have neesrintention to dispose of any additional projesrive presently own. We currently make
decisions to dispose of properties based on fagtohsding, but not limited to, the following:

« The property s current and expected future performal
« Potential opportunities to increase revenues aopasty values by reinvesting sale proceeds;
« The proposed sale price;
« Capital required to maintain the propel
« The strategic fit of the property with the resbof portfolio and with our plans;
« Our manage’ s or tenan’ s desire to cease operation of the property;
« The existence of alternative sources, uses or rfeedapital.
FINANCING POLICIES

Although there are no limitations in our organiaatl documents on the amount of indebtedness wenmmay, our $750 million unsecured
revolving credit facility, our unsecured term laamd our unsecured term debt and convertible notesture and its supplements contain financial
covenants which, among other things, restrict dilita to incur indebtedness and require us to t@mcertain financial ratios. W e may from time

to time re-evaluate and modify our financing policies in ligtithen current economic conditions, relative kllity and costs of debt and equity

capital, the changing values of properties, groavtti acquisition opportunities and other factorst e may increase or decrease our ratio of debt to
total capitalization.

Our Board of Trustees may determine to obtain &cepnent for our current credit facility or to seslditional capital through equity
offerings, interim or long term debt financingsretention of cash flows in excess of distributibtmshareholders, or a combination of these methods.
To the extent that our Board of Trustees decidedbtain additional debt financing, we may do s@arunsecured basis or a secured basis. We may
seek to obtain other lines of credit or to issumis&es senior to our common and/or preferredeshiancluding preferred shares of beneficial irgere
and debt securities, either of which may be coitMerinto common shares or be accompanied by wirtarpurchase common shares, or to engage
in transactions which may involve a sale or otlmmveyance of hotels to subsidiaries or to unafélieentities. We may finance acquisitions, in
whole or in part, by among other possible meansha&xging properties, issuing additional commoneshar other securities, or assuming
outstanding mortgage debt on the acquired propgeifiee may also place new mortgages on our exigtiogerties as a means of financing. T he
proceeds from any of our financings may be usgmtodistributions, to provide working capital, &finance existing indebtedness or to finance
acquisitions and expansions of existing or new eriigs.



Table of Content
OTHER INFORMATION

Manager. Our day to day operations are conducted by Reitdgament & Research LLC, or RMR. RMR originates preents
investment and divestment opportunities to our BadiTrustees and provides management and adnaitivgtiservices to us. RMR is a Delaware
limited liability company beneficially owned by BsrPortnoy and Adam Portnoy, our Managing Trust®4R has a principal place of business at

Two Newton Place, 255 Washington Street, Suite Bl@dyton, Massachusetts 02458634, and its telephone number is (617) 78890. RMR also

acts as the manager to Senior Housing Propertiedt, Tor SNH, Government Properties Income TrusGOWV, and Select Income REIT, or SIR, and
provides management and other services to othdicard private companies, including Five Star Quatare, Inc., or Five Star, TA and Sonesta.
Barry M. Portnoy is the Chairman of RMR, and iteestdirectors are Adam Portnoy, Gerard M. Martmpferly one of our Managing Trustees, and

David J. Hegarty. As of the date of this Annual 8¢pn Form 16-K, the executive officers of RMR are: Adam PortnByesident and Chief

Executive Officer; David M. Blackman, Executive ¥i€resident; Jennifer B. Clark, Executive Vice Riest and General Counsel; David J.
Hegarty, Executive Vice President and SecretarykMaKleifges, Executive Vice President; Brucévhckey Jr., Executive Vice President; John
G. Murray, Executive Vice President; Thomas M. Brien, Executive Vice President; John C. PopeogchHtiee Vice President; William J. Sheehan,
Executive Vice President; Ethan S. Bornsteini@evice President; Richard A. Doyle Jr. , Seniacd/President; Carlos R. Flores, Senior Vice
President; Jennifer F. Francis, Senior Vice Presjdeaul V. Hoagland, Senior Vice President; Mattlie Jordan, Senior Vice President, Treasurer
and Chief Financial Officer; David M. Lepore, Saniice President; Andrew J. Rebholz, Senior VicesRtent; and Mark R. Young, Senior Vice
President. Ethan S. Bornstein, Mark L. Kleifges datin G. Murray are also our executive officers. Kleifges and other executive officers of
RMR also serve as officers of other companies titvRMR provides management services.

Employees. We have no employees. Services which would ottserlve provided by employees are provided by RMRogralir
Managing Trustees and o fficers. As of February2d5 , RMR had approximately 40 O full time emgey, including a headquarters staff and
regional offices and other personnel located thihnoutjthe United States.

Competition. The hotel industry is highly competitive. Generallr hotels are located in areas that includerdibeels. Increases in the
number of hotels in a particular area could haweagerial adverse effect on the occupancy and dadn rates at our hotels located in that area.
Agreements with the operators of our hotels sonetimastrict the right of each operator and itdiafiéis for periods of time to own, build, operate,
franchise or manage other hotels of the same hwithth various specified areas around our hoteftsdés these agreements, neither the operators nor
their affiliates are usually restricted from opergtother brands of hotels in the market areasgfdd our hotels, and after such period of time, th
operators and their affiliates may also competé witr hotels by opening, managing or franchisingjtaxhal hotels under the same brand name in
direct competition with our hotels.

The travel center and truck stop industry is higtdynpetitive. Although there are in excess of 6,#80el centers and truck stops in the
U.S., we understand TA believes that large truckiiegts and long haul trucking fleets tend to pasghthe large majority of their fuel at the travel
centers and truck stops that are located at oringsastate highway exits and from TA and theig&st competitors, Pilot Flying J Inc. and Love ' s
Travel Stops & Country Stores. Long haul truck drsscan obtain fuel and nefuel products and services from a variety of sosirgecluding

regional full service travel centers and pumpey ¢nick stop chains, independently owned and opdrtick stops, some large gas stations and
trucking company terminals that provide fuel and/ises to their own trucking fleets. In additiomrdravel centers compete with other truck repair
and maintenance facilities, full service restawsamavel and convenience stores, and could fadiéi@uhl competition from state owned interstate
highway rest areas, if commercialized. The largestpetitor of our travel centers is Pilot Flyintng., which represents a majority of the market
based on fuel sales volumes. Competitive pressane Pilot Flying J Inc., especially for large trirg fleets and long haul trucking fleets, could
negatively impact TA ' s ability to pay rents dweus.

We expect to compete for property acquisition andrfcing opportunities with entities which may haubstantially greater financial
resources than us, including, without limitatiother REITS, operating companies in the hospitafidustry, banks, insurance companies, pension
plans and public and private partnerships. Thesgesnmay be able to accept more risk than wepradently manage, including risks with respect
to the creditworthiness of property operators ddeixtent of leverage used in their capital stmectBuch competition may reduce the number of
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suitable property acquisition or financing oppoities available to us or increase the bargaininggraf property owners seeking to sell or finance
their properties.

Environmental and Climate Change Matters. Under various laws, owners as well as tenantsvaamhgers of real estate may be required
to investigate and clean up or remove hazardoustautes present at or migrating from propertieg tiven, lease or manage and may be held liable
for property damage or personal injuries that tefsoin such hazardous substances. These laws>gsseus to the possibility that we may become
liable to reimburse governments or third partigsd@mages and costs they incur in connection vatardous substances. Our travel centers include
fueling areas, truck repair and maintenance fasliand tanks for the storage of petroleum prodamtisother hazardous substances, all of which
create a potential for environmental damages. Wiewed environmental surveys and other studieb@fptroperties we own prior to their purchase.
Based upon those reviews we do not believe that #r@ environmental conditions at any of our prige that have had or will have a material
adverse effect on us. Under the terms of our manageagreements and leases, our tenants and maiayeragreed to indemnify us from all
environmental liabilities arising during the teriintloe agreements. However, no assurances can ée tjigt conditions are not present at our
properties or that costs we may be required toriircthe future to remediate contamination will hatve a material adverse effect on our business or
financial condition. Moreover, our tenants and nggana may not have sufficient resources to pay enmiental liabilities.

The current political debate about climate charggriesulted in various treaties, laws and reguiatwhich are intended to limit carbon
emissions. We believe these laws being enactetbpoped may cause energy costs at our hotel avel tranter properties to increase. We do not
expect the direct impact of these increases todtenml to our results of operations, becausertbeased costs either would be the responsibility o
our tenants or managers directly or in the longent passed through and paid by customers of apepties. Although we do not believe it is likely
in the foreseeable future, laws enacted to mitigkteate change may make some of our buildings lebsor cause us to make material investments
in our properties, which could materially and adety affect our financial condition or the finariatandition of our tenants or managers and their
ability to pay rent or returns to us. For more mifation regarding climate change matters and fitessible adverse impact on us, see “ Risk Factors
— Risks Related to Our Business — Ownership of estdte is subject to environmental and climatagbaisks ” and “ Management ’ s Discussion
and Analysis of Financial Condition and Result©gkrations — Impact of Climate Change " .

Insurance. Generally, we or our managers and tenants aremsipe for the costs of insurance coverage forpwaperties, including for
casualty, including fire and extended coverage,liahdity. Either we purchase the insurance owsgland our managers or tenants are required to
reimburse us, or our managers or tenants buy theance directly and are required to list us aisisured party. In addition, we participate with
RMR and other companies to which RMR provides manamnt services in a combined insurance progranugiwéffiliates Insurance Company, or
AIC, and with respect to which AIC is a reinsurécertain coverage amounts. For more informatiee, ‘%anagement’s Discussion and Analysis of
Financial Condition and Results of Operations—Rel@erson Transactions.”

Internet Website. Our internet website address is www.hptreit.cowpi€s of our governance guidelines, code of busineaduct and
ethics, or our Code of Conduct, policy outlining@edures for handling concerns or complaints agocbunting, internal accounting controls or
auditing matters and the charters of our audit,memsation and nominating and governance committeegosted on our website and also may be
obtained free of charge by writing to our Secretétyspitality Properties Trust, Two Newton Placg5 2Vashington Street, Suite 300, Newton, MA
02458-1634 or at our website. We make available, freghafge, on our website, our Annual Reports on Fi®rK, Quarterly Reports on
Form 10-Q, Current Reports on Form-& and amendments to these reports filed or furtighesuant to Section 13(a) or 15(d) of the Seiegrit
Exchange Act of 1934, as amended, or the Exchargeas soon as reasonably practicable after tleesesfare filed with, or furnished to, the
Securities and Exchange Commission, or the SEC.shayeholder or other interested party who desiresmmunicate with our normanagement

Trustees, individually or as a group, may do sdilbgg out a report on our website. Our Board afi$tees also provides a process for security
holders to send communications to the entire Bo&iidtustees. Information about the process for sgndommunications to our Board of Trustees

can be found on our website. Our website addrasslisded several times in this Annual Report omir@0-K as a textual reference only and the
information in the website is not incorporated bference into this Annual Report on Form-1Q
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Segment Information. As of December 31, 2014 , we had two operatingneegs, hotel real estate investments and travéécesal estate
investments. See “ Management ' s Discussion aralyAis of Financial Condition and Results of Operat " and our consolidated financial

statements included in Item 15 of this Annual ReparForm 10-K for further financial information on our operagisegments.
UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following summary of United States federal imeotax considerations is based on existing law,istichited to investors who own our
shares as investment assets rather than as iny@ntas property used in a trade or business. sihemary does not discuss all of the particular tax
consequences that might be relevant to you if yewsabject to special rules under federal incoméata, for example if you are:

« abank, insurance company or other financial iistib;

« aregulated investment company or RI;

« asubchapter S corporation;

« abroker, dealer or trader in securities or foreigmrency;

« aperson who mar-to-market our share:

« aperson who has a functional currency other tharunited States dollar;

« aperson who acquires our shares in connectionesigbloyment or other performance of services;

« aperson subject to alternative minimum 1

« aperson who acquires or owns our shares as parstofddle, hedging transaction, constructive tsafesaction, constructive ownership

transaction or conversion transacti
« aUnited States expatriate; or
« except as specificalldescribed in the following summary, a trust, estzbe- exempt entity or foreign persc
The sections of the IRC that govern the federainme tax qualification and treatment of a REIT asdhareholders are complex. This

presentation is a summary of applicable IRC prowisj related rules and regulations, and adminigéraind judicial interpretations, all of which are
subject to change, possibly with retroactive effdetiture legislative, judicial or administrativetians or decisions could also affect the accurdcy
statements made in this summary. We have notwedtei ruling from the United States Internal Reee8arvice, or the IRS, with respect to any
matter described in this summary, and we cannotras®u that the IRS or a court will agree withdadlthe statements made in this summary. The
IRS could, for example, take a different positiconi that described in this summary with respeciuioacquisitions, operations, restructurings or
other matters, which, if a court agreed, could lteasignificant tax liabilities for applicable p#&s. In addition, this summary is not exhaustife
all possible tax consequences, and does not discyssstate, gift, state, local or foreign tax @msences. For all these reasons, we urge you and
any prospective acquiro r of our shares to conitlit a tax advisor about the federal income tax @thér tax consequences of the acquisition,
ownership and disposition of our shares. Our itites and beliefs described in this summary aredapon our understanding of applicable laws
and regulations that are in effect as of the datki® Annual Report on Form 10-K. If new lawsregulations are enacted which impact us directly
or indirectly, we may change our intentions or éfsli

Your federal income tax consequences generallydiffiér depending on whether or not you are a “Wlgreholder.” For purposes of this
summary, a“ U.S. shareholder " is a beneficial emaf our shares that is:
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« acitizen or resident of the United States, inalgdin alien individual who is a lawful permanersident of the United States or meets the
substantial presence residency test under thedieidenme tax laws
« an entity treated as a corporation for federalimedax purposes that is created or organized imder the laws of the United States, .
state thereof or the District of Columb
« an estate the income of which is subject to fedacaime taxation regardless of its source; or
« atrustif a court within the United States is abl@xercise primary supervision over the admiatiin of the trust and one or more United
States persons have the authority to control &ktsuntial decisions of the trust, or, to the expenvided in Treasury regulations, a trust in
existence on August 20, 1996 that has elected teb&ed as a domestic tru
whose status as a U.S. shareholder is not overridg@n applicable tax treaty. Conversely, a “-ub8. shareholder " is a beneficial owner of our
shares that is not a U.S. shareholder. If anyyemgated as a partnership for federal incomeptaposes is a beneficial owner of our shares,ake t
treatment of a partner in the partnership genereilljdepend upon the status of the partner andattiwities of the partnership. Any entity or athe
arrangement treated as a partnership for federahie tax purposes that is a beneficial owner osbares and the partners in such a partnership (as
determined for federal income tax purposes ) agedito consult their own tax advisors about thefaldncome tax consequences of the acquisition,
ownership and disposition of our shares.

Taxation as a REIT

We have elected to be taxed as a REITruBeetions 856 through 860 of the IR€pmmencing with our taxable year ended
December 31, 1995 . Our REIT election, assumingimoimg compliance with the then applicable quedfion tests, has continued and will continue
in effect for subsequent taxable years. Althouglassurance can be given, we believe that we hese arganized and have operated, and will
continue to be organized and to operate, in a mahaequalified and will continue to qualify uslie taxed under the IRC as a REIT.

As a REIT, we generally are not subject to federame tax on our net income distributed as divitéeto our shareholders. Distributions
to our shareholders generally are included in tineome as dividends to the extent of our availableent or accumulated earnings and profits. Our
dividends are not generally entitled to the preféadtax rates on qualified dividend income, bytoation of our dividends may be treated as capital
gain dividends or as qualified dividend income aallexplained below . No portion of any of ouridiénds is eligible for the dividends received
deduction for corporate shareholders. Distribigionexcess of current or accumulated earninggeafits generally are treated for federal income
tax purposes as returns of capital to the exteatretipient shareholder’s basis in our sharesyalihdeduce this basis. Our current or accumulate
earnings and profits are generally allocated foslistributions made on our preferred shares, dinereafter to distributions made on our common
shares. For all these purposes, our distribufiociade cash distributions, any in kind distribuisoof property that we might make , and deemed or
constructive distributions resulting from capitedmiket activities, as described below.

Our counsel, Sullivan & Worcester LLP, has provitiedis an opinion that we have been organized amnd fualified as a REIT under the
IRC for our 1995 through 2014 taxable years, aatl dur current and anticipated investments and glaperation will enable us to continue to meet
the requirements for qualification and taxatiom@EIT under the IRC. Our counsel’s opinions ameditioned upon the assumption that our leases,
our declaration of trust and all other legal docaotago which we are or have been a party have aeénvill be complied with by all parties to those
documents, upon the accuracy and completeness fdi¢tual matters described in this Annual Reporfform 10-K and upon representations made
by us as to certain factual matters relating toarganization and operations and our expected marireperation. If this assumption or a
representation is inaccurate or incomplete, ounsels opinions may be adversely affected and noayae relied upon. The opinions of our counsel
are based upon the law as it exists today, buathenay change in the future, possibly with rettn@ceffect. Given the highly complex nature of
the rules governing REITs, the ongoing importarfdactual determinations, and the possibility diufie changes in our circumstances, no assurance
can be given by Sullivan & Worcester LLP or us thvatwill qualify as or be taxed as a REIT for amytjrular year. Any opinion of Sullivan &
Worcester LLP as to our qualification or taxatianeeREIT
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will be expressed as of the date issued. Our e@wvi have no obligation to advise us or our &tenlders of any subsequent change in the matters
stated, represented or assumed, or of any subgethserge in the applicable law. Also, the opiniohsur counsel are not binding on either the IRS
or a court, and either could take a position déferfrom that expressed by our counsel.

Our continued qualification and taxation as a R&IIT depend upon our compliance on a continuingsesth various qualification tests
imposed under the IRC and summarized below. Widldelieve that we will satisfy these tests, oumsel does not review compliance with these
tests on a continuing basis. If we fail to quaifyya REIT in any year , we will be subject to fatlmcome taxation as if we were a corporatiorethx
under subchapter C of the IRC, or a C corporationd, our shareholders will be taxed like sharehsldéC corporations, meaning that federal
income tax generally will be applied at both thepooate and shareholder levels. In this eventgowgd be subject to significant tax liabilities,dan
the amount of cash available for distribution to sliareholders could be reduced or eliminated.

If we qualify as a REIT and meet the tests desdrlimow, we generally will not pay federal incorag bn amounts we distribute to our
shareholders. However, even if we qualify as alR&4e may be subject to federal tax in the follogvaircumstances:

« We will be taxed at regular corporate rates onwmgistributed “ real estate investment trust tagabtome,” determined by including our
undistributed net capital gail, if any.

« If our alternative minimum taxable income exceedistaxable income, we may be subject to the cotpatbernative minimum tax on our
items of tax preference. This is especially pdesithere we utilize net operating loss carryoveairest taxable income, in that the rules
net operating loss carryovers are generally moieggnt under the alternative minimum t

« If we have net income from the dispositior* foreclosure propert” that is held primarily for sale to customers in ¢idinary course ¢
business or from other nonqualifying income fromefdosure property, we will be subject to tax ois thcome at the highest regular
corporate rate, currently 35¢

« If we have net income from prohibited transactienshat is, dispositions of inventory or property hptimarily for sale to customers in t
ordinary course of business other than dispositidrisreclosure property and other than disposgtiercepted under a statutory safe harbor
— wewill be subject to tax on this income at a 100% r

« If we fail to satisfy the 75% gross income testrm 95% gross income test discussed below, duEasonable cause and not due to willful
neglect, but nonetheless maintain our qualificatiera REIT because of specified cure provisionsyivde subject to tax at a 100% rate
the greater of the amount by which we fail the 7%ss income test or the 95% gross income tedt, adjustments, multiplied by a
fraction intended to reflect our profitabilit

. If wefail to satisfy the REIT asset tests describedwgthue to reasonable cause and not due to willfglett, but nonetheless maintain
qualification as a REIT because of specified cutigions, we will be subject to a tax equal to gheater of $50,000 or the highest
corporate tax rate multiplied by the net incomeegated by the nonqualifying assets that caused fal the test

« If we fall to satisfy any provision of the IRC thabuld result in our failure to qualify as a REiGtifer than violations of the REIT gross
income tests or violations of the REIT asset tdstcribed below), due to reasonable cause anduedbdwillful neglect, we may retain our
REIT qualification but will be subject to a penattf/$50,000 for each failur

« If we fail to distribute for any calendar year eas$t the sum of 85% of our REIT ordinary incometffiat year, 95% of our REIT capital gi
net income for that year and any undistributeditéexancome from prior periods, we will be subjexiat4% nondeductible excise tax on the
excess of the required distribution over the am®antually distributec
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« If we acquire an asset from a corporation in asaation in which our basis in the asset is detezthloy reference to the basis of the asset in
the hands of a present or former C corporatiod,ifiwe subsequently recognize gain on the digjposof this asset during a specified
period (generally ten years) beginning on the datevhich the asset ceased to be owned by the oradion, then we will pay tax at the
highest regular corporate tax rate, currently 36fthe lesser of the excess of the fair marketevafithe asset over the C corporation’s
basis in the asset on the date the asset ceabedtened by the C corporation, or the gain wegeize in the disposition. We currently
do not expect to sell any asset if that sale woesdlt in the imposition of a material tax liahjlibut we cannot provide assurance that we
will not change our plan in this rega
« If we acquire a corporation in a transaction wheeesucceed to its tax attributes, to preserve @mtusas a REIT we must generally
distribute all of the C corporation earnings andfigs inherited in that acquisition, if any, notdathan the end of our taxable year in which
the acquisition occurs. However, if we fail to st relief provisions would allow us to maintairr status as a REIT provided we distribute
any subsequently discovered C corporation earr@ngsprofits and pay an interest charge in resgettieaperiod of delayed distribution.
As discussed below, we have acquired C corporatioosnnection with our acquisition of real estabe.each such acquisition, we have
either made an election under Section 338 of ti@tirpurge the earnings and profits of the acquitedrporation, or investigated the
acquired C corporation and found that it did notehandistributed earnings and profits that we iftedrbut failed to timely
distribute. However, upon review or audit, the IiR8y disagree
« As summarized below, REITs are permitted withiniténio own stock and securities of a TRS. A doméBRS is separately taxed on its
net income as a C corporation, and is subjechiitdtions on the deductibility of interest expepséd to its REIT parent. While a foreign
TRS s taxed in the United States only to the extehtig income that is effectively connected withabeduct of a trade or business in the
United States or that is investment income fromtéthBStates sources, a foreign TRSgenerally subject to foreign taxes in the
jurisdictions in which its assets or operationslacated. In addition, the REIT parent is subject to a 10@%adn the amount by which
various charges and reimbursements between thet@ET and its TRSs are determined to be pricegssively in favor of the REIT
rather than on arr’ lengthbases
« To the extent we invest in properties in foreignsdictions, our income from those properties wéherally be subject to tax in those
jurisdictions. If we continue to operate as wettien we will distribute all of our taxable inconteour shareholders such that we \
generally not pay federal income tax. As a resudtcannot recover the cost of foreign income téxgmsed on our foreign investments by
claiming foreign tax credits against our federabime tax liability. Also, as a REIT, we cannotp#wough any foreign tax credits to our
shareholders
If we fail to qualify as a REIT or elect not to difyaas a REIT, then we will be subject to federadlome tax in the same manner as a regular
C corporation. Further, as a regular C corporatiistributions to our shareholders will not be aigttble by us, nor will distributions be required
under the IRC. Also, to the extent of our curramdl accumulated earnings and profits, all distidimstto our shareholders will generally be taxable
as ordinary dividends potentially eligible for theferential tax rates discussed below in “Taxatibfaxable U.S. Shareholders ” and, subject to
limitations in the IRC , will be potentially eligid for the dividends received deduction for corp@shareholders. Finally, we will generally be
disqualified from qualification as a REIT for theuf taxable years following the taxable year inchhthe termination is effective. Our failure to
qualify as a REIT for even one year could resulisireducing or eliminating distributions to ouastholders, or in us incurring substantial
indebtedness or liquidating substantial investmientsder to pay the resulting corporate-level &ax& he IRC provides relief provisions under
which we might avoid automatically ceasing to IREHT for failure to meet specified REIT requirenerll as discussed in more detail below.

REIT Qualification Requirements
General RequirementsSection 856(a) of the IRC defines a REIT as a aatpm, trust or association:

(1) that is managed by one or more trustees or dir«
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(2) the beneficial ownership of which is evidencedtaysferable shares or by transferable certificattéeneficial interest

(3) that would be taxable, but for Sections 856 throB§8 of thelRC , as edomesticC corporation

(4) thatis not a financial institution or an insuramcenpany subject to special provisions of IRC;

(5) the beneficial ownership of which is held by 100rmre persons

(6) thatis not* closely helc” as defined under the personal holding company siaciership test, as described below;

(7) that meets other tests regardthe nature of itincomeandassets anthe amount of itdistributions, all as described belc
Section 856(b) of the IRC provides that conditi¢histhrough (4) must be met during the entire téxgear and that condition (5) must be met
during at least 335 days of a taxable year of 18ths) or during a proportionate part of a taxalelaryof less than 12 months. Section 856(h)(2) of
the IRC provides that neither condition (5) norriéed to have been met during our first taxable gea@ REIT. We believe that we have met
conditions (1) through (7) during each of tequisite periods ending on or before the closeuofaost recently completed taxable year, and that
we will continue to meet these conditions in futtarable years. There can, however, be no assumrhis regard.

By reason of condition (6), we will fail to qualifis a REIT for a taxable year if at any time dutimglast half of a year (except for our first
taxable year as a REIT) more than 50% in valueuofaitstanding shares is owned directly or indiyeay five or fewer individuals . To help
comply with condition (6), our declaration of trastd bylaws restrict transfers of our shares tlmtlevotherwise result in concentrated ownership
positions. In addition, if we comply with applidablreasury regulations to ascertain the ownershgur outstanding shares and do not know, or by
exercising reasonable diligence would not have kmdhat we failed condition (6), then we will bedted as having met condition (6). However,
our failure to comply with these regulations focesaining ownership may result in a penalty of,$286, or $50,000 for intentional
violations. Accordingly, we have complied and witintinue to comply with these regulations, inchgdiequesting annually from record holders of
significant percentages of our shares informategarding the ownership of our shares. Under odiadeation of trust and bylaws, our shareholders
are required to respond to these requests formmEton. A shareholder who fails or refuses to clympth the request is required by Treasury
regulations to submit a statement with its feder@me tax return disclosing its actual ownersHipwr shares and other information.

For purposes of condition (6), the term “individgiak defined in the IRC to include natural persangplemental unemployment
compensation benefit plans, private foundationsportons of a trust permanently set aside or esetlsively for charitable purposes, but not other
entities or qualified pension plans or profit-shgrirusts. As a result, REIT shares owned by gityehat is not an “individual” are consideredte
owned by the direct and indirect owners of thetenhiat are individuals (as so defined), rathentttabe owned by the entity itself. Similarly, REI
shares held by a qualified pension plan or prdfirig trust are treated as held directly by thtvidual beneficiaries in proportion to their aatiaf
interests in such plan or trust. Consequentlyg &évfewer such trusts could own more than 50%®frtterests in an entity without jeopardizing that
entity’s federal income tax qualification as a REFowever, as discussed below in “Taxation of Exempt U.S. Shareholders,” if a REIT isa “
pension-held REIT,” each qualified pension plammafit-sharing pension trust owning more than 1(%he REIT’s shares by value generally may
be taxed on a portion of the dividends it receives the REIT.

The IRC provides that we will not automaticallyl i be a REIT if we do not meet conditions (1)otlgh (6), provided we can establish
that such failure was due to reasonable cause@trdlie to willful neglect. Each such excused failwill result in the imposition of a $50,000
penalty instead of REIT disqualification. It ispossible to state whether in all circumstances welevbe entitled to the benefit of this relief
provision. This relief provision applies to anyldiee of the applicable conditions, even if thddee first occurred in a prior taxable year.
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Our Wholly Owned Subsidiaries and Our Investmehtedgh PartnershipsExcept in respect of TRSs as discussed belowidBe@56(i)
of the IRC provides that any corporation, 100% bbge stock is held by a REIT and its disregardédidiaries, is a qualified REIT subsidiary and
shall not be treated as a separate corporatiop.a¥bets, liabilities and items of income, deducgiod credit of a qualified REIT subsidiary are
treated as the REIT’s. We believe that each ofdinect and indirect wholly owned subsidiaries,estthan the TRSs discussed below, will be either
a qualified REIT subsidiary within the meaning @c8on 856(i) of the IRC , or a noncorporate erttiigt for federal income tax purposes is not
treated as separate from its owner under Treaegmyations issued under Section 7701 of the IRRusTexcept for the TRSs discussed below, in
applying all the federal income tax REIT qualificat requirements described in this summary, ak@ssiabilities and items of income, deduction
and credit of our direct and indirect wholly owrssidiaries are treated as ours.

We have invested andnay invest in real estate through one or moreiestihat are treated as partnerships for fedecahie tax purposes .
In the case of a REIT that is a partner in a astinip, Treasury regulations under the IRC protfide, for purposes of the REIT qualification
requirements regarding income and assets discbsted, the REIT is deemed to own its proportiorsitare of the assets of the partnership
corresponding to the REIT’s proportionate capitéiest in the partnership and is deemed to b#ezhto the income of the partnership attributable
to this proportionate share. In addition, for thpsirposes, the character of the assets and itegnsss income of the partnership generally remains
the same in the hands of the REIT. Accordingly,moportionate share of the assets, liabilitiesl @ems of income of each partnership in which we
are or become a partner is treated as ours for purpostee éficome tests and asset tests discussed béloventrast, for purposes of the
distribution requirement discussed below, we maist into account as a partner our share of thaegmatiip’s income as determined under the
general federal income tax rules governing partaedspartnerships under Sections 701 through 7#TedRC.

Other countries (and, for this purpose, Puerto Ridiest thought of as a separate country) may $epexes on our assets and operations
within their jurisdictions, including those of ogualified REIT subsidiaries, partnerships, and wholned, noncorporate subsidiaries that for
United States federal income tax purposes arereatet] as separate from us under Treasury requdatisued under Section 7701 of the IRC. To
the extent possible, we will structure our actestio minimize our foreign tax liability. For expha, under existing law and through available tax
concessions, we have attempted to minimize the @amand Puerto Rican income taxes that we mustgral/we believe that we have operated and
are operating in compliance with the requiremefitbase laws and tax concessions. However, themeébe no assurance that we will be able to
eliminate our foreign tax liability or reduce it #éospecified level; in particular, recent change€anadian income tax law are expected to increase
the Canadian income taxes that we will pay. Funtioee, as a REIT, neither we nor our shareholderggpected to benefit from foreign tax credits
arising from those taxes.

Taxable REIT SubsidiariedVe are permitted to own any or all of the secesitf a “ taxable REIT subsidiary " as defined étt®n 856(1)
of the IRC , provided that no more than 25% ofttital value of our assets, at the close of eachteuas comprised of our investments in the stock
or securities of our TRSs or other nonqualifiece&ss Among other requirements, a TRS of ours must:

(1) be a corporation (other than a REIT) for federabime tax purposes in which we directly or indingctivn shares

(2) join with us in making a TRS electio

(3) not directly or indirectly operate or manage a laddacility or a health care facility; ar

(4) not directly or indirectly provide to any persomder a franchise, license or otherwise, rightawplaand name under which a
lodging facility or health care facility is operdteexcept that in limited circumstances a subfraglsublicense or similar right ¢
be granted to an independent contractor to operateanage a lodging facility or a health care fgci

In addition, any corporation (other than a REITnich a TRS directly or indirectly owns more tH26% of the voting power or value of
the outstanding securities of such corporation aiiomatically be treated as a TRS. Subject to
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the discussion below, we believe that we and eachioTRSs have complied with, and will continuectamply with, on a continuous basis, the
requirements for TRS status at all times duringoihihe subsidiary’s TRS election is reported asd@i effect, and we believe that the same will be
true for any TRS that we later form or acquire.

Our ownership of stock and securities in TRSs &gt from the 10% and 5% REIT asset tests discussedv. Also, as discussed below,
TRSs can perform services for our tenants with@gudalifying the rents we receive from those tesamider the 75% gross income test or the 95%
gross income test discussed below. Moreover, lsecaur TRSs are taxed as C corporations that pegagte from us, their assets, liabilities and
items of income, deduction and credit generallyraieimputed to us for purposes of the REIT quadifion requirements described in this
summary. Therefore, our TRSs may generally unklertfaird-party management and development actsvdied activities not related to real
estate. Finally, while a REIT is generally limitiedits ability to earn qualifying rental incomefn a TRS , a REIT can earn qualifying rental income
from the lease of a qualified lodging facility ta'&S if an eligible independent contractor oper#tedacility, as discussed more fully below.

Restrictions are imposed on TRSs to ensure thgtvfiebe subject to an appropriate level of fedénaome taxation. For example, a
TRS may not deduct interest paid in any year taféiiated REIT to the extent that the interest peyts exceed, generally, 50% of the TRS’s
adjusted taxable income for that year. However RS may carry forward the disallowed interestesge to a succeeding year, and deduct the
interest in that later year subject to that ye&0% adjusted taxable income limitation. In additid a TRS pays interest, rent or other amounts to
its affiliated REIT in an amount that exceeds wdratinrelated third party would have paid in an arlehgth transaction, then the REIT generally
will be subject to an excise tax equal to 100%heféxcessive portion of the payment. Finallyni€omparison to an arm’s length transaction, a
third - party tenant has overpaid rent to the RiBI€xchange for underpaying the TR®r services rendered, and if the REIT has not adtsly
compensated the TRS for services provided to dredralf of the third - party tenant, then the REldy be subject to an excise tax equal to 100%
of the undercompensation to the TRS. A safe hagkoeption to this excise tax applies if the TRS been compensated at a rate at least equal to
150% of its direct cost in furnishing or renderthe service. There can be no assurance that amaergs involving our TRSs will not result in the
imposition of one or more of these deduction litnitas or excise taxes, but we do not believe treabwour TRSs are or will be subject to these
impositions.

Other countries may impose taxes on the assetegerdtions of our TRSs within their jurisdictionBo the extent possible, we will
structure our activities to minimize our foreigi tability. However, there can be no assuraneg e will be able to eliminate our foreign tax
liability or reduce it to a specified level; in piaular, recent changes in Canadian income taxal@expected to increase the Canadian income taxes
that we will pay. Furthermore, as a REIT, neitwernor our shareholders are expected to benefit faveign tax credits arising from those taxes.

Income TestsThere are two gross income requirements for qoatibn as a REIT under the IRC :

« Atleast 75% of our gross income for each taxabkr yexcluding: (a) gross income from sales orradigpositions of property held
primarily for sale; (b) any income arising froml&arly identified " hedging transactions that weegrnto to manage interest rate or price
changes or currency fluctuations with respect twdveings we incur to acquire or carry real estasess; (c) any income arising from “
clearly identified " hedging transactions that @ser into primarily to manage risk of currencycfluations relating to any item that qualit
under the 75% gross income test or the 95% grassria test (or any property that generates suchmaawr gain) ; (d) real estate foreign
exchange gain (as defined in Section 856(n)(2hefilRC ); and (e) income from the repurchase ahdigge of indebtedness) must be
derived from investments relating to real propeirigluding “ rents from real property ” as defingader Section 856 of the IRC , interest
and gain from mortgages on real property or orr@sts in real property, income and gain from farsate property, gain from the sale or
otherdisposition of real property other than dealer prop or dividends and gain from shares in othefTRE When we receive new capi
in exchange for our shares or in a public offedhjve-year or longer debt instruments, incomeilattable to the temporary investment of
this new capital in stock or a debt instrumenteéeived or accrued within one year of our receifihe new capital, is generally also
qualifying income under the 75% gross income -
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At least 95% of our gross income for each taxgbler (excluding: (a) gross income from sales beotispositions of property held
primarily for sale; (b) any income arising fromléarly identified " hedging transactions that weegrinto to manage interest rate or price
changes or currency fluctuations with respect twdvaings we incur to acquire or carry real estasess; (c) any income arising from “
clearly identified " hedging transactions that @reer into primarily to manage risk of currencyctluations relating to any item that quali
under the 75% gross income test or the 95% grassria test (or any property that generates suchriaar gain) ; (d) passive foreign
exchange gain (as defined in Section 856(n)(3hefilRC ); and (e) income from the repurchase ahdigge of indebtedness) must be
derived from a combination of items of real propencome that satisfy the 75% gross income testrid®sd above, dividends, interest, or
gains from the sale or disposition of stock, sem@gior real property

For purposes of the 75% and 95% gross incomedesitaed above, income derived from a “ shared egiption provision ” in a mortgage loan is
generally treated as gain recognized on the saleeqgfroperty to which it relates. Although welwise our best efforts to ensure that the income
generated by our investments will be of a type #ladisfies both the 75% and 95% gross income tistse can be no assurance in this regard.

In order to qualify as “ rents from real propertyrider Section 856 of the IRC , several requiremenist be met:

The amount of rent received generally must notdset on the income or profits of any person, but lneabased on a fixed percentage or
percentages «eceipts or sale

Rents do not qualify if the REIT owns 10% or moyevbte or value of the tenant (or 10% or more efititerests in the assets or net profits
of the tenant, if the tenant is not a corporatie)ether directly or after application of attritariirules. While we intend not to lease
property to any party if rents from that propertyuld not qualify as “ rents from real property,gpdication of the 10% ownership rule is
dependent upon complex attribution rules and cistances that may be beyond our control. For exanapthird party’®wnership directl

or by attribution of 10% or more by value of ouasts, as well as an ownership position in the stdane of our tenants which, when
added to our own ownership position in that tenttals 10% or more by vote or value of the stacthat tenant (or 10% or more of the
interests in the assets or net profits of the tenfathe tenant is not a corporation), would résulthat tenant’s rents not qualifying as “ rents
from real property”; in this regard, we already oglose to, but less than, 10% of the outstandimgroon shares of TA, and TA has
undertaken to limit its redemptions and repurcha$esitstanding common shares so that we do noedorown 10% or more of its
outstanding common shares. Our declaration of &md bylaws generally disallow transfers or putd acquisitions, directly or by
attribution, of our shares to the extent necesgsamaintain our REIT status under the IRC.  Nthadess, there can be no assurance that
these restrictions will be effective to prevent REIT status from being jeopardized under the 10ftiedi€d tenant rule. Furthermore, th
can be no assurance that we will be able to moaitdrenforce these restrictions, nor will our shal#ers necessarily be aware of
ownership of shares attributed to them undelRC’ s attribution rules

There is a limited exception to the above protohitbn earning “ rents from real propertfrém a 10% affiliated tenant where the tenant
TRS. If at least 90% of the leased space of agutgis leased to tenants other than TRSs and HiRatad tenants, and if the TRS'’s rent
to us for space at that property is substantiaipparable to the rents paid by nonaffiliated tem&mt comparable space at the property,
then otherwise qualifying rents paid by the TR&WwREIT will not be disqualified on account of thie prohibiting 10% affiliated tenan
There is an additional exception to the above fitihn on earning “rents from real property” fron1@% affiliated tenant. For this
additional exception to apply, a real propertyriest in a “qualified lodging facility” must be lesbby the REIT to its TRS , and the facility
must be operated on behalf of the TRS by a pergmnisvan “eligible independent contractor,” alldescribed in Sections 856(d)(8)-(9) of
the IRC. As described below, we believe our leas#sour TRSshave satisfied and will continue to satisfy themguirement:.

In order for rents to qualify, we generally must n@anage the property or furnish or render senticéBe tenants of the property, except
through an independent contractor from whom wevearb income or through one of our TRSs. Thesmisxception to this

rule permitting a REIT to perform customary tensenvices of the sort that a
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tax-exempt organization could perform without bedagsidered in receipt of “ unrelated businesstixacome, ” or UBTI, under Section
512(b)(3) of the IRC. In addition, a de minimis@mt of noncustomary services provided to tenaitsiat disqualify income as “ rents
from real property” so long as the value of the impermissitenaniservices does not exceed 1% of the gross incometfie property

« Ifrent attributable to personal property leasedannection with a lease of real property is 15%ess of the total rent received under

lease, then the rent attributable to personal ptppéll qualify as “ rents from real property ' this 15% threshold is exceeded, the rent
attributable to personal property will not so gfyaliThe portion of rental income treated as atiiéble to personal property is determined
according to the ratio of the fair market valud the personal property to the total fair markaire of the real and personal property that is
rented.

We believe that all or substantially all of ourtehave qualified and will qualify as “ rents frawal property ” for purposes of Section 856 of the

IRC , subject to the considerations in the follogvparagraph.

We have received opinions from our counsel, Sulli&Worcester LLP, that (a) our underground storgs should constitute real estate,
rather than personal property, for purposes of/gh®us REIT qualification tests described in thisnmary, and (b) with respect to each of our leases
with TA, although the matter is not free from daubt purposes of applying the 15% incidental pped@roperty test above, regarding rent
attributable to incidental personal property leasecbnnection with real property, the test willdgeplied in the aggregate to all the travel cesites
leased under each such lease on a lease by lessserather than on a site by site basis. If B® br a court determines that one or both of these
opinions is incorrect, then a portion of the reimiabme we receive from TA could be nonqualifyingome for purposes of the 75% and 95% gross
income tests, possibly jeopardizing our complianite the 95% gross income test. Under those cistantes, however, we expect that we would
qualify for the gross income tests’ relief provisidescribed below, and thereby would preserve oalifecation as a REIT. If the relief provision
below were to apply to us, we would be subjectioat a 100% rate on the amount by which we fahed5% gross income test, with adjustments,
multiplied by a fraction intended to reflect oupfitability for the taxable year; however, in aitygl taxable year, we have little or no nonquatityi
income from other sources and thus would expeot little tax in such circumstances .

In order to qualify as mortgage interest on reapprty for purposes of the 75% gross income tetgreést must derive from a mortgage loan
secured by real property with a fair market valugha time the loan is made (reduced by any sdieios on the property) at least equal to the amount
of the loan. If the amount of the loan exceed<airemarket value of the real property (as so oediby senior liens), the interest will be treadsd
interest on a mortgage loan in a ratio equal tadltie of the fair market value of the real propgdHs so reduced by senior liens) to the total arhou
of the mortgage loan.

Absent the “foreclosure property” rules of Sect@i6(e) of the IRC, a REIT’s receipt of active, remtal gross income from a property
would not qualify under the 75% and 95% gross inedests. But as foreclosure property, the activarental gross income from a property would
so qualify. In the case of property leased by #TR& a tenant, foreclosure property generally ¢steof the real property and incidental personal
property that the REIT has reduced to possession aplefault or imminent default under the leaséhytenant, and as to which a timely
foreclosure property election is made by attackingppropriate statement to the REIT’s federalrimedax return. Any gain that a REIT recognizes
on the sale of foreclosure property held as inugmio primarily for sale to customers, plus anyome it receives from foreclosure property that
would not qualify under the 75% gross income teshée absence of foreclosure property treatmedtiaed by expenses directly connected with the
production of those items of income, would be scthje income tax at the maximum corporate ratereruly 35%, under the foreclosure property
income tax rules of Section 857(b)(4) of the IRThus, if a REIT should lease foreclosure propartgichange for rent that qualifies as “rents from
real property” as described above, then that rémtaime is not subject to the foreclosure propertpme tax.

Other than sales of foreclosure property, any geanmealize on the sale of property held as invgntorother property held primarily for
sale to customers in the ordinary course of a toadmisiness will be treated as income from a fitdd transaction that is subject to a penaltyatax
a 100% rate. This prohibited transaction inconse atay adversely affect our ability to satisfy #6 and 95% gross income tests for federal
income tax qualification as a REIT. Whether
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property is held as inventory or primarily for sedecustomers in the ordinary course of a tradeusiness is a question of fact that depends dhell
facts and circumstances surrounding the parti¢tdasaction. There can be no assurance as therhmt not the IRS might successfully assert that
one or more of our dispositions is subject to 1©8% penalty tax. Sections 857(b)(6)(C) and (BhefIRC provide a safe harbor pursuant to which
limited sales of real property held for at leasb tyears and meeting specified additional requiremeiil not be treated as prohibited

transactions. However, compliance with the safédras not always achievable in practice.

We believe that dispositions of assets that weve Imade , or that we might make in the future, moft be subject to the 100% penalty tax,
because our general intent has been and is to:

« own our assets for investment with a view to loagrt income production and capital appreciation;
« engage in the business of developing, owning, igesnd managing our existing properties and acgyideveloping, owning, leasing a
managing new properties; a
« make occasional dispositions of our assets congigiiéh our long-term investment objectives.
If we fail to satisfy one or both of the 75% grassome test or the 95% gross income test in anghiaxyear, we may nevertheless qualify
as a REIT for that year if we satisfy the followiraguirements:

« our failure to meet the test is due to reasonadlse and not due to willful negle; and
« after we identify the failure, we file a schedukesdribing each item of our gross income includetthén75% gross income test or the 95%
gross income test for that taxable y¢

| tis impossible to state whether in all circumsias we would be entitled to the benefit of thieeferovision for the 75% gross income test or the
95% gross income test. Even if this relief pramisdoes apply, a 100% tax is imposed upon thegrefthe amount by which we failed the 75%
gross income test or the amount by which we faited95% gross income test, with adjustments, migidby a fraction intended to reflect our
profitability. This relief provision applies to wffailure of the applicable income tests, evemé failure first occurred in a year prior to theahle
year in which the failure was discovered.

Based on the discussion above, we believe thatawe atisfied, and will continue to satisfy, th&6/&nd 95% gross income tests outlined
above on a continuing basis beginning with out fagable year as a REIT.

Asset TestsAt the close of each calendar quarter of eactbtexgear, we must also satisfy the following agsgtentage tests in order to
qualify as a REIT for federal income tax purposes:

« Atleast 75% of the value of our total assets roossist of real estate assets, cash and cash gbargs in other REITS, government
securities and temporary investments of new cafifiat is, stock or debt instruments purchased prititeeds of a stock offering or a pu
offering of our debt with a term of at least fiveays, but only for the one year period commenciitly @ur receipt of the offering proceec

« Not more than 25% cthe value of outotal assets may be represented by securities thiierthose securities that count favorably tov
the preceding 75% asset te

« Of the investments included in the preceding 25%etaslass, the value of any one non-REIT issuecsrities that we own may not exceed
5% of the value of our total assets. In additiwe,may not own more than 10% of the vote or vafueng one non-REIT issuer’s
outstanding securities, unless the securities ateafght debt securities or otherwise excepted as discussed bebaw stock and securiti
in a TRS are exempted from these 5% and 10% asss!

« Not more than 25% cthe value of outotal assets may be represented by stock or sesuwit TRSs
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The above REIT asset tests must be satisfied aidse of each calendar quarter of each taxableasea REIT. After a REIT meets the
asset tests at the close of any quarter, it willose its status as a REIT in any subsequenteusotely because of fluctuations in the valueisof
assets, including if the fluctuations are causedhanges in the foreign currency exchange rate tasealue any foreign assets. T his grandfathering
rule may be of limited benefit to a REIT such ash#& makes periodic acquisitions of both qualilyand nonqualifying REIT assets . When a
failure to satisfy the above asset tests resudts fan acquisition of securities or other propersirty a quarter, the failure can be cured by digioos
of sufficient nonqualifying assets within thirtyydaafter the close of that quarter.

In addition, if we fail the 5% value test or the%d@ote or value tests at the close of any quartéivee do not cure such failure within thirty
days after the close of that quarter, that failulenevertheless be excused if (a) the failurdeésminimis and (b) within six months after the lday
of the quarter in which we identify the failure, wither dispose of the assets causing the failuotherwise satisfy the 5% value and 10% vote and
value asset tests. For purposes of this reliefipian, the failure will be “ de minimis " if thealue of the assets causing the failure does neteekc
the lesser of (a) 1% of the total value of our tssatthe end of the relevant quarter or (b) $1@MID. If our failure is not de minimis, or if any
the other REIT asset tests have been violated, ayermavertheless qualify as a REIT if (a) we provhiz RS with a description of each asset
causing the failure, (b) the failure was due tsosable cause and not willful neglect, (c) we pégxaequal to the greater of (1) $50,000 or (2) the
highest rate of corporate tax imposed , curre3flyo, on the net income generated by the assatingethe failure during the period of the failure,
and (d) within six months after the last day of ¢juarter in which we identify the failure, we eitltispose of the assets causing the failure or
otherwise satisfy all of the REIT asset tests. sEhelief provisions apply to any failure of thebgable asset tests, even if the failure firstusoed
in a year prior to the taxable year in which thieufa was discovered.

The IRC also provides an excepted securities satfeoh to the 10% value test that includes amongratems (a) “ straight debt " securities,
(b) certain rental agreements in which payment tset made in subsequent years, (c) any obligadigay “ rents from real property, " (d) securities
issued by governmental entities that are not degrarid whole or in part on the profits of or payrgefilom a nongovernmental entity, and (e) any
security issued by another REIT. We have maiathand will continue to maintain records of tlzue of our assets to document our compliance
with the above asset tests, and intend to takerectis may be required to cure any failure tofgdtie tests within thirty days after the closeaal/
quarter or within the six month periods describedve.

Based on the discussion above, we believe thatawe atisfied, and will continue to satisfy, thexdREIT asset tests on a continuing
basis beginning with our first taxable year as dIRE

Our Relationship with TA As of December 31, 2014, we owned approxima&etyof the common shares of TA. Our leases with TAs
limited liability company operating agreement, ader agreements collectively contain restrictiopen the ownership of TA common shares and
require TA to refrain from taking any actions thay result in any affiliation with us that wouldjgardize our qualification as a REIT under the
IRC. Accordingly, subject to the personal propexdysiderations discussed above and since Janlia@p87, we expect that the rental income we
have received and will receive from TA and its sdiasies has been and will be “rents from real prty’ under Section 856(d) of the IRC, and
therefore qualifying income under the 75% and 95&6gincome tests described above .

Our Relationship with Our Taxable REIT Subsidiari#ée currently own hotels that we purchased to beeédo our TRSs or which are
being leased to our TRSs as a result of modifioatto, or expirations of, a prior lease, all a®adrto by applicable parties. We may from time to
time in the future lease additional hotels to oRSE. In connection with lease defaults or exmiretj we terminated occupancy of some of our hotels
by defaulting or expiring tenants and immediatelysled these hotels to our TRSs and entered intoaneentinued with existing, third-party
management agreements for these hotels. We nthg finture employ similar arrangements if we adace lease defaults or expirations.

In transactions involving our TRSs, our intenthattthe rents paid to us by the TRS qualify ast&é&wom real property” under the REIT
gross income tests summarized above. In ordeéhi®to be the case, the manager operating thedga®perty on behalf of the applicable TRS
must be an “eligible independent contractor” wittie meaning of Section 856(d)(9)(A) of the IRCd &ime hotels leased to the TRS must be
“qualified lodging facilities” within the meaning &ection 856(d)(9)(D) of the IRC. Qualified lodgifacilities are defined as hotels, motels or othe
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establishments where more than half of the dwellinigs are used on a transient basis, providedehatly authorized wagering or gambling
activities are not conducted at or in connectiothwsich facilities. Also included in the definitiare the qualified lodging facility’s customary
amenities and facilities.

For these purposes, a contractor qualifies as lagible independent contractor” if it is less tha®b% affiliated with the REIT and, at the
time the contractor enters into the agreement thighTRS to operate the qualified lodging facilityat contractor or any person related to that
contractor is actively engaged in the trade orress of operating qualified lodging facilities figrsons unrelated to the TRS or its affiliated
REIT. For these purposes, an otherwise eligitdefpendent contractor is not disqualified from 8tatus on account of (a) the TRS bearing the
expenses of the operation of the qualified loddawility, (b) the TRS receiving the revenues frdra bperation of the qualified lodging facility, net
of expenses for that operation and fees payaliteeteligible independent contractor, or (c) the REceiving income from the eligible independent
contractor pursuant to a preexisting or otherwisadfathered lease of another property.

We have from time to time engaged, and at presegage, as an intended eligible independent coptraananager that manages only a
modest number of qualified lodging facilities farpes other than us and our TRSs, and we mayeifutiare continue to engage such a manager as
an intended eligible independent contractor. Weshaceived, and in future instances would expeoeteive, from our counsel, Sullivan &
Worcester LLP, an opinion to the effect that thteraled eligible independent contractor should @ $a qualify. But if the IRS or a court
determines that the opinion is incorrect, thenréreal income we receive from our TRSs in respéptaperties managed by ineligible contractors
would be nonqualifying income for purposes of tb&c7and 95% gross income tests, possibly jeopaglizim compliance with the 95% gross
income test. Under those circumstances, howewegexpect we would qualify for the gross incomestestlief provision described above, and
thereby would preserve our qualification as a RBFTthe relief provision were to apply to us, wewld be subject to tax at a 100% rate on the
amount by which we failed the 95% gross income teish adjustments, multiplied by a fraction intexidto reflect our profitability for the taxable
year; even though we have little or no nonqualiyiimcome from other sources in a typical taxableryenposition of this 100% tax in this
circumstance could be material if a material nundieéhe properties leased to our TRSs are managdatid TRSs by ineligible contractors.

As explained above, we will be subject to a 100%dftéhe IRS successfully asserts that the renid fwaus by any of our TRSs exceed an
arm’s length rental rate. Although there is naclerecedent to distinguish for federal incomepasposes among leases, management contracts,
partnerships, financings, and other contractuangrements, we believe that our leases and our TR&sagement agreements will be respected for
purposes of the requirements of the IRC discusBedea Accordingly, we expect that the rental inednom our current and future TRSs will
qualify as “rents from real property,” and that #@0% tax on excessive rents from a TRS will ngtyap

Annual Distribution Requirementsn order to qualify for taxation as a REIT undee {RC, we are required to make annual distribgtion
other than capital gain dividends to our sharehsldean amount at least equal to the excess of:

(1) the sum of 90% of our “real estate investntargt taxable income " and 90% of our net inconmteragx, if any, from property received
in foreclosure, ove
(2) the amount by which our noncash income ( éputed rental income or income from transactioasivertently failing to qualify as
like-kind exchange) exceeds 5% of ol“real estate investment trust taxable inc(’
For these purposes, our “real estate investmestt teixable income” is as defined under Section@3fe IRC and is computed without regard to
the dividends paid deduction and our net capitad gad will generally be reduced by specified cogpe-level taxes that we pay (e.g., taxes on
built-in gains or taxes on foreclosure propertyoime).

The distributions must be paid in the taxable yearhich they relate, or in the following taxableay if declared before we timely file our
federal income tax return for the earlier taxal#aryand if paid on or before the first regularribisition payment after that declaration. If a demd
is declared in October, November or December toestedders of record during one of those months,isupaid during the following January, then
for federal income tax purposes the

23



Table of Content

dividend will be treated as having been both paidi ceived on December 31 of the prior taxable.y@adistribution which is not pro rata within
a class of our beneficial interests entitled tastrithution, or which is not consistent with thghts to distributions among our classes of berafici
interests, is a preferential distribution thatds taken into consideration for purposes of thérithistion requirements, and accordingly the payment
of a preferential distribution could affect our lépito meet the distribution requirements. Taking account our distribution policies, including
the dividend reinvestment plan we have adoptedjaveot believe that we have made or will make aejgpential distributions. The distribution
requirements may be waived by the IRS if a REIBd&hes that it failed to meet them by reasonigfilutions previously made to meet the
requirements of the 4% excise tax discussed beltmthe extent that we do not distribute all of oat capital gain and all of our “real estate
investment trust taxable income,” as adjusted, vileb& subject to federal income tax at regulapooate rates on undistributed amounts.

In addition, we will be subject to a 4% nondeduetibxcise tax to the extent we fail within a cal@ngear to make required distributions to
our shareholders of 85% of our ordinary income @5ftb of our capital gain net income plus the exaéssiy, of the “ grossed up required
distribution ” for the preceding calendar year otrer amount treated as distributed for that prexgdalendar year. For this purpose, the term “
grossed up required distribution ” for any calenyizar is the sum of our taxable income for theradde year without regard to the deduction for
dividends paid and all amounts from earlier yehas &re not treated as having been distributedrithdeprovision. We will be treated as having
sufficient earnings and profits to treat as a diwid any distribution by us up to the amount reaglicebe distributed in order to avoid imposition of
the 4% excise tax.

If we do not have enough cash or other liquid astgemeet the 90% distribution requirements, ardafso choose, we may find it necessary
or desirable to arrange for new debt or equityrfaiag to provide funds for required distributionsorder to maintain our REIT status. We can
provide no assurance that financing would be abklfor these purposes on favorable terms , iflat a

We may be able to rectify a failure to pay suffitidividends for any year by paying “deficiencyidends” to shareholders in a later
year. These deficiency dividends may be includenuir deduction for dividends paid for the earjiear, but an interest charge would be imposed
upon us for the delay in distribution.

In addition to the other distribution requiremeal®ve, to preserve our status as a REIT we aréreelqio timely distribute all C
corporation earnings and profits that we inhegtriracquired corporations.

Under Section 108(i) of the IRC, we elected to dafgproximately $64 million of 2009 taxable incoarésing from our repurchase and
retirement of a portion of our outstanding debte ®e required to recognize this deferred incortablaover a five-year period that commenced in
2014. As a REIT, the amount and timing of our igtoef earnings and profits generally will follodré amount and timing of our deferred
recognition of taxable income pursuant to the eeact

Acquisition of C Corporations

In 2005, we purchased a hotel in Puerto Rico.ordfer to acquire the Puerto Rican hotel, we acdufeof the outstanding stock of a C
corporation that owned that hotel as its primageas Upon our acquisition, the acquired C corpamebecame our qualified REIT subsidiary under
Section 856(i) of the IRC. Thus, after the 200§uasition, all assets, liabilities and items afome, deduction and credit of the acquired
corporation have been treated as ours for purpafgbe various REIT qualification tests describbdwe. In our acquisitions of the stock of C
corporations, we are generally treated as the ssocéo the acquired corporation’s federal incoaxedttributes, such as its adjusted tax bases in it
assets and its C corporation earnings and profitewever, because we made an election under 8e&3i8(g) of the IRC in respect of this acquired
Puerto Rican corporation, we neither succeedetd ®arnings and profits, nor acquired any builiiain in this former C corporation’s assets.

On each of January 31, 2007 and January 31, 204 2cquired all of the outstanding stock of a C cmfion. At the time of those
acquisitions, those C corporations directly oriiadily owned all of the outstanding equity intesestvarious corporate and noncorporate
subsidiaries. Upon these acquisitions, excefitd@xtent we made an applicable TRS election, ehttie acquired entities generally became either
our qualified REIT subsidiary under Section 856fijhe IRC or a disregarded entity under Treasegulations issued under Section 7701 of the
IRC. Thus, after the
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acquisition, all assets, liabilities and itemsrafame, deduction and credit of the acquired and theregarded entities have been treated as ours fo
purposes of the various REIT qualification testsatied above. In addition, we generally wereté@as the successor to the acquired and then
disregarded entities’ federal income tax attribuseeh as those entities’ adjusted tax bases indbsets and their depreciation schedules; we were
also treated as the successor to the acquirechandlisregarded entities’ earnings and profit§dderal income tax purposes, if any.

Built - in Gains from C CorporationsAs described above, notwithstanding our qualifizatind taxation as a REIT, we may still be subject
to corporate taxation if we dispose of assets presly held by present or former C corporationsecHjally, if we acquire an asset from a
corporation in a transaction in which our adjugtedbasis in the asset is determined by referenttestadjusted tax basis of that asset in the hainds
a present or former C corporation, and if we subeetly recognize gain on the disposition of thaeasluring a specified period (generally ten years)
beginning on the date on which the asset ceadeel tavned by the C corporation, then we will gererady tax at the highest regular corporate tax
rate, currently 35%, on the lesser of (a) the exdéany, of the asset'’s fair market value overitjusted tax basis, each determined as of tle tim
the asset ceased to be owned by the C corporati@r) our gain recognized in the disposition. Amlingly, any taxable disposition of an asset so
acquired during the specified period (generallyytears) could be subject to tax under these rutEsvever, except as described below, we have not
disposed, and have no present plan or intent fmdes of any material assets acquired in suchéactings.

In the case of assets acquired in the JanuaryOBY, &cquisition, any built-in gain subject to taayngenerally be reduced by net operating
loss carryforwards that we inherited in that acitjois. Other than the assets we distributed ingmimn off of TA and a Virginia property taken in
August 2013 by eminent domain proceedings (for tviwe believe no built-in gains tax applied becaafsg shortened recognition period available
to taxpayers in 2013), we have not disposed of heave no present plan or intent to dispose of,adingr assets acquired in the January 31, 2007
acquisition.

To the extent of our gains in a taxable year thasabject to the built-in gains tax described & oet of any taxes paid on such gains with
respect to that taxable year, our taxable dividgraid to you in the following year will be poterlyeeligible for treatment as qualified dividendeat
are taxed to our noncorporate U.S. shareholdgnetgrential rates.

Earnings and Profits A REIT may not have any undistributed C corpioratarnings and profits at the end of any taxgblr. Upon the
closing of our corporate acquisitions, we succeddele undistributed earnings and profits, if asfythe acquired and then disregarded corporate
entities . Thus, we needed to distribute any arhings and profits no later than the end of gieable tax year. If we failed to do so, we wbul
not qualify to be taxed as a REIT for that year amiimber of years thereafter, unless we are alygyt on the relief provision described below.

Although Sullivan & Worcester LLP is unable to renén opinion on factual determinations such asitheunt of our undistributed
earnings and profits, we have computed or reta@eduntants to compute the amount of undistribegedings and profits that we inherited in our
corporate acquisitions . Based on these calculgtiwe believe that we did not inherit any undistiéd earnings and profits that remained
undistributed at the end of the applicable tax yédowever, there can be no assurance that theviRBl not, upon subsequent examination, propose
adjustments to our calculation of the undistribwgachings and profits that we inherited, includinijustments that might be deemed necessary by
the IRS as a result of its examination of the comgsmwe acquired. In any such examination, ti& ifRght consider all taxable years of the
acquired entities as open for review for purpodets @roposed adjustments. If it is subsequeddiiermined that we had undistributed earnings and
profits as of the end of the applicable tax year,may be eligible for a relief provision similartte “ deficiency dividends " procedure described
above. To utilize this relief provision, we wouldve to pay an interest charge for the delay imibiging the undistributed earnings and profits; i
addition, we would be required to distribute to shareholders, in addition to our other REIT disttion requirements, the amount of the
undistributed earnings and profits less the intezkearge paid .

Depreciation and Federal Income Tax Treatment of Lases

Our initial tax bases in our assets will generbyour acquisition cost. We will generally depageiour
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depreciable real property on a straight-line bases forty years and our personal property overtydicable shorter periods. These depreciation
schedules may vary for properties that we acghi@ugh tax-free or carryover basis acquisitions.

We are entitled to depreciation deductions fromfeaiiities only if we are treated for federal imee tax purposes as the owner of the
facilities. This means that the leases of thdifees must be classified for federal income taxgmses as true leases, rather than as sales ocifiga
arrangements, and we believe this to be the case.

Distributions to our Shareholders

As discussed above, we expect to make distributimesir shareholders from time to time. Thesaibistions may include cash
distributions, in kind distributions of propertyjc&adeemed or constructive distributions resultiognf capital market activities. The United States
federal income tax treatment of our distributiorn vary based on the status of the recipient ghalder as more fully described below under
“Taxation of Taxable U.S. Shareholders,” “TaxatafriTax-Exempt U.S. Shareholders,” and “TaxatioMNof-U.S. Shareholders.”

A redemption of our shares (including our preferskdres) for cash only will be treated as a distidm under Section 302 of the IRC, and
hence taxable as a dividend to the extent of oailable current or accumulated earnings and prafittess the redemption satisfies one of the tests
set forth in Section 302(b) of the IRC enabling tkéemption to be treated as a sale or exchanthe ahares. The redemption for cash only will be
treated as a sale or exchange if it (a) is “sulisindisproportionate” with respect to the sumerning shareholder’'s ownership in us, (b) resultg i
“complete termination” of the surrendering shareleok entire share interest in us, or (c) is “restentially equivalent to a dividend” with respext t
the surrendering shareholder, all within the megoihSection 302(b) of the IRC. In determining Wiee any of these tests have been met, a
shareholder must generally take into account stwmesidered to be owned by such shareholder bpmezfsconstructive ownership rules set forth in
the IRC, as well as shares actually owned by shaketiolder. In addition, if a redemption is trelas a distribution under the preceding tests, ¢hen
shareholder’s tax basis in the redeemed sharesadlgngill be transferred to the shareholder’s ramrag shares in us, if any, and if such shareholder
owns no other shares in us, such basis generajhbe#&ransferred to a related person or may beelttitely. Because the determination as to
whether a shareholder will satisfy any of the te$tSection 302(b) of the IRC depends upon thesfantl circumstances at the time that our shares
are redeemed, we urge you to consult your owndaisar to determine your particular tax treatmerary redemption.

The conversion formula of our Series D cumulatir@eemable preferred shares and our convertiblersesies may be adjusted under a
number of circumstances; adjustments may include@és in the type or amount of consideration adrakeceives upon conversion. Section 305 of
the IRC treats some of these adjustments as catiggulistributions, in which case they would beafale in a similar manner to actual
distributions. In general, a holder of our Seflesumulative redeemable preferred shares or ourastihle senior notes would be deemed to receive
a constructive distribution if the conversion prisedjusted for a taxable distribution to the leosdof common shares. Such a holder’s adjusted tax
basis in, as applicable, the Series D cumulatideemable preferred shares or the convertible sanies would be increased by constructive
distributions that are taxable as dividends or gamu would be unaffected by constructive distidng that are nontaxable returns of capital.
Conversely, a failure to appropriately adjust theversion price of, as applicable, our Series Ddative redeemable preferred shares or convertible
senior notes could result in a constructive distidn to shareholders that hold our common shavegh would be taxable to them in a similar
manner as actual distributions. A holder may a®eive a constructive distribution if a conversidiits Series D cumulative redeemable preferred
shares or its convertible senior notes is acconegny a change in the conversion formula.

Taxation of Taxable U.S. Shareholders

For noncorporate U.S. shareholders, to the extentheir total adjusted income does not exceeticafye thresholds, the maximum
federal income tax rate for long-term capital gaind most corporate dividends is generally 15%. tif@mse noncorporate U.S. shareholders whose
total adjusted income exceeds the applicable tbtdshthe maximum federal income tax rate for I¢egn capital gains and most corporate
dividends is generally 20%. However, because waat generally subject to federal income tax @nptbrtion of our “real estate investment trust
taxable income” distributed to our shareholdergidginds on our shares generally are not eligiblesfch preferential tax rates. As a result,
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our ordinary dividends continue to be taxed attigher federal income tax rates applicable to @diincome. To summarize , the preferential
federal income tax rates for long-term capital gaind for qualified dividends generally apply to:

(1) long-term capital gains, if any, recognized on the digipm of our shares

(2) our distributions designated as long-term tedygiain dividends (except to the extent attribledb real estate depreciation recapture, in

which case the distributions are subject to a merin25% federal income tax rat

(3) our dividends attributable dividend incomeg, if any, received by us from C corporations susfTRSs;

(4) ourdividends attributable to earninandprofits that we inherit from C corporations; ¢

(5) our dividends to the extent attributable tcome upon which we have paid federal corporatenmctax (such as sale gains subject to

the 35% bui-in gains tax), net of the corporate taxes the..

As long as we qualify as a REIT for United Statedefral income tax purposes, a distribution to 0. dhareholders ( including any
constructive distributions on our common shareyumseries D cumulative redeemable preferred shareon our convertible senior notes ) that we
do not designate as a capital gain dividend gelyesdll be treated as an ordinary income divideadhe extent of our available current or
accumulated earnings and profits. Distributionslenaut of our current or accumulated earnings aofitp that we properly designate as capital gain
dividends generally will be taxed as long-term tamains, as discussed below, to the extent thayod exceed our actual net capital gain for the
taxable year. However, corporate shareholdersheagquired to treat up to 20% of any capital giwidend as ordinary income under Section 291
of the IRC .

In addition, we may elect to retain net capitahgacome and treat it as constructively distributéuthat case:

(1) we will be taxed at regular corporate capital gainsrates on retained amour
(2) each U.S. shareholder will be taxed on its des@ghptoportionate share ourretained net capital gains as though that amourg
distributed and designated a capital gain divid
(3) each U.S. shareholder will receive a cror refundfor its designated proportionate share of the ltax we pay
(4) each U.S. shareholder will increase its adifiasis in our shares by the excess of the anobitstproportionate share of these
retained net capital gains othe U.S. sharehold' s proportionate share of the tax that we pay;
(5) both we and our corporate shareholders wikemeommensurate adjustments in our respectivereggrind profits for federal income
tax purposes
If we elect to retain our net capital gains in tfaishion, we will notify our U.S. shareholders loé trelevant tax information within sixty days aftee
close of the affected taxable year.

If for any taxable year we designate capital gawdends for our shareholders, then a portion efc¢hpital gain dividends we designate will
be allocated to the holders of a particular cldshares on a percentage basis equal to the rfatie amount of the total dividends paid or made
available for the year to the holders of that clafsshares to the total dividends paid or madelalvig for the year to holders of all outstanding
classes of our shares. We will similarly desigria&eportion of any capital gain dividend thatdde taxed to noncorporate U.S. shareholders at
preferential maximum rates (including any capitihg attributable to real estate depreciation reraghat are subject to a maximum 25% federal
income tax rate) so that the designations will tepprtionate among all outstanding classes of bares.

Distributions in excess of current or accumulatachimgs and profits will not be taxable to a U l&argeholder to
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the extent that they do not exceed the sharehsldéjusted tax basis in the shareholder’'s shanésyilh reduce the shareholder’s basis in those
shares. To the extent that these excess distilmiéxceed a U.S. shareholder’s adjusted basis ishares, they will be included in income as
capital gain, with long-term gain generally taxechbncorporate U.S. shareholders at preferentialrman rates. No U.S. shareholder may include
on its federal income tax return any of our netrafieg losses or any of our capital losses.

If a dividend is declared in October, November ecBmber to shareholders of record during one afetimeonths, and is paid during the
following January, then for federal income tax msgs the dividend will be treated as having bed paid and received on December 31 of the
prior taxable year. Also, items that are treatiéf@é@ntly for regular and alternative minimum taxrposes are to be allocated between a REIT and its
shareholders under Treasury regulations whichcabe tprescribed. It is possible that these Trgagmgulations will require tax preference items to
be allocated to our shareholders with respect yoaanelerated depreciation or other tax preferéeces that we claim.

A U.S. shareholder will generally recognize gaiass equal to the difference between the amowatizezl and the shareholder’s adjusted
basis in our shares that are sold or exchangeis gHin or loss will be capital gain or loss, arid be long-term capital gain or loss if the
shareholder’s holding period in our shares exsesg year. In addition, any loss upon a salexciange of our shares held for six months or less
will generally be treated as a long-term capitaklo the extent of our long-term capital gaindkvids paid on such shares during the holding
period.

In contrast to the typical redemption of prefersédres for cash only, as discussed above, if addaBeholder receives a number of our
common shares as a result of a conversion or repsecof Series D cumulative redeemable preferragshthen the transaction will be treated as a
recapitalization. As such, the shareholder woutdgaize income or gain only to the extent of thesée of (a) the excess, if any, of the value of the
cash and common shares received over such shaeebaldjusted tax basis in its Series D cumulatddeemable preferred shares surrendered or (b)
the cash received. Any cash a shareholder receipas the amount of income or gain recognizedjld/generally be characterized as a dividend to
the extent that a surrender of Series D cumuladdeemable preferred shares to us for cash onlydvimataxable as a dividend, taking into account
the surrendering shareholder’s continuing actuabosstructive ownership interest in our shareanif, as discussed above, and the balance of the
recognized amount, if any, will be gain. A U.Sasholder’s basis in its common shares receiveddimeiequal to the basis for its Series D
cumulative redeemable preferred shares surrendessdany cash received, plus any income or gaogrézed. A U.S. shareholder’s holding period
in the common shares received would be the sanfedw®lding period for its Series D cumulative redable preferred shares surrendered. If, in
addition to common shares, upon conversion or cfase a U.S. shareholder receives rights or wartargcquire our common shares or other of
our securities, then the receipt of the rights arrants may be taxable, and we encourage you ®uttgrour tax advisor as to the consequences of
the receipt of rights or warrants upon conversiorepurchase.

A U.S. shareholder generally will not recognize argome, gain or loss upon conversion of SeriesiDudative redeemable preferred
shares into common shares except with respecstg daany, received in lieu of a fractional comnsrare. A U.S. shareholder’s basis in its
common shares received would be equal to the fmsis Series D cumulative redeemable preferregdeshsurrendered, less any basis allocable to
any fractional share exchanged for cash. A Lh&eholder’s holding period in the common sharesived would be the same as the holding
period for its Series D cumulative redeemable preteshares surrendered. Any cash received irofi@ufractional common share upon conversion
will be treated as a payment in exchange for thetional common share. Accordingly, receipt ohciaslieu of a fractional share generally will
result in capital gain or loss, measured by thieréhce between the cash received for the fradtghvse and the adjusted tax basis attributahleeto
fractional share. If, in addition to common slsargoon conversion a U.S. shareholder receivessrigtwarrants to acquire our common shares or
other of our securities, then the receipt of tigats or warrants may be taxable, and we encouragéoyconsult your tax advisor as to the
consequences of the receipt of rights or warrgods wonversion.

U.S. shareholders who are individuals, estateristst are generally required to pay a 3.8% Meditzat®n their net investment income

(which is calculated by including dividends on aadhs from the sale or other disposition of oursij or in the case of estates and trusts on their
net investment income that is not distributed,dnlrecase to the extent that their total adjustedne exceeds applicable thresholds.
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If a U.S. shareholder recognizes a loss upon asiispn of our shares in an amount that exceedsscpbed threshold, it is possible that
the provisions of Treasury regulations involvingportable transactions” could apply, with a resgltiequirement to separately disclose the loss-
generating transaction to the IRS. These Treasgylations are written quite broadly, and applynany routine and simple transactions. A
reportable transaction currently includes, amomgiothings, a sale or exchange of our shares gt a tax loss in excess of (a) $10 million in
any single year or $20 million in any combinatidryears in the case of our shares held by a C catipa or by a partnership with only C
corporation partners or (b) $2 million in any smgkar or $4 million in any combination of yeargtie case of our shares held by any other
partnership or an S corporation, trust or individircluding losses that flow through pass throeglities to individuals. A taxpayer discloses a
reportable transaction by filing IRS Form 8886 withfederal income tax return and, in the firsyef filing, a copy of Form 8886 must be sent to
the IRS’s Office of Tax Shelter Analysis. The pgnéor failing to disclose a reportable transantis generally $10,000 in the case of a natural
person and $50,000 in any other case.

Noncorporate U.S. shareholders who borrow fundmémce their acquisition of our shares could b@tkd in the amount of deductions
allowed for the interest paid on the indebtednessrred. Under Section 163(d) of the IRC , intepasd or accrued on indebtedness incurred or
continued to purchase or carry property held feegtment is generally deductible only to the extéribe investor’s net investment income. A U.S.
shareholder’s net investment income will includeinary income dividend distributions received framand, if an appropriate election is made by
the shareholder, capital gain dividend distribusiand qualified dividends received from us; howgggstributions treated as a nontaxable return of
the shareholder’s basis will not enter into the potation of net investment income.

Taxation of Tax - Exempt U.S. Shareholders

The rules governing the federal income taxatiotagrfexempt entities are complex, and the followdiggussion is intended only as a
summary of these rules. If you are a tax-exematedtolder, we urge you to consult with your owndexisor to determine the impact of federal,
state, local and foreign tax laws, including anyrieturn filing and other reporting requirementghwespect to your investment in our shares.

Subject to the pension-held REIT rules discusséalyeur distributions made to shareholders thattax-exempt pension plans, individual
retirement accounts or other qualifying tax-exesmities should not constitute UBTI , provided ttia shareholder has not financed its acquisition
of our shares with “ acquisition indebtedness 'himitthe meaning of the IRC , that the shares aretherwise used in an unrelated trade or business
of the tax-exempt entity, and that, consistent with present intent, we do not hold a residuaké@stein a real estate mortgage investment conduit.

Any trusts that are described in Section 401(aheflRC and are tax-exempt under Section 501(&#)eofRC, or tax-exempt pension trusts,
that own more than 10% by value of a “ pension-RHT " at any time during a taxable year may tuined to treat a percentage of all dividends
received from the pension-held REIT during the yelUBTI. This percentage is equal to the ratio of

(1) the pension-held REIT’s gross income derivedhfthe conduct of unrelated trades or businesistésrmined as if the pension-held
REIT were a ta-exempt pension trust, less direct expenses relatétit income, ti
(2) the pensio-heldREIT’ sgross income from all sources, less direct expergdated to that incom:
except that this percentage shall be deemed teroeunless it would otherwise equal or exceed 5%.

A REIT is a pension-held REIT if:
« the REIT is* predominantly hel” by ta>-exempt pension trusts; a
« the REIT would fail to satisfy the “ closely heldWnership requirement , discussed above in “REl&lfication Requirements,” if the

stock or beneficial interests in the REIT held &y-exempt pension trusts were viewed as held byathkexempt pension trusts rather than
by their respective beneficiarie
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A REIT is predominantly held by tax-exempt pendiwrsts if at least one tax-exempt pension trustomnre than 25% by value of the
interests in such REIT , or if one or more tax-egepension trusts, each owning more than 10% hyevaf the interests in such REIT , own in the
aggregate more than 50% by value of the interastach REIT. Because of the share ownership coratm restrictions contained in our
declaration of trust and bylaws, we believe thatanenot and will not become a pension-held REIT @rcordingly, the tax treatment described
above should be inapplicable to our tax-exemptedt@ders. However, because our shares are pubtrbcgd, we cannot completely control whether
or not we are or will become a pension-held REIT.

Social clubs, voluntary employee benefit assoaiigupplemental unemployment benefit trusts amadifiad group legal services plans
exempt from federal income taxation under Sect&igc)(7), (c)(9), (c)(17) and (c)(20) of the IR€spectively, are subject to different UBTI
rules, which generally will require them to chagaie distributions from a REIT as UBTI. In additj these prospective investors should consult
their own tax advisors concerning any “ set aside reserve requirements applicable to them.

Taxation of Non- U.S. Shareholders

The rules governing the United States federal iretamation of non-U.S. shareholders are complex tla following discussion is
intended only as a summary of these rules. Ifgreua non-U.S. shareholder, we urge you to comstityour own tax advisor to determine the
impact of United States federal, state, local amdiin tax laws, including any tax return filingdaother reporting requirements, with respect toryou
investment in our shares.

In general, a non-U.S. shareholder will be subiecegular United States federal income tax insdmae manner as a U.S. shareholder with
respect to its investment in our shares if thaéstment is effectively connected with the non-@l&reholder’s conduct of a trade or business in the
United States (and, if provided by an applicabt®ime tax treaty, is attributable to a permanemthtishment or fixed base the non-U.S. shareholder
maintains in the United States). In addition, gpocate non-U.S. shareholder that receives inchiaieis or is deemed effectively connected with a
trade or business in the United States may alsubject to the 30% branch profits tax under Se@®#h of the IRC, or lower applicable tax treaty
rate , which is payable in addition to regular EdiStates federal corporate income tax. The balahthis discussion of the United States federal
income taxation of non-U.S. shareholders addremsgshose non-U.S. shareholders whose investmemtii shares is not effectively connected
with the conduct of a trade or business in the éthBtates.

A distribution by us to a non-U.S. shareholder thatot attributable to gain from the sale or exdeof a United States real property
interest and that is not designated as a capitaldigdend will be treated as an ordinary incomadend to the extent that it is made out of cutren
or accumulated earnings and profits. A distributid this type will generally be subject to Unit8thtes federal income tax and withholding at the
rate of 30%, or at a lower rate if the non-U.Srehalder has in the manner prescribed by the IRSodstrated to the applicable withholding agent
its entitlement to benefits under a tax treatythicase of any in kind distributions of propethe applicable withholding agent will have to ecli
the amount required to be withheld by reducingashcfor remittance to the IRS a sufficient portdnhe property that the non-U.S. shareholder
would otherwise receive, and the non-U.S. sharehatthy bear brokerage or other costs for this wittihg procedure. Because we cannot
determine our current and accumulated earningpeofids until the end of the taxable year, withtiolglat the rate of 30% or applicable lower treaty
rate will generally be imposed on the gross amofiany distribution to a non-U.S. shareholder thatmake and do not designate as a capital gain
dividend. Notwithstanding this withholding on dibutions in excess of our current and accumulatadings and profits, these distributions are a
nontaxable return of capital to the extent thay tthe not exceed the non-U.S. shareholder’s adjusisi$ in our shares, and the nontaxable return of
capital will reduce the adjusted basis in theseeshaTo the extent that distributions in excessunfent and accumulated earnings and profits ekcee
the non-U.S. shareholder’s adjusted basis in caresh the distributions will give rise to tax lilitlyi if the non-U.S. shareholder would otherwise be
subject to tax on any gain from the sale or excharighese shares, as discussed below. A nonsbia®eholder may seek a refund from the IRS of
amounts withheld on distributions to it in excebsur current and accumulated earnings and profits.

From time to time, some of our distributions mayaltteibutable to the sale or exchange of UnitedeSteeal property interests. However,

capital gain dividends that are received by a ndB-hareholder, as well as dividends attributebteur sales of United States real property
interests, will be subject to the taxation and ttiding regime
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applicable to ordinary income dividends and thenbingprofits tax will not apply, provided that ( éhpse dividends are received with respect to a
class of shares that is “ regularly traded " oroméstic “ established securities market ” sucthas\ew York Stock Exchange, or the NYSE, both
terms as defined by applicable Treasury regulatiand ( b ) the non-U.S. shareholder does not oare itihan 5% of that class of shares at any time
during the one-year period ending on the datesifidution of the applicable capital gain and Udiftates real property interest dividends. If both
of these provisions are satisfied, qualifying nai$shareholders will not be subject to withholdéitiper on capital gain dividends or on dividends
that are attributable to our sales of United Stegakproperty interests as though those amounts eféectively connected with a United States trade
or business, and qualifying non-U.S. shareholddisat be required to file United States federalome tax returns or pay branch profits tax in
respect of these dividends. Instead, these didelerll be subject to United States federal incaaeand withholding as ordinary dividends,
currently at a 30% tax rate unless , as discusskxivbreduced by an applicable treaty . Althougdré can be no assurance in this regard, w e
believe that our common shares and each class @ireferred shares have been and will remain “leetyutraded ” on a domestic “ established
securities market ” within the meaning of appli@Bleasury regulations ; however, we can providassurance that our shares will continue to be “
regularly traded ” on a domestic “ established s&es market ” in future taxable years.

Except as discussed above, for any year in whichjwedify as a REIT, distributions that are attrédle to gain from the sale or exchange
of a United States real property interest are taseddnon-U.S. shareholder as if these distribstiware gains effectively connected with a trade or
business in the United States conducted by theLh8nshareholder. Accordingly, a non-U.S. shamdrothat does not qualify for the special rule
above (a) will be taxed on these amounts at thenalocapital gain and other tax rates applicabie thS. shareholder, subject to any applicable
alternative minimum tax and to a special alterreathinimum tax in the case of nonresident alienviiddials, (b) will be required to file a United
States federal income tax return reporting theseuauts, even if applicable withholding is imposediascribed below, and (c) if such non-U.S.
shareholder is also a corporation, it may owe 0% Branch profits tax under Section 884 of the IBxQpwer applicable tax treaty rate, in respect
of these amounts. The applicable withholding ageéthbe required to withhold from distributions saich non-U.S. shareholders, and remit to the
IRS, 35% of the maximum amount of any distributibat could be designated as a capital gain dividénaddition, for purposes of this
withholding rule, if we designate prior distribut®as capital gain dividends, then subsequenttitibns up to the amount of the designated prior
distributions will be treated as capital gain dendls. The amount of any tax withheld is creditaigainst the non-U.S. shareholder’s United States
federal income tax liability, and the non-U.S. dtenrider may file for a refund from the IRS of amyaunt of withheld tax in excess of that tax
liability.

A special “ wash sale " rule may apply to a non-Wl&areholder who owns any class of our shares jfthe non-U.S. shareholder owns
more than 5% of that class of shares at any timaglthe one-year period ending on the date ofiteibution described below, or ( b) that clags o
our shares is not, within the meaning of applicalsasury regulations, “ regularly traded ” on andstic “ established securities market ” such as
the NYSE. Although there can be no assurancesnéigard, we believe that our common shares atltl@ass of our preferred shares have been
and will remain “ regularly traded ” on a domestiestablished securities market ” within the megrof applicable Treasury regulations, all as
discussed above; however, we can provide no ag=ithat our shares will continue to be “ regularided ” on a domestic “ established securities
market " in future taxable years . We thus anétépthis wash sale rule will apply, if at all, ondya non-U.S. shareholder that owns more than 5% o
either our common shares or any class of our pefeshares. Such a non-U.S. shareholder willdsgdd as having made a “ wash sale " of our
shares if it (a ) disposes of an interest in taares during the thirty days preceding the ex-@réidate of a distribution by us that, but for such
disposition, would have been treated by the non-sEh&reholder in whole or in part as gain fromdake or exchange of a United States real property
interest, and then (b ) acquires or enters irdordract to acquire a substantially identical iegtin our shares, either actually or construcfivel
through a related party, during the sixty-one degiqu beginning thirty days prior to the ex-dividettate. In the event of such a wash sale, the non-
U.S. shareholder will have gain from the sale amhexge of a United States real property intereahiamount equal to the portion of the distribution
that, but for the wash sale, would have been afgain the sale or exchange of a United Statesprggerty interest. As discussed above, a non-U.S.
shareholder’s gain from the sale or exchange ofited States real property interest can triggereiased United States taxes, such as the branch
profits tax applicable to non-U.S. corporationg] arcreased United States tax filing requirements.

If for any taxable year we designate capital gandends for our shareholders, then a portion efdapital gain
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dividends we designate will be allocated to thelbd of a particular class of shares on a percertasis equal to the ratio of the amount of thed tot
dividends paid or made available for the year &ttblders of that class of shares to the totatidivils paid or made available for the year to helder
of all outstanding classes of our shares.

Tax treaties may reduce the withholding obligationour distributions. Under some treaties, howeaes below 30% that are applicable
to ordinary income dividends from United Statepooations may not apply to ordinary income dividefrdm a REIT or may apply only if the
REIT meets specified additional conditions. A ndis. shareholder must generally use an applic&$eHorm W-8, or substantially similar form, to
claim tax treaty benefits. If the amount of taxhkield with respect to a distribution to a non-WsSareholder exceeds the shareholder’s United
States federal income tax liability with respecttte distribution, the non-U.S. shareholder mag fiilr a refund of the excess from the IRS. The 35%
withholding tax rate discussed above on some dagafa dividends corresponds to the maximum inctemeate applicable to corporate non-U.S.
shareholders but is higher than the current prefilenaximum rates on capital gains generally igpple to noncorporate non-U.S.
shareholders. Treasury regulations also proviéeiaprules to determine whether, for purposeseténining the applicability of a tax treaty, our
distributions to a non-U.S. shareholder that igitity should be treated as paid to the entitpdhtse owning an interest in that entity and weeth
the entity or its owners are entitled to benefitder the tax treaty. In the case of any constredistributions or in kind distributions of proper
the applicable withholding agent may collect thevant required to be withheld by reducing to cashrémittance to the IRS a sufficient portion of
the property that the non-U.S. shareholder wouteétise receive or own if the cash portion of anghsdistribution is not sufficient to cover the
withholding liability , and the non-U.S. sharehaldeay bear brokerage or other costs for this wilthg procedure.

Non-U.S. shareholders should generally be ableetd fBmounts we designate as retained but coristlyctlistributed capital gains in the
same manner as actual distributions of capital daidends by us. In addition, a non-U.S. shardéoshould be able to offset as a credit agaisst it
federal income tax liability the proportionate shaf the tax paid by us on such retained but coastely distributed capital gains. A non-U.S.
shareholder may file for a refund from the IRStfer amount that the non-U.S. shareholder’s propuate share of tax paid by us exceeds its federal
income tax liability on the constructively distriied capital gains.

If our shares are not “ United States real propetirests ” within the meaning of Section 897h# tRC , then a non-U.S. shareholder’'s
gain on the sale of these shares ( including fierghrpose a conversion of our Series D cumuladeemable preferred shares or our convertible
senior notes into common shares ) generally willogosubject to United States federal income taragxcept that a nonresident alien individual
who was in the United States for 183 days or marénd the taxable year may be subject to a 30%tethis gain. Our shares will not constitute a
United States real property interest if we aredarhestically controlled REIT.” A domestically coolled REIT is a REIT in which at all times
during the preceding five-year period less than B®%e fair market value of the outstanding shavas directly or indirectly held by foreign
persons. We believe that we have been and wilaieia domestically controlled REIT and thus a noB-W$hareholder’s gain on a sale of our
shares will not be subject to United States fedame taxation. However, because our sharegudicly traded, we can provide no assurance
that we have been or will remain a domesticallytegied REIT. If we are not a domestically conkedl REIT, a non-U.S. shareholder’s gain on the
sale of our shares will not be subject to Uniteaté&t federal income taxation as a sale of a USitates real property interest , if that class afe
is “ regularly traded,” as defined by applicabledsury regulations, on an established securitiekanhauch as the NYSE, and the non-U.S.
shareholder has at all times during the precedimgyfears owned 5% or less by value of that cléshares. In this regard, because the shares held
by others may be redeemed, non-U.S. shareholder’s percentage interest lass of our shares may increase even if it acquiesdditional shares
in that class. If the gain on the sale of our ebavere subject to United States federal incomatitax the non-U.S. shareholder will generally be
subject to the same treatment as a U.S. sharehaitherespect to its gain and will be requiredite & United States federal income tax return
reporting that gain; in addition, a corporate na®sshareholder might owe branch profits tax uRt=tion 884 of the IRC. A purchaser of our
shares from a non-U.S. shareholder will not beireduo withhold on the purchase price if the pas#d shares are regularly traded on an
established securities market or if we are a daoadist controlled REIT. Otherwise, a purchasepaof shares from a non-U.S. shareholder may be
required to withhold 10% of the purchase price paithe non-U.S. shareholder and to remit the weiithiamount to the IRS.
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Information Reporting , Backup Withholding, and Foreign Account Withholding

Information reporting , backup withholding, anddign account withholding may apply to distributiamsproceeds paid to our
shareholders under the circumstances discussed .b#fla shareholder is subject to backup or otheited States federal income tax withholding,
then the applicable withholding agent will be reqdito withhold the appropriate amount with respee deemed or constructive distribution or a
distribution in kind even though there is insuféict cash from which to satisfy the withholding ghlion. To satisfy this withholding obligation,
the applicable withholding agent may collect theoant of United States federal income tax requicebe withheld by reducing to cash for
remittance to the IRS a sufficient portion of thegerty that the shareholder would otherwise rexeivown, and the shareholder may bear
brokerage or other costs for this withholding prhee.

The backup withholding rate is currently 28%. Amtsuwithheld under backup withholding are genematlyan additional tax and may be
refunded by the IRS or credited against the shdgehs federal income tax liability. A U.S. shaddtler may be subject to backup withholding when
it receives distributions on our shares or procegs the sale, exchange, redemption, retiremeotther disposition of our shares, unless the U.S.
shareholder properly executes, or has previousigerty executed, under penalties of perjury anHe8n W-9 or substantially similar form that:

« provides the U.S. shareholder’s correct taxpayemtification number; and
« certifies that the U.S. shareholder is exempt foaokup withholding because it comes within an errated exempt category, it has not
been notified by the IRS that it is subject to hgrkithholding, or it has been notified by the IRt it is no longer subject to backup
withholding.
If the U.S. shareholder has not provided and doésmovide its correct taxpayer identification nienlon an IRS Form W-9 or substantially similar
form, it may be subject to penalties imposed bylR®, and the applicable withholding agent may hHaweithhold a portion of any distributions or
proceeds paid to such U.S. shareholder. Unlesd theshareholder has established on a properiyuée@ IRS Form W-9 or substantially similar
form that it comes within an enumerated exemptgeaig distributions or proceeds on our shares fmitiduring the calendar year, and the amount
of tax withheld, if any, will be reported to it atalthe IRS.

Distributions on our shares to a non-U.S. shararaldring each calendar year and the amount ofitigheld, if any, will generally be
reported to the non-U.S. shareholder and to the R8s information reporting requirement appliegardless of whether the non-U.S. shareholder is
subject to withholding on distributions on our ssor whether the withholding was reduced or elatdd by an applicable tax treaty. Also,
distributions paid to a non-U.S. shareholder onghares may be subject to backup withholding, srtfes non-U.S. shareholder properly certifies to
us or the applicable withholding agent its non-Wlsareholder status on an IRS Form W-8 or subsathnsimilar form. Information reporting and
backup withholding will not apply to proceeds a Ad1$. shareholder receives upon the sale, exchaedemption, retirement or other disposition of
our shares, if the non-U.S. shareholder propertijfiess its non-U.S. shareholder status on an IR8FW-8 or substantially similar form. Even
without having executed an IRS Form W-8 or subslintsimilar form, however, in some cases inforimatreporting and backup withholding will
not apply to proceeds that a non-U.S. sharehotsives upon the sale, exchange, redemption,metireor other disposition of our shares if the
non-U.S. shareholder receives those proceeds thrabgoker's foreign office.

Non-United States financial institutions and othen-United States entities are subject to diligearwe reporting requirements for
purposes of identifying accounts and investmeni dieectly or indirectly by United States persorihe failure to comply with these additional
information reporting, certification and other ré@gments could result in a 30% withholding tax ppléecable payments to non-United States
persons. In particular, a payee that is a foréiigancial institution that is subject to the diligee and reporting requirements described above must
enter into an agreement with the United States eyt of the Treasury requiring, among other thjrigat it undertake to identify accounts held
by “specified United States persons” or “Unitedt&eowned foreign entities” (each as defined inlR@), annually report information about such
accounts, and withhold 30% on applicable payment®hcompliant foreign financial institutions aretaunt holders. Foreign financial
institutions located in jurisdictions that haveiarergovernmental agreement with the United Stadésrespect to these requirements may be
subject to different rules. The foregoing withhinffiregime generally applies to payments of divitean our shares, and is
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expected to generally apply to other “withholdatéements” (including payments of gross proceeds facsale or other disposition of our shares)
made after December 31, 2016. Non-U.S. sharermbtet shareholders who hold our shares througin-dJnded States intermediary are
encouraged to consult with their tax advisor regyforeign account tax compliance.

Other Tax Considerations

Our tax treatment and that of our shareholders Imeayodified by legislative, judicial or adminisieg actions at any time, which actions
may be retroactive in effect. The rules dealinthiéderal income taxation are constantly undeiere\by the United States Congress, the IRS and
the United States Department of the Treasury stetdtory changes, new regulations, revisions igtieg regulations and revised interpretations of
established concepts are issued frequently. Li@vthe rules regarding taxes other than Uniteg:Sfaderal income taxes may also be
modified. No prediction can be made as to thdiliked of passage of new tax legislation or othewjsions, or the direct or indirect effect on us
and our shareholders. Revisions to tax laws atedgretations of these laws could adversely affectability to qualify and be taxed as a REIT, as
well as the tax or other consequences of an invagtm our shares. We and our shareholders maybalsubject to taxation by state, local or other
jurisdictions, including those in which we or otwaseholders transact business or reside. Thesmteequences may not be comparable to the
United States federal income tax consequencesssisdiabove.
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ERISA PLANS, KEOGH PLANS AND INDIVIDUAL RETIREMENT ACCOUNTS

General Fiduciary Obligations

Fiduciaries of a pension, profit-sharing or othempéoyee benefit plan subject to Title | of the Ebyde Retirement Income Security Act of
1974, as amended, or ERISA, must consider whether:

« their investment in our shares or other securg@isfies the diversification requirements of ERJSA

« the investment is prudent in light of possible tations on the marketability of our shares;

« they have authority to acquire our shares or atkeurities under the applicable governing instruraed Title | of ERISA; an
« the investment is otherwise consistent with thieindiary responsibilities.

Trustees and other fiduciaries of an ERISA plan imayr personal liability for any loss sufferedtne plan on account of a violation of
their fiduciary responsibilities. In addition, geefiduciaries may be subject to a civil penaltypfto 20% of any amount recovered by the plan on
account of a violation. Fiduciaries of any indiwéd retirement account or annuity, or IRA, Roth |R&x-favored account (such as an Archer MSA,
Coverdell education savings account or health ggvaitcount), Keogh Plan or other qualified retiretpdan not subject to Title | of ERISA, or non-
ERISA plans, should consider that the plan may amke investments that are authorized by the apiptegoverning instrument.

Fiduciaries considering an investment in our séiesrshould consult their own legal advisors ifythave any concern as to whether the
investment is consistent with the foregoing créet is otherwise appropriate. The sale of ounisies to an ERISA or non-ERISA plan is in no
respect a representation by us or any underwiitéreosecurities that the investment meets alvegielegal requirements with respect to investments
by plans generally or any particular plan, or thatinvestment is appropriate for plans generallgny particular plan.

Prohibited Transactions

Fiduciaries of ERISA plans and persons making tirestment decision for an IRA or other non-ERISArmpshould consider the application
of the prohibited transaction provisions of ERIS#ddhe IRC in making their investment decisionleSand other transactions between an ERISA
or non-ERISA plan, and persons related to it, aohipited transactions. The particular facts conicgy the sponsorship, operations and other
investments of an ERISA plan or non-ERISA plan roayse a wide range of other persons to be treatdidgualified persons or parties in interest
with respect to it. A prohibited transaction, gidiion to imposing potential personal liabilityapfiduciaries of ERISA plans, may also resulthia t
imposition of an excise tax under the IRC or a pfignander ERISA upon the disqualified person orypar interest with respect to the plan. If the
disqualified person who engages in the transagidime individual on behalf of whom an IRA or RORA is maintained or his beneficiary, the IRA
or Roth IRA may lose its tax-exempt status andstsets may be deemed to have been distributed todividual in a taxable distribution on account
of the prohibited transaction, but no excise talk lvé imposed. Fiduciaries considering an invesinie our securities should consult their own legal
advisors as to whether the ownership of our seesriitivolves a prohibited transaction.

“Plan Assets” Considerations

The United States Department of Labor has issuedw@ation defining “plan assets.” The regulatiemerally provides that when an
ERISA or non-ERISA plan acquires a security tharieequity interest in an entity and that secusityeither a “publicly offered security” nor a
security issued by an investment company registeneér the Investment Company Act of 1940, as ae@rntie ERISA plan’s or non-ERISA
plan’s assets include both the equity interesteandndivided interest in each of the underlyingetssef the entity, unless it is established eithat
the entity is an operating company or that equétstipipation in the entity by benefit plan investés not significant.

Debt instruments that we issue with any “substhetiaity feature” will be treated as an equity et for this
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purpose. However, an example in the applicablelagigns concludes that a convertible debt instrunssued by a corporation, apparently on
conventional terms, would not be treated as arntgqierest because the conversion feature was el@éimcidental” to the issuer’s obligation to pay
principal and interest. Based on the foregoing,coumsel, Sullivan & Worcester LLP, has opined thdtile the matter is not free from doubt, our
3.80% convertible senior notes due 2027 will notrbated as equity interests under ERISA’s plaetassiles. This opinion is conditioned upon
certain assumptions and representations, as destas®ve in “United States Federal Income Tax Cenations—Taxation as a REIT.”

Each class of our shares (that is, our common stzar@ any class of preferred shares that we havedsor may issue) must be analyzed
separately to ascertain whether it is a publichered security. The regulation defines a publaffgred security as a security that is “widely held
“freely transferable” and either part of a classe€urities registered under the Exchange Actloriender an effective registration statement under
the Securities Act of 1933, as amended, or ther8iesuAct, provided the securities are registarader the Exchange Act within 120 days after the
end of the fiscal year of the issuer during whiuh offering occurred. Each class of our outstaaimares has been registered under the Exchange
Act within the necessary time frame to satisfyfthregoing condition.

The regulation provides that a security is “widiesld” only if it is part of a class of securitidgt is owned by 100 or more investors
independent of the issuer and of one another. Memva security will not fail to be “widely heldgsause the number of independent investors falls
below 100 subsequent to the initial public offerama result of events beyond the issuer's contg. believe our common shares and our preferred
shares have been and will remain widely held, ae@xpect the same to be true of any additionat dépreferred shares that we may issue, but we
can give no assurances in this regard.

The regulation provides that whether a securitjreely transferable” is a factual question to leesimined on the basis of all relevant facts
and circumstances. The regulation further provitias where a security is part of an offering imieth the minimum investment is $10,000 or less,
some restrictions on transfer ordinarily will nakpne or in combination, affect a finding that #hegcurities are freely transferable. The reginst
on transfer enumerated in the regulation as net#ffg that finding include:

« any restriction on or prohibition against any tfan®r assignment that would result in a terminato reclassification for federal or state
purposes, or would otherwise violate any stateedefal law or court orde

« any requirement that advance notice of a transfassignment be given to the issuer and any regeinéthat either the transferor or
transferee, or both, execute documentation sefiirily representations as to compliance with antricti®ns on transfer that are among
those enumerated in the regulation as not affeétegytransferability, including those describedhe preceding clause of this sentet

« any administrative procedure that establishes factefe date, or an event prior to which a transfeassignment will not be effective; a

« any limitation or restriction on transfer or assigent that is not imposed by the issuer or a peasting on behalf of the issuer.

We believe that the restrictions imposed underdeataration of trust and bylaws on the transfestafres do not result in the failure of our
shares to be “freely transferable.” Furthermore believe that there exist no other facts or cistamces limiting the transferability of our shares
that are not included among those enumerated affiecting their free transferability under theukdion, and we do not expect or intend to impose
in the future, or to permit any person to impos@onbehalf, any limitations or restrictions omiséer that would not be among the enumerated
permissible limitations or restrictions.

Assuming that each class of our shares will be &lyidheld” and that no other facts and circumstameést that restrict transferability of
these shares, we have received an opinion of aursel, Sullivan & Worcester LLP, that our shardsmwot fail to be “freely transferable” for
purposes of the regulation due to the restrictmmgransfer of our shares under our declaratiadrust and bylaws and that under the regulation each
class of our currently outstanding shares is plybtifered and our assets will not be deemed ttptan assets” of any ERISA plan or non-ERISA
plan
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that acquires our shares in a public offering. sTdpinion is conditioned upon certain assumptionsrapresentations, as discussed above in “United
States Federal Income Tax Considerations—Taxas@REIT.”

Item 1A. Risk Factor s

Our business faces many risks. The risks deschibkrv may not be the only risks we face but areiies we know of that we believe may
be material at this time. Additional risks that @denot yet know of, or that we currently think arenaterial, may also impair our business
operations or financial results. If any of the egeor circumstances described in the followinggiekcurs, our business, financial condition orltssu
of operations could suffer and the trading pricewf securities could decline. Investors and prosypeinvestors should consider the following risks
and the information contained under the headingafhg Concerning Forward Looking Statements ” kefteciding whether to invest in our
securities.

Risks Related to Our Business

The U.S. economy has recently experienced a recessand the recovery to date has been slow, unsteadyd incomplete and the operating
performance of our properties has not fully recoveed, which has adversely impacted our managers andriants and may jeopardize their
abilities to pay our returns and rents .

The U.S. economy has recently experienced a receasd the recovery to date has been slow, unstatiincomplete, which has created
volatile market conditions, resulted in a decréasevailability of credit and led to the insolvencyosure or acquisition of a number of financial
institutions. While the markets currently show signi stabilizing and growth, it remains unclear wiiee economy will fully recover to pre-
recession levels.

Our properties are operated in two segments oétbaomy which were severely impacted by the re@@gssion. Most hotels rent rooms
on a daily basis and hotels are among the firdhbases to be impacted by general economic weakfkssugh the U.S. hotel industry has
experienced annual gains in occupancy, revenueprafitability when compared to the preceding ysiace 2011, revenues and profitability at our
hotels have not fully recovered to their pre-reeskevels.

Our travel centers primarily provide goods and iservto the trucking industry. The slowdown in tle@struction industry and reduced
consumer spending resulting from the recent resessintinue to adversely impact the trucking industhich provides customers to our travel
centers. Increases in global trade have histoyicailigated the adverse impact of economic slowdowpon the travel center business, but world
trade was seriously and negatively impacted dutiegecent recession and this slowing continuesitersely affect business at our travel centers.
Although the level of trucking activity and busisesctivity at our travel centers improved sincertiession, they are still below their pre-recessio
levels. Further, recent improvements in U.S. expotivity have been driven in large part by inceshsales of natural resources, such as coal , and
by other products that typically are not transpbitig trucks; and, accordingly, such increased ebautiivity has not resulted in proportional
increases in trucking activity within the Unitechtts.

Continued or renewed economic weakness in thedd¢@omy generally or a new recession would likelyeasely affect our financial
condition and that of our managers and tenantscaunldl impact the ability of our managers and tés#mpay our returns and rents .

Certain of our rents and returns are guaranteed bythe parent companies of our managers and tenantsubthese guarantees may not ensure
that payments due to us will be made.

Certain of our rents and returns are guarantegtidoparent companies of our managers and tenaoveeVer, several of these guarantees
are limited by dollar amounts and in duration;égample, our guaranty from Marriott for 68 hoteldiinited to $40.0 million (of which
$30.7 million remained available at December 31.42Dand expires on December 31, 2019, our guafesrty Wyndham is limited to $35.7 million
(of which $6 . 6 million remained available at Betber 31, 2014 ) and expires on July 28, 2020goaranty from Hyatt is limited to $50.0 million
(of which
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$12 . 1 million remained available at December2®1l4 ) and our guaranty from Carlson is limiteé4®.0 million (of which $2 1. 0 million
remained available at December 31, 2014 ). If oarridtt, Wyndham, Hyatt and Carlson properties turg to produce less operating income than
the guaranteed amounts of our minimum rents ormstior extended periods, these guarantees mayhaeisted. Also, because the large majority of
TA’ s business consists of operating propertiaséel from us, in the event TA does not earn safftdncome from our travel centers it may not
have sufficient resources independent of theseledds to pay its guaranty obligations to us. Diegpie existence of parent companies ' guarantees
of our tenants ' and managers ' obligations tonescannot assure that these obligations will bd.pai

Certain of our rents and returns are guaranteed wih security deposits that if used to cover shortfadl in our minimum rents and returns will
not provide cash flow to us.

We originally held a $64.7 million deposit from Miatt under our Marriott No. 234 agreement, whiefjuires annual minimum returns to
us of $105. 9 million. The security deposit fronafvlott has been exhausted and the Marriott gugiarimited to 90% of minimum returns due to
us. The balance of this guaranty was $30.7 millis of December 31, 2014 .

We originally held a $73.9 million deposit under dnterContinental agreement, which requires anmialmum returns to us of $140 . 8
million. As of December 31, 2014 , we have app#etD.9 million of this deposit and the remainbajance to cover future shortfalls is $33 . 0
million.

When and if the InterContinental security deposd Marriott guaranty are exhausted, we may notivedae amounts contractually set as
guaranteed amounts or minimum returns due to us fnberContinental and Marriott, respectively.

We have no guarantee or security deposit undeMauriott No. 1, Sonesta or Morgans agreements. Atiagly, the returns we receive
from hotels managed by Marriott under our Marridit 1 agreement or managed by Sonesta and oundéasBlorgans are fully dependent upon
the financial results of those hotel operations.h&eé $ 37.5 million of shortfalls not funded bymagers for 201 4 , which represents the
unguaranteed portions of our minimum returns uldeMarriott No. 234 agreement and from Sonesta.

When we reduce the amounts of the security depesitsold for these agreements or any other opgratineements for future payment
deficiencies, we record income equal to the amasmigpplied, but it will not result in additionash flow to us of these amounts.

Financial and competitive challenges at TA could ¢ginue or worsen, and TA may be unable to pay rendue to us.

We lease all of our travel center properties, wihichstitute approximately 3 5 % of our historicaléstments as of December 31, 2014 , to
TA. TA has accumulated large losses since it beaaseparate public company in 2007. TA generaségréficant amount of its revenues from fuel
sales, but generates low margins on these saless Tévenues depend largely on the retail satefafied petroleum products to drivers who
patronize TA ' s highway travel center faciliti@e petroleum products pricing has been, and coesito be, volatile and highly competitive.
During the past few years, fuel supplies have lmeeasionally disrupted and made more expensiveahyal disasters, wars and acts of terrorism
and instability in the United States and world esrog in general. We cannot accurately predict haeséifactors may affect petroleum product
prices or supplies in the future, or how, in paie, they may affect TA. A large, rapid increasevinolesale petroleum prices could adversely affect
TA '’ s profitability and cash flow if TA were unablo pass along price increases to its customass.gFice increases and price and supply volatility
have also increased TA ' s working capital requieats. To mitigate the risks arising from fuel pricgatility, TA generally maintains limited fuel
inventories. Accordingly, an interruption in TA Tsel supplies would materially and adversely affecbusiness. Interruptions in fuel supplies may
be caused by local conditions, such as a malfumati@ particular pipeline or terminal, by weathelated events, such as hurricanes in the areas
where petroleum is extracted or refined, or byamai or international conditions, such as goverrmationing, acts of terrorism, war and the like.
Further, increases in fuel prices may place TA @ost disadvantage to those competitors that meg laager and longer maintained fuel
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inventory that may have been purchased during geab lower fuel prices. Additionally, increase@ffeosts have caused TA ' s customers to
conserve fuel, resulting in less demand for pragisotd by TA. The recent recession has had an selimpact upon the U.S. trucking industry from
which TA draws customers because fewer goods tehd shipped during slower economic periods. Rniceeases and volatility in fuel prices and
continued weakness in the U.S. trucking industry neault in future losses at TA, including lossegxcess of those previously experienced.

TA operates in a highly competitive business, catreged by a few large participants, including Télargest competitor, Pilot Flying
J Inc. Competitive pressure could negatively imgakt s sales volumes and profitability and couldrease its level of selling, general and
administrative expense, which could adversely ihppdc’ s ability to pay rent to us.

For these and other reasons, TA may be unableytoepd, including the $150.0 million of deferreditelue in part in 2022 and in part in
2024, to us.

Increasing truck fuel efficiency may adversely impat TA's ability to pay our rents and the value of he travel centers we own.

Government regulations and the high cost of matelsfare causing truck manufacturers and truckefiecus on fuel efficiency. The largest
part of TA’ s business consists of selling motaelffrom travel centers leased from us. If truckmrschase less motor fuel because their trucks are
operated more efficiently, TA ' s financial resultl decline unless TA is able to sell substitpteducts, gain market share or increase its gross
margins on lower volumes of fuel sales. It is uacié TA will be able to operate our travel centprsfitably if the amount of motor fuels used by th
U.S. trucking industry declines because of fuelef§eiencies. If and as truck fuel use efficiermmntinues to increase and if TA is unable to inseea
its sales of other products and services, to gairket share or to increase its profit margins evelofuel volumes, TA may become unable to pay
our rents. Also, if our travel centers are not aped profitably their value may decline.

Labor disputes or other events may arise that resict, reduce or otherwise negatively impact the moweent of goods in the United States,
which may adversely impact parts of the trucking imlustry that are TA’s customers and may adversely iact the financial results at travel
centers we own.

A meaningful aspect of the U.S. trucking industiydlves the movement of goods across the U.S. t&vkat restrict, reduce or otherwise
negatively impact the movement of those goods nlagmsely impact the trucking industry. Recenthgre have been extended labor disputes at
U.S. west coast ports which slowed the loadingwaridading of goods at those ports. A large peeagmbf the goods which are loaded and
unloaded at those ports are transported to andtfiose ports by trucking companies, including sevhe are TA's customers. It was recently
announced that a tentative agreement has beererebetween the employer and the union at those firesolve these labor disputes; however,
that agreement remains subject to ratification &t Iparties. Further, the backup of products tsitilted from the labor disputes is expected te tak
an extended time to clear. To date these west tdaw disputes do not appear to have materialeesely impacted TA's business. However, if
the agreements to resolve these labor disputasoaratified or if other similar labor disputesearents that disrupt the transportation of goodeszcr
the U.S. arise and remain unresolved for a proldmeeiod, it is possible that TA’s business mayrtaerially and adversely affected and TA's
ability to operate profitably travel centers we oamd pay our rents may be adversely affected.

We may be unable to access the capital necessaryépay our debts, invest in our properties or fundacquisitions.

To retain our status as a REIT, we are requiraisivibute at least 90% of our annual REIT taxabé®me (excluding capital gains) and
satisfy a number of organizational and operatioaqlirements to which REITs are subject. Accordingle generally will not be able to retain
sufficient cash from operations to repay debtseatvn our properties or fund acquisitions. Ouritesss and growth strategies depend, in part, upon
our ability to raise additional capital at reasdealwsts to repay our debts, invest in our propgrind fund acquisitions. Because of the volaiitity
the availability of capital to businesses on a gldiasis and the increased volatility in most aetat equity markets generally, our ability to raise
reasonably priced capital is not guaranteed; we Ineaynable to raise reasonably priced
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capital because of reasons related to our busimesget perceptions of our prospects, the ternminfndebtedness or for reasons beyond our
control, such as market conditions. If we are uaablraise reasonably priced capital, our busiaagsgrowth strategies may fail and we may be
unable to remain a REIT.

Our revolving credit facility and term loan agreement and our senior unsecured notes indenture and itsupplements contain terms limiting
our ability to incur additional debt. These terms,or our failure or inability to meet them, could adversely affect our business and may
prevent us from making distributions to our sharehdders.

Our revolving credit facility includes various catiohs to our borrowing and our revolving creditifity and term loan agreement includes
various financial and other covenants, includingez@nts requiring us to maintain certain minimurbtdervice coverage and leverage ratios, and
events of default. Our senior unsecured notedenture and its supplements also impose custoreatsiations on us, including requiring us to
comply with certain debt to asset ratios and debtise coverage ratios if we want to incur addigiibdebt and requiring us to maintain at least a
specified ratio of total unencumbered assets tb. ddke may not be able to satisfy all of these dionts or may default on some of these covenants
for various reasons, including matters which aohbd our control. Further, maintaining compliandéhwhese covenants may limit our ability to
pursue actions that may otherwise be beneficiabtand our shareholders.

If we are unable to borrow under our revolving dréartility, we may be unable to meet our businglsgations or to grow by buying
additional properties, or we may be required tbs®he of our properties. If we default under awalving credit facility and term loan agreement
or our senior unsecured notes or convertible serates, our lenders may demand immediate paymend@anlenders under our revolving credit
facility may elect not to make further borrowinga#able to us. Additionally, during the continuanaf any event of default under our revolving
credit facility and term loan agreement, we willlineited or in some cases prohibited from makingfritbutions on our shares. Any default under our
revolving credit facility and term loan agreementhat resulted in our obligations to repay outdiag indebtedness being accelerated or in our no
longer being permitted to borrow under our revajvamedit facility would likely have serious and adse consequences to us and would likely cause
the market price of our shares to materially declin

In the future, we may obtain additional debt finag¢and the covenants and conditions which apphnly such additional indebtedness
may be more restrictive than the covenants anditons contained in our revolving credit facilitp@ term loan agreement and our senior unsecured
notes indenture and its supplements. Defaulteuodr future debt could likely have the same cqueaces as described above.

We have a substantial amount of indebtedness andhar obligations, which could adversely affect ourifancial condition, and we may incur
additional debt.

As of December 31, 2014, we had $2.8 billion intdelistanding, which was 48.7% of our total boogitzdization. Together, these
obligations are substantial, could have importamsequences to holders of our debt and equity isiesuand could limit our ability to obtain
financing for working capital, capital expenditurasquisitions, refinancing, lease obligations theo purposes. They may also increase our
vulnerability to adverse economic, market and itgusonditions, limit our flexibility in planningdr, or reacting to, changes in our business
operations or to our industry overall, and placats disadvantage in relation to competitors tlaae lower debt levels. In addition, amounts
outstanding under our revolving credit facility aedm loan bear interest at variable interest ratdsen interest rates increase, so will our interes
costs, which could adversely affect our cash flowr, ability to pay principal and interest on oubtland our cost of refinancing our debt when it
becomes due. For further information regardingesynosure to risks associated with market chanmgegerest rates, please see elsewhere in this
Annual Report on Form 10-K, including Part Il, ItétA, “Quantitative and Qualitative Disclosures AbMarket Risk.” Additionally, if we choose
to hedge our interest rate risk, we cannot asatethe hedge will be effective or that our hedgingnterparty will meet its obligations to us. Any
or all of the above events and factors could havadverse effect on our results of operations arah€ial condition.

If we default under a loan (including any defanltbvenants contained in our existing revolvinglitriacility, term loan or our senior
unsecured notes indenture and its supplementanayebe in default under any of our other
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loans or securities that have cross-default promssifurther borrowings under our existing revadvaredit facility or term loan may be prohibited,
outstanding indebtedness under our existing rengleredit facility, term loan, senior unsecuredesaind convertible senior notes indenture and its
supplements or such other loans may be acceleeddye could be forced to liquidate our assetfefs than the values we would receive in a more
orderly process.

We may be unable to provide the funding required focapital improvements and renovation costs at cedin properties and our capital
projects may be disruptive to our operations and rsult in reduced revenues at the affected properties

Some of our management agreements and lease amanigerequire us to invest money for capital improents to our properties; for
example, we expect to fund an aggregate of apprieimn$ 56.4 million under our agreements with Nedt, InterContinental, Sonesta and
Wyndham for capital improvements and renovationiscdaring 2015 . We may not have the necessansftmihvest, and such expenditures, if
made, may not be sufficient to maintain or imprtwe successful financial performance of our pragerOur management agreements and lease
arrangements require us to maintain the propertiasertain required condition. If we fail to m&im the properties in the required condition, then
the affected manager or tenant may terminate itsage@ment or lease agreement and hold us liabtafoages.

In addition, renovation projects to our propertiggy require taking rooms out of service or closiogn properties during renovations
which could reduce revenues at the affected priggeiuring 2014 , we had 34 hotels under renordtio all or part of the year. These hotels
experienced a 3 % increase in revenue per avaitabta, or Re vPAR compared to the prior year, caegbéo an 11.4% increase in RevPAR for our
hotels that were not under renovation during 2Qdmared to the prior year .

Inherent risks in the hotel industry could affect air business.

Approximately 6 5 % of our historical investmensscd December 31, 2014, are in hotel propertiesudber of factors affect the hotel
industry generally and therefore impact our opegatesults, such as:

« increased competition from new supply or existiogehproperties in markets where our hotels aratét; which may adversely affect our
occupancy rates and revenu

« the relative attractiveness of our hotel properied the level of services provided to guests, whiay require us to invest in our hotels;

« dependence on business and leisure travel andnousihich generally causes hotel revenues to tefleral economic conditior

« the seasonality of the hotel industry, which mayseaour results of operations to vary on a qugrteabis;

« the appeal to travelers of the local markets incivlaiur hotels are located;

- inflation, increased interest rates and borrowixgeases, higher energy costs, salaries and urtion tasts, legal expenses, real estate
and other operating expenses at our hotel propemieich may reduce our margins, profits or castvf

« government policies impacting the level of travglgovernment employees, including for meetings, taedease of entry into the U.S. of
visitors from other countrie:

« changing travel patterns in the United Statesekample as a reaction to higher airfares and grtnave| costs arising from higher fuel
prices or taxes or from shifting consumer prefeesrfor travel destinations, which could affecttisenber of visitors seeking lodging at ¢
hotel properties; an
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« potential unionization of, and strikes and othéoladisturbances of, hotel employees.
These and other factors could have an adverse effieaur financial condition and results of opemasi, which may affect our ability to
make distributions to our shareholders.

Events beyond our control, including wars, terrorisn, natural disasters or pandemics could significaty reduce the financial results
experienced in the hotel industry generally and théinancial performance of our hotel properties. Ifthese or similar problems occur, persist
or recur, our operating results and financial condiion may be harmed by declines in average daily roo rates and/or occupancy.

The threat of terrorism has a negative impact erhttel industry due to concerns about travel gafetich may result in the reduction of
both business and leisure travel. The terrorischtt of September 11, 2001 had a dramatic advéfesz en business and leisure travel and on our
hotels ' occupancy. Future acts of terrorism inlthnited States may adversely impact business asatéetravel activities and, accordingly, our
business. Moreover, hotels have themselves bedartet of terrorist attacks, and if any of ourgedies were to be attacked, we could incur
significant damages and liabilities, some of whitéty be beyond the extent of our insurance coveaadecontractual protections. Outbreaks of
contagious diseases could cause travel to dedtiddrave an adverse effect on the hotel industgemeral. We cannot predict the extent to which
additional terrorist attacks, acts of war, natdiahsters, pandemics or similar events may occtirefiuture or the impact that such events would
have on the hotel industry or on our hotel propsriin particular, or their impact on our result®pérations and financial condition.

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

Because federal income tax laws restrict REITsthait subsidiaries from operating hotels or trazgiters, we do not manage our hotels or
our travel centers. Instead, we or our subsididhasqualify as TRSs under applicable REIT lavisegiretain third party managers to manage our
properties pursuant to management agreementssa ¢ea properties to operating companies. Our ircfsom our properties may be adversely
affected if our managers or tenants fail to prowjdality services and amenities to customers thelf fail to maintain a quality brand. While we
monitor our managers ' and tenants ' performanoesapply asset management strategies and disciplanbave limited recourse under our
management agreements and leases if we believithéhatanagers or tenants are not performing adelgu&gilure by our managers or tenants to
fully perform the duties agreed to in our manageragneements and leases could adversely affeeesults of operations. In addition, our
managers and tenants operate, and in some casex tvawe invested in, properties that compete withproperties, which may result in conflicts of
interest. Also, fees paid to our hotel managerofien set as a percentage of gross revenues tatreprofits. As a result, our managers and tenant
have in the past made and may in the future magisidas regarding competing properties or our Isbtgberations that are not or would not be in
our best interests.

We have a high concentration of properties with aitited number of operators.

TA leases all of our travel center properties, \whionstitute approximately 3 5 % of our total higtal investments as of December 31,
2014 . Two of our hotel managers, Marriott andr@tentinental, operate approximately 2 2 % and 1&¥pectively, of our total historical
investments as of December 31, 2014 . If any cddtaperators were to fail to provide quality seegiand amenities or to maintain quality brands,
our income from these properties may be adverdtdgtad. Further, if we were required to replacg ahour operators, this could result in
significant disruptions at the affected propertied declines in our income and cash flows.
Increasing interest rates may adversely affect us.

Interest rates have been at historically low le¥@isan extended period of time and it is uncleaw long rates will remain low. Increasing
interest rates may adversely affect us, includntpeé following ways:

« Amounts outstanding under our revolving creditlfgcand term loan bear interest at variable irgerates. When interest rates
increase, so will our interest costs, which coudeaasely affect our cash flow,
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our ability to pay principal and interest on oubtjeur cost of refinancing our debt when it becsmee and our ability to make or sustain
distributions to our shareholders. Additionallywié choose to hedge our interest rate risk, weataassure that the hedge will be effective
or that our hedging counterparty will meet its ghtions to us
« Anincrease in interest rates could decrease tlmianbuyers may be willing to pay for our propestithereby reducing the marl
value of our properties and limiting our abilitygell properties or to obtain mortgage financingused by our properties. Further,
increased interest rates may effectively increhsecost of properties we acquire to the extent tilieesleverage for those acquisitions
and may result in a reduction in our acquisitianthe extent we reduce the amount we offer to paprfoperties, due to the effect of
increased interest rates, to a price that sellegsmot accep
« Interest rates may negatively impact the valueunfahares, which may increase our cost of caitellyding decreasing the amount of
equity and debt we may be able to raise, increabim@xtent of dilution from any equity offering wey make or increasing the costs
to us for any such equity or debt offeril
Some of our management agreements and leases limitr ability to sell or finance some of our propertes.

Under the terms of some of our hotel managememeagents and leases, we generally may not selg wagtherwise transfer the
properties unless the transferee is not a compefitihe manager and the transferee assumes #tedehanagement agreements and meets other
specified conditions. Our ability to finance orlsmir properties, depending upon the structuraiohdransactions, may require the manager’s
consent or the tenant ' s consent under our managiesgreements and leases. If, in these circumestatiee manager or the tenant does not consent,
we may be prevented from taking actions which mighbeneficial to our shareholders.

We may be unable to grow our business by acquisitis and real estate investments and o ur acquisitisrand real estate investments may not
be successful.

An element of our business plan involves the adipisof additional properties and making real estavestments. Our ability to complete
attractive acquisitions or investments may be sulerisks associated with:

« competition from other investors, including publittaded and private REITs, numerous financialtumsons, individuals and public and
private companies

« contingencies in our acquisition agreements;

« the availability of financing; an

« the terms of our indebtedness.
Additionally, we might encounter unanticipated idifilties and expenditures relating to any acquexperties. For example:

« newly acquired properties might require significarnagement attention that would otherwise be @eMut our ongoing busines
« we might never realize the anticipated benefitswfacquisitions;

« notwithstanding pre-acquisition due diligence, wendt believe that it is possible to fully undensta property before it is owned and
operated for an extended period of time, and wédcacquire a property that contains undiscloseédatsfin design or constructic
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« the market in which the acquired property is lodatey experience unexpected changes that advexi$ety the property’s value;

« the occupancy of properties that we acquire majirdeduring our ownership, and rents or returns &ne in effect or expected at the tim
property is acquired may decline thereat

« property operating costs for our acquired propentigy be higher than anticipated and our acquiregesties may not yield expected
returns;

« if we finance acquisitions using new debt or eqgisguances, such financing may result in sharehdlitlgion; and

- We may acquire properties subject to liabilitied arithout any recourse, or with only limited recseyrfor unknown liabilities such
liabilities for cleanup of undisclosed environmé@ntamination, claims by tenants, vendors, oeoffersons dealing with the former
owners of the properties and claims for indemnifazaby general partners, directors, officers atiters indemnified by the former owners
of the properties
For these reasons, among others, our businessoptengjuire additional properties may not succeaday cause us to experience losses.

We face significant competition.

We face significant competition for acquisition optnities from other investors, including publittpded and private REITS, numerous
financial institutions, operating companies in teespitality industry, individuals and other puldied private companies. Some of our competitors
may have greater financial and management resotiraesve have and may be able to accept moreh@kwe can prudently manage, including
risks with respect to the creditworthiness of propeperators and the extent of leverage usedein tapital structure. Such competition may reduce
the number of suitable acquisition opportunitiegikable to us, and we may be unable to, or maygpsignificantly increased purchase price to,
acquire a desired property.
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Ownership of real estate is subject to environmentand climate change risks.

Ownership of real estate is subject to risks aasediwith environmental hazards. We may be liatreshvironmental hazards at, or
migrating from, our properties, including thoseatesl by prior owners or occupants, existing marsagetenants, abutters or other persons. Various
federal and state laws impose liabilities upon propowners, such as us, for any environmental dasarising at, or migrating from, properties
they own, and we cannot assure that we will ndiddd liable for environmental investigation andatiaip at, or near, our properties, including at
sites we own and lease to our managers or terfaitn owner or previous owner of properties whightain environmental hazards, we also may be
liable to pay damages to governmental agencidsiror parties for costs and damages they incumayisbm environmental hazards at, or migrating
from, our properties. Moreover, the costs and dawsaghich may arise from environmental hazards #iem @lifficult to project and may be
substantial. Our hotel properties may be subjeehtoronmental laws for certain hazardous substansed to maintain these properties, such as
chemicals used to clean swimming pools, pesticheslawn maintenance materials, and for other ¢iomdi, such as the presence of harmful mold.

The travel centers we own and that TA leases frenmelude fueling areas, truck repair and mainteadacilities and tanks for the storage
of petroleum products and other hazardous substaatt@f which create the potential for environa¢ilamages. As a result, TA regularly incurs
environmental cleanup costs. Under the leaseswb@ntered with TA, TA agreed to indemnify us frathenvironmental liabilities arising at any
travel center property during the term of the lsafgespite this indemnity, various federal andeskaivs impose environmental liabilities upon
property owners, such as us, for any environmelaalages arising at, or migrating from, propertiey town and we cannot assure that we will not
be held liable for environmental investigation ahehn up at, or near, our properties, includingjtes we own and lease to TA. Moreover, TA may
not have sufficient resources to pay its environiadrabilities and environmental indemnity to 0$ie negative impact on TA of the recent
economic downturn and volatility in the petroleurariets and other factors may make it more likeat TA will be unable to fulfill its
indemnification obligations to us in the event thavironmental claims arise at our travel centepprties.

There have recently been severe weather activitiggferent parts of the country that some obserxelieve evidence global climate
change. Such severe weather that may result fronate change may have an adverse effect on indiVjmhoperties we own. Further, the current
political debate about climate change has resiftedrious treaties, laws and regulations whichistended to limit carbon emissions. We believe
these laws being enacted or proposed may causgyecasts at our hotel and travel center propettiéscrease. Laws enacted to mitigate climate
change may make some of our buildings obsoletauseus to make material investments in our prigganthich could materially and adversely
affect our financial condition and results of oienas or the financial condition and results of gi®ns of our managers or tenants and their gbilit
to pay rent or returns to us. For more informatiegarding climate change matters and their posaihterse impact on us or the financial condition
and results of operations of our tenants or masegyadl their ability to pay rent or returns to Usape see “Management’s Discussion and Analysis
of Financial Condition and Results of Operations-p#et of Climate Change.”

Real estate ownership creates risks and liabilities

In addition to the risks related to environmentatdrds and climate change, our business is subjether risks associated with real estate
ownership, including:

« theilliquid nature of real estate markets, whighits our ability to sell our assets rapidly topend to changing market conditions;

« the subjectivity of real estate valuations and gearin such valuations over tin

« property and casualty losses;

« costs that may be incurred relating to propertymtesiance and repair, and the need to make expeggldue to changes
governmental regulations, including the Americaiith Wisabilities Act;
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« legislative and regulatory developments that mayupat the federal, state and local levels thaetdirect or indirect impact on the
ownership, leasing and operation of our propertiest
« litigation incidental to our busines
We and our tenants and managers rely on informatiortiechnology in our operations, and any material fdirre, inadequacy, interruption or
security failure of that technology could harm ourand their business.

We and our tenants and managers rely on informéicimology networks and systems, including therht, to process, transmit and store
electronic information and to manage or supporgety of our business processes, including firertcansactions and maintenance of records,
which may include personal identifying informati@nd operating data. Several of these systemsaaredoby our tenants and managers. We and our
tenants and managers rely on commercially availsygeems, software, tools and monitoring to progeeurity for processing, transmitting and
storing this confidential information, such as indually identifiable information relating to finaral accounts. Although we and our tenants and
managers have taken steps to protect the sectititg alata maintained in our information systernis possible that our security measures will not
be able to prevent the systems’ improper functignar the improper disclosure of personally idéattife information such as in the event of cyber
attacks. Security breaches, includ ing physicalectronic break- ins, computer viruses, attackbdmkers and similar breaches, can create system
disruptions, shutdowns or unauthorized disclosfienfidential information. Any failure to maintaproper function, security and availability of our
or our tenants’ or managers’ information systemdatoterrupt our or their operations, damage auheir reputation, subject us or them to liability
claims or regulatory penalties and could materiafig adversely affect us or them.

Changes in lease accounting standards may materigland adversely affect us.

The Financial Accounting Standards Board, or FAS3 proposed accounting rules that would requingpamies to capitalize all leases on
their balance sheets by recognizing a lesseeghtsrand obligations. If such a proposal is adgpteahy companies that account for certain leases on
an “ off balance sheet ” basis would be requireddoount for such leases “ on balance sheet. " difasge would remove many of the differences in
the way companies account for owned property aaskle property, and could have a material effesfapious aspects of our tenants ' businesses,
including their credit quality and the factors thensider in deciding whether to own or lease prtigee If the proposal is adopted, it could cause
companies that lease properties to prefer shaéselterms, in an effort to reduce the leasingitiabequired to be recorded on their balance shee
The proposal could also make lease renewal oplimssattractive, as, under certain circumstanbes;ule would require a tenant to assume that a
renewal right will be exercised and accrue a ligbiklating to the longer lease term.

We currently own some properties located outside thUnited States and may consider additional investemts outside this country in the
future; investments outside of this country createspecial risks.

We currently own two hotels in Canada. If we matteeninvestments in real estate outside the UrStatles, we will face certain special
risks arising from those investments, including:

« Laws affecting the operations of hotels in foreggmntries may require us to assume responsibditpédyments due to employees of
hotels we own or in which we inve

« Foreign laws affecting real estate may restrictathidity of entities organized or controlled by pens outside those countries, like us
own or make management decisions affecting thegptieg in which we inves

« In most foreign countries, we will not have the saon similar tax status as we have in the UnitedeSt we will be subject to local
taxes, and our net earnings may be less than wilwealize by making investments in the United &«
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« Most of the hotels located in foreign countriesvimch we invest will conduct business in local emgies rather than in U.S. dollars.
We may be able to mitigate some of the risk of giramcomparative currency valuations by funding faueign investments in local
currencies; however, it is unlikely we will be altbecompletely mitigate such foreign currency exderate risk
« Some foreign countries do not have judicial dispas®lution processes which are as efficient oebbas the United States judic
system generally. We may mitigate this risk by mgkthe resolution of disputes which may arise famforeign investments subject
to arbitration; however, the enforcement of artitraawards will remain subject to local judiciabpesses and there may be no wa
us to mitigate the risks of our dealings in a fgneliegal systen
« Investments by United States entities like us neiffn countries may be particularly subject todesm risks as it relates to the
ownership of prominently identified properties sashhotels
« The political systems in some foreign countriesl@ss stable than in the United States, and sore&gfogovernments have in the p
expropriated properties owned by United Stategiesfike us without paying fair compensati
Although we will attempt to balance the potent@lards of future investments in foreign countrigaiast these and other risks, we may
not be successful in doing so and investments wermareal estate located in foreign countries mesyilt in material losses.

Insurance on our properties may not adequately covell losses and uninsured losses could materialgnd adversely affect us.

Generally, we or our managers and tenants aremsipe for the costs of insurance coverage fompwaperties, including for casualty,
including fire and extended coverage, and liabilither we purchase the insurance ourselves anchaoagers or tenants are required to reimburse
us, or our managers o r tenants buy the insuraineetlgt and are required to list us as an insurdyp Under certain circumstances insurance
proceeds may not be adequate to restore our ecompmsition with respect to an affected property wedcould be materially and adversely affected.
Furthermore, we do not have any insurance desidgnatiémit any losses that we may incur as a resukinown or unknown environmental
conditions which are not caused by an insured egech as, for example, fire or flood.

We may incur significant costs complying with the Anericans with Disabilities Act and similar laws.

Under the Americans wit h Disability Act placespofblic accommodation and/or commercial facilitiesstmeet federal requirements
related to access and use by disabled persons.ay®&erequired to make substantial capital expereitat our properties to comply with this law.
In addition, non-compliance could result in the asjpion of fines or an award of damages to priViigants.

A number of additional federal, state and localdamd regulations exist regarding access by didgi#esons. These regulations may
require modifications to our properties or may eiffeiture renovations. These expenditures may hav@dverse impact on overall returns on our
investments.

Our business could be adversely impacted if therera deficiencies in our disclosure controls and pradures or internal control over financial
reporting.

The design and effectiveness of our disclosurerolsnand procedures and internal control over fafreporting may not prevent all
errors, misstatements or misrepresentations. Winaleagement will continue to review the effectivenalour disclosure controls and procedures
and internal control over financial reporting, thean be no guarantee that our internal contral favencial reporting will be effective in
accomplishing all control objectives all of the énDeficiencies, including any material weaknessur internal control over financial reporting
could result in misstatements of our results ofrapens, restatements of our financial statement®old otherwise materially adversely affect our
business, reputation, results of operations, firueondition or liquidity.
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Risks Related to Our Taxation

The loss of our special tax statuses could have sificant adverse consequences.

As a REIT, we generally do not pay federal ancestatome taxes. However, actual qualification &4 under the IRC depends on
satisfying complex statutory requirements, for viatticere are only limited judicial and administratinterpretations. We believe that we have been
organized and have operated, and will continueetoriganized and to operate, in a manner that gedhliind will continue to qualify us to be taxed
under the IRC as a REIT. However, we cannot baitethat, upon review or audit, the IRS will agrath this conclusion. Furthermore, there is no
guarantee that the federal government will not stayieeliminate REITs or adversely modify their tasatunder the IRC.

Maintaining our status as a REIT will require ustmtinue to satisfy certain tests concerning, agrather things, the nature of our assets,
the sources of our income and the amounts we ldigérito our shareholders. In order to meet thegginements, it may be necessary for us to sell or
forgo attractive investments.

If we cease to be a REIT, then our ability to raapital might be adversely affected, we will bédirach under our revolving credit facility
and term loan agreement , we may be subject tori@laéenounts of federal and state income taxeglamdalue of our shares likely would decline.
In addition, if we lose or revoke our tax statu@dREIT for a taxable year, we will generally beymnted from requalifying as a REIT for the next
four taxable years.

Similarly, under existing law and through availatdg concessions, we have minimized the CanadidrPaerto Rican income taxes that we
must pay. We believe that we have operated, andpating, in compliance with the requirementthete laws and tax concessions. However, we
cannot be certain that, upon review or audit, teall tax authority will agree. If the existingus or concessions are unavailable to us in thedutu
then we may be subject to material amounts of irctares and the value of our shares likely woultdicke.

Distributions to shareholders generally will not qualify for reduced tax rates.

Dividends payable by U.S. corporations to noncamoshareholders, such as individuals, trusts stades, are generally eligible for
reduced tax rates. Distributions paid by REITSs, &esv, generally are not eligible for these reduegels. The more favorable rates for corporate

dividends may cause investors to perceive thateestment in a REIT is less attractive than anstment in a norREIT entity that pays
dividends, thereby reducing the demand and marie pf our shares.

REIT distribution requirements could adversely affect our ability to execute our business plan.

We generally must distribute annually at least 3%ur taxable income, subject to certain adjustsiand excluding any net capital gain,
in order for federal corporate income tax not tplgpo earnings that we distribute. To the extéat tve satisfy this distribution requirement, but
distribute less than 100% of our taxable incomewiliebe subject to federal corporate income taxoon undistributed taxable income. We intend to
make distributions to our shareholders to compihwhe REIT requirements of the IRC. In additior will be subject to a 4% nondeductible excise
tax if the actual amount that we pay out to ourshalders in a calendar year is less than a minimonount specified under federal tax laws.

From time to time, we may generate taxable incoreatgr than our income for financial reporting msgs prepared in accordance with
U.S. generally accepted accounting principles, AAB, or differences in timing between the recogmitof taxable income and the actual receipt of
cash may occur. If we do not have other funds abilglin these situations we could be required toobofunds on unfavorable terms, sell
investments at disadvantageous prices or distrénuteunts that would otherwise be invested in fuaaguisitions to make distributions sufficient to
enable us to pay out enough of our taxable incansatisfy the REIT distribution requirement andtoid corporate income tax and the 4% excise
tax in a particular year. These alternatives cautdease our costs or reduce our shareholdersityedinus, compliance with the REIT requirements
may hinder our ability to grow, which could adveysaffect the value of our shares.
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Even if we qualify and remain qualified as a REIT we may face other tax liabilities that reduce our ash flow.

Even if we qualify and remain qualified for taxatias a REIT, we may be subject to federal, staddaoal taxes on our income and assets,
including taxes on any undistributed income, extases, state or local income, property and tranafes, such as mortgage recording taxes, and
other taxes. See “ Business —United States Fetf@maine Tax Considerations — Taxation as a REIT &ddition, in order to meet the REIT
qualification requirements, prevent the recognitibieertain types of noacash income, or avert the imposition of a 100%ltax applies to certain
gains derived by a REIT from dealer property oeimory, we may hold some of our assets and opagsatibough our TRSs or other subsidiary
corporations that will be subject to corporate léneome tax at regular rates. Any of these taxesld/decrease cash available for distribution to ou
shareholders.

If arrangements involving our TRSs fail to comply & intended with the REIT qualification and taxationrules, we may fail to qualify as a
REIT or be subject to significant penalty taxes.

We lease a substantial majority of our hotel propeto our TRSs pursuant to arrangements thagruhé IRC, are intended to qualify the
rents we receive from our TRSs as income thatfgestithe REIT gross income tests. We also inteatidhr transactions with our TRSs be conducted
on arm s length bases so that we and our TR3®@tibe subject to penalty taxes under the IRCiegdple to mispriced transactions. While relief
provisions can sometimes excuse REIT gross incestig failures, in such cases significant perattgs can be imposed.

For our TRS arrangements to comply as intended t&rREIT qualification and taxation rules undex tRC, a number of requirements
must be satisfied, including:

« our TRSs may not directly or indirectly operater@anage a lodging facility, as defined by the IRC;

« the leases to our TRSs must be respected as &sesléor federal income tax purposes and not s&seaontracts, partnerships, jo
ventures, financings, or other types of arrangesy

« the leased properties must constitute qualifiedilegl facilities (including customary amenities dadilities) under the IRC;

« the leased properties must be managed and operateehalf of the TRSs by independent contractoris avk less than 35% affiliated
with us and who are actively engaged (or haveiaiié so engaged) in the trade or business of nranagd operating qualified
lodging facilities for persons unrelated to us;

« the rental and other terms of the leases mustrh¢ s length.

There can be no assurance that the IRS or a cdbagree with our assessment that our TRS arraegésrcomply as intended with

applicable REIT qualification and taxation rulgsafrangements involving our TRSs fail to complyirgended, we may fail to qualify as a REIT or
be subject to significant penalty taxes.

Risks Related to Our Relationship with RMR, Sonesta and TA.
We are dependent upon RMR to manage our business dimplement our growth strategy.

We have no employees. Personnel and services thegquire are provided to us by RMR pursuant tocoatracts with RMR. Our ability
to achieve our business objectives depends on RMRts ability to manage our properties, identifda@omplete our acquisitions and dispositions
and to execute our financing strategy. Accordingly, business is dependent upon RMR's businesadatentts ability to successfully hire, train,
supervise and manage its personnel and its atmlityaintain its operating systems. If we lose #wises provided by RMR or its key personnel, our
business and growth prospects may decline. We mawable to duplicate the quality and depth of gangent available to us by becoming
internally managed or by hiring another managesoAin the event RMR is unwilling or unable to ¢oaé to provide management services to us,
our cost of obtaining substitute services may leagr than
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the fees we pay RMR under our management agreenasatss a result our expenses may increase.

Our management structure and agreements and relatitships with RMR and Sonesta may restrict our inveshent activities and may create
conflicts of interest or the perception of such cdiicts.

RMR is authorized to follow broad operating andeistiment guidelines and, therefore, has discretiaieiermining the types of properties
that will be appropriate investments for us, ad aglour individual operating and investment decisi Our Board of Trustees periodically reviews
our operating and investment guidelines and ouratijmg activities and investments but it does eotew or approve each decision made by RMR
on our behalf. In addition, in conducting periotBeiews, our Board of Trustees relies primarilyimiormation provided to it by RMR. RMR is
owned by our Managing Trustees, Barry Portnoy addm Portnoy.

RMR also acts as the manager for three other NYS&dlREITs: GOV, which owns properties that argomity leased to government
tenants; SNH, which primarily owns healthcare, seliwving and medical office buildings; and SIR, ian primarily owns and invests in net leased,
single tenant properties. RMR also provides sesvioether publicly and privately owned companiesluding Five Star, which operates senior
living communities, TA, our largest tenant, and &a, which manages 22 of our hotels. These mailtgdponsibilities to public companies and
other businesses could create competition forithe &nd efforts of RMR and Messrs. Barry and Adamiri®y. Also, RMR's multiple
responsibilities to us and to other companies thvt provides management services may createnpateonflicts of interest or the appearance of
such conflicts of interest.

Our management agreements with RMR and Sonestalleottier agreements we have entered and may witteMessrs. Barry and Adam
Portnoy and their affiliates were and will be negied between related parties, and the terms,dirguthe fees payable to RMR, may not be as
favorable to us as they would have been if theyewegotiated between unrelated parties. Our pppehagement fees are calculated based on
rents we receive and construction supervision fieesonstruction at our properties overseen andaged by RMR, and our base business
management fee is calculated based upon the |ditie distorical costs of our real estate investi:i@and our market capitalization. These fee
arrangements could incentivize RMR to pursue adipis, capital transactions, tenancies and coastm projects or to avoid disposing our assets
in order to increase or maintain its managemerst f€ur Independent Trustees oversee our acquisitid disposition program and capital
transactions and regularly review our propertiesutts, rents, leasing activities, budgets andtoact®on activities as well as market trends. & do
not effectively manage our investment, dispositeomg capital transactions and leasing, construetihother property management activities, we
may pay increased management fees without propaittenefits to our shareholders.

In our management agreements with RMR, we alsoaulatige that RMR may engage in other activitiebusinesses and act as the
manager to any other person or entity (includireepREITs) even though such person or entity hassiment policies and objectives similar to our
policies and objectives and we are not entitlegréderential treatment in receiving informationgeenmendations and other services from RMR.
Accordingly, we may lose investment opportunitiesand may compete for tenants with, other busesessmnaged by RMR.

Barry Portnoy is Chairman and an employee of RMig, Adam Portnoy is President, Chief Executive @ffiand a director of RMR. All of
the members of our Board of Trustees, includinglndependent Trustees, are members of one or noarel® of trustees or directors of other public
companies to which RMR provides management servidesf our executive officers are also officefsRMR. The foregoing individuals may hold
equity in or positions with other public companiesvhich RMR provides management services and sgaltty ownership or positions could create,
or appear to create, conflicts of interest witlpees to matters involving us, RMR and its relataedips.

Our management arrangements with RMR may discourageur change of control.

A default under our revolving credit facility anetin loan agreement would occur if RMR ceases tascur business manager, unless
waived by our lenders holding a majority of the iggte credit exposure under the agreement. RMBlésto terminate its management agreements
with us upon 120 days’ written notice. If we tenaiie or elect not to renew our business manageageeément other than for cause, or if we

terminate or elect not to renew our property mamege agreement other than for cause, we are obligatpay RMR termination fees. We may be
unable to
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duplicate, without considerable cost increasesgtiaity and depth of management available to usdmyracting with RMR if we become internally
managed or if we contract with other parties fonegement services. For these reasons, our managagreaments with RMR may discourage a
change of control of us, including a change of m@nwhich might result in payment of a premium éar common shares.

The potential for conflicts of interest as a resulbf our management structure may provoke dissiderghareholder activities that result in
significant costs.

In the past, in particular following periods of atlity in the overall market or declines in therniet price of a company's securities,
shareholder litigation, dissident shareholder g@stominations and dissident shareholder propbsaks often been instituted against companies
alleging conflicts of interest in business dealingth affiliated and related persons and entit@sr relationships with RMR, TA, Sonesta, AIC, the
other businesses and entities to which RMR prouidasagement or other services, Barry Portnoy araivABortnoy and with other related parties
of RMR may precipitate such activities. These aiidig, if instituted against us, could result ifbstantial costs and a diversion of our management's
attention even if the action is unfounded.

Our business dealings with TA and Sonesta may creatonflicts of interest.

TA is our former 100% owned subsidiary and ourdatgenant, and we are TA's largest shareholdewd#\created as a separate public
company in 2007 as a result of its spin-off from@se of our Managing Trustees, Barry Portnoy,eeas a managing director of TA. Thomas
O'Brien, an officer of RMR and a former officerairs prior to the TA spin-off, is President and &t xecutive Officer and the other managing
director of TA. Arthur Koumantzelis, who was oneooir Independent Trustees prior to the TA spinséfyves as an independent director of TA.
RMR provides management services to both us andr'AAs the lessee of 35% of our real estate proggerat cost, as of December 31, 2014. We
recognized rental income of $225.4 million for ffear ended December 31, 2014 under our leaseS#ith

Sonesta managed 22 of our hotels as of Decemb@034, Sonesta is owned by our Managing Trustemses$a's Chief Executive Officer
is an officer of RMR, and other officers and empgley of Sonesta are former employees of RMR. Pursnaar management agreements with
Sonesta, we incurred management, system and réearfees payable to Sonesta of $17.8 million amprement and construction supervision
fees of $3.3 million for the year ended December2814.

In the future, we expect to do additional busingi#s TA and Sonesta. We believe that our curreasés, management agreements and
other business dealings with TA and Sonesta wasreshon commercially reasonable terms and thahistorical, continuing and increasing
business dealings with TA and Sonesta have beesfibiahto us. Our transactions with TA and Sonéstee been approved by our Independent
Trustees; however, because of the historical antdragng relationships which we have with TA anch&sta, each of our historical, continuing and
expanding business dealings may not be on the eaamefavorable terms as we might achieve withird frarty with whom we do not have such
relationships.

We may experience losses from our business dealingih AIC.

We have invested approximately $6.0 million in Ai@ have purchased property insurance in a progesigned and reinsured in part by
AIC, and we periodically consider the possibilittes expanding our relationship with AIC to othgpés of insurance. We, RMR and five other
companies to which RMR provides management sergaek own 14.3% of AIC, and we and those other #gi@reholders participate in a
combined insurance program designed and reinsargdrt by AIC. Our principal reason for investimgAlC and for purchasing insurance in these
programs is to seek to improve our financial reshijt obtaining improved insurance coverages atd@asts than may be otherwise available to us
or by participating in any profits which we may liza as an owner of AIC. While we believe we havéhe past benefitted from these arrangements,
these beneficial financial results may not occuhmfuture, and we may need to invest additioapltal in order to continue to pursue these results
AIC's business involves the risks typical of arumnasice business, including the risk that it mayapsrate profitably. Accordingly, financial bensfit
from our business dealings with AIC may not be eeéd in the future, and we may experience losses fhese dealings.
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Risks Related to Our Organization and Structure

Ownership limitations and certain provisions in ourdeclaration of trust, bylaws and contracts, as wehs certain provisions of Maryland law,
may deter, delay or prevent a change in our contrabr unsolicited acquisition proposals .

Our declaration of trust or bylaws prohibit any rgelder other than RMR, its affiliates (as definedier Maryland law) and certain
persons who have been exempted by our Board ofelsisfrom owning (directly and by attribution) rahan 9.8% of the number or value of
shares of any class or series of our outstandiagestof beneficial interest, including our commbarss. These provisions are intended to assist with
our REIT compliance under the IRC and otherwisermte our orderly governance. However, these prongsalso inhibit acquisitions of a
significant stake in us and may deter, delay ovgméa change in control of us or unsolicited asitjon proposals that a shareholder may consider
favorable. Additionally, provisions contained inraleclaration of trust and bylaws or under Maryléad may have a similar impact, including, for
example, provisions relating to:

« the current division of our Trustees into threessés, with terms expiring in 2015, 2016 and 20ti¢ckvcould delay a change of control
us (although pursuant to the amendment to our geia of trust approved at our 2014 annual meatirghareholders, our Trustees will
elected annually beginning at our 2015 annual mgedf shareholders as their current terms expiith, @l of our Trustees elected annually
at our annual meeting of shareholders in 2017 hexkafter)

« the authority of our Board of Trustees to makeaasielections under Maryland’s Unsolicited Takedvetrand other provisions of
Maryland law which may delay or prevent a changeaottrol of us

« the authority of our Board of Trustees, and notshareholders, to adopt, amend or repeal our byda<o fill vacancies on our Board
Trustees

« the fact that only our Board of Trustees may dadireholder meetings and that shareholders arentitied to act without a meetin

« required qualifications for an individual to sea&a Trustee and a requirement that certain ofaustees be "Managing Trustees" and
other Trustees be "Independent Trustees", as defiineur governing document

« limitations on the ability of our shareholders tofpose nominees for election as Trustees and peaptber business to be considered at a
meeting of our shareholdel

« limitations on the ability of our shareholders ¢éonove our Trustee

« requirements that shareholders comply with regyatequirements (including Nevada and Louisianaiggrand Indiana insurance
licensing requirements) affecting us which couli@etively limit share ownership of us, includinggome cases, to 5% of our outstanding
shares; an

« the authority of our Board of Trustees to creai iaaue new classes or series of shares (incliages with voting rights and other rights
and privileges that may deter a change in congmd) issue additional common sha
In addition, our shareholders agreement with resjpe&IC provides that AIC and the other sharehddgf AIC may have rights to acquire

our interests in AIC in the event that anyone asguinore than 9.8% of our shares or we experiemoe sther change in control.
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Certain aspects of our business may prevent sharelders from accumulating large share ownership, froormominating or serving as Trustees,
or from taking actions to otherwise control our busness.

Certain of our properties include gambling operaicApplicable state laws require that any shaderakho owns or controls 5% or more
of our securities or anyone who wishes to servenasof our Trustees must be licensed or approvetidgtate regulators responsible for gambling
operations. Similarly, as an owner of AIC, we acerised and approved as an insurance holding comaad any shareholder who owns or controls
10% or more of our securities or anyone who wigbeslicit proxies for election of, or to serve asg of our Trustees or for another proposal of
business not approved by our Board of Trusteeshmagquired to receive pre-clearance from the aoeckinsurance regulators. These approval
and pre-approval procedures may discourage or préaweestors from purchasing our securities, frasmimating persons to serve as our Trustees or
from taking other actions.

Our rights and the rights of our shareholders to t&e action against our Trustees and officers are liited.

Our declaration of trust limits the liability of o@irustees and officers to us and our sharehofdersoney damages to the maximum extent
permitted under Maryland law. Under current Marddaw, our Trustees and officers will not have &apility to us and our shareholders for money
damages other than liability resulting from:

« actual receipt of an improper benefit or profinioney, property or services; or
« active and deliberate dishonesty by the Trustesdfimer that was established by a final judgmenbeisg material to the cause of act
adjudicated
Our declaration of trust and indemnification agreats require us to indemnify any present or foriirestee or officer, to the maximum
extent permitted by Maryland law, who is made oeditened to be made a party to a proceeding bgmez<is or her service in that capacity.
However, except with respect to proceedings toreefdghts to indemnification, we will indemnify yaperson referenced in the previous sentence in
connection with a proceeding initiated by such pemagainst us only if such proceeding is authorlaedur declaration of trust or bylaws or by our
Board of Trustees or shareholders. In additionmag be obligated to pay or reimburse the expemsesried by our present and former Trustees and
officers without requiring a preliminary determiizat of their ultimate entitlement to indemnificatioAs a result, we and our shareholders may have
more limited rights against our present and forifreistees and officers than might otherwise exiseabthe provisions in our declaration of trust
and indemnification agreements or that might exittt other companies, which could limit your recesiin the event of actions not in your best
interest.

Disputes with TA, RMR and Sonesta and shareholdeitigation against us or our Trustees and officers ray be referred to binding
arbitration proceedings.

Our contracts with TA, RMR and Sonesta provide &mt dispute arising under those contracts magfegred to binding arbitration
proceedings. Similarly, our bylaws provide thai@ts by our shareholders against us or againstaustees and officers, including derivative and
class actions, may be referred to binding arbéragiroceedings. As a result, we and our sharel®ldeuld not be able to pursue litigation for these
disputes in courts against TA, RMR, Sonesta orfoustees and officers if the disputes were refetoeatbitration. In addition, the ability to coltec
attorneys' fees or other damages may be limitélderarbitration proceedings, which may discourat@reeys from agreeing to represent parties
wishing to commence such a proceeding.

We may change our operational, financing and investent policies without shareholder approval and we my become more highly leveraged,
which may increase our risk of default under our dét obligations.

Our Board of Trustees determines our operatiom@nting and investment policies and may amenéase our policies, including our
policies with respect to our intention to qualify taxation as a REIT, acquisitions, dispositigrewth, operations, indebtedness, capitalizatiah an
distributions, or approve transactions that deviiae these policies, without a vote of, or notioeour shareholders. Policy changes could adwersel
affect the market value of our common shares amdbility to make distributions to our shareholdémsrther, our organizational documents do not
limit the amount or percentage of indebtednessjddror otherwise, that we may incur. Our Board rofsTees may
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alter or eliminate our current policy on borrowigigany time without shareholder approval. If thidigy changed, we could become more highly
leveraged, which could result in an increase ind®lot service costs. Higher leverage also increthsessk of default on our obligations. In additjo
a change in our investment policies, includingrttener in which we allocate our resources acrospanifolio or the types of assets in which we
seek to invest, may increase our exposure to stteate risk, real estate market fluctuations &nddity risk.

Risks Related to Our Securities

We cannot assure that we will continue to make digbutions to our shareholders, and distributions wemay make may include a return of
capital.

We intend to continue to make regular quarterlyritistions to our shareholders. However:

« our ability to make distributions will be adverselffected if any of the risks described hereinpthier significant events, occt

« our making of distributions is subject to complianeith restrictions contained in our revolving dtddcility and term loan agreement and
may be subject to restrictions in future debt we iaur; and

« any distributions will be made in the discretioroof Board of Trustees and will depend upon varfagors that our Board of Trustees
deems relevant, including our results of operations financial condition, debt and equity capéahilable to us, our expectation of our
future capital requirements and operating perfoceamcluding our cash flows and anticipated céshd, restrictive covenants in our
financial or other contractual arrangements (inicigdhose in our revolving credit facility and tetoan agreemerand our senior unsecul
notes indenture and its supplements ), tax lawirexpents to maintain our status as a REIT, reg&iristunder Maryland law and our
expected needs and availability of cash to payobligations.

For these reasons, among others, our distribuithmay decline or we may cease making distribatibor example, in 2009, due to
conditions in the capital markets at that time,swepended our regular quarterly distribution onammmon shares. Although we resumed making
regular quarterly distributions in 2010, there bamo assurance we will not suspend or reduceistiitaitions due to future market conditions or
other reasons. Also, our distributions may incladeturn of capital.
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Changes in market conditions could adversely affe¢he market price of our common shares.

As with other publicly traded equity securitiesg thalue of our common shares depends on variousetnanditions that may change from time to
time, including:

« the extent of investor interest in our securities;

« the general reputation of REITs and the attracégsrof our equity securities in comparison to o#figiity securities, including securities
issued by other real estate based companies dhby iesuers less sensitive to rises in interéss)

« our underlying asset valu

« investor confidence in the stock and bond marlgeserally;

« national economic conditions;

« changes in tax law:

« changes in our credit ratings; and

« general market conditions.

We believe that one of the factors that investorssider important in deciding whether to buy ot egquity securities of a REIT is the
distribution rate, considered as a percentageeopiite of the equity securities, relative to markeerest rates. Interest rates have been atriuiaty
low levels for an extended period of time. Thera general market perception that REIT sharesedotpn in low interest rate environments and
underperform in rising interest rate environmenitemwcompared to the broader market. During 20tetetwere periods when there were market
expectations of rising interest rates, which terapbyrincreased market interest rates and resiftei@clines in the value of REIT shares generally
that exceeded any declines for the general maiighough current market interest rates remain Iseme market forecasts are predicting that
interest rates will rise in the near to intermesgli@rm. For example, some industry analysts expatthe United States Federal Reserve may raise
short term interest rates, as well as lift its benark interest rate from the current historicatiy llevel of near zero, during 2015. If market iett
rates increase, prospective purchasers of REITyegecurities may want to achieve a higher distiisurate. Thus, higher market interest rates
could cause the market price of our common shardsdline.

Further issuances of equity securities may be dilitte to current shareholders.

The interests of our existing shareholders couldilbged if we issue additional equity securitiedihance future acquisitions or to repay
indebtedness. Our ability to execute our busingagegy depends on our access to an appropriatd bfedebt financing, which may include secured
and unsecured debt, and equity financing, which melyde common and preferred shares.

The Notes are structurally subordinated to the payrent of all indebtedness and other liabilities andray preferred equity of our subsidiaries.

We are the sole obligor on our outstanding semseaured notes and convertible senior notes, andutstanding senior unsecured notes
and convertible senior notes are not , and anysratether debt securities we may issue in thedutr (together with our outstanding senior
unsecured notes and convertible senior notes) thesiNmay not be guaranteed by any of our sub&diaDur subsidiaries are separate and distinct
legal entities and have no obligation, contingerttberwise, to pay any amounts due on the Notes, make any funds available therefor, whether
by dividend, distribution, loan or other paymerite rights of holders of Notes to benefits from afthe assets of our subsidiaries are subjetteto t
prior satisfaction of claims of our subsidiariegéditors and any preferred
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equity holders. As a result, the Notes are stradfjusubordinated to all of the existing and ottiebts, liabilities and obligations, including
guarantees of other indebtedness of ours, paynhéigations under lease agreements, trade payahtearey preferred equity, of our subsidiaries. As
of December 31, 2014, our subsidiaries had totehbtedness and other liabilities (excluding segwauitd other deposits and guaranties) of $0.1 m
illion and our subsidiaries did not have any outdiag preferred equity.

The Notes are unsecured and effectively subordinadeo all of our existing and future secured indebtdness to the extent of the value of the
assets securing such indebtedness.

Our outstanding Notes are not secured and any Matanay issue in the future may not be securednldpy distribution to our creditors
in a bankruptcy, liquidation, reorganization or g&mproceeding relating to us or our property, lioéders of our secured debt will be entitled to
exercise the remedies available to a secured lemar applicable law and pursuant to the instrusgaverning such debt and to be paid in full
from the assets securing that secured debt befigrpayment may be made with respect to Notes tieat@ secured by those assets . In that event,
because such Notes will not be secured by anyohssets, it is possible that there will be no assem which claims of holders of such Notes can
be satisfied or, if any assets remain, that theaneimg assets will be insufficient to satisfy that@ms in full. If the value of such remaining efssis
less than the aggregate outstanding principal abafisuch Notes and accrued interest and all fuletst ranking equally with such Notes, we will
be unable to fully satisfy our obligations undectsiNotes. In addition, if we fail to meet our payrher other obligations under our secured debt, the
holders of that secured debt would be entitledtedlose on our assets securing that secured déliiaidate those assets. Accordingly, we may
not have sufficient funds to pay amounts due oh flmtes. As a result, holders of Notes may losertign of or the entire value of their investment
in such Notes. Further, the terms of the outstanbliotes permit and the terms of any Notes we n®yeisn the future may permit us to incur
additional secured indebtedness subject to congdiarith certain debt ratios. The Notes that areseotired will be effectively subordinated to any
such additional secured indebtedness. As of DeeeBih 2014, we had no secured mortgage debt.

There is no public market for the Notes, and one manot develop , be maintained or be liquid.

We have not applied for listing of the outstandimes on any securities exchange or for quotatfdheooutstanding Notes on any
automatic dealer quotation system and may not dorddotes issued in the future. We can give nai@sxes concerning the liquidity of any market
that may develop for the Notes, the ability of @amyestor to sell the Notes or the price at whickestors would be able to sell them. If a market for
the Notes does not develop, investors may be utabksell the Notes for an extended period of fifinat all. If a market for the Notes does
develop, it may not continue or it may not be sigfntly liquid to allow holders to resell any oktNotes. Consequently, investors may not be able to
liquidate their investment readily, and lenders mayreadily accept the Notes as collateral fonsoa

The Notes may trade at a discount from their ihisisue price or principal amount, depending up@mynfactors, including prevailing
interest rates, the ratings assigned by ratingagsnthe market for similar securities and otlaetdrs, including general economic conditions and
our financial condition, performance and prospe&ts; decline in trading prices, regardless of cansay adversely affect the liquidity and trading
markets for the Notes.

A downgrade in credit ratings could materially advesely affect the market value of the Notes and oypreferred shares and may increase our
cost of capital.

The outstanding Notes and our preferred sharesitee by two rating agencies, and Notes we magissthe future may be rated by one
or more rating agencies. These credit ratings @néraually reviewed by rating agencies and may geaat any time based upon, among other things,
our results of operations and financial conditidegative changes in the ratings assigned to thesNmtour preferred shares could have an adverse
effect on the market prices of these securitiescamatosts and availability of capital, which couldurn have a material adverse effect on ourltesu
of operations and our ability to satisfy our dedntvice obligations.
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Redemption may adversely affect noteholders’ returron the Notes.

We have the right to redeem some or all of thetanting Notes prior to maturity and may have sudla with respect to any Notes we

issue in the future. We may redeem such Notesnatstivhen prevailing interest rates may be relatikel compared to the interest rate of such

Notes. Accordingly, holders of such Notes may reoaible to reinvest the redemption proceeds in geacable security at an effective interest rate as
high as that of the Notes.

Item 1B. Unresolved Staff Comments

None.
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Item 2. Propertie s

At December 31, 2014 , we owned 291 hotels andrE84I centers. The following table summarizesaierinformation about our
properties as of December 31, 2014 (dollars inghads).

Number Total Total
Number  Undepreciatec  Depreciatec of Undepreciatec  Depreciatec Total Undepreciatec  Depreciatec
of Carrying Carrying Travel Carrying Carrying Number of Carrying Carrying
Location of Properties Hotels Value Value Centers Value Value Properties Value Value
United State
Alabama 4 3 33,092 $ 25,441 4 3% 60,013 $ 43,440 8 $ 93,105 $ 68,881
Arizona 14 167,499 106,88¢ 6 133,837 100,50¢ 20 301,336 207,397
Arkansas — — — 4 82,189 58,008 4 82,189 58,008
California 35) 817,590 611,03t 9 157,47¢ 134,337 44 975,068 745,372
Colorado 4 38,243 27,156 3 29,717 20,902 7 67,960 48,058
Connecticu 1 5,106 4,541 3 33,780 21,058 4 38,886 25,599
Delaware 1 16,340 10,655 — — — 1 16,340 10,655
Florida 13 252,821 196,161 7 131,73¢ 105,987 20 384,556 302,14€
Georgia 20 307,124 224,551 9 115,697 92,554 29 422,821 317,10t
Hawaii 1 96,738 61,964 — — — 1 96,738 61,964
Idaho — — — 1 15,474 12,519 1 15,474 12,519
lllinois 14 246,454 194,877 7 64,501 47,222 21 310,955 242,09¢
Indiana 3 35,285 21,088 7 62,537 47,553 10 97,822 68,641
lowa 2 18,609 11,943 1 9,306 7,188 B 27,915 19,131
Kansas 4 31,317 20,121 — — — 4 31,317 20,121
Kentucky 1 2,943 2,603 3 42,992 31,446 4 45,935 34,049
Louisiana 2 194,872 169,71¢ 6 106,14C 80,244 8 301,012 249,962
Maryland 7 150,318 116,88€ 3 49,558 36,857 10 199,876 153,742
Massachuset 14 325,009 251,241 — — — 14 325,008 251,241
Michigan 11 81,126 63,145 4 29,063 22,602 15 110,189 85,747
Minnesote 4 40,453 25,199 1 5,783 4,924 5 46,236 30,123
Mississippi — — — 1 22,055 15,589 1 22,055 15,589
Missouri 5 54,856 37,168 5 54,055 38,815 10 108,911 75,983
Nebrask 1 4,218 3,694 3 40,637 27,448 4 44,855 31,142
Nevade 3 50,657 35,509 5 147,657 123,70¢ 8 198,314 159,217
New Hampshire — — — 1 6,444 5,519 1 6,444 5,519
New Jerse 13 241,091 190,19C 4 104,311 80,990 17 345,402 271,18C
New Mexico 2 26,483 16,910 6 89,366 60,428 8 115,84¢ 77,338
New York 5 117,763 83,173 6 31,663 24,682 11 149,426 107,85¢
North Caroling 13 127,852 92,088 3 36,427 28,285 16 164,279 120,372
Ohio 5 44,300 32,053 14 163,32 124,207 19 207,625 156,26C
Oklahoma 2 19,210 12,975 4 35,516 25,523 6 54,726 38,498
Oregon — — — 3 40,499 32,468 3 40,499 32,468
Pennsylvani: 10 192,560 143,13€ 9 118,84¢ 89,863 19 311,408 232,99¢
Rhode Islanc 1 14,655 8,893 — — 1 14,655 8,893
South Carolin: B 74,760 57,291 2 27,809 20,280 5 102,569 77,571
Tennesse 8 130,757 80,324 8 90,449 71,951 16 221,206 152,27¢
Texas 35 495,138 354,824 17 344,227 249,40€ 52 839,365 604,23C
Utah 3 66,779 40,199 2 17,252 11,809 5 84,031 52,008
Virginia 15 176,747 118,824 3 42,798 32,593 18 219,545 151,417
Washingtor 6 87,806 55,617 2 8,681 5,578 8 96,487 61,195
West Virginia 1 10,507 7,246 2 8,706 6,333 B 19,213 13,579
Wisconsin 1 13,102 8,483 2 16,221 12,257 3 29,323 20,740
Wyoming = = = 4 64,700 45,394 4 64,700 45,394
287 4,810,18C 3,523,811 184 2,641,44¢ 2,000,47¢ 471 7,451,62¢€ 5,524,28¢
Other
Ontario, Canad 2 45,271 32,759 — — — 2 45,271 32,759
Puerto Ricc 1 159,296 bl kil — — — 1 159,296 117,115
3 204,567 149,874 — — — 3 204,567 149,874
Held For Sal¢
Georgia 1 7,025 4,143 — — — 1 7,025 4,143
Grand Tota 291 ¢ 5021,77: ¢ _3,677,82¢ 184 g_ 2,641,446 g_2,000,47% 475 ¢ 7,66321€ ¢ 5,678,30¢
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At December 31, 2014 , 14 of our hotels were osdddand. The average remaining term of the gréeasks (including renewal options) is
approximately 40 years (range of 2 4 to 7 2 ye#ne ground lessors are unrelated to us. Groentpgayable under nine of the ground leases is
generally calculated as a percentag e of hotehieee Twelve of the 14 ground leases require mimirannual rents averaging $22 5 , 404 per year;

future rents under two ground leases have beengaiel. Pursuant to the terms of our management axgets and leases, payments of ground lease

obligations are generally made by our hotel marsagetenants. However, if a manager or tenant digparform obligations under a ground lease or
elected not to renew any ground lease, we mighe kayperform obligations under the ground leaseew the ground lease in order to protect our
investment in the affected property. Any pledgée sa transfer of our interests in a ground leasg require the consent of the applicable ground
lessor and its lenders.

At December 31, 2014, 18 of our travel centezsavon land we leased partially or in its entifetyn an unrelated third party . The
average remaining term of the ground leases (iimducenewal options) is approximately 16 yearsd@enaof 4 to 36 years). Ground rent payable
under the ground leases is generally a fixed amaweraging $491 , 221 per year. Payments of ttnegel centers ground lease obligations are
made by our tenants. However, if our tenants didpedform obligations under a ground lease or etbabt to renew any ground lease, we might
have to perform obligations under the ground |lesisenew the ground lease in order to protect iouestment in the affected property. Any pledge,
sale or transfer of our interests in a ground leaag require the consent of the applicable groesddr and its lenders.

The aggregate depreciated carrying value of oysgaties subject to ground leases was as follodeaember 31, 2014 (in thousands):

14 hotels® $ 233,154
18 travel center® 117,26¢S
s $ 350423

1) Three of these hotels with a depreciated @zgryalue totaling $11 0, 370 are on land we plytieased from an unrelated third parfihe
leased land is generally used for parking. We beltbese three hotels would be operable withoulethged lanc
2) Four of these travel centers with a depreciatexyicey value totaling $(1, 963are on lanwwe partially leasedrom an unrelated thir
party . The leased land is generally used for audit parking or storm water runoff; however, certauilding structures for one travel
center are located on leased land. We believe foeséravel centers would be operable withoutl#esed land although we would have
address the removal of the part of the buildingdte that is located on the leased I.
On September 23, 2014, we exercised our purchagadp acquire the land and improvements at otnoReavel center located in
Waterloo , NY from a third party for $16. 0 millipexcluding closing costs. We currently expeatdmplete this acquisition in October 2015 using
cash on hand and borrowings under our revolvinditfacility. This acquisition is subject to clagi conditions , and accordingly, we can provide no
assurance that we will acquire this property ot this acquisition will not be delayed or that teems of the acquisition will not change.

Item 3. Legal Proceedings
None.
Item 4. Mine Safety Disclosures

Not applicable.
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PART I'|

Item 5. Market for the Registrant’ s Common Equity, Related Stockholder Matters and Issuer Purchaseof Equity Securities

Our common shares are traded on the NYSE (symi®r)HT he following table sets forth for the perioddicated the high and low sale
prices for our common shares as reported in theBN€8mposite Transactions reports:

2013 High Low

First Quartel $ 2750 $ 23.66
Second Quarte 32.64 23.75
Third Quartel 29.70 25.52
Fourth Quarte 30.54 25.88
2014 High Low

First Quartel $ 28.77 $ 24.66
Second Quarte 31.00 28.39
Third Quartel 30.84 26.62
Fourth Quarte 32.09 26.38

The closing price of our common shares on the Ng8Eebruary 25, 201 5, was $ 31.24 per share.
As of February 17,2015, there were 567 shédden® of record of our common shares.
Information abou t cash distributions declared onammon shares is summarized in the table beld@emmon share distributions are

generally paid in the quarter following the quattewhich they relate.

Distributions
Declared Per
Common Share

2014 2013
First Quartel $ 0.48 $ 0.47
Second Quarte 0.49 0.47
Third Quartel 0.49 0.47
Fourth Quarte 0.49 0.48
Total $ 1.95 $ 1.89

We currently intend to continue to declare and @aymon share distributions on a quarterly bascash. However, the timing , amount
and form of future distributions is determinedts tiscretion of our Board of Trustees and will@®bupon various factors that our Board of
Trustees deems relevant, including our resultefations, our financial condition, requirementsiaintain our status as a REIT, limitations in our
revolving credit facility and term loan agreemend @ublic debt covenants, the availability of daftl equity capital to us, our expectations of our
future capital requirements and operating perforreamcluding our funds from operations, or FFQJ aor normalized funds from operations, or
Normalized FFO. Therefore, we cannot assure yowtbawill continue to pay distributions in the faguor that the amount of any distributions we
do pay will not decrease.

On October 7, November 7 and December 5, 2014 sueds10,847, 11,280 and 10,568 of our common shagectively, to RMR in
payment of a portion of the management fee dueM® Rursuant to our business management agreemgnRMR. We issued these shares
pursuant to an exemption from registration conineSection 4(a)(2) of the Securities Act.
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Item 6. Selected Financial Data

The following table sets forth selected financialadfor the periods and dates indicated. This statald be read in conjunction with, and is
qualified in its entirety by reference to, “ Managent ’ s Discussion and Analysis of Financial Ctindiand Results of Operations ” and the
consolidated financial statements and accompamates included in “ Exhibits and Financial Statetrgchedules ” of this Annual Report on

Form 10-K.

Year Ended December 31
2014 2013 2012 2011 2010
(in thousands, except per share date

Income Statement Data

Revenues
Hotel operating revenut $ 1474757 $ 1,310,96¢ $ 980,732 $ 889,12C $ 736,363
Rental income 258,062 251,866 300,354 304,582 326,771
FF&E reserve incom 3,503 1,020 15,896 16,631 22,354
Total revenue 1,736,322 1,563,85¢ 1,296,982 1,210,33: 1,085,48¢

Expenses
Hotel operating expens: 1,035,13¢ 929,581 700,939 596,616 477,595
Depreciation and amortizatic 315,878 299,323 260,831 228,342 238,089
General and administrati\ 45,897 50,087 44,032 40,963 38,961
Acquisition related cost 239 3,273 4,173 2,185 —
Loss on asset impairme — 8,008 8,547 16,384 163,681
Total expense 1,397,152 1,290,272 1,018,522 884,49C 918,326
Operating incom: 339,17C 273,583 278,460 325,843 167,162
Interest incom 77 121 268 70 260
Interest expens (139,486 (145,954 (136,111 (134,110 (138,712
Loss on extinguishment of de (855 — — — (6,720
Income before income taxes and equity in earnitugsés) of an investe 198,906 127,750 142,617 191,803 21,990
Income tax benefit (expens (1,945 5,094 (1,612 (1,502 (638,
Equity in earnings (losses) of an inves 94 334 316 139 (1)
Income before gain on sale of real es 197,055 133,178 141,321 190,44C 21,351
Gain on sale of real est¢ 130 — 10,602 — —
Net Income 197,185 133,178 151,923 190,44C 21,351
Preferred distribution (20,664 (26,559 (40,145 (29,880 (29,880
Excess of liquidation preference over carrying eadfipreferred shares redeen = (5,627 (7.984 = —
Net income (loss) available for common sharehol $ 176,521 $ 100,992 $ 103,794 $ 160,56C $ (8,529
Common distributions pai $ 292,02¢ $ 256,587 $ 224,899 $ 222,238 $ 222,122
Weighted average common shares outstanding (k 149,652 137,421 123,463 123,371 123,323
Weighted average common shares outstanding (d)l 149,817 137,514 123,487 123,397 123,342

Per Common Share Data
Net income (loss) available for common sharehol@easic and dilutec $ 118 $ 073 $ 084 $ 130 $ (0.07,
Distributions paid per common sh¢ $ 195 $ 189 $ 182 $ 1.80 $ 1.80
Balance Sheet Data (as of December 3:

Real estate propertit $ 7,656,19: $ 7,417,336t $ 6,899,10¢ $ 6,240,681 $ 6,299,082
Real estate properties, 5,674,16( 5,660,214 5,347,94¢ 4,872,81% 4,928,49C
Total asset 5,982,562 5,967,544 5,635,461 5,133,57¢ 5,192,28€
Debt, net of discount 2,838,61: 2,704,00% 2,722,35¢ 2,115,714 2,111,222
Shareholde’ equity 2,990,15: 3,086,855 2,733,79¢ 2,799,30z 2,860,241
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Item 7. Management ’ s Discussion and Analysis &inancial Condition and Results of Operations

The following information should be read in conjtion with our consolidated financial statements aodompanying notes included in this
Annual Report on Form 16K.

Overview (dollar amounts in thousands)

Hotel operations.ln 201 4 , the U.S. hotel industry generally razdi improvements in average daily rate, or ADRupeacy and revenue
per available room , or RevPAR , when comparedtb®. We believe certain of our hotels have béeefifrom recent renovations and, as a result,
have produced year over year increases in RevPARdess of the hotel industry generally. At thmsaime, however, certain of our hotels were
negatively impacted by the disruption and displaseincaused by our renovation activities at thogeltauring 2014 and, as a result, these hotels
have produced year over year increases in RevPARvlike hotel industry generally .  We expeotduced level of renovation activities in 2015
as o ur hotel renovation program has been subaligrtompleted as of the end of 2014.

For the year ended December 31, 2014 comparee tgetr ended December 31, 2013 for our 28 8 hittetsve owned continuously since
January 1, 2013 : ADR increased 6 . 1 % to $192;.occupancy increased 2.8 percentage poimsgt®%; and RevPAR increased 10.2 % to $
84.61.

During the year ended December 31, 2014, we hdw84s under renovation for all or part of the yieat we owned continuously since
January 1, 2013. For the year ended Decembei03%, @mpared to the year ended December 31, 2018dse 34 hotels under renovation: ADR
increased 10.7% to $122.94; occupancy decreasqubdcBntage points to 64.2%; and RevPAR increas®d & $78.93 .

For the year ended December 31, 2014 comparee tgethr ended December 31, 2013 for our 2 54 hot¢lander renovation that we
owned continuously since January 1, 2013 : ADReased 5.5% to $1 11.57 ; occupancy increased érdeftage points to 7 6.7 %; and RevPAR
increased 11.4 % to $ 85.57.

Our hotel tenants and managerslany of our hotel operating agreements containrstycfeatures, such as guarantees and securitysitsp
which are intended to protect minimum returns amds due to us in accordance with our operatingeagents regardless of hotel performance.
However, the effectiveness of various securityuesg to provide us uninterrupted receipt of minirmatarns and rents is not assured, particularly if
the profitability of our hotels takes an extendedqd to recover from the severe declines expeg@miring the recent recession, if economic
conditions generally decline, or if our hotel reation activities described above do not resultiprioved operating results at our hotels. Also,
certain of the guarantees that we hold are limiteammount and duration and do not provide for paynoé the entire amount of the applicable
minimum returns. If our tenants, managers or guarardo not earn or pay the minimum returns antisetue to us, our cash flows may decline and
we may be unable to pay distributions to our shaldshs, repay our debt or fund our debt servicégatibns.

Marriott No. 1 agreement. Our Marriott No. 1 agreement for 53 hotersvides that as of December 31 , 2014 we are phietd annual
minimum return of $67, 976 to the extent that gmesenues of the hotels, after payment of hotetaip®y expenses, are sufficient to do so. We do
not have any security deposits or guarantees éb&hotels included in our Marriott No. 1 agreemeXccordingly, the returns we receive from
these hotels managed by Marriott are limited tdlalke hotel cash flows after payment of operatmgenses. We realized returns of $ 67,719
during the year ended December 31, 2014, undeaghiesement. Marriott’s base and incentive managefees are only earned after we receive our
minimum returns.

Additional details of this agreement are set fanthlote 6 to our consolidated financial statemémisem 15 of this Annual Report on
Form 10-K, which disclosure is incorporated herein by refee.

Marriott No. 234 agreementDuring the year ended December 31, 2014, weegbreturns of $102,820 under our Marriott No423
agreement, covering 68 hotels, and requiring anmirsimum returns of $105,928 as of December 3142 ursuant to our Marriott No. 234
agreement, Marriott has provided us with a limigedrantee for shortfalls
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up to 90% of our minimum returns through 2019 Marriott was not required to make any guaranteeneants to us during the year ended
December 31, 2014 , because the hotels generategemting results in excess of the guaranty bimleésamount (90% of the minimum returns due
to us). The available balance of this guaranty $2%5672 as of December 31, 2014 .

Additional details of this a greement are set famtNote 6 to our consolidated financial statemémisem 15 of this Annual Report on
Form 10-K, which disclosure is incorporated herein by refee.

InterContinental agreement. During the year ended December 31, 2014, wiegbreturns and rents of $139,543, under oureagemt
with InterContinental, covering 91 hotels and reiggi annual minimum returns and rents to us of $28® as of December 31, 2014. During the
year ended December 31, 2014, we were paid alhmim returns and rents due to us and our avail@glery deposit was replenished by $5,204
from the net operating results these hotels gesgiatexcess of the minimum returns and rents dwst The available balance of this security
deposit was $32,967 as of December 31, 2014.

Additional details of this a greement are set famtNote 6 to our consolidated financial statemémisem 15 of this Annual Report on
Form 10-K, which disclosure is incorporated herein by refee.

Sonesta agreemenOur management agreement with Sonesta, covefitmptls, provides that we are paid a fixed anmiaimum return
equal to 8% of our invested capital, as definethé1management agreement ($71,919 as of Decemp20B4), to the extent that gross revenues of
the hotels, after payment of hotel operating expemsd certain base management fees to Sonestaffitient to do so. We do not have any
security deposits or guarantees for our hotels gethy Sonesta. Accordingly, the returns we rec&ivm hotels managed by Sonesta are limited
to available hotel cash flows after payment of afirg expenses. Sonesta’s incentive managementdigesot its other fees, are only earned after
we receive our minimum returns . We realizedmmetof $30,918 during the year ended December@®1l4,2inder this agreement. We have the right
to terminate these management agreements if oumuonin returns are less than 6% of our invested abfuit certain periods.

Additional details of this agreement are set famthlotes 6 and 9 to our consolidated financialestants in Item 15 of this Annual Report
on Form 10-K , which disclosure is incorporated herein by refiee.

Wyndham agreemenDuring the year ended December 31, 2014, wezeghlieturns and rents of $26,884 under our agreenign
Wyndham covering 22 hotels and requiring annuaimmim returns and rents to us of $27,429 as of Deeerd1, 2014. The guarantee provided by
Wyndham with respect to 22 hotels managed by Wymdisdimited to $35,656 ($6,582 remaining at Decenfil, 2014), subject to an annual
payment limit of $17,828 and expires on July 28®0During the year ended December 31, 2014, Wymdmade $7,581 of guaranty payments to
us. The guarantee provided by Wyndham with resjpeitte lease with Wyndham Vacation Resorts, lorcWWyndham Vacation, for part of one
hotel is unlimited.

Additional details of this agreement are set famthNote 6 to our consolidated financial statemémisem 15 of this Annual Report on
Form 10-K , which disclosure is incorporated herein by refee.

Other management agreement and lease mat#esf February 2 6 , 201 5, all payments duestérom our managers and tenants under
our other operating and lease agreements werentufreéditional details of our guarantees from Hyattl Carlson and our other agreements with

Marriott, Morgans, and TA are set forth in Noteo®ur consolidated financial statements in Iténoflthis Annual Report on Form XX which
disclosure is incorporated herein by reference.

Management Agreements and Leases

At December 31, 2014 , we owned 291 hotels openateldr nine operating agreements; 288 of theséshate leased by us to our wholly
owned TRSs and managed by hotel operating compangthree are leased to hotel operating compahiddecember 31, 2014 , our 184 owned
travel centers are leased to TA under two portfolio
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agreements. Our Consolidated Statements of Incoh€amprehensive Income include operating reveandsexpenses of our managed hotels and

rental income from leased hotels and travel cenfatditional information regarding the terms of esmanagement agreements and leases is included
in the table and notes thereto on pages 80 thr8Wgh
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Results of Operations (dollar amounts in thousand®xcept per share amounts)

Year Ended December 31, 2014 Compared to Year End&kcember 31, 2013

For the Year Ended December 31

Increase % Increase
2014 2013 (Decrease’ (Decrease’
Revenues
Hotel operating revenut $ 1,474,757 $ 1,310,96¢ $ 163,78¢€ 12.5%
Rental income
Minimum rents- hotels 32,668 32,816 (148 (0.5%;
Minimum rents- travel center 222,498 216,948 5,550 2.6%
255,16€ 249,764 5,402 2.2%
Percentage re- travel center.: 2,896 2,102 794 37.8%
Total rental incom: 258,062 251,866 6,196 2.5%
FF&E reserve incom 3,503 1,020 2,483 243.4%
Expenses
Hotel operating expens 1,035,13¢ 929,581 105,557 11.4%
Depreciation and amortizatic- hotels 213,527 202,172 11,355 5.6%
Depreciation and amortizatic- travel center 102,351 97,151 5,200 5.4%
Total depreciation and amortizati 315,878 299,323 16,555 5.5%
General and administrati\ 45,897 50,087 (4,190 (8.4%;
Acquisition related cost 239 3,273 (3,034 (92.7%
Loss on asset impairme - 8,008 (8,008 n/a
Operating incom: 339,17C 273,583 65,587 24.0%
Interest income 7 121 (44) (36.4%
Interest expens (139,486 (145,954 6,468 (4.4%,
Loss on extinguishment of de (855 - (855 n/a
Income before income taxes and equity earnings afzestee 198,90€ 127,750 71,156 55.7%
Income tax benefit (expens (1,945 5,094 (7,039 n/a
Equity in earnings of an invest 94 334 (240 (71.9%
Income before gain on sale of real es 197,05E 133,178 63,877 48.0%
Gain on sale of real este 130 - 130 n/a
Net income 197,18& 133,178 64,007 48.1%
Excess of liquidation preference over carrying eabfi
preferred shares redeen - (5,627 5,627 n/a
Preferred distribution (20,664 (26,559 5,895 (22.2%
Net income available for common shareholc 176,521 100,992 75,529 74.8%
Weighted average shares outstanding (bi 149,652 137,421 12,231 8.9%
Weighted average shares outstanding (dilu 149,817 137,514 12,303 8.9%
Net income available for common shareholders
common share (basic and dilutt $ 118 $ 0.73 % 0.45 61.6%

References to changes in the income and experesgociats below relate to the comparison to constleesults for the year ended

December 31, 2014 , compared with the year endedibieer 31, 2013 .

The increase in hotel operating revenues is atrebiricreased revenues at certain of our manageglshdue to increases in ADR and
higher occupancies ($151,413) and the effects photel acquisitions since January 1, 2013 ($23,3TIBese increases were patrtially offset by

decreased revenues at certain of our managed hoigésgoing
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renovations during 2014 due to lower occupancies3@) and the effects of our hotel dispositiomgsiJanuary 1, 2013 ($1,605). Additional
operating statistics of our hotels are includethtable on page 8 4 .

The decrease in rental income - hotels is a restifte conversion of 53 hotels from leased to madag January 2013 ($550), partially
offset by contractual rent increases under cedhour hotel leases and increases in the minimunts rdue to us as we funded improvements at
certain of our leased hotels since January 1, 2§432). Rental income for 2014 and 2013 includexl$d $645, respectively, of adjustments to
record rent on a straight line basis.

The increase in rental income - travel centersimgrily a result of increases in the minimum reshie to us from TA for improvements we
purchased at certain of our travel centers sinoealg 1, 2013. Rental income for our travel cenfier2014 and 2013 includes $1,580 and $1,783,
respectively, of adjustments necessary to recardare a straight line basis.

The increase in percentage rent-travel centersdsudt of increased revenues at certain of owetreenters in 2014 versus 2013.

FF&E reserve income represents amounts paid bginest our hotel tenants into restricted accoumtaerl by us, the purpose of which is to
accumulate funds for future capital expenditurdge erms of our hotel leases require these améuiis calculated as a percentage of total sales at
our hotels. We do not report the amounts, if avyich are escrowed as FF&E reserves for our manhgeds as FF&E income. The increase in
FF&E reserve income is the result of increasedssaieertain of our leased hotels and increasedE-¢datribution percentages by certain of our
tenants.

The increase in hotel operating expenses was phntaused by increased expenses at certain ofhamaged hotels resulting primarily
from higher occupancies ($82,869), the effect afamguisitions since January 1, 2013 ($23,313)thadeduction in the amount of minimum return
shortfalls funded by our managers ($10,313). Theseases were partially offset by decreased esqzeat certain of our managed hotels
undergoing renovations during 2014 due to loweupaacies ($9,333) and the effects of our hoteladigjpns since January 1, 2013 ($1,605).
Certain of our managed hotel portfolios had netaiigg results that were, in the aggregate, $47:026$65,623 less than the minimum returns due
to us in the years ended December 31, 2014 and 2&Bectively. When the managers of these hhtetsthe shortfalls under the terms of our
operating agreements or their guarantees, we teil®t fundings (including security deposit apfl@as) in our Consolidated Statements of Income
and Comprehensive Income as a reduction of hotrbbipg expenses. The reduction to operating exgzenas $9,499 and $19,311 in the years
ended December 31, 2014 and 2013, respectivelyhaieshortfalls at certain of our managed hoteffpliws not funded by the managers of these
hotels under the terms of our operating agreentdr#87,527 and $46,312 during the years ended Dieee81, 2014 and 2013, respectively, which
represents the unguaranteed portion of our minimmetorns from Marriott and Sonesta.

The increase in depreciation and amortization-sBageprimarily due to the depreciation and amotitraof assets acquired with funds from
our FF&E reserves or directly funded by us sinceiday 1, 2013 ($21,770) and the effect of our hatejuisitions since January 1, 2013 ($4,017),
partially offset by certain of our depreciable as$ecoming fully depreciated since January 1, 2813,432).

The increase in depreciation and amortization-tregeters is due to the depreciation and amortinaif improvements made to our travel
centers since January 1, 2013.

The decrease in general and administrative cogt$merily due to a decrease in base and incebtigness management fees in 2014

($3,803) pursuant to the terms of our business gemnant agreement with RMR. Additional detailshi$ agreement is set forth in Note 9 to our
consolidated financial statements in Iltem 15 of thinual Report on Fo rm 10- K, which disclosuranéorporated herein by reference.
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Acquisition related costs represent legal and atbsts incurred in connection with our hotel acitjois activities.

We recorded an aggregate $8,008 loss on assetrimgraiin 2013 in connection with an eminent dontaking of our travel center in
Roanoke, VA by the Virginia Department of Transptidn, or the VDOT , of $5,837 and in connectiotivadur plan to sell one hotel of $2,171.

The increase in operating income is primarily du¢he revenue and expense changes discussed abing 2014 compared to 2013.
The decrease in interest income is due to lowerageecash balances during 2014.

The decrease in interest expense is due to a lveighted average interest rate, partially offsehlgher average outstanding borrowings in
2014.

We recorded an $855 loss on early extinguishmedebf in 2014 in connection with amending the teofnsur revolving credit facility and
term loan and the redemption of certain seniorsiote

We recorded a $6,868 tax benefit in 2013 in conoeatith the restructuring of certain of our TRSs.
Equity in earnings of an investee represents capgitionate share of the earnings of AIC.
We recorded a $130 gain on sale of real estat®@ida th connection with the sale of our Sonesta &&$§ hotel in Myrtle Beach, SC.

Our net income available for common shareholdesneduced in 2013 by $5,627, which representedrim@unt by which the liquidation
preference for our Series C cumulative redeemaielfeped shares that we redeemed in 2013 exceededuying amount for those preferred
shares as of the date of redemption.

The decrease in preferred distributions is theltre$wur redemption of our Series C cumulativeeraiable preferred shares in 2013.
The increases in net income, net income availalsledmmon shareholders and net income availablediemon shareholders per basic and
diluted common share for the year ended Decemhe2(®Y, compared to the prior year, are primaritgsult of the changes discussed above. The

percentage increase in net income available fomeomshareholders per basic and diluted share isrltivan the increase in net income available for
common shareholders primarily as a result of csuasce of common shares pursuant to public offelimgylarch 2013 and November 2013.
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Year Ended December 31, 2013 Compared to Year End&kcember 31, 2012

Revenues
Hotel operating revenue
Rental income
Minimum rent—hotels
Minimum rent—travel center:

Percentage re—hotels
Percentage re—travel center:

Total rental incom:
FF&E reserve incom
Expenses
Hotel operating expens:
Depreciation and amortizati—hotels

Depreciation and amortizati—travel center:

Total depreciation and amortizati
General and administrati\
Acquisition related cost
Loss on asset impairme

Operating incom:
Interest income
Interest expens

Income before income taxes and equity in incomanafhvestet

Income tax benefit (expens
Equity in income of an invest¢
Income before gain on sale of real es
Gain on sale of real este
Net income
Net income available for common shareholc

Weighted average shares outstanding (bi

Weighted average shares outstanding (dilu

Net income available for common shareholc
per common share: (basic and dilut

For the Year Ended December 31

Increase % Increase
2013 2012 (Decrease’ (Decrease’

1,310,96¢ $ 980,732 $ 330,237 33.7%
32,816 88,921 (56,105 (63.1%
216,948 207,095 9,853 4.8%
249,764 296,016 (46,252 (15.6%

— 2,873 (2,873 n/a
2,102 1,465 637 43.5%
2,102 4,338 (2,236 (51.5%
251,86€ 300,354 (48,488 (16.1%
1,020 15,896 (14,876 (93.6%
929,581 700,939 228,642 32.6%
202,172 173,308 28,864 16.7%
97,151 87,523 9,628 11.0%
299,323 260,831 38,492 14.8%
50,087 44,032 6,055 13.8%
3,273 4,173 (900 (21.6%
8,008 8,547 (539 (6.3%);
273,583 278,460 (4,877 (1.8%;
121 268 (147 (54.9%
(145,954 (136,111 (9,843 7.2%
127,75C 142,617 (14,867 (10.4%

5,094 (1,612 6,706 n/a
334 316 18 5.7%
133,178 141,321 (8,143 (5.8%;
— 10,602 (10,602 n/a
133,178 151,923 (18,745 (12.3%
100,992 103,794 (2,802 (2.7%,
137,421 123,463 13,958 11.3%
137,514 123,487 14,027 11.4%
073 $ 084 $ (0.11 (13.1%

References to changes in the income and experesgocias below relate to the comparison to cons@dieesults for the year ended
December 31, 2013 , compared with the year endedreer 31, 2012 .

The increase in hotel operating revenues is atrebtiie conversion of 53 hotels from leased to agaal i n January 2013 ($240,198),
increased revenues at certain of our managed tthiel$o increases in ADR and higher occupancie?,89B) and the effects of our hotel
acquisitions since January 1, 2012 ($36,266). Theseases were partially offset by the effectewfhotel dispositions since January 1, 2012
($13,290) and decreased revenues at certain ohanaged hotels recently rebranded or undergoimgvetions during 2013 due to decreases in
ADR and lower occupancies ($5,832). Additional epi@g statistics of our hotels are included intttgle on page 84 .
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The decrease in minimum rents - hotels is a reulie conversion of 53 hotels from leased to madaag January 2013 ($67,043),
partially offset by the effects of our hotel acditss since January 1, 2012 ($9,608) and increiasts® minimum rents due to us as we funded
improvements at certain of our leased hotels siaceiary 1, 2012 ($1,330). Rental income for 208201 2 includes $ 645 and $ 103,
respectively, of adjustments to record rent orragtt line basis .

The increase in minimum rents - travel centersiimarily a result of increases in the minimum resiite to us from TA for improvements
we purchased at certain of our travel centers slaceary 1, 2012. Rental income for our travel@esnior 201 3 and 201 2 includes $1, 783 and $
149 , respectively, of adjustments necessary rde@nt on a straight line basis.

The decrease in percentage rent - hotels is & @ stile conversion of 53 hotels from leased to agea i n January 2013.
The increase in percentage rent - travel centexsésult of increased revenues at certain ofranet centers in 2013 versus 2012.

The decrease in FF&E reserve income is primargyrésult of the conversion of 53 hotels from leasethanaged i n January 2013
($14,001) and an amendment to our Marriott No.reement that provided unspent renovations prewaadyanced by HPT would be used to
partially offset 2013 FF&E revenue contributionguized under the agreement ($1,339), partiallyetfiyy increased levels of sales at certain of our
leased hotels ($464).

The increase in hotel operating expenses was plyntaused by the conversion of 53 hotels froméela® managed i n January 2013
($158,788), increased expenses associated primdtfiyhigher occupancies at certain of our mandugsdls ($40,033) , the effect of our
acquisitions since January 1, 2012 ($39,561) aadetiuction in the amount of minimum return shdigfiunded by our managers ($27,076) . These
increase were partially offset by operating expefesgeases at certain properties recently rebramdexddergoing renovations during 2013 due to
lower occupancies ($23,443) and the effect of atelrdispositions since January 1, 2012 ($13,3Z8jtain of our managed hotel portfolios had net
operating results that were, in the aggregate 6#35and $76,978, less than the minimum returndalus in 2013 and 2012, respectively. When the
managers of these hotels fund the shortfalls utideterms of our operating agreements or theirapuaes, we reflect such fundings (including
security deposit applications) in our ConsolidgB¢atements of Income and Comprehensiv e Incomeeduation of hotel oper ating expenses. The
reductions o f operating expenses were $19,31146886 in 2013 and 2012, respectively. We hadtftiigrat certain of our managed hotel
portfolios not funded by the managers of theselateder the terms of our operating agreementg®f32 and $30,592 during 2013 and 2012,
respectively, which represent the unguaranteedopoof our minimum returns from Marriott and Sorgest

The increase in depreciation and amortization elsas primarily due to the depreciation and araetion of assets acquired with funds
from our FF&E reserves or directly funded by ussidanuary 1, 2012 ($28,211) and the effect ohotel acquisitions since January 1, 2012
($10,523), partially offset by certain of our depable assets becoming fully depreciated sincealgriy 2012 ($9,712) and our hotel dispositions
since January 1, 2012 ($158).

The increase in depreciation and amortizationveireenters is due to the depreciation and amaidizaf improvements made to our travel
centers since January 1, 2012.

The increase in general and administrative cogisinisarily due to an increase in business managefees ($3,048), an increase in
incentive business management fees due to theaseia our cash available for distribution, as mheteed under our business management
agreement with RMR ($2,656), and an increase ickstompensation expense ($512), partially offseibler professional services expenses
($161).

Acquisition related costs represent legal and atbsts incurred in connection with our hotel acitjois activities.
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We recorded an aggregate $8,008 loss on assetrimgretiin 2013 in connection with an eminent dontaking of our travel center in
Roanoke, VA by the VDOT of $5,837 and in connectiath our plan to sell one hotel of $2,171. Wearled an aggregate $8,547 loss on asset
impairment in 2012 to write off the carrying valolgoodwill of $7,658 and in connection with ourcidgon to remove certain of our hotels from
held for sale status of $889.

The decrease in operating income is primarily duthé revenue and expense changes discussed above.
The decrease in interest income is due to lowerageecash balances during 2013 compared to 2012.

The increase in interest expense is primarily dugdgher average borrowings in 2013 compared t@ 2p4rtially offset by a lower
weighted average interest rate in 2013.

We recorded a $10,602 gain on sale of real est2612 in connection with the sale of our Marrfdgtotel in St. Louis, MO and the sale of
our Staybridge Suité’s hotels in Auburn Hills, Mbda®&chaumburg, IL .

We recorded a $6,868 deferred tax benefit in 281®nnection with the restructuring of certain of 3RSs, the effect of which was
partially offset by our recognizing higher inconag e£xpense for 2013 primarily as a result of highegign income taxes.

Equity in earnings of an investee represents aypqutionate share of the earnings of AIC.

Our net income available for common shareholdesneduced in 2013 by $5,627, which representedriunt by which the liquidation
preference for our Series C cumulative redeemalelieped shares that we redeemed in 2013 exceenlehoying amount for those preferred
shares as of the date of redemption. Our net in@ra#able for common shareholders in 2012 wasaediby $7,984, which represented the a
ggregate amount by which the liquidation prefeeefor our Series B cumulative redeemable prefeshedes and for our Series C cumulative
redeemable preferred shares that were redeem@d thekceeded our carrying amounts for those petfeshares as of the respective dates of
redemption.

The decrease in preferred distributions is theltre$wur redemption of our Series B cumulativegethable preferred shares and Series C
cumulative redeemable preferred shares describmeeapartially offset by the issuance of 11,600,808res of our 7.125% Series D cumulative
redeemable preferred shares in 2012.

The decreases in net income and net income awailabtommon shareholders and net income avaifableommon shareholders per basic
and diluted common share for the year ended Dece®ih@013, compared to the prior year are primaritesult of the changes discussed above.
On a per share basis, the percentage decreaskeiitome available for common shareholders is higloe to our issuance of common shares
pursuant to public offerings in March 2013 and Naber 2013.

Liquidity and Capital Resources (dollar amounts inthousands, except per share amounts)

Our Managers and Tenants

As of December 31, 2014 , 289 of our hotels arkided in one of seven portfolio agreements andhuatels are leased to hotel operating
companies. Our 184 owned travel centers are leasger two portfolio agreements. All costs of op@gand maintaining our properties are paid by
the hotel managers as agents for us or by our tefiamtheir own account. Our hotel managers andrits derive their funding for property operating
expenses and for returns and rents due to us digrfesan property operating revenues and, to thieeithat these parties themselves fund our
minimum returns and minimum rents, from their saparesources. Our hotel managers and tenantsieMarriott, InterContinental, Sonesta,
Wyndham, Hyatt, Carlson and Morgans. Our travet@srare leased to TA.

We define coverage for each of our hotel manageagneements or leases as total property level tmgeminus FF&E reserve escrows, if
any, and all property level expenses which aresnbbrdinated to the minimum returns
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and minimum rents due to us divided by the mininretarns or minimum rent payments due to us. Motaildegarding coverage, guarantees and
other features of our hotel operating agreemenigeisented in the tables and related notes on pd@¢isrough 8 3 . For the year ended December
31, 2014, five of our nine hotel operating agneats generated coverage of less than 1.0x (wiéinge among those five ho tel operating
agreements of 0.37x to 0.97 x); four of our nintehoperating agreements generated coverage of egoagreater than 1.0x (with a range among
those f our hotel operating agreements of 1 . @x. 16 x) for the year ended December 31, 2014 .

We define coverage for our travel center leasgs@serty level revenues minus all property levedenses divided by the minimum rent
payments due to us. During the twelve months eS#gember 30, 201 4 , the operating results fromi8u properties in our two travel center
leases generated coverage of 1.67 x. Coveragéatdtee year ended December 31, 2014 is curremt\amailable from our tenant TA. Because a
large percentage of TA ' s business is conductguayterties leased from us, property level renecage may not be an appropriate way to evaluate
TA’ s ability to pay rents due to us. We believeperty level rent coverage is nonetheless onailiseficator of the performance and value of our
properties as we believe it is what an operat@r@sted to acquire these properties or the leadehtbht use to evaluate the contribution of these
properties to their earnings before corporate lexpenses.

Three hundred eight (308) of our properties, resrsg 6 0 % of our total historical investmentsast as of December 31, 2014 , are
operated under seven management arrangementses l@aich are subject to full or limited guarantdésese guarantees may provide us with
continued payments if the property level cash fléaisto equal or exceed guaranteed amounts dus.t®ur minimum returns and minimum rents
for 91 hotels, representing 18% of our total hisrinvestments at cost as of December 31, 2@td secured by a security deposit which we
control. Some of our managers and tenants, or #ffdiates, may also supplement cash flow from praperties in order to make payments to us and
preserve their rights to continue operating oupprties even if they are not required to do soumrantees. Guarantee payments, security deposit
applications or supplemental payments to us, if amgde under any of our management agreementasgdelo not subject us to repayment
obligations, but, under some of our agreementsyideager or tenant may recover these guarantemplesnental payments and the security
deposits may be replenished from the future castsffrom our properties after our future minimurturas and minimum rents are paid.

Cash flows from our hotels under c ertain of oueagients are generating cash flows that are lagsthie minimum amounts contractually
required and we have been utilizing the applicableurity features in our agreements to cover sdrtteese shortfalls. However, several of the
guarantees and all the security deposits we heldoadimited amounts and are for limited duratiamsl may be exhausted or expire, especially if the
profitability of our hotels do not fully recoverdim the recent recession in a reasonable time periddur hotel renovation and rebranding actesti
do not result in improved operating results atehestels. Accordingly, the effectiveness of ouiaas security features to provide uninterrupted
payments to us is not assured. If any of our husslagers, tenants or guarantors default in thgimpat obligations to us, our cash flows will
decline and we may become unable to continue tafsgibutions to our shareholders.

Our Operating Liguidity and Capital Resources

Our principal source of funds to meet operatingesges, debt service obligations and pay distribatio shareholders are minimum returns
from our managed hotels and minimum rents fromleased hotels and travel centers. We receive mimimaturns and minimum rents from our
managers and tenants monthly. We receive additretains, percentage returns and rents and oue siiine operating profits of our managed
hotels after payment of management fees and o#tirations, if any, either monthly or quarterly. §fow of funds has historically been sufficient
for us to pay our operating expenses, debt seobigations and distributions to shareholders deddy our Board of Trustees. We believe that our
operating cash flow will be sufficient to meet ayerating expenses, debt service and pay distisitn our shares f or the next twelve months
and for the foreseea ble future thereafter. Howea®g result of economic conditions or otherwiger,managers and tenants may become unable to
pay minimum returns and minimum rents to us whes duwhich case our cash flow and net income aeéttline and we may need to reduce the
amount of, or even eliminate, our distributiongtonmon shareholders.
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Changes in our cash flows for the year ended Deeeth 2014 compared to the year ended Decemb@033,were as follows: (1) cash
flow provided by operating activities increasednfir$391, 08 9 in 201 3 to $ 461 , 745 in 201 4 cgh used in investing activities decreased from
$570, 314 in 201 3to $ 280, 890 in 201 4 ; @)ctash provided by financing activities changeoni $181 , 676 of cash provided from financing
activities in 201 3 to $19 1, 521 of cash usedrniaricing activities in 201 4 .

The increase in cash provided by operating aaiwitor the year ended December 31, 2014 as comfuatled prior year is due primarily to
an increase in the minimum returns and rents paigtin 2014 due to our funding of improvementsuohotels and travel centers, improved
economic conditions in the hotel industry and cotehacquisitions since January 1, 2013, an ineréasecurity deposit replenishments resulting
from the improved operating performance at cemdiour hotels and favorable changes in workingte&plhe decrease in cash used in investing
activities for the year ended December 31, 201ebaspared to the prior year is primarily due to elide in hotel acquisitions and hotel renovation
activities in 2014 compared to 2013. The changssh flows provided by (used in) financing actestior the year ended December 31, 2014 as
compared to the prior year is primarily due to exts from the issuance of common shares in 201 8lithaot recur in 2014 and increased debt
repayments and increased distributions to commaresblders in 2014, partially offset by the higheyceeds from the issuance of senior notes in
2014 compared to 2013.

We maintain our status as a REIT under the IRC bgting certain requirements. As a REIT, we do rRpeet to pay federal income taxes
on the majority of our income; however, the incamalized by our TRSs in excess of the rent theytpais is subject to U.S. federal income tax at
corporate tax rates. In addition, the income weikecfrom our hotels in Canada and Puerto Ricalgest to taxes in those jurisdictions and we are
subject to taxes in certain states where we haveepties, despite our REIT status.

Our Investment and Financing Liquidity and CapiRelsources

Various percentages of total sales at some of ot@l$are escrowed as FF&E reserves to fund fatapéal improvements. During the year
ended December 31, 2014 , our hotel managers aetitpants deposited $ 52,762 to these accoudt$ &5,562 was spent from the FF&E reserve
escrow accounts and from separate payments byrasdwate and refurbish our hotels. As of Decen3tie?014 , there was $3 3,982 on deposit in
these escrow accounts, which was held directlysognd is reflected on our Consolidated BalancetSkaserestricted cash.

Our hotel operating agreements generally providg thnecessary, we may provide our managersemahts with funding for capital
improvements to our hotels in excess of amountsratise available in escrowed FF&E reserves or witeRF&E reserves are available. To the
extent we make such additional fundings, our anmiaimum returns or minimum rents generally inceebg a percentage of the amount we fund.
During the year ended December 31, 2014 , we fufidbBd#,004 for capital improvements in excess dEFeserve fundings available from hotel
operations to our hotels as follows:

« During the year ended December 31, 2014 , we fufsded 10 for capital improvements to hotels inctlideour Marriott No. 1
agreement using cash on hand and borrowings undeeweolving credit facility. We currently expect fund approximately $ 3,700r
capital improvements under this agreement duririg®20sing existing cash balances or borrowings aderevolving credit facility.
As we fund these improvements, annualminimum return payable to us increas

o During the year ended December 31, 2014 , we fusde800 for capital improvements to hotel s ineldiéh our Marriott No. 234
agreement using cash on hand and borrowings undeeweolving credit facility. We currently expect fund approximately $ 6,700r
capital improvements under this agreement durirfig®0sing existing cash balances or borrowings waderevolving credit facility.
As we fund these improvements, annualminimum return payable to us increas

« During the year ended December 31, 2014 , we fuidEsl 743 for capital improvements to hotel s ideld in our InterContinental
agreement using cash on hand and borrowings undeewolving credit facility.
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We currently expect to fund approximately $ 10,8@/0capital improvements under this agreement du2idl 5 using existing cash
balances or borrowings under our revolving creafiflity. As we fund these improvements, the anmuiaimum return payable to us
increases
« Our Sonesta management agreements do not reqie €crow deposits. Under our Sonesta agreemerdyeveequired to fun
capital expenditures made at our hotels. Dulfiregyear ended December 31, 2014, we funded $1 8 5%88apital improvements to
hotels included in our Sonesta agr eement using @asand and borrowings under our revolving crieditlity. We currently expect to
fund approximately $ 27,000 for capital improveriseunder this agreement during 201 5 using exjstash balances or borrowings
under our revolving credit facility. As we funigelse improvements, the annual minimum returns payahus increase to the extent
amounts funded exceed threshold amounts, as defirmd Sonesta agreeme
« Our Wyndham agreement requires FF&E escrow deposiysif there is excess cash flow after paymentwf minimum returns. N
FF&E escrow deposits were required during the geded December 31, 2014. During the year endedrbleer 31, 2014, w e funded
$ 26,515 for capital improvements to hotels ideldi in our Wyndham agreement using existing cakinbas and borrowings under
our revolving credit facility. We currently expdotfund approximately $ 9,000 for capital imprments under this agreement during
201 5 using existing cash balances or borrowingeuour revolving credit facility. As we fund geimprovements, the annual
minimum return payable to us increas
Our travel center leases with TA do not require EF&scrow deposits. However, TA is required to nzinthe leased travel centers,
including structural and nosstructural components. Under both of our leasels W&, TA may request that we purchase qualifyingiteé

improvements to the leased facilities in returnrfonimum rent increases. However, TA is not obkgkto request and we are not obligated to
purchase any such improvements. We funded $ 66at38irchases of capital improvements under thessel provisions during the year ended
December 31, 2014 , resulting in TA’ s annualimum rent payable to us increasing by $ 5,621yamnsto the leases.

On each of January 15, 2014, April 15, 2014, J&ly2D14 and October 15, 2014, we paid a $0.4453@e distribution, or $5,166, to our
Series D preferred shareholders. On Decemberl4i, 2@e declared a $0.4453 per share distributar$5,166, on our Series D preferred shares of
record on December 31, 2014. We paid this amoudfonary 15, 2015. We funded these distributiairsgucash on hand.

On February 21, 2014, we paid a $0.48 per shanetdison, or $71,811, to our common sharehold€s. May 21, 2014, we paid a $0.49
per share distribution, or $73,373, to our comniwmarasholders. On August 22, 2014, we paid a $0e4¢%lpare distribution, or $73,395, to our
common shareholders. On November 21, 2014, wegp@@49 per share distribution, or $73,450, toammmon shareholders. On January 12,
2015, we declared a $0.49 per share distributin$78,466, to our common shareholders of recordasiary 23, 2015. We paid this distribution on
February 24, 2015. We funded these distributi@isgicash on hand and borrowings under our revgleiedit facility.

On January 6, 2014, we received proceeds from B®Wof $6,178 related to an eminent domain takikig.used these proceeds for
general business purposes.
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On February 15, 2014, we redeemed at par all obotgtanding 7.875% senior notes due 2014 for $800plus accrued and unpaid
interest (an aggregate of $311,813). We fundedé¢diemption with cash on hand and borrowings underevolving credit facility.

On March 12, 2014, we issued $350,000 of 4.65%aurse senior notes due 2024 in a public offeriNgt proceeds from this offering of
$345,949 after underwriting discounts and otheeraffy expenses were used to repay amounts outstandder our revolving credit facility
including amounts drawn to fund the redemptionwaf ©.875% senior notes due 2014 described above.

On April 29, 2014, we sold our Sonesta ES Suitaadied hotel in Myrtle Beach, SC for net proceed®4¢288. Net proceeds from the sale
were used for general business purposes.

On May 30, 2014, we acquired a 240 room full serViotel located in Ft. Lauderdale, FL for $65,08luding closing costs, using cash
on hand and borrowings under our revolving creatitlity.

On August 15, 2014, we redeemed at par all of atstanding %% senior notes due 2015 for $280,000 plus accroddiapaid interest (an
aggregate of $287,175). We funded this redempti¢im ash on hand and borrowings under our revoleneglit facility.

On September 12, 2014, we issued $350,000 of 4U5@cured senior notes due 2025 in a public offerMet proceeds from this offering
of $342,786 after underwriting discounts and otifearing expenses were used to repay amounts adisgunder our revolving credit facility
including amounts drawn to fund the redemptionwf®4% senior notes due 2015 described above.

On September 23, 2014, we exercised our purcha&sdp acquire the land and improvements at otroReavel center located in
Waterloo, NY from a third party for $16,000, exalgl closing costs.  We currently expect to catthis acquisition in October 2015 using cash
on hand and borrowings under our revolving creatitlity. This acquisition is subject to closingnciitions, and accordingly, we can provide no
assurance that we will acquire this property ot this acquisition will not be delayed or that teems of the acquisition will not change.

On January 30, 2015 we entered an agreement tiraegHoliday Inn & Suites branded hotel locatedRsemont, IL with 300 rooms for a
purchase price of $35,500, excluding closing cog¥e currently expect to complete this acquisifioiMarch 2015 using cash on hand and
borrowings under our revolving credit facilityThis acquisition is subject to closing conditioasd accordingly, we can provide no assurance that
we will acquire this property or that this acqusitwill not be delayed or that the terms of thquasition will not change.

In order to fund capital improvements to our projesrand acquisitions and to meet cash needs #atesult from timing differences
between our receipt of returns and rents and csireler need to pay operating expenses, debt seavid distributions, we maintain a $750,000
revolving credit facility as of December 31, 2014 .

On January 8, 2014, we amended the agreementsnjmy@ur unsecured revolving credit facility andseoured term loan with Wells
Fargo Bank, National Association, as administrasigent, and a syndicate of other lenders. As dtrelthe amendment, the stated maturity date of
the revolving credit facility was extended from &epber 7, 2015 to July 15, 2018 and the statednhatiate of the term loan was extended from
March 13, 2017 to April 15, 2019. Subject to thgmant of an extension fee and meeting certain atbeditions, we have an option to further
extend the stated maturity date of the revolvirgglitrfacility by an additional one year to July 2819. The amended credit agreement provides that
we can borrow, repay and reborrow funds availahtéeuthe revolving credit facility until maturitgnd no principal repayment is due until maturity.
Our term loan is prepayable without penalty attimg. The amended credit agreement governing tmatlmevolving credit facility and our term
loan includes a feature under which maximum bomawiunder the revolving credit facility and terradamay be increased to up to $2,300,000 on a
combined basis in certain circumstances.

74



Table of Content

As a result of the amendment, the interest ratafgayon borrowings under the revolving credit fcivas reduced from LIBOR plus a
premium of 130 basis points to LIBOR plus a premfri 10 basis points, and the facility fee was oedifrom 30 basis points to 20 basis points per
annum on the total amount of lending commitmentieunhe revolving credit facility. Also as a resofitthe amendment, the interest rate payable on
borrowings under the term loan was reduced fromQRBplus a premium of 145 basis points to LIBOR @ysemium of 120 basis points. Both the
interest rate premiums and the facility fee argemilio adjustment based upon changes to our aadigs. As of December 31, 2014 and February
26, 2015, we had $18,000 and $58,000 outstandidgas2,000 and $692,000 available under our rengleredit facility, respectively. As of
December 31, 2014, the interest rate for the amoutstanding under our revolving credit facility svh27%.

As of both December 31, 2014 and February 26, 28&%ad $400,000 outstanding under our term loarofAdDecember 31, 2014, the
interest rate for the amount outstanding undetemum loan was 1.36%.

Our borrowings under the revolving credit facilégd term loan are unsecured. The amended creditragnt provides that, with certain
exceptions, a subsidiary of ours is required ta@ug our obligations under the revolving creddility and term loan only if that subsidiary has
separately incurred debt (other than nonrecoursg),deithin the meaning specified in the amendeitragreement, or provided a guarantee of debt
incurred by us or any of our other subsidiaries.

Our term debt maturities (other than our revolvinedit facility and term loan) as of December 3112 were as follows: $275,000 in 2016,
$300,000 in 2017, $350,000 in 2018, $500,000 ir226300,000 in 2023, $350,000 in 2024, $350,008026 and $8,478 in 2027. Our $8,478 of
3.8% convertible senior notes due 2027 are corbleritito our common shares, if certain conditioresraet (including certain changes in control),
into cash equal to the principal amount of the siated, to the extent the market price of our comsit@res exceeds the exchange price of $50.50 per
share, subject to adjustment, either cash or aunean shares at our option with a value based om excess amount. Holders of our convertible
senior notes may require us to repurchase allparion of the notes on March 15, 2017 and Marchi?D22, or upon the occurrence of certain
change in control events. None of our other debgations require principal or sinking fund paymeptior to their maturity dates.

We expect to use existing cash balances, the t@slirbm our operations, borrowings under our reirgd credit facility, net proceeds from
any property sales and net proceeds of offeringsjoity or debt securities to fund future debt miti&s, property acquisitions and improvements
and other general business purposes. Although we iat historically done so, we may also assumegage debt on properties we may acquire or
obtain mortgage financing on our existing propettie

When significant amounts are outstanding for aerkéd period of time under our revolving crediilfigcand as the maturity dates of our
revolving credit facility and term debts approaede, currently expect to explore alternatives forrggayment of amounts due or renewal or
extension of the maturity dates. Such alternativése short term and long term may include inewradditional debt and issuing new equity
securities. We have an effective shelf registrasimement that allows us to issue public seceridirean expedited basis, but it does not assutre tha
there will be buyers for such securities.

While we believe we will have access to variousey/pf financings, including debt or equity, to fund future acquisitions and to pay our

debts and other obligations, there can be no asseithat we will be able to complete any debt aitgepfferings or that our cost of any future
public or private financings will be reasonable.
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As of December 31, 2014 , our contractual obligatioere as follows (dollars in thousands):

Payment due by perioc

Less than More than
Contractual Obligations Total 1 year 1- 3 years 3- 5 years 5 years
Long-term debt obligation® $ 2,851,47¢ $ — 3 575,000 $ 768,00C $ 1,508,47¢
Ground lease obligatior® 110,812 12,796 20,980 15,988 61,048
Security deposit® 33,069 — — — 33,069
Capital improvement® 56,400 56,400 — — —
Purchase obligatior® 16,000 16,000 — — —
Projected interest expen® 818,67€ 135,724 237,022 161,401 284,529
Total $ 3,886,43t ¢ 220,920 g 833,002 3 945,386 1,887,124

(1) Holders of our convertible senior notes ($8,478 idu2027) may require us to repurchase all or éigroof the notes on March 15, 2017 ¢
March 15, 2022, or upon the occurrence of certaamge in control events. The amounts in the taifleat these notes in the “ M ore than 5
year¢ categorybased on the stated maturity date of these n

(2) 14 of our hotels and 1 8 of our travel centgeson land leased partially or in its entiretyelch case the ground lessors are unrelated to us.
Pursuant to the terms of our management agreeraedt®ases, payments of ground lease obligatiengearerally made by our managers or
tenants. However, if a manager or tenant failsetdgom obligations under a ground lease or elestsmrenew any ground lease, we might have
to perform obligations under the ground lease newethe ground lease in order to protect our imaest in the affected hotel or travel cen

(3) Represents the security deposit balance Beoémber 31, 2014 . We may draw upon security despioscover any rent or return shortfalls
thereby decreasing the potential obligation to yegzane of these deposi

(4) Represents amounts \expecito fund for capital improvements to our hotels xcess of amounts available in FF&E reserves iDecembe
31, 2014

(5) We exercised our purchase option to acquidahd and improvements at our Petro travel cdotation in Waterloo, NY for $16,000. We
currently expect to complete this acquisition irt@der 2015

(6) Projected interest expense is interest attlile to only the long term debt obligations listdxbve at existing rates and is not intended tg@eptro
future interest costs which may result from delepayments, new debt issuances or changes in intates. Projected interest expense does not
include interest which may become payable underexalving credit facility.

Off Balance Sheet Arrangements

As of December 31, 2014 , we had no off balancetstieangements that have had or that we expedthheureasonably likely to have a
future material effect on our financial conditimmanges in financial condition, revenues or expgn®sults of operations, liquidity, capital
expenditures or capital resources.

Debt Covenants

Our debt obligations at December 31, 2014, cowns$istitstanding borrowings under our $750,000 ungettevolving credit facility, our
$400,000 unsecured term loan and $2,433,478 ofgiyidsued unsecured term debt and
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convertible notes. Our publicly issued unsecureth ®@ebt and convertible notes are governed by @eniture. This indenture and related
supplements and our revolving credit facility aadht loan agreement contain a number of financta mvenants which generally restrict our

ability to incur debts, including debts securedhimyrtgages on our properties, in excess of calali@ateounts, restrict our ability to make

distributions under certain circumstances and requs to maintain various financial ratios. Ouralging credit facility and term loan agreement
provides for acceleration of payment of all amowunitstanding upon the occurrence and continuati@erain events of default, such as a change of
control of us, which includes RMR ceasing to acbasbusiness manager. As of December 31, 2014glieve we were in compliance with all of
the covenants under our indenture and its supplenaed our revolving credit facility and term loagreement.

Neither our indenture and its supplements nor ewnlving credit facility and term loan agreementtain provisions for acceleration which
could be triggered by our debt ratings. Howevedasrour revolving credit facility and term loan agment, our highest senior unsecured debt rating
is used to determine the fees and interest ratgsaweAccordingly, if that debt rating is downgrddey certain credit rating agencies, our interest
expense and related costs under our revolvingtdiality and term loan would increase.

Our public debt indenture and its supplements ¢omt@ss default provisions to any other debts2f,800 or more. Similarly, our
revolving credit facility and term loan agreemeasltross default provisions to other indebtedriextsg recourse of $25,000 or more and

indebtedness that is nemecourse of $75,000 or more.

Related Person Transactions

We have relationships and historical and continiagsactions with RMR and others affiliated witMR. For example, we have no
employees and the personnel and various servicesquére to operate our business are provided iy MR pursuant to management agreements;
and RMR is owned by our Managing Trustees. We lads@ relationships with other companies to whichRRpiovides management services and
which have trustees, directors and officers whoedse trustees, directors or officers of us or RMieluding: TA, which is our former subsidiary and
our largest tenant and of which we are the largieateholder; Sonesta, which is owned by our Mawggaginstees and which manages several of our
hotels; affiliates of RMR, to which we previouslyid two hotels; and AIC, of which we, RMR, TA aralf other companies to which RMR
provides management services each owns approximiate3%. We and the other six shareholders of AdGetproperty insurance providing
$500,000 of coverage pursuant to an insurance amogrranged by AIC and with respect to which Al@ iginsurer of certain coverage amounts.
For further information about these and other setitionships and related person transactionsselsee Note 9 to the Notes to consolidated f
inancial s tatements included in Part IV, Iltem 1¥as Annual Report on Form 10-K, which is incorated herein by reference, and the section
captioned "Business" above in Part I, Item 1 of #hnual Report on Form 10-K. In addition, for mér®rmation about these transactions and
relationships and about the risks that may ariserasult of these and other related person tréinsa@nd relationships, please see elsewherésin th
Annual Report on Form 10-K, including "Warning Cenuing Forward Looking Statements" and Part I, Ifiedn"Risk Factors." Copies of certain of
our agreements with these related parties, incgudur business management agreement and propemggeraent agreement with RMR, various
agreements we have entered with TA and Sonestg@uochase and sale agreements with affiliates oRR¥d our shareholders agreement with AIC
and its six other shareholders, are publicly abélas exhibits to our public filings with the SBd accessible at the SEC's website.

We believe that our agreements with RMR, TA, Sanasd AIC are on commercially reasonable termsalste believe that our relationships with
RMR, TA, Sonesta and AIC and their affiliated asthted persons and entities benefit us and, in f@ovide us with competitive advantages in
operating and growing our business.

Critical Accounting Policies

Our critical accounting policies are those that hélve the most impact on the reporting of ourritial condition and results of operations
and those requiring significant judgments and estid® We believe that our
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judgments and estimates are consistently applid¢peaduce financial information that fairly preseotr results of operations. Our most critical
accounting policies involve our investments in q@alperty. These policies affect our:

« variable interest entitie:

« allocation of purchase prices between various asgegories and the related impact on the recagnif depreciation and amortization

expenses

. asgessment of the carrying values and impairmémesabestate and intangible assets;

« classification of leases and the related impadherrecognition of rental incom and

« income taxes.

We have determined that each of our TRSs is ahlariaterest entity, or VIE, as defined under tramgblidation Topic of the FASB
Accounting Standards Codificatidh or, the Codification. We have concluded that we ncosisolidate each of our TRSs because we are ttg en
with the power to direct the activities that magngficantly impact such VIE ' s performance and hgve the obligation to absorb the majority of the
potential variability in gains and losses of eadk Mvith the primary focus on losses, and are tloeeethe primary beneficiary of each VIE.

We allocate the acquisition cost of each propentgstment to various property components suchrak kuildings and equipment and
intangibles based on their fair values and eactpooment generally has a different useful life. Fealrestate acquired, we record building, land,
furniture, fixtures and equipment, and, if appliealthe value of acquired irplace leases, the fair market value of above avbeharket leases and
customer relationships at fair value. We allochtedxcess, if any, of the consideration over tiresdue of assets acquired to goodwill. We base
purchase price allocations and the determinatiarseful lives on our estimates and, under somermistances, studies from independent real estate
appraisal firms to provide market information andlaations that are relevant to our purchase @ficeations and determinations of useful lives;
however, we are ultimately responsible for the pase price allocations and determination of udefes.

We compute depreciation expense using the striighiethod over estimated useful lives of up to/dérs for buildings and
improvements, and up to 12 years for personal ptppé&/e amortize the value of intangible assetg ¢ive shorter of their estimated useful lives, or
the term of the respective lease or the affectedtract. We do not depreciate the allocated coktraf. Purchase price allocations and estimates of
useful lives require us to make certain assumptmksestimates. Incorrect assumptions and estimeaggesult in inaccurate depreciation and
amortization charges over future periods.

We periodically evaluate our real estate and adlsets for possible impairment indicators. Thegdeators may include weak or declining
operating profitability, cash flow or liquidity, odecision to dispose of an asset before the eitd etimated useful life or market or industry
changes that could permanently reduce the valeeohvestments. If indicators of impairment aregant, we evaluate the carrying value of the
related investment by comparing it to the expeéiiéate undiscounted cash flows to be generated framhinvestment. If the sum of these expected
future cash flows is less than the carrying valuereduce the net carrying value of the properfystestimated fair value.

We test our indefinite lived intangible assets goddwill for impairment on an annual basis and mingerim basis if events or changes in
circumstances between annual tests indicate thatgbet might be impaired. The impairment testiresjus to determine the estimated fair value of
the intangible asset. An impairment charge is @dedif the fair value is determined to be lowemntlize carrying value.

We determine the fair value for our long lived assmd indefinite lived intangible assets by evi@garecent financial performance and
projecting discounted cash flows using standardstrg valuation techniques. These analyses reqsito judge whether indicators of impairment
exist and to estimate likely future cash flowsw# misjudge or
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estimate incorrectly or if future operating pradfitizty, market or industry factors differ from oakpectations, we may record an impairment charge
which is inappropriate, fail to record a charge wie should have done so or the amount of suclyelanay be inaccurate.

Certain of our properties are leased on a triptébasis, pursuant to nertancelable, fixed term, operating leases. Each wimenter a new

lease or materially modify an existing lease wdweata its classification as either a capital orrafing lease. The classification of a lease agaapi
or operating affects the carrying value of a propexs well as our recognition of rental paymesstsewvenue. These evaluations require us to make
estimates of, among other things, the remaininfube and market value of a leased property,rapgate present value discount rates and future
cash flows. Incorrect assumptions or estimates msyit in misclassification of our leases.

We account for income taxes in accordance withrtbeme Taxes Topic of the Codification. Under fhépic, deferred tax assets and
liabilities are recognized for the estimated futizne consequences attributable to differences letige financial statement carrying amounts of
existing assets and liabilities and their respectax bases. We measure deferred tax assets hititidg using enacted tax rates in effect for year
in which those temporary differences are expecidgetrecovered or settled. We establish valuatiowances to reduce deferred tax assets to the
amounts that are expected to be realized when segedVe have elected to be taxed as a REIT uhddR(C and are generally not subject to federal
and state income taxation on our operating incoraeigeed we distribute our taxable income to ourshalders and meet certain organization and
operating requirements. Despite our REIT statusamgesubject to income tax in Canada, Puerto Ridaracertain states. Further, we lease our
managed hotels to our wholly owned TRSs that, entilost of our subsidiaries, are generally subgftderal, state and foreign income tax. Our
consolidated income tax provision (or benefit) itels the income tax provision (or benefit) reldtethe operations of the TRSs and state and
foreign income taxes incurred by us despite oustatus as a REIT. The Income Taxes Topic alsapbes how we should recognize, measure and
present in our financial statements uncertain tsitjpns that have been taken or are expected t@ken in a tax return. T ax benefits are
recognized only to the extent that it is “ moreelikthan not ” that a particular tax position viié sustained upon examination or audit. To thengéxte
the “ more likely than not ” standard has beersfiatl, the benefit associated with a tax posit®omeasured as the largest amount that has a greater
than 50% likelihood of being realized upon settlam&ax returns filed for the 201 1 through 2054 years are subject to examination by taxing
authorities. We classify interest and penaltieateel to uncertain tax positions, if any, in ougfigial statements as a component of general and
administrative expense.

These policies involve significant judgments maesda upon experience, including judgments abouéctvaluations, ultimate realizable
value, estimated useful lives, salvage or residakle, the ability and willingness of our tenamsl @perators to perform their obligations to ugl an
the current and likely future operating and contpetienvironments in which our properties operatahe future, we may need to revise our
carrying value assessments to incorporate infoonatihich is not now known, and such revisions cautdease or decrease our depreciation
expense related to properties we own, result irtkhesification of our leases as other than opeydéiases or decrease the carrying values of our
assets.

Property Management Agreements, Leases and OperatinStatistics

As of December 31, 2014 , 289 of our hotels arkided in one of seven portfolio agreements andhetels are leased to hotel operating
companies. Our 184 travel centers are leased uwdgportfolio agreements. Our hotels are managedrgased to separate affiliates of hotel
operating companies including Marriott, InterCostital, Sonesta, Wyndham, Hyatt, Carlson and Morgadsr nine agreements. Our 18 4 travel
centers are leased to and operated by TA undeagneements.

The table and related notes on pages 80 to 8 ghaume significant terms of our leases and manageagreements as of December 31,
2014 . The tables on pages 80 and 8 4 alsodedtatistics reported to us or derived from infation reported to us by our managers and tenants.
These statistics include coverage of our minimuturns or minimum rents and occupancy, ADR and Ré¥R# our hotel properties. We consider
these statistics and the management agreemeratsar $ecurity features also presented in the tahlése following pages, to be important measures
of our managers ' and tenants ' success in operatin properties and their ability to continue &y js.
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However, none of this third party reported inforioatis a direct measure of our financial performaand we have not independently verified this
data.

Rent / Return Coverage®

Number of Annual Year Ended

Operating Agreement Number of Rooms / Minimum December 31
Reference Name Properties Suites Investment © Return/Rent @ 2014 2013
Marriott (No. 1) 53 7,610 $ 684,701 $ 67,976 1.16» 1.06»
Marriott (No. 234) © 68 9,120 996,939 105,928 0.97» 0.91x
Marriott (No. 5)© 1 356 90,078 10,004 0.37» 0.38

Subtotal / Average Marrio 122 17,086 1,771,71¢ 183,908 1.01x 0.94»
InterContinenta” 91 13,518 1,432,88¢ 140,758 1.07» 1.01»
Sonest” 22 4,727 942,294 71,919 0.50» 0.39»
Wyndham® 22 3,590 375,459 27,429 0.72» 0.41»
Hyatt*” 22 2,724 301,942 22,037 0.91x 0.86
Carlson™ 11 2,090 209,895 12,920 1.04» 0.84x
Morgans®? 1 372 120,000 7,595 1.00» 0.95»

Subtotal / Average Hotels 291 44,107 5,154,197 466,56€ 0.93» 0.85»
TA (No. 1)* 144 - 2,049,902 164,964 (15) 1.61x
TA (No. 2)* 40 - 790,272 61,964 (15) 1.55»

Subtotal / Average T#£ 184 - 2,840,174 226,928 (15) 1.60»
Total / Average 475 44,107 $ 7,994,371 $ 693,494 1.10

(1) Represents the historical cost of our propertias papital improvements funded by us less impaitmeitedowns, if any, and excludes cap
improvements made from FF&E reserves funded frotelfaperations

(2) Each of our management agreements or leases psdaidpayment to us of an annual minimum returmarimum rent, respectively. Certain
these minimum payment amounts are secured byfflithited guarantees or security deposits as malig dlescribed below. In addition, certe
of our hotel management agreements provide for payio us of additional amounts to the extent @iilable cash flow as defined in the
management agreement. Payment of these additiomalrgs are not guaranteed or secured by dep

(3) We define coverage as combined total prodextgl revenues minus the required FF&E reserveoessrif any, and all property level expenses
which are not subordinated to minimum returns aimdmum rent payments to us (which data is provitteds by our managers or tenants),
divided by the minimum return or minimum rent payrtsedue to us. C overage amounts for our Sonesdtégmdham agreements include data
for periods prior to our ownership or leasing oftai hotels

(4) We lease 53 Courtyard by Marri® branded hotels in 24 states to one of our TRS® hibitels are managed by a subsidiary of Marriateua
combination management agreement which expire®24;2Marriott has two renewal options for 12 yesash for all, but not less than all, of
the hotels
We have no security deposit or guaranty from Mé#rfar these 53 hotels. Accordingly, payment byrist of the minimum return due to us
under this management agreement is limited to avigilhotel cash flow after payment of operatingegrges. In addition to our minimum return,
this agreement provides for payment to us of 50%vaflable cash flow after payment of hotel opeexpenses, funding of the required
FF&E reserve, payment of our minimum return andnpent of certain management fees.
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®)

(6)

@)

During the three months ended December 31, 2014éegan marketing for sale our Courtyard by Mar®ttotel in Norcross, GA with a net
book value of $4,143 at December 31, 2014.

We lease 68 of our Marriott branded hotels (onkskivice Marriot® , 35 Residence Inn by Marric® , 18 Courtyard by Marrioi® , 12
TownePlace Suites by Marriott ® and two SpringiSillites by Marriott ® hotels) in 22 states to onewf TRSs. The hotels are managed by
subsidiaries of Marriott under a combination mamaget agreement which expires in 2025; Marriotttaasrenewal options for 10 years each
for all, but not less than all, of the hote

We originally held a security deposit of $64,70@enthis agreement. As of December 3 1, 2014 ave fully exhausted this security deposit
covering shortfalls in the payments of our minimegturn. This security deposit may be replenisledhffuture cash flows from these hotels in
excess of our minimum return and certain managefeest Marriott has also provided us with a $40,0@ited guaranty for payment
shortfalls up to 90% of our minimum return, whictpges in 2019. As of December 31 , 2014, thelak& Marriott guaranty was $30,672.

In addition to our minimum return, this agreememvides for payment to us of 62.5% of excess clsh &fter payment of hotel operating
expenses, funding of the required FF&E reservemesy of our minimum return, payment of certain nggmaent fees and replenishment of the
security deposit. This additional return amountas guaranteed or secured by the security deposit.

We lease one Marriott ® branded hotel in Kattito a subsidiary of Marriott under a lease #gtires in 2019; Marriott has four renewal
options for 15 years each. This lease is guararig&darriott and provides for increases in the aimoinimum rent payable to us based on
changes in the consumer price inc

We lease 90 InterContinental branded hotels (19t8tdge Suite® , 61 Candlewood Suite® , two InterContinenta® , six Crowne Plaz®

and two Holiday Inn ® hotels) in 27 states in th&land Ontario, Canada to one of our TRSs. Té@dmtels are managed by subsidiaries of
InterContinental under a combination managemergeagent. We lease one additional InterContinentataded hotel in Puerto Rico to a
subsidiary of InterContinental. The annual minimegturn amount presented in the table on page @&0das $7, 848 of minimum rent related
to the leased Puerto Rico property. The manageaggaement and the lease expire in 2036; Inter@emtial has two renewal options for 15
years each for all, but not less than all, of totels.

We originally held a security deposit of $73,872lenthis agreement. As of December 31, 2014,ave hpplied $ 40 , 905 of the security
deposit to cover shortfalls in the payments ofroimimum r eturn and rent. As of December 3 114£2Qhe balance of this security deposit was
$3 2,967 . This security deposit may be repledsand increased up to $100,000 from future dasfsfirom these hotels in excess of our
minimum return and rent and certain management fees

Under this agreement, InterContinental is requicechaintain a minimum security deposit of $30,00@014 and $37,000 thereafter. On
January 6, 2014, we entered into a letter agreemiéminterContinental under which the minimum setyudeposit balance required to be
maintained during 2014 and 2015 will be reducedWaydollars for every dollar of additional securitgposit InterContinental provides to
us. During the first quarter of 2014, InterContite¢ provided us $4,283 of additional security d@pdV e refunded this amount to InterC
ontinental in October 2014.

In addition to our minimum return, this managemegnieement provides for an annual additional rgpagment to us of $12,067 to the extent of
available cash flow after payment of hotel opeggrpenses, funding of the required FF&E reseragment of our minimum return, payment
of certain management fees and replenishment guathsion of the security deposit. In addition, dlgeeement provides for payment to us of
50% of the available cash flow after payment tofuthe annual additional return amount. Thesetamtdil return amounts are not guaranteed or
secured by the security deposit.
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®)

)

We have recently entered an agreement to acqidaiday Inn & Suites branded hotel located in RosetnIL with 300 rooms. We expect to
add this hotel to our InterContinental agreement.

We lease ou22 Sonesta branded hotels (four Royal Son® , four Sonest® and 14 Sonesta ES Sui® hotels) in 13 states to one of ¢
TRSs. The hotels are managed by Sonesta undenlzir@tion management agreement which expires ii;288nesta has two renewal options
for 15 years each for all, but not less than dlthe hotels

We have no security deposit or guaranty from Saneatcordingly, payment by Sonesta of the mininmetarn due to us under this
management agreement is limited to available tuatsh flow after the payment of operating experiaekjding certain management fees, and
we are financially responsible for operating cdstvfdeficits, if any.

In addition to our minimum return, this managemegrieement provides for payment to us of 80% oflabks cash flow after payment of hotel
operating expenses, management fees to Sonestajroorum return and reimbursement of operating torssorking capital advances, if any.

We lease our 22 Wyndham branded hotels (six WyndHatels and Resor® and 16 Hawthorn Suite® hotels) in 14 states to one of ¢

TRSs. The hotels are managed by a subsidiary afdhgm under a combination management agreement wkiires in 2038; Wyndham has
two renewal options for 15 years each for all, hottless than all, of the hotels. We also leaseag@tion units in one of the hotels to Wyndt
Vacation under a lease that expires in 2037; WyndWacation has two renewal options for 15 year$i dacall, but not less than all, of the
vacation units. The lease is guaranteed by Wyndiradrprovides for rent increases of 3% per annura.annual minimum return amount
presented in the table on pa80includes $1326 of minimum rent related to the Wyndham Vacatiorsée

We had a guaranty of $35,656 under this agreememialyment shortfalls of minimum return, subjecatoannual payment limit of $17,828. As
of December 31, 2014, the available Wyndham gugneas $ 6,582 . This guaranty expires in 2020.

In addition to our minimum return, this managemegrieement provides for payment to us of 50% oflabts cash flow after payment of hotel
operating expenses, payment of our minimum refunding of the FF&E reserve, if any, payment oftagr management fees and
reimbursement of any Wyndham guaranty advancess afiditional return amount is not guaranteed. Amt® reimbursed to Wyndham for
guaranty advances replenish the amount of the Wamdiuaranty available to us.

(10)We lease our 22 Hyatt Place ® branded hotels istdés to one of our TRSs. The hotels are martagadsubsidiary of Hyatt under a

combination management agreement that expires3; 2@yatt has two renewal options for 15 years dachll, but not less than all, of the
hotels.

We originally had a guaranty of $50,000 under #itjiseement for payment shortfalls of our minimunumet As of December 3 1, 2014, the
available Hyatt guaranty was $1 2,055 . The gugriariimited in amount but does not expire in tiaved may be replenished from future cash
flows from the hotels in excess of our minimum retu

In addition to our minimum return, this managemegrieement provides for payment to us of 50% oflabks cash flow after payment of
operating expenses, funding the required FF&E vesgrayment of our minimum return and reimbursenteityatt of working capital and
guaranty advances, if any. This additional retammot guaranteed.

(11)We lease our 11 Carlson branded hotels (five Radi@Hotels & Resorts, one Park Plaza ® Hotels &dRes and five Country Inns & Suit@s

hotels) in seven states to one of our TRSs. Thedhare managed by a subsidiary of Carlson undemination management agreement that
expires in 2030; Carlson has two renewal optiond foyears each for all, but not less than althefhotels
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We originally had a limited guaranty of $40,000 anthis agreement for payment shortfalls of ourimimm return. As of December 31, 2014,
the available Carlson guaranty was $2 0,964 . dilsanty is limited in amount but does not expiréime and may be replenished from future
cash flows from the hotels in excess of our mininretarn.

In addition to our minimum return, this managemegieement provides for payment to us of 50% oflabls cash flow after payment of
operating expenses, funding the required FF&E vesgrayment of our minimum return and reimbursene@arlson of working capital and
guaranty advances, if any. This additional retamot guaranteed.

(12)We lease the Clift Hotel ® , a full service hotelSan Francisco, CA, to a subsidiary of Morganssuadease agreement that expires in 2103.
On October 14, 2014, the annual rent due to us#sed from $5,956 to $7,595 as prescribed in #seleOn October 14, 201 9 and o n each
fifth anniversary thereafter during the lease tehm,rent due to us will be increased based ongg®aim the consumer price index with
minimum increases of 10% and maximum increase9%f. 2Although the contractual lease terms wouldifyudnis lease as a direct financing
lease under GAAP, we account for this lease agparating lease due to uncertainty regarding thiectidn of future rent increases and we
recognize rental income from this lease on a caskshin accordance with GAA

(13)We lease our 14 4 TravelCenters of America ® brdricievel centers in 39 states, to a subsidiary/fifider a lease that expires in 2022; TA
has no renewal option. In addition to the payneémiur minimum rent, this lease agreement providepayment to us of percentage rent b¢
on increases in total revenues over base yeaslé3® of non-fuel revenues and 0.3% of fuel reveraimve 2011 revenues subject to certain
limits). The annual minimum rent amount preseiettie table on page 80 for our TA No. 1 leasduites approximately $5,2 72 of ground
rent paid by TA for properties we lease and suleléaS'A. This lease is guaranteed by
On August 13, 2013, a travel center located in RkanVA that we leased to TA under the TA No. Iskeavas taken by eminent domain
proceedings brought by the VDOT in connection wiitain highway construction. Our TA No. 1 leasevides that the annual rent payable by
TA to us is reduced by 8.5% of the amount of theepeds we receive from the taking or, at our optio& fair market value rent of the property
on the commencement date of the TA No. 1 leasgahuary 2014, we received proceeds from the VDCHBdE78, which is a substantial
portion of the VDOT's estimate of the value of fiveperty, and as a result the annual rent payableAbto us under the TA No. 1 lease was
reduced by $525 effective January 6, 2014. We ahdr€ challenging VDOT'’s estimate of this propestyalue and we expect that the final
resolution of this matter will take considerablagi After the VDOT taking, w e entered a leaseagent with the VDOT to lease this
property f or $40 per month ; and w e subleasedifgfoperty to TA so that TA became responsibleatptpis VDOT lease rent. TA surr e
ndered this property to the VDOT in November 2014.

(14)We lease our 40 Petro Stopping Cen® branded travel centers in 25 states to a subsidialA under a lease that expires in 2024; TA has
renewal options for 15 years each for all, butless than all, of these travel centers. In additithe payment of our minimum rent, this lease
agreement provides for payment to us of percemagtebased on increases in total revenues ovenfeasdevels (3% of non-fuel revenues and
0.3% of fuel revenues above 2012 revenues sulgeetrtain limits). We have agreed to waive payneétie first $2,500 of percentage rent
that may become due under the TA No. 2 lease. We Waived $ 986 of percentage rent as of Decen3tkr, 2014. This lease is guaranteed
by TA.

(15)Data for the periods subsequent to Septen30, 2014 is currently not available from our tendm.
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The following tables summarize the operating diatisincluding ADR, occupancy and RevPAR repotteds by our hotel managers or
tenants by management agreement or lease for tloelpéndicated. All operating data presented ageld upon the operating results provided by our
managers and tenants for the indicated periodsh&Ve not independently verified our managers eantts ' operating data.

No. of
No. of Rooms / Fourth Quarter @ Year to Date®
Hotels Suites 2014 2013 Change 2014 2013 Change

ADR
Marriott (No. 1) 53 7610 $ 11810 $ 113.21 43% $ 12056 $ 11641 3.6%
Marriott (No. 234) 68 9,120 119.15 112.64 5.8% 118.22 112.52 5.1%
Marriott (No. 5) 1 356 213.94 211.69 1.1% 220.88 218.35 1.2%

Subtotal / Average Marriot 122 17,086 121.04 115.18 5.1% 121.73 116.77 4.2%
InterContinental 91 13,518 101.64 94.65 7.4% 100.90 94.96 6.3%
Sonestd” 22 4,727 147.40 130.92 12.6% 145.67 129.70 12.3%
Wyndham® 22 3,590 92.15 80.41 14.6% 88.94 79.42 12.0%
Hyatt 22 2,724 99.03 91.98 7.7% 100.54 94.18 6.8%
Carlson 11 2,090 94.10 87.73 7.3% 98.11 92.33 6.3%
Morgans 1 372 250.91 245.34 2.3% 255.55 244.88 4.4%

All Hotels Total / Average 291 44,107 $ 11350 $ 105.67 74% $ 11327 $ 106.87 6.0%
OCCUPANCY
Marriott (No. 1) 53 7,610 65.2% 63.3% 1.9 pt 69.9% 67.5% 2.4 pte
Marriott (No. 234) 68 9,120 70.2% 67.3% 2.9 pte 74.5% 71.2% 3.3 pte
Marriott (No. 5) 1 356 80.4% 72.9% 7.5 pt 85.1% 81.6% 3.5 ptt

Subtotal / Average Marriot 122 17,086 68.2% 65.7% 2.5 pt 72.7% 69.7% 3.0 pt:
InterContinental 91 13,518 78.6% 77.7% 0.9 pt: 82.7% 78.3% 4.4 pt
Sonestd” 22 4,727 61.3% 59.4% 1.9 pt 61.8% 66.7% -4.9 pt
Wyndham® 22 3,590 65.3% 57.7% 7.6 pt 68.8% 61.6% 7.2 pte
Hyatt 22 2,724 69.8% 74.5% -4.7 pte 76.7% 76.2% 0.5 pts
Carlson 11 2,090 68.5% 67.0% 1.5 pte 72.5% 69.7% 2.8 pt
Morgans 1 372 88.8% 83.2% 5.6 pt: 91.1% 86.7% 4.4 pt:

All H otels Total / Averag 291 44,107 70.7% 68.8% 1.9 pt 74.7% 71.9% 2.8 ptt
RevPAR
Marriott (No. 1) 53 7610 $ 77.00 $ 71.66 75% $ 8427 $ 78.58 7.2%
Marriott (No. 234) 68 9,120 83.64 75.81 10.3% 88.07 80.11 9.9%
Marriott (No. 5) 1 356 172.01 154.32 11.5% 187.97 178.17 5.5%

Subtotal / Average Marriot 122 17,086 82.55 75.67 9.1% 88.50 81.39 8.7%
InterContinental 91 13,518 79.89 73.54 8.6% 83.44 74.35 12.2%
Sonest&” 22 4,727 90.36 77.77 16.2% 90.02 86.51 4.1%
Wyndham® 22 3,590 60.17 46.40 29.7% 61.19 48.92 25.1%
Hyatt 22 2,724 69.12 68.53 0.9% 77.11 71.77 7.4%
Carlson 11 2,090 64.46 58.78 9.7% 71.13 64.35 10.5%
Morgans 1 372 222.81 204.12 9.2% 232.81 212.31 9.7%

All H otels Total / Averag 291 44,107 $ 80.24 $ 72.70 104% $ 8461 $ 76.84 10.1%

(1) Operating data includes data for periods prioruoawnership of certain hotel
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Impact of Inflation

Inflation in the past several years in the Unitéat& has been modest. Fu ture inflation might hatle positive and negative impacts on
our business. Inflation might cause the value ofreal estate to increase. In an inflationary esvinent, the percentage returns and rents which we
receive based upon a per centage of gross revemaesicrease. Offsetting these benefits, inflatidght cause our costs of equity and debt capital
and operating costs to increase. An increase icapital costs or in our operating costs may resudecreased earnings unless it is offset by
increased revenues. In periods of rapid inflataur, managers ' or tenants ’ operating costs magase faster than revenues, which may have an
adverse impact upon us if the operating income foomproperties becomes insufficient to pay ousnres or rents and the security features, such as
security deposits or guarantees of our returnemsrare exhausted. To mitigate the adverse ingbaety increased cost of debt capital in the event
of material inflation, we may enter into interester hedge arrangements in the future. The dedisienter into these agreements will be based on
various factors, including the amount of our flagtrate debt outstanding, our belief that matémi@rest rate increases are likely to occur, thesco
of and our expected benefit from these agreemewtsipon requirements of our borrowing arrangements.

Impact of Climate Change

The current political debate about climate charggriesulted in various treaties, laws and reguiatiwhich are intended to limit carbon
emissions. We believe these laws being enactetbpoped may cause energy costs at our propertiesrease in the future. Regardless, we do not
expect the direct impact of any energy increaség tmaterial to our results of operations, bec#heséncreased costs either would be the
responsibility of our tenants or managers direotly in the longer term, passed through and paidusyomers of our properties, although increased
cost incurred by our managers may affect theilitghid pay us our minimum rents or returns and mavent or reduce any additional returns we
may receive. Although we do not believe it is likel the foreseeable future, laws enacted to nitigimate change may make some of our
buildings obsolete or cause us to make materi@siments in our properties which could materiatlgt adversely affect our financial condition or
the financial condition of our tenants or manage their ability to pay rent or returns to us. fehleave recently been severe weather activities in
different parts of the country that some obserbeti®ve evidence global climate change. Such seveather that may result from climate change
may have an adverse effect on individual propertie®wn. We mitigate these risks by owning a dified portfolio of properties and by procuring
insurance coverage we believe adequate to progefobimn material damages and losses from such teeivHowever, there can be no assurance that
our mitigation efforts will be sufficient or thattosms that may occur due to future climate changaleerwise could not have a material adverse
effect on our business.

Non -GAAP Measures

We provide below calculations of our FFO and Noie&al FFO for the years ended December 31, 2014 32(hd 201 2 . These measures
should be considered in conjunction with net incone income available for common shareholdersratipgy income and cash flow from operating
activities as presented in our Consolidated Statésraf Income and Comprehensive Income and CoraetidStatements of Cash Flows. These
measures do not represent cash generated by ogesativities in accordance with GAAP and shoultbconsidered as alternatives to net income,
net income available to common shareholders, opgratcome or cash flow from operating activitidsfermined in accordance with GAAP, or as
indicators of our financial performance or liquidihor are these measures necessarily indicatiseféi€ient cash flow to fund all of our needs.

Other REITs and real estate companies may calck@eand Normalized FFO differently than we do.

Funds From Operations and Normalized Funds Fromr&jens
We calculate FFO and Normalized FFO as shown beleM0 is calculated on the basis defined by ThéoNal Association of Real Estate
Investment Trusts, or NAREIT, which is net inconvaitable for common shareholders, calculated imetance with GAAP, excluding any gain or

loss on sale of properties, loss on impairmenteaf estate assets, plus real estate depreciatibamortization, as well as certain other adjustsient
currently not
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applicable to us. Our calculation of NormalizedOFdiffers from NAREIT’s definition of FFO becausewnclude estimated percentage rent in the
period to which we estimate that it relates rathan when it is recognized as income in accordariteGAAP and includes business management
incentive fees, if any, only in the fourth quantersus the quarter they are recognized as expereeordance with GAAP and exclude acquisition
related costs, excess liquidation preference oaeying value of preferred shares redeemed, dossarly extinguishment of debt and the deferred
income tax benefit described below. We considéd BRd Normalized FFO to be appropriate measureperating performance for a REIT, along
with net income, net income available for commoarsholders, operating income and cash flow fromaipey activities. We believe that FFO and
Normalized FFO provide useful information to in@stbecause by excluding the effects of certaitotical amounts, such as depreciation expense,
FFO and Normalized FFO may facilitate a comparisour operating performance between periods atid ether REITs. FFO and Normalized
FFO are among the factors considered by our Bdafdustees when determining the amount of distidnsg to shareholders. Other factors include,
but are not limited to, requirements to maintain status as a REIT, limitations in our revolvingdit facility and term loan agreement and public
debt covenants, the availability of debt and eqeépital, our expectation of our future capitaluiegments and operating performance, and our
expected needs for and availability of cash togayobligations. FFO and Normalized FFO do notesent cash generated by operating activities in
accordance with GAAP and should not be considesealtarnatives to net income, operating incomejnme&tme available for common shareholders
or cash flow from operating activities determineciccordance with GAAP, or as indicators of ouafiicial performance or liquidity, nor are these
measures necessarily indicative of sufficient dish to fund all of our needs. These measureslshioe considered in conjunction with net income,
operating income, net income available for comntmareholders and cash flow from operating activiéigpresented in our Consolidated Statements
of Income and Comprehensive Income and Consolidat&ments of Cash Flows. Other REITs and réaleesompanies may calculate FFO and
Normalized FFO differently than we do.
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Our calculations of FFO and Normalized FFO forykars ended December 31, 2014 , 201 3 and 201 &eadciliations of FFO and
Normalized FFO to net income available for commicarsholders, the most directly comparable finarmoihsure under GAAP reported in our

consolidated financial statements, appear in thewing table.

Net income available for common sharehold
Add: Depreciation and amortization exper
Loss on real estate impairme

Less: Gain on sale of real este
FFO
Add:  Acquisition related cost
Loss on goodwill impairmer
Excess of liquidation preference over carrying eadf
redeeme
Loss on early extinguishment of d¢
Less: Deferred income tax bene
Normalized FFO

Weighted average shares outstanding (b
Weighted average shares outstanding (dilu

Basic and diluted per common share amo
FFO (basic and dilutec
Normalized FFO (basic
Normalized FFO (dilutec

Distributions declared per sha

For the Year Ended December 31

preferred shares
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2014 2013 2012

$ 176,521 $ 100,992 $ 103,794
315,87¢ 299,323 260,831

- 8,008 889

(130 - (10,602

492,268 408,323 354,917

239 3,273 4,173

- - 7,658

- 5,627 7,984

855 - -

- (6,868 -

$ 493,362 $ 410,355 $ 374,721
149,652 137,421 123,462

149,817 137,514 123,487

$ 329 $ 297 $ 2.87
$ 330 $ 2.99 $ 3.04
$ 329 $ 2.98 $ 3.03
$ 1.95 $ 1.89 $ 1.82
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Item 7A. Quantitative and Qualitative DisclosuresAbout Market Risk (dollar amounts in thousands)

We are exposed to risks associated with marketgesaim interest rates. We manage our exposurastotdirket risk by monitoring
available financing alternatives. Other than asdesd below, we do not currently foresee any $igamnt changes in our exposure to fluctuations in

interest rates or in how we manage this exposutieeimear future.

At December 31, 2014 , our outstanding publiclg#étale debt consisted of seven issues of fixed sat@pr unsecured notes and one issue
of fixed rate, convertible senior notes, as follows

Principal Annual Interest Annual Interest Interest Payments
Debt Balance Rate Expense Maturity Due
Unsecured Note $ 275,000 6.30% 17,325 2016 Sem-Annually
Unsecured Notes 300,000 5.63% 16,875 2017 Semi-Annually
Unsecured Note 350,000 6.70% 23,450 2018 Sem-Annually
Unsecured Notes 500,000 5.00% 25,000 2022 Semi-Annually
Unsecured Notes 300,000 4.50% 13,500 2023 Semi-Annually
Unsecured Note 350,000 4.65% 16,275 2024 Sem-Annually
Unsecured Note 350,000 4.50% 15,750 2025 Sem-Annually
Convertible unsecured not 8,478 3.80% 322 2027 Sem-Annually

$ 2,433,47¢ $ 128,497

(1) The convertible senior notes are convertilblegrtain conditions are met (including certairanges in control), into cash equal to the principal
amount of the notes and, to the extent the market pf our common shares exceeds the initial exgbarice of $50.50 per share, subject to
adjustment, either cash or our common shares aipiion with a value based on such excess amowtdelrs of our convertible senior notes
may require us to repurchase all or a portion efrtbtes on March 15, 2017 and March 15, 2022, on tipe occurrence of certain change in
control events

Except as described in note 1 to the table abaverincipal repayments are due under these notdamaturity. Because these notes bear
interest at fixed rates, changes in market inteegst during the term of these debts will notciféaur interest obligations. If these notes were
refinanced at interest rates which are 100 basigpbigher than the rates shown above, our parrarinterest cost would increase by approximately
$24,335. Changes in market interest rates wouktafhe fair value of our fixed rate debt obligapincreases in market interest rates decrease the
fair value of our fixed rate debt while decreasemarket interest rates increase the fair valusuofixed rate debt. Based on the balances
outstanding at December 31, 2014, and discount&dftav analyses through the respective maturitgslaand assuming no other changes in factors
that may affect the fair value of our fixed ratétebligations, a hypothetical immediate 100 basisit increase in interest rates would change the
fair value of those debt obligations by approxira$102,152. Changes in the trading price of oumemn shares may also affect the fair value of
our convertible senior notes.
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Each of these fixed rate unsecured debt arrangsmaéatvs us to make repayments earlier than thedstaaturity date. We are generally
allowed to make prepayments only at a premium egualmake whole amount, as defined, which is géiyetlesigned to preserve a stated yield to
the note holder. Also, we have in the past repuethiand retired some of our outstanding debts @chay do so again in the future. These
prepayment rights and our ability to repurchaseratice outstanding debt may afford us opportusit@mitigate the risks of refinancing our debts at
their maturities at higher rates by refinancingpto maturity.

At December 31, 2014, our floating rate debt cdedisf $18,000 outstanding under our $750,000 wmselaevolving credit facility and
our $400,000 unsecured term loan. The maturity diateir revolving credit facility is July 15, 2018nd subject to our meeting certain conditions,
including our payment of an extension fee, we haeeoption to extend the stated maturity by one teduly 15, 2019. The maturity date of our
unsecured term loan is April 15, 2019. No princiggdayments are required under our revolving crfaditity prior to maturity, and repayments may
be made, and redrawn subject to conditions atiamy without penalty. No principal prepayments @guired under our term loan prior to maturity
and repayments may be made subject to conditioasyatime without penalty, but after amounts outstag under our unsecured term loan are
repaid, amounts may not be redrawn. Borrowings uaderevolving credit facility and term loan arel.S. dollars and bear interest at LIBOR plus
premiums that are subject to adjustment based cipamges to our credit ratings. Accordingly, we\arierable to changes in U.S. dollar based
short term interest rates, specifically LIBOR. aliidition, upon renewal or refinancing of our reviogvcredit facility or our term loan, we are
vulnerable to increases in interest rate premiunestd market conditions or our perceived creditatizristics. Generally, a change in interest rates
would not affect the value of this floating ratébtibut would affect our operating results.

The following table presents the impact a 100 basists increase in interest rates would have oraoaual floating rate interest expense as
of December 31, 2014 :

Impact of Increase in Interest Rates

Interest Rate Outstanding Total Interest Annual Per

Per Year Debt Expense Per Year Share Impact®
At December 31, 201 1.35% $ 418,000 $ 5643 $ 0.04
100 basis point increa: 2.35% $ 418,00C $ 9823 $ 0.07

(1) Weighted average based on the outstanding borrevasgiDecember 31, 201.
(2) Based on weighted average shares outstandingefgretir endinDecember 31, 201.

The following table presents the impact that a h@8is point increase in interest rates would haveuw annual floating rate interest
expense at December 31, 2014 if we were fully drawour revolving credit facility and our term loesmained outstanding:

Impact of Increase in Interest Rates

Interest Rate Outstanding Total Interest Annual Per

Per Year® Debt Expense Per Yeal Share Impact®
At December 31, 2014 1.30% $ 1,150,00C $ 14,950 $ 0.10
100 basis point increa: 2.30% $ 1,150,00C $ 26,450 $ 0.18

(1) Weighted average based on (assuming fully drawnoutstanding borrowings as December 31, 201.
(2) Based on weighted average shares outstandingeigreir endinDecember 31, 201.

The foregoing table shows the impact of an immediaiange in floating interest rates. If interetsavere to change gradually over time,
the impact would be spread over time. Our exposufieictuations in floating interest rates will hease or decrease in the future with increases or
decreases in the outstanding amount under ourviegotredit facility or other floating rate debtainy. Although we have no present plans to do so,
we may in the future enter into hedge arrangentfenits time to time to mitigate our exposure to cheson interest rates.
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Item 8. Financial Statements and Supplementary Dat

The information required by this item is includedtem 15 of this Annual Report on Form 4K.

Item 9. Changes in and Disagreements With Accountés on Accounting and Financial Disclosure
None.
Item 9A. Controls and Procedures

As of the end of the period covered by this repmut, management carried out an evaluation, un@esupervision and with the participation
of our Managing Trustees, our President and Chpefr@ting Officer and our Treasurer and Chief Fir@fficer, of the effectiveness of our

disclosure controls and procedures pursuant to &g Act Rules 13al5 and 15d-15. Based upon that evaluation, our Managing Tessteur

President and Chief Operating Officer and our Tuemrsand Chief Financial Officer concluded that disclosure controls and procedures are
effective.

There have been no changes in our internal coowe financial reporting during the quarter endet®&nber 31, 2014 that have materially
affected, or are reasonably likely to materiallieef, our internal control over financial reporting

Management Report on Assessment of Internal ContrdDver Financial Reporting

We are responsible for establishing and maintaiagteguate internal control over financial reporti@gr internal control system is
designed to provide reasonable assurance to ourgearent and Board of Trustees regarding the prémpasnd fair presentation of published
financial statements. All internal control systems matter how well designed, have inherent linateg. Therefore, even those systems determined
to be effective can provide only reasonable asseraith respect to financial statement preparadioth presentation.

Our management assessed the effectiveness oftermahcontrol over financial reporting as of Detem31, 2014 . In making this
assessment, it used the criteria set forth by thar@ittee of Sponsoring Organizations of the Tregd@ammission ifnternal Control —
Integrated Framework (2013 Framework). Based on our assessment, \ievbehat, as of December 31, 2014 our internairobover financial
reporting is effective.

Ernst & Young LLP, the independent registered puaticounting firm that audited our 201 4 consoéddinancial statements included in
this Annual Report on Form XK, has issued an attestation report on our intezoiadrol over financial reporting. Its report appeelsewhere
herein.

Item 9B. Other Information

None.
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PART IlI

Item 10. Directors, Executive Officers and Corporée Governance
We have a Code of Conduct that applies to all eprasentatives, including our officers and Trusteesemployees of RMR. Our Code of

Conduct is posted on our website, www.hptreit.cArprinted copy of our Code of Conduct is also afali free of charge to any person who
requests a copy by writing to: Secretary, Hospit&iroperties Trust, Two Newton Place, 255 Wasloin@treet, Suite 300, Newton, MA

02458-1634. We intend to disclose any amendments or wsieeour Code of Conduct applicable to our priatgxecutive officer, principal
financial officer, principal accounting officer oontroller (or any person performing similar fuocits) on our website.

The remainder of the information required by Itebnidincorporated by reference to our definitivex8rStatement.
Item 11. Executive Compensation

The information required by Item 11 is incorporabgdreference to our definitive Proxy Statement.
Iltem 12. Security Ownership of Certain BeneficialODwners and Management and Related Stockholder Matte

Equity Compensation Plan InformatioklVe may grant our common shares to our officersather employees of RMR under our equity
compensation plan adopted in 2012, or the 2012 Riaaddition, e ach of our Trustees receives comsi@res under the 2012 Plan as part of his or

her annual compensation for serving as a trustee tdrms of grants made under the 2012 Plan agendieed by the Compensation Committee of
our Board of Trustees at the time of the grant. fbllewing table is as of December 31, 201 4 .

Number of securities
remaining available for

Number of securities to Weighted-average future issuance under
be issued upon exercis exercise price o' equity compensation plans
of outstanding options, outstanding options, (excluding securities
Plan category warrants and rights warrants and rights reflected in column (a))
(@ (b) (©)
Equity compensation plans
approved by security holders-
2012 Plar None. None. 2,730,15¢"
Equity compensation plans r
approved by security holde None. None. None.
Total None. None. 2,730,15¢&V

(1) Consists of shares available for issuanceyaumtsto the terms of the 2012 Plan . Share avthedsare repurchased or forfeited will be added to
the shares availéle for issuance under the 201lan.
Payments by u s to RMR are described in Note 4Nmtd 9 to the consolidated financial s tatememtmided in Part IV, Item 15 of this

Annual Report on Form 16K. The remainder of the information required bymit&2 is incorporated by reference to our definifrexy Statement.
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Item 13. Certain Relationships and Related Transdmns, and Director Independence

The information required by Item 13 is incorporabgdreference to our definitive Proxy Statement.
Item 14. Principal Accountant Fees and Services

The information required by Item 14 is incorporabgdreference to our definitive Proxy Statement.

PART IV
Item 1 5. Exhibits and Financial Statement Schedes

(a) Index to Financial Statements and Financial Stament Schedules

Reports of Ernst & Young LLP, Independent Registd?ablic Accounting Firn

Consolidated Balance Sheets as of December 31,&@1201:

Consolidated Statements of Income and Compreheirsteene for each of the three years in the periated December 31, 20.

Consolidated Statements of Shareholders' Equitgdoh of the three years in the period ended Deee1h 201/
Consolidated Statements of Cash Flows for eacheoftiree years in the period ended December 34,

Notes to Financial Statemet

Schedule Ill- Real Estate and Accumulated Depreciation as oebéer 31, 201

Notes to Schedule |

All other schedules for which provision is madetia applicable accounting regulations of the SECnat required under

the related instructions or are inapplicable, d®ddfore have been omitted.
Significant Tenant
TA is our former subsidiary and is the lessee é638 our real estate properties, at cost, as okbwer 31, 2014.

Financial information about TA may be found on 8tC's website by entering TA’'s name at

Page

F-1

F- 36

F- 38

http://www.sec.gov/edgar/searchedgar/companysédnsh.Reference to TA's financial information onstlexternal website is presented to comply
with applicable accounting regulations of the SE&cept for such financial information containedrthe as is required to be included herein under
such regulations, TA's public filings and otherdrhation located in external websites are not ipeated by reference into these financial

statements. See Note 9 for further informationtirgdgto our leases with TA.
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(b) Exhibits

Exhibit
Number

3.1

3.2

3.3

3.4

35

3.6

3.7

4.1

4.2

4.3

4.4

4.5

4.6

Description

Composite Copy of Amended and Restated Deitdaraf Trust dated as of August 21, 1995, as areérd
date. (Incorporated by reference to the Companyart@rly Report on Form 10-Q for the quarter ended
June 30, 2014

Articles Supplementary dated as of June 27198corporated by reference to the Company’s Ahnu
Report on Form 1-K for the year ended December 31, 1997, File Nurobé-11527.)

Articles Supplementary dated as of Februan2087. (Incorporated by reference to the CompaByigent
Report on Form-K dated February 15, 2007, File Number-11527.)

Articles Supplementary dated as of March 5, 20Bitofporated by reference to the Comy’'s Curreni
Report on Form-K dated March 2, 2007, File Number (-11527.)

Articles Supplementary dated as of Januar@3B82. (Incorporated by reference to the Compa@y’sent
Report on Form-K dated January 13, 201:

Articles Supplementary, dated June 10, 20hdo(porated by reference to the Company’s CurRagort
on Form &K dated June 10, 201«

Amended and Restated Bylaws of the Company adaytet9, 2014. (Incorporated by reference to
Compan's Current Report on Forn-K dated April 9, 2014.

Form of Common Share Certificate. (Incorpatdte reference to the Company’s Annual Report om0
1C-K for the year ended December 31, 20:

Form of 7.125% Series D Cumulative Redeemable RegfeShare Certificate. (Incorporated by referemnc
the Compan’'s Annual Report on Form -K for the year ended December 31, 20:

Indenture, dated as of February 25, 1998, dmtvthe Company and State Street Bank and Trusp&uom
(Incorporated by reference to the Company’s AniRegort on Form 10-K for the year ended December 31,
1997, File Number 0(-11527.)

Supplemental Indenture No. 8, dated as ofuzehrl5, 2005, between the Company and U.S. BatikiNd
Association, relating to the Company’s 5-1/8% Sehiotes due 2015, including form thereof. (Incogied
by reference to the Company’s Current Report omFK dated February 10, 2005, File Number 001-
11527.)

Supplemental Indenture No. 9, dated as of 16n2006, between the Company and U.S. Bank Nation
Association, relating to the Company’s 6.30% SeNiotes due 2016, including form thereof. (Incorpeda
by reference to the Company’s Quarterly Report @mF10-Q for the quarter ended June 30, 2006, File
Number 00-11527.)

Supplemental Indenture No. 10, dated as of Mar@9@7, between the Company and U.S. Bank Nati
Association, relating to the Company’s 3.80% Cotibker Senior Notes due 2027, including form thereof
(Incorporated by reference to the Company’s CurRagort on Form 8-K dated March 7, 2007, File
Number 00-11527.)
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Exhibit
Number

4.7

4.8

4.9

4.10

4.11

4.12

8.1

10.1

10.2

10.3

10.4

105

Description

Supplemental Indenture No. 11, dated as of Mar¢t22Q7, between the Company and U.S. Bank Nat
Association, relating to the Company’s 5.625% SeNiotes due 2017, including form thereof.
(Incorporated by reference to the Company’s CurRegort on Form 8-K dated March 12, 2007, File
Number 00-11527.)

Supplemental Indenture No. 12, dated as ofeGgper 28, 2007, between the Company and U.S. Bank
National Association, relating to the Company’s0847Senior Notes due 2018, including form thereof.
(Incorporated by reference to the Company’s Quigrieeport on Form 10-Q for the quarter ended
September 30, 2007, File Number -11527.)

Supplemental Indenture No. 14, dated as oludug6, 2012, between the Company and U.S. Bankizt
Association, relating to the Company’s 5.000% SeNiates due 2022, including form thereof.
(Incorporated by reference to the Company’s Quigrieeport on Form 10-Q for the quarter ended
September 30, 201z

Supplemental Indenture No. 15, dated as of JuB@13, between the Company and U.S. Bank Nati
Association, relating to the Company’s 4.500% SeNiates due 2023, including form thereof.
(Incorporated by reference to the Company’s Quigrieeport on Form 10-Q for the quarter ended Juhe 3
2013)

Supplemental Indenture No. 16, dated as s€M&2, 2014, between the Company and U.S. Banioiht
Association, relating to the Company’s 4.650% SeNiotes due 2024, including form thereof.
(Incorporated by reference to the Company’s Quigrieeport on Form 10-Q for the quarter ended March
31, 2014.

Supplemental Indenture No. 17, dated as pteB&er 12, 2014, between the Company and U.S. Bank
National Association, relating to the Company’s)bSenior Notes due 2025, including form thereof.
(Incorporated by reference to the Company’s Quigrieeport on Form 10-Q for the quarter ended
September 30, 201

Opinion of Sullivan & Worcester LLP as to certadx matters. (Filed herewitr

Amended and Restated Business Management Agreetia¢ed, as of December 23, 2013, betweel
Company and Reit Management & Research LLC. (4¢@Hierewith.’

First Amendment to Amended and Restated BasiManagement Agreement, dated as of May 9, 2014,
between the Company and Reit Management & Reseax€h(+) (Incorporated by reference to the
Compan's Current Report on Forn-K dated May 9, 2014

Amended and Restated Property Management Agreedeet as of January 13, 2010, between
Management & Research LLC and the Company. (+p(parated by reference to the Company’s Current
Report on Form-K dated January 20, 201(

First Amendment to Amended and Restated Rsoptnagement Agreement, dated as of December 16,
2010, between Reit Management & Research LLC amtmpany. (+) (Incorporated by reference to the
Compan’s Annual Report on Form -K for the year ended December 31, 20:

Second Amendment to Amended and Restated Propentadement Agreement, dated as of Decembe
2012, among Reit Management & Research LLC an€tmpany, on behalf of itself and certain of its
subsidiaries. (+) (Incorporated by reference toGbenpany’s Current Report on Form 8-K dated Decembe
10, 2012.;
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Exhibit
Number

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

Description

Third Amendment to Amended and Restated Proptanagement Agreement, dated as of May 9, 2014,
between the Company and Reit Management & Reséax€ch(+) (Incorporated by reference to the
Compan'’s Current Report on Forn-K dated May 9, 2014

Summary of Trustee Compensation. (+) (Incatea by reference to the Company’s Current Regort
Form &K dated June 10, 201¢

The Compan’s 1995 Incentive Share Award Plan. (+) (Incorpatdte reference to the Compé's
Registration Statement on Forr-11/A (Pre-effective Amendment No. 2), File No.-92330.)

Amendment to the Company’s 1995 Incentive&Shavard Plan effective as of May 30, 2003. (+)
(Incorporated by reference to the Company’s Quigrieeport on Form 10-Q for the quarter ended Juhe 3
2003, File Number 0(-11527.)

The Compan’s 2003 Incentive Share Award Plan effective as af Ig0, 2003. (+) (Incorporated
reference to the Company’s Quarterly Report on FbdrQ for the quarter ended June 30, 2003, File
Number 00-11527.)

Form of Restricted Share Agreement. (+)dfiperated by reference to the Company's CurrenoiRep
Form &K dated September 21, 201

2012 Equity Compensation Plan. (+) (Incorporateddfgrence to the Compe’s Current Report on For
8-K dated May 9, 2012

Form of Restricted Share Agreement. (+)qfiparated by reference to the Company’s Quarteelyd® on
Form 1(-Q for the quarter ended September 30, 2C

Form of Indemnification Agreement. (+) (Inporated by reference to the Company’s Current Repo
Form &K dated May 9, 2012

Amended and Restated Credit Agreement, dated danofary 8, 2014, among the Company, Wells F
Bank, National Association, as Administrative Ageartd each of the other financial institutionsiadiy a
signatory thereto. (Incorporated by reference ¢éoQbmpany’s Current Report on Form 8-K dated JanGiar
2014))

Representative Form of Management Agreebemteen Sonesta International Hotels Corporatieh an
Cambridge TRS, Inc. (full service). (Incorporat®dreference to the Company’s Current Report omFy
K dated April 23, 2012.) (Schedule of applicableeggnents incorporated by reference to the Company’s
Annual Report on Form -K for the year ended December 31, 20:

Representative Form of Management Agreebemteen Sonesta International Hotels Corporatieh an
Cambridge TRS, Inc. (limited service). (Incorpochaby reference to the Company’s Quarterly Report on
Form 10-Q/A, Amendment No. 2, for the quarter endieae 30, 2012.) (Schedule of applicable agreements
incorporated by reference to the Company's Qugrieport on Form 10-Q for the quarter ended June 30
2014))

Pooling Agreement, dated April 23, 2012, as updétieaugh May 30, 2014, between Sonesta Interndt

Hotels Corporation and Cambridge TRS, Inc. (Inceaited by reference to the Company’s Quarterly Repor
on Form 1+-Q for the quarter ended June 30, 20
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Exhibit
Number

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

10.29

10.30

Description

Management Agreement, dated as of January 31, Pet@een Sonesta Acquisition Corp. (now know
Sonesta International Hotels Corporation) and CaigbrTRS, Inc. (Incorporated by reference to the
Compan’s Current Report on Forn-K dated January 31, 201:

Management Agreement, dated as of JanuaB032, between Sonesta International Hotels Catjmor
and Royal Sonesta, Inc. (Incorporated by referémtiee Company’s Current Report on Form 8-K dated
January 31, 2012

First Amendment to Management Agreements, datedistugy 2012, among Royal Sonesta Inc., Cambi
TRS, Inc. and Sonesta International Hotels Corpmraincorporated by reference to the Company’s
Quarterly Report on Form -Q/A, Amendment No. 2, for the quarter ended June2602.)

Transaction Agreement, dated as of Jani@rga07, among the Company, TravelCenters of AradricC,
HPT TA Properties Trust, HPT TA Properties LLC, HPA Merger Sub Inc. and Reit Management &
Research LLC. (Incorporated by reference to the @omg’'s Quarterly Report on Form 10-Q for the quarte
ended June 30, 201(

Lease Agreement, dated as of January 3%, 20@ong HPT TA Properties Trust, HPT TA Propertie€
and TA Leasing LLC. (Incorporated by referencehs €ompany’s Quarterly Report on Form 10-Q for the
quarter ended June 30, 201

Guaranty Agreement, dated as of Januar@®X/, by TravelCenters of America LLC and certdiit
subsidiaries, for the benefit of HPT TA Properfleast and HPT TA Properties LLC. (Incorporated by
reference to the Compé’'s Current Report on Forn-K dated February 9, 2007, File Number -11527.)

First Amendment to Lease Agreement, dated by 12, 2008, among HPT TA Properties TrustTHRA
Properties LLC and TA Leasing LLC. (Incorporatedrbference to the Company’s Current Report on Form
8-K dated May 13, 2008, File Number (-11527.)

Amendment to Lease Agreement, dated JB913, among HPT TA Properties Trust, HPT TA Prapert
LLC and TA Leasing LLC. (Incorporated by referencehe Company’s Quarterly Report on Form 10-Q for
the quarter ended June 30, 20:

Lease Agreement, dated as of May 30, 200@ng HPT PSC Properties Trust and HPT PSC Propertie
LLC, as Landlord, and Petro Stopping Centers, la®Tenant. (Incorporated by reference to the Cayipa
Quarterly Report on Form -Q for the quarter ended June 30, 20

Guaranty Agreement, dated as of May 30, 20@de by TravelCenters of America LLC, as Guararfito
the benefit of HPT PSC Properties Trust and HPT P&perties LLC. (Incorporated by reference to the
Compan’s Current Report on Forn-K dated June 4, 2007, File Number -11527.)

First Amendment to Lease Agreement, dated kkarch 17, 2008, among HPT PSC Properties THBT
PSC Properties LLC and Petro Stopping Centers,(InBorporated by reference to the Company’s
Quarterly Report on Form -Q for the quarter ended June 30, 20

Amendment to Lease Agreement, dated as aérleer 23, 2013, among HPT PSC Properties Trusk, HP

PSC Properties LLC and TA Operating LLC. (Incorpedaby reference to the Company’s Annual Report on
Form 1(-K for the year ended December 31, 20:
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Exhibit
Number

10.31

10.32

10.33

10.34

10.35

10.36

10.37

10.38

10.39

10.40

10.41

Description

Deferral Agreement, dated as of August 11, 200&ranthe Company, HPT TA Properties Trust, HPT
Properties LLC, HPT PSC Properties Trust, HPT P8pétties LLC, TravelCenters of America LLC, TA
Leasing LLC and Petro Stopping Centers, L.P. (Ipomted by reference to the Company’s Current Repor
on Form K dated August 11, 2008, File Number -11527.)

Amendment Agreement, dated as of Januar®@1,, among the Company, HPT TA Properties THBIT
TA Properties LLC, HPT PSC Properties Trust, HPTHBoperties LLC, TravelCenters of America LLC,
TA Leasing LLC and TA Operating LLC. (Incorporateyl reference to the Company’s Current Report on
Form &K dated January 31, 201:

Amendment Agreement, dated April 15, 20bh3rg HPT TA Properties Trust, HPT TA Properties L.LC
HPT PSC Properties Trust, HPT PSC Properties LLACl &asing LLC and TA Operating LLC.
(Incorporated by reference to the Company’s Quigrieeport on Form 10-Q for the quarter ended March
31, 2013.

Amended and Restated Shareholders Agreement, kiate@1, 2012, by and among Affiliates Insura
Company, Five Star Quality Care, Inc., the Comp&gmmonWealth REIT, Senior Housing Properties
Trust, TravelCenters of America LLC, Reit Manageim&iResearch LLC, Government Properties Income
Trust and Select Income REIT. (Incorporated byresfee to the Company’s Quarterly Report on Form 10-
Q/A, Amendment No. 2, for the quarter ended June602.)

Form of Amended and Restated Managemeneftgget among certain subsidiaries of the Company and
certain subsidiaries of Marriott International, .Ingncorporated by reference to the Company’s €ndrr
Report on Form-K dated June 14, 2011

Pooling Agreement, dated as of June 14, B0f &ffective as of January 1, 2011, among HPT WiRP,
Inc., Marriott International, Inc. and certain siglaries of Marriott International, Inc. (Incorged by
reference to the Compé’'s Annual Report on Form -K for the year ended December 31, 20:

Letter Agreement, dated May 30, 2012, anMagiott International Inc., HPTMI Properties Trastd other
parties referencing T-234 Initial Exit Hotels. (twporated by reference to the Company’s CurrenbRem
Form &K dated May 30, 2012

Letter Agreement, dated May 30, 2012, anMagiott International Inc., HPT TRS MRP, Inc. aoither
parties referencing T-234 FF&E Reserve Contribidincorporated by reference to the Company’s
Current Report on Fornm-K dated May 30, 2012

Management Agreement, dated as of July1ll,28mong HPT TRS IHG-1, Inc., HPT TRS IHG-2, Inc.,
HPT TRS IHG-3, Inc., InterContinental Hotels Grdeesources, Inc., IHG Management (Maryland) LLC,
and InterContinental Hotels Group (Canada), Inccdtporated by reference to the Company’s Current
Report on Form-K dated July 25, 2011

Purchase and Sale Agreement, dated as afsf6g2012, among HPT IHG-2 Properties Trust, HRB
IHG-2, Inc. and an assignee of Schaumberg Suit€ (Incorporated by reference to the Company’s
Quarterly Report on Form -Q/A, Amendment No. 2, for the quarter ended June2602.)

Purchase and Sale Agreement, dated as of Aug@étl@, among HPT IH-2 Properties Trust, HPT TF

IHG-2, Inc. and an assignee of Auburn Hills Sulte€. (Incorporated by reference to the Company’s
Quarterly Report on Form -Q/A, Amendment No. 2, for the quarter ended June602.)
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Exhibit
Number

10.42

121
12.2
211
231
23.2
311
31.2
31.3
31.4
32.1

101.1

Description

Letter Agreement, dated as of January 6, 2014,dwmtvthe Company and InterContinental Hotels Gr
plc. (Incorporated by reference to the Comy’'s Current Report on Forn-K dated January 6, 201«

Computation of Ratio of Earnings to Fixed ChargEged herewith.’

Computation of Ratio of Earnings to Combined Fidhrges and Preferred Distributions. (Filed heteg
Subsidiaries of the Company. (Filed herewi

Consent of Ernst & Young LLP. (Filed herewit

Consent of Sullivan & Worcester LLP. (ContainedEixhibit 8.1.)

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

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

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

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

Section 1350 Certification. (Furnished herewi

The following materials from the Compé's Annual Report on Form -K for the year ended December :
2014 formatted in XBRL (eXtensible Business Repgriianguage): (i) the Consolidated Balance Sheets,
(i) the Consolidated Statements of Income and Gemnsive Income, (iii) the Consolidated Statemefits

Shareholders’ Equity, (iv) the Consolidated Statetmef Cash Flows, and (v) related notes to these
financial statements, tagged as blocks of textiamktail. (Filed herewith.

(+) Management contract or compensatory planrangement.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Trustees and Shareholders of Hospitality Prgerties Trust:

We have audited the accompanying consolidated balsimeets of Hospitality Properties Trust (the ipany ") as of December 31, 2014
and 201 3, and the related consolidated staternémsome and comprehensive income, shareholdegsity and cash flows for each of the three
years in the period ended December 31, 2014 . @ditsaalso included the financial statement schetisied in the Index at Item 15(a). These
financial statements and schedule are the resphitysith the Company ' s management. Our respotigilis to express an opinion on these financial
statements and schedule based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamBigUnited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whethéinthecial statements are free of material
misstatement. An audit includes examining, on tltasis, evidence supporting the amounts and disas in the financial statements. An audit also
includes assessing the accounting principles usddignificant estimates made by management, dsawelaluating the overall financial statement
presentation. We believe that our audits provideasonable basis for our opinion.

In our opinion, the financial statements refer@adlove present fairly, in all material respedts,donsolidated financial position of
Hospitality Properties Trust at December 31, 201d 201 3, and the consolidated results of itsatpmrs and its cash flows for each of the three
years in the period ended December 31, 2014 ,rifocmity with U.S. generally accepted accountinggples. Also, in our opinion, the related
financial statement schedule, when consideredatioa to the basic financial statements taken abale, presents fairly in all material respects th
information set forth therein.

We also have audited, in accordance with the stdsd# the Public Company Accounting Oversight Bo@snited States), Hospitality
Properties Trust ' s internal control over finahegporting as of December 31, 2014 , based oar@iestablished in Internal Control — Integrated
Framework issued by the Committee of Sponsoringa@egtions of the Treadway Commission ( 2 013anfiework) and our report dated
February 2 7, 201 5 expressed an unqualified opitfiereon.

/sl Ernst & Young LLP

Boston, Massachusetts
February 27, 2015
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Trustees and Shareholders of Hospitality Prgerties Trust:

We have audited Hospitality Properties Trust 'tetinal control over financial reporting as of Det®m31, 2014 , based on criteria
established in Internal Control — Integrated Framdwssued by the Committee of Sponsoring Orgaiuinatof the Treadway Commission ( 2013
Framework) (the COSO criteria). Hospitality PropsfTrust * s management is responsible for maiirtgieffective internal control over financial
reporting, and for its assessment of the effectissrof internal control over financial reportinglided in Item 9A of Hospitality Properties Trust’
Annual Report on Form 16K under the heading Management Report on Assesshémternal Control O ver Financial Reporting. Our

responsibility is to express an opinion on the camyp' s internal control over financial reportingsed on our audit.

We conducted our audit in accordance with the statgdof the Public Company Accounting OversightrBd&nited States). Those
standards require that we plan and perform thet &amdbtain reasonable assurance about whetheatigéenternal control over financial reporting
was maintained in all material respects. Our andltded obtaining an understanding of internaltamrover financial reporting, assessing the risk
that a material weakness exists, testing and etiaditihe design and operating effectiveness oftiratiecontrol based on the assessed risk, and
performing such other procedures as we considezeessary in the circumstances. We believe thaawdit provides a reasonable basis for our
opinion.

A company ' s internal control over financial refiog is a process designed to provide reasonablgasce regarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordanttegeinerally accepted accounting principles. A
company ' s internal control over financial repogtincludes those policies and procedures thai€ftain to the maintenance of records that, in
reasonable detail, accurately and fairly refleetttiansactions and dispositions of the assetseafdmpany; (2) provide reasonable assurance that
transactions are recorded as necessary to perpiaation of financial statements in accordanch gétnerally accepted accounting principles, and
that receipts and expenditures of the company @irggtmade only in accordance with authorizationmahagement and directors of the company;
and (3) provide reasonable assurance regardingmtien or timely detection of unauthorized acqiosit use, or disposition of the company ' s
assets that could have a material effect on ttenéial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detaisstatements. Also, projections of any
evaluation of effectiveness to future periods afgexct to the risk that controls may become inadégjbecause of changes in conditions, or that the
degree of compliance with the policies or proceslun@y deteriorate.

In our opinion, Hospitality Properties Trust maintd, in all material respects, effective interoahtrol over financial reporting as of
December 31, 2014 , based on the COSO criteria.

We also have audited, in accordance with the stdsdz the Public Company Accounting Oversight Bio@inited States), the 201 4
consolidated financial statements of Hospitalitggrties Trust and our report dated February 20,5 expressed an unqualified opinion thereon.

/sl Ernst & Young LLP

Boston, Massachusetts
February 27, 2015
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ASSETS

Real estate properties, at cc
Land
Buildings, improvements and equipm
Total real estate properties, gr
Accumulated depreciatic
Total real estate properties, |
Cash and cash equivalel
Restricted cash (FF&E reserve escr
Due from related persol
Other assets, n
Total asset

LIABILITIES AND SHAREHOLDERSE EQUITY

Unsecured revolving credit facili
Unsecured term loz
Senior notes, net of discour
Convertible senior note
Security deposit
Accounts payable and other liabiliti
Due to related persol
Dividends payabl

Total liabilities

Commitments and contingenci

Shareholde’ equity:

HOSPITALITY PROPERTIES TRUST

CONSOLIDATED BALANCE SHEET S

(amounts in thousands, except share data )

Preferred shares of beneficial interno par value 100,000,00(shares authorize:
Series D preferred shares; 7 1/8% cumulative redbtEm11,600,000 shares issued and outstandingegefe

liquidation preference ¢$290,00C

Common shares of beneficial intere$.01par value200,000,00(shares authorizec149,920,44%nd

149,606,02:sharesissuedandoutstanding, respectively

Additional paid in capita
Cumulative net incom
Cumulative other comprehensive inco
Cumulative preferred distributior
Cumulative common distributior
Total shareholde’ equity
Total liabilities and sharehold¢ equity

As of December 31

2014 2013
1,48421C $ 1,470,51¢
6,171,982 5,946,852
7,656,192 7,417,36€

(1,982,033 (1,757,151
5,674,16( 5,660,214
11,834 22,500
33,982 30,873
40,253 38,064
222,333 215,893
5082,56: & 5,967,544
18,000 $ -
400,000 400,000
2,412,13¢ 2,295,521
8,478 8,478
33,069 27,876
106,903 130,448
8,658 13,194
5,166 5,166
2,992,40¢ 2,880,68¢
280,107 280,107
1,499 1,496
4,118,551 4,109,60C
2,715,23¢ 2,518,054
25,804 15,952
(300,649 (279,985
(3,850,398 (3,558,369
2,990,152 3,086,85¢
5982,56: $ 5,967,544

The accompanying notes are an integral part oktfieancial statements.
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HOSPITALITY PROPERTIES TRUST

CONSOLIDATED STATEMENTS OF INCOME AND COMPREHENSIVE

(in thousands, except per share data)

Revenues
Hotel operating revenut
Rental income
Minimum rent
Percentage rel

FF&E reserve incom
Total revenue

Expenses
Hotel operating expens:
Depreciation and amortizatic
General and administrati\
Acquisition related cost
Loss on asset impairme
Total expense

Operating income

Interest income

Interest expense (including amortization of deféfirancing costs and debt discount$5,491,

$6,204, and$6,179, respectively
Loss on early extinguishment of de
Income before income taxes and equity in earnifigs& onvestee
Income tax benefit (expens
Equity in earnings of an invest
Income before gain on sale of real estate
Gain on sale of real estz
Net income

Excess of liquidation preference over carrying eadti preferred shares redeen
Preferred distribution
Net income available for common shareholc

Net income

Other comprehensive income (los
Unrealized gain on TravelCenters of America comrsioares
Equity interest in invest’s unrealized gains (losse

Other comprehensive incor

Comprehensive incon

Weighted average common shares outstanding (k
Weighted average common shares outstanding (d)!

Net income available for common shareholders pemgeon share
Basic and diluter

INCOME

Year Ended December 2

2014 2013 2012
$ 1,474,751 $ 1,310,96¢ $ 980,732
255,166 249,764 296,016

2,896 2,102 4,338

258,062 251,866 300,354

3,503 1,020 15,896

1,736,32: 1,563,858 1,296,982
1,035,13¢ 929,581 700,939

315,878 299,323 260,831

45,897 50,087 44,032

239 3,273 4,173

- 8,008 8,547

1,397,15¢ 1,290,272 1,018,52:

339,170 273,583 278,460

77 121 268

(139,486 (145,954 (136,111

(855 - -

198,906 127,750 142,617

(1,945 5,094 (1,612

94 334 316

197,055 133,178 141,321

130 - 10,602

197,185 133,178 151,923

- (5.627 (7.984

(20,664 (26,559 (40,145

$ 176521 $ 100,992 $ 103,794
$ 197,185 $ 133,178 $ 151,923
9,849 13,233 1,143

3 (51) 22

9,852 13,182 1,165

$ 207,037 $ 146,360 $ 153,088
149,652 137,421 123,463

149,817 137,514 123,487

$ 118 $ 073 g 0.84

The accompanying notes are an integral par t cktfieancial statements
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Balance at
December 31,
011

Net income
Unrealized gail
on investment
Issuance of
shares, net
Redemption of
shares, ne
Common share
grants
Excess of
liquidation
preference
over
carrying
value of
preferred
shares
redeemed

Distributions
Balance at
December 31,
2012

Net income
Unrealized gail
on investments
Issuance of
shares, net
Redemption of
shares, ne
Common share
grants
Excess of
liquidation
preference
over
carrying
value of
preferred
shares
redeeme

Distributions
Balance at
December 31,
2013

Net income
Unrealized gail
on investments
Issuance of
shares, ne
Common shar¢
grants

Distributions
Balance at
December 31,

HOSPITALITY PROPERTIES TRUST

CONSOLIDATED STATEMENTS OF SHAREHOLDERS ' EQUIT Y

(in thousands, except share data)

Preferred Shares Common Shares Cumulative
Series B Series C Series D Cumulative Cumulative Additional  Cumulative Other
Number of Preferred  Number of  Preferred  Number of  Preferred Preferred Number of Common Common Paid in Net Comprehensive
Shares Shares Shares Shares Shares Shares  Distributions Shares Shares Distributions Capital Income Income Total
3,450,00 $ 83,306 12,700,000 $ 306,833 — 3 — $ (213281 12352153t § 1,235 § (3,076,883 $346353¢ $ 2,23295: §$ 1,605 2,799,302
— — — — — - — — — — — 151,923 — 151,923
— — - — - = — — — — — — 1,165 1,165
11,600,00C 280,107 280,107
(3,450,000 (83,306 (6,000,00C (144,960 (228,266
— — — — — — — 115,888 1 — 2,594 — — 2,595
— — — — — — — — — —  (7.989) — - (7,984,
— — — — — — (40,145 — — (224,899 — — — (265,044
- —  6,700,00C 161,873 11,600,000 280,107 (253,426 123,637,42¢ 1,236 (3,301,782  3,458,14¢ 2,384,87€ 2,770 2,733,79¢
— — — — — — — — — — — 133,178 — 133,178
— — — — — = — — — — — — 13,182 13,182
— — — — — — — 25,875,000 259 — 654,952 — 655,211
(6,700,00C (161,873 (161,873
— — — - — — — 93,600 1 — 2,131 — — 2,132
— — — = = = = — — — (5,627) = = (5,627
— — — — — — 26,559 — — 256,587 — — — (283,146
— - - — 11,600,00C 280,107 (279,985 149,606,02¢ 1,496 (3,558,368 4,109,60C 2,518,054 15,952 3,086,85¢
— — — — — — — — — — — 197,185 — 197,185
— — — — — = — — — — — — 9,852 9,852
— — — — — — — 222,200 2 — 6,444 — — 6,446
— — — — — — — 92,225 1 — 2,507 = — 2,508
— — — — — — (20,664 — — (292,029 — — — (312,693
— § = = — 11,600,00C $ 280,107 $ (300,649 149,920,44¢ § 1499 $ (3,850,398 $4,118,551 $ 2,715.23¢ §$ 25,804 2,990,152

The accompanying notes are an integral part otfieancial statements.



Cash and cash equivalents at end of $
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HOSPITALITY PROPERTIES TRUST
CONSOLIDATED STATEMENTS OF CASH FLOW S

(in thousands)

For the Year Ended December

Cash flows from operating activitie

Net income $
Adjustments to reconcile net income to cash pravisleoperating activities
Depreciation and amortizatic
Amortization of deferred financing costs and debtaolunts as intere
Straight line rental incom
Security deposits replenished (applied to paymieoittalls)
FF&E reserve income and depos
Loss on extinguishment of de
Loss on asset impairme
Equity in earnings of an invest
Gain on sale of real est¢
Deferred income taxe
Other noi-cash (income) expense, |
Changes in assets and liabiliti
Increase in due from related pers:
Increase in other ass¢
Increase (decrease) in accounts payable and @béities
Increase (decrease) in due to related per
Increase (decrease) in dividends pay.

Cash provided by operating activiti

Cash flows from investing activitie

Real estate acquisitions and depc

Real estate improvemer

FF&E reserve escrow fundin

Net proceeds from sale of real es!

Eminent domain proceer

Investment in TravelCenters of America common s$
Investment in Affiliates Insurance Compa

Decrease in security depos

Cash used in investing activiti

Cash flows from financing activitie

Proceeds from issuance of common shares
Proceeds from issuance of preferred shares
Proceeds from unsecured term I

Proceeds from issuance of senior notes, net obuirg
Redemption of preferred sha

Repurchase of convertible senior nc
Repayment of senior not

Borrowings under revolving credit facili
Repayments of revolving credit facili
Deferred financing cos

Distributions to preferred sharehold:
Distributions to common shareholds

Cash (used in) provided by financing activil

Increase (decrease) in cash and cash equive

Cash and cash equivalents at beginning of

Supplemental cash flow informatic

Cash paid for intere: $
Cash paid for income tax

Non-cash investing activitie:

Hotel manage’ deposits in FF&E resen $
Hotel manage’ purchases with FF&E reser

2014 2013 2012
197,185 $ 133,178 $ 151,923
315,87¢ 299,323 260,831

5,491 6,204 6,179
(2111 (2,428 (252
5,204 1,297 (29,354
(54,265 (28,525 (21,672
855 - =

- 8,008 8,547

(94) (334) (316,
(130] : (10,602
143 (7,069 (1,016
2,020 37 (1,455
(609; (2,038 (997,
(569; (11,030 (22,359
(7,117 1,842 15,309
(136 (5,878 6,732

: (1,498 1,910
461,745 391,089 363,90¢
(60,000 (215,854 (355,500
(224,621 (300,018 (275,440
(5,910 (46,302 (81,644
4,288 - 34,204
6,178 - -

= (8,140 =

(825, - -

= = (50,540
(280,890 (570,314 (728,920
= 655,211 =

- - 280,107

= = 400,00C
690,071 299,661 491,975
= (167,500 (236,250

- - (70,576
(580,000 = (387,829
783,00C 418,00C 698,00C
(765,000 (738,000 (527,000
(6,899 (2,550 (6,625
(20,664 (26,559 (40,145
(292,029 (256,587 (224,899
(191,521 181,676 376,75¢
(10,666 2,451 11,746
22,500 20,049 8,303
11,834 $ 22,500 $ 20,049
139,02¢  $ 139,324 $ 131,24¢
4,116 2,063 1,535
52,762 $ 20,723 $ 23,364
(55,562 (85,895 (119,460

The accompanying notes are an integral part obtfieancial statements.
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HOSPITALITY PROPERTIES TRUST

NOTE S TO FINANCIAL STATEMENTS
December 31, 2014
(dollars in thousands, except per share data)
1. Organization

Hospitality Properties Trust, or we, our or usa ieal estate investment trust, or REIT, organaeé&ebruary 7, 1995, under the laws of the
State of Maryland, which invests in hotels and ¢taelated real estate. At December 31, 2014 divectly and through subsidiaries, owned 291
hotels and 18 4 travel centers.

At December 31, 2014 our properties were leasedasraged by subsidiaries of the following compariiéarriott International, Inc., or
Marriott, InterContinental Hotels Group, plc, otdriContinental, Sonesta International Hotels Caton, or Sonesta, Wyndham Hotel Group, or
Wyndham, Hyatt Hotels Corporation, or Hyatt, Canl$totels Worldwide, or Carlson, Morgans Hotel GrpapMorgans, and TravelCenters of
America LLC, or TA. Hereinafter these companiessammetimes referred to as managers and/or tenants.

2. Summary of Significant Accounting Policies

Basis of Presentation.These consolidated financial statements includeattounts of us and our subsidiaries, all of wareh100%
owned directly or indirectly by us. All intercompatransactions and balances with or among our didladed subsidiaries have been eliminated.
Certain reclassifications have been made to tloe pear’s financial statements to conform to therent year's presentation.

We have determined that each of our taxable REbEidiaries, or TRSs, is a variable interest entityVIE, as defined under the
Consolidation Topic of the Financial Accounting®tards Board, or FASB\ccounting Standards Codificatioh or, the Codification. We have
concluded that we must consolidate each of our TiRBause we are the entity with the power to difeeictivities that most significantly impact
such VIEs' performance and we have the obligatioalisorb losses or the right to receive benefitsifeach VIE that could be significant to the VIE
and are therefore, the primary beneficiary of edigh The assets of our TRSs were $27, 023 as oéDeer 31, 2014 and consist primarily of
amounts due from and working capital advances it@iceof our hotel managers. The liabilities of GiRSs were $ 50 , 528 as of December 31,
2014 and consist primarily of security depositg/theld and amounts payable to certain of our hothagers. The assets of our TRS s are available
to satisfy our TRS s’ obligations and we have got@ed certain obligations of our TRS s .

We account for our investment in Affiliates InsucarCompany, or AIC, using the equity method of actiag. Significant influence is
present through common representation on the badtdsstees or directors of us and AIC. Our Mangdirustees are also owners of Reit
Management & Research LLC, or RMR, which is the agan of us and AIC, and each of our Trustees iseatdr of AIC. See Note 9 for a further
discussion of our investment in AIC.

Real Estate Properties.We record real estate properties at cost lessiimpats, if any. We record the cost of real estatguired at the
fair value of building, land, furniture, fixtures@ equipment, and, if applicable, acquired in pleeses, above or below market leases and customer
relationships. We allocate the excess, if anyhefdonsideration over the fair value of the asseqsiired to goodwill. We depreciate real estate
properties on a straight line basis over estimagedul lives of up to 40 years for buildings angrovements and up to 12 years for personal
property and we amortize finite lived intangibleseis over the shorter of their useful lives ortéren of the associated lease.

We regularly evaluate whether events or changesdnmstances have occurred that could indicaienpairment in the value of our real
estate properties. If there is an indication thatdarrying value of a property is not recoverabie estimate the projected undiscounted cash fws
the asset to determine if an impairment loss shbeltecognized. We determine the amount of an inmegit loss by comparing the historical
carrying value of the property to its estimated Y@lue. We estimate fair value by evaluating réé@ancial performance and projecting discounted
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cash flows of properties using standard industiyation techniques. In addition to consideratiomngbairment upon the events or changes in
circumstances described above, we regularly evathatremaining lives of our real estate propertfese change estimated lives, we depreciate or
amortize the carrying values of affected assets terevised remaining lives.

Intangible Assets and Liabilities. Intangible assets consist primarily of acquirediémarks and tradenames and acquired below market
ground leases for which we are the tenant or leskgangible liabilities primarily consist of acged above market ground leases for which we are
the tenant or lessee . We include intangible agsetther assets, net, and intangible liabilitree¢counts payable and other liabilities in our
Consolidated Balance Sheets.

At December 31, 2014 and 2013, our intangible asaed liabilities were as follows:

As of December 31

2014 2013
Assets:
Tradenames and tradema $ 89375 $ 89375
Below market ground leases, net of accumulated taration of$16,99Cand$14,835, respectively 21,317 23,472
Other, net of accumulated amortizatior$1,395and$574, respectively 2,482 3,303
$ 113,174 $ 116,150
Liabilities:
Above market ground leases, net of accumulated taration of$5,189and$4,536, respectively $ 3180 $ 3,833

1,739
$ 3,180 $ 5,572

Other, net of accumulated amortizatiorzeroand$2,289, respectively

We amortize above and below market ground leasessbraight line basis over the term of the assediiease 20 and 1 0 years on a
weighted average basis for intangible assets abdities, respectively). For the years ended Ddwer 31, 2014, 2013 and 2012, amortization
relating to intangible assets was $2 , 976 , %Bahd $4,796 , respectively, and amortizatiortirejeto intangible liabilities was $2,39 2, ,$21
and $653 , respectively. As of December 31, 20klestimate future amortization relating to intateyéssets and liabilities as follows:

Below Above
Market Market
Ground Ground
Leases & Leases &
Other Other
2015 $ 2320 $ (529)
2016 2,262 (455)
2017 2,262 (455)
2018 2,083 (455)
2019 1,707 (447
Thereaftel 13,165 (839
$ 23,799 $ (3,180

We do not amortize our indefinite lived trademaaksl tradenames, but we review the assets at leasally for impairment and reassess
their classification as indefinite lived assetsatftition, we regularly evaluate whether eventshanges in circumstances have occurred that could
indicate impairment in value. We determine the amad an impairment loss, if any, by comparing ¢herying value of the intangible asset to its
estimated fair value.

Cash and Cash Equivalents.We consider highly liquid investments with origimaaturities of three months or less at date otpase to
be cash equivalents.

Restricted Cash. Restricted cash, or FF&E reserve escrows, consigtmounts escrowed pursuant to the terms of @mragement
agreements and leases to fund periodic renovatiotismprovements at our hotels.
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Deferred Financing Costs. We capitalize costs incurred to borrow and we dim®those costs as interest expense over thedktine
related borrowing. Deferred financing costs wer@,424 and $13,489 at December 31, 2014 and 204f3ecévely, net of accumulated amortization
of $9,379 and $14,901 , respectively, and are dedun other assets, net, in our Consolidated Bal&heets. We estimate that future amortization
of these deferred financing fees with respect to@ans as of December 31, 2014 will be approxilgais, 971 in 2015, $3,848 in 2016, $3,555 in
2017, $2,980 in 2018, $1,488 in 2019 and $4,64&Hiter.

Revenue Recognition.We report hotel operating revenues for manageelhot our Consolidated Statements of Income and
Comprehensive Income. We generally recognize logetating revenues, consisting primarily of roord &ood and beverage sales, when services
are provided.

We recognize rental income from operating leases stnaight line basis over the term of the leggeements except for one lease in which
there is uncertainty regarding the collection dtife rent increases. See Note 6 for further infdiom regarding this lease. Rental income incli&les
2,111, $2,428, and $ 252 of adjustments nacgss record rent on a straight line basis in 2@D4.3 and 2012, respectively . Other assets, net,
includes $21, 866 and $ 19,755 of straight fam@ receivables at December 31, 2014 and 2018ectsely.

We determine percentage rent due to us under ase$eannually and recognize it at year end whesoatingencies are met and the rent is
earned. We earned percentage rental income of 2,882,102 and $ 4, 338 in 2014, 2013 and 2@khectively.

We own all the FF&E reserve escrows for our hoMie.report deposits by our third party tenants theescrow accounts as FF&E reserve
income. We do not report the amounts which areoesml as FF&E reserves for our managed hotels a&RE&erve income.

Per Common Share Amounts.We calculate basic earnings per common shareuiginlj allocable net income by the weighted average
number of common shares outstanding during th@g@eriwe calculate diluted earnings per share usiagnore dilutive of the two class method or
the treasury stock method.

Use of Estimates.The preparation of financial statements in conftyrmwith United States generally accepted accogngininciples, or
GAAP, requires us to make estimates and assumptiabgffect reported amounts. Actual results califfidr from those estimates. Significant
estimates in our consolidated financial statemiertisde the allowance for doubtful accounts, puseharice allocations, useful lives of real estate
and impairment of long lived assets.

Segment Information. As of December 31, 2014, we have two reportabginess segments: hotel and travel center reakdstastments.

Income Taxes. We have elected to be taxed as a REIT under teenll Revenue Code of 1986, as amended, or tamaitRevenue Code,
and, as such, are generally not subject to fedadimost state income taxation on our operatingnirecprovided we distribute our taxable income to
our shareholders and meet certain organizatioropaedating requirements. We are subject to incomét&€anada, Puerto Rico and certain states
despite our REIT status. Further, we lease our gethaotels to our wholly owned TRSs that, unlikestraf our subsidiaries, file a separate
consolidated tax return and are subject to fedstate and foreign income taxes. Our consolidatedme tax provision (or benefit) includes the
income tax provision (or benefit) related to thexgiions of our TRSs and certain state and forieigpme taxes incurred by us despite our REIT
status.

The Income Taxes Topic of the Caodification presesibow we should recognize, measure and present iconsolidated financial
statements uncertain tax positions that have kaemtor are expected to be t aken in a tax refuax. benefits are recognized to the extent that it
“more likely than not” that a particular tax positiwill be sustained upon examination or audittfi®mextent the “more likely than not” standard has
been satisfied, the benefit associated with a tesitipn is measured as the largest amount tha lgasater than 50% likelihood of being realized
upon settlement. Our tax returns filed for the 20irbugh 2014 tax years are subject to examindjotaxing authorities. We classify interest and
penalties related to uncertain tax positions, ¥f,am our Consolidated Statements of Income and [@ehensive Income as a component of general
and administrative expense.

New Accounting Pronouncements. In April 2014, the FASB issued Accounting Staras Update No. 2014-0Bgeporting Discontinued
Operations and Disclosures Disposals of Components of an Entit{fhis update amends
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the criteria for reporting discontinued operatitmsamong other things, change the criteria fopaisls to qualify as discontinued operations. The
update is effective for interim and annual repariireriods beginning after December 15, 2014 witlyealoption permitted. The implementation of
this update is not expected to cause any significa@nges to our consolidated financial statements

In May 2014, the FASB issued Accounting Standargdadte No. 2014-0Revenue from Contracts with Customenghich provides
guidance for revenue recognition. This updatefesogf/e for interim and annual reporting periodgibeing after December 15, 2016. We are
currently in the process of evaluating the imp#etny, the adoption of this update will have om oansolidated financial statements.

In August 2014, the FASB issued Accounting Stanslatpdate 2014-1%resentation of Financial Statements — Going Comcer
Disclosure of Uncertainties about an Entity’s Alyilio Continue as a Going ConcermThis update requires an entity to evaluate wérethere are
conditions or events that raise substantial dobbtiathe entity’s ability to continue as a goingnecern within one year after the date that the
financial statements are issued (or within one pfi@r the financial statements are available tsbaed when applicable) and to provide related
footnote disclosures in certain circumstances. Ufdate is effective for the period ending aftec&maber 15, 2016, and for annual and interim
periods thereafter with early adoption permittddhe implementation of this update is not expectecsult in any significant changes to the
disclosures in our consolidated financial statement

3. Per Common Share Amounts

The following table provides a reconciliation oétiveighted average number of common shares ughd galculation of basic and diluted
earnings per share.  Unvested share awartisahtain non-forfeitable rights to dividends aomsidered participating securities and are included
in our calculation of basic earnings per sharediluded earnings per share using the more dilutivilne two class method or the treasury stock
method . Other potentially dilutive common shanesluding contingently issuable common shares undeibusiness management agreement with
RMR, if any, and the related impact on earnings,cansidered when calculating diluted earningsshare :

For the year ended December 3:

2014 2013 2012
(in thousands
Weighted average common shares for basic earngrgshare 149,652 137,421 123,463
Effect of dilutive securitie
Contingently issuable common sha 141 61 -
Unvested share awar 24 32 24
Weighted average common shares for diluted earmiagshart 149,817 137,514 123,487

We had no anti-dilutive common share equivalentstanding for the years ended December 31, 20143 a0d 2012.
4. Shareholders’ Equity
Common Share Issuances

During the year ended December 31, 2014 and thedpéanuary 1, 2015 to February 26, 2015 we issté8,664 and 21 , 363,
respectively, of our common shares to RMR as daheobusiness management fees payable by us ondeusiness management agreement. In
March 2014, we also issued 102,536 of our comsiames to RMR for the incentive fee for 2013 pumsta the business management agreement.
See Note 9 for further information regarding thrgsement .

Common Share Awards

We have common shares available for issuance theldéerms of our equity compensation plan, as theffect, or our Share Award Plan.
During the years ended December 31, 2014, 20126h8, we awarded 79,725 common shares with an gafgrenarket value of $2,272 , 84,125
common shares with an aggregate market value 80$2nd 74,017 common shares with an aggregatestaalue of $1,852 , respectively, to our
officers and certain
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employees of our manager, RMR, pursuant to theeShasard Plan. See Note 9 for a further discussfcdh@grants we made to our officers and
certain employees of RMR. In addition, we awardacheof our Trustees 2,500 common shares in 2012 &3 common shares in each of 2013

and 2012 with an aggregate market value of $36&73(per trustee), $307 $61 per trustee) and $256 $31 per trustee) , respectively, as part of
their annual compensation. The shares awardedrtérastees vest immediately. The shares awardedrtofficers and certain employees of RMR
vest in five annual installments beginning on theedf grant. Share awards are expensed ovenviging period and the value of such share awards
are included in general and administrative exp@mserr Consolidated Statements of Income and Cohgm&ive Income. At December 31, 2014,
2,730,158 of our common shares remain reserveiddoance under our current Share Award P lan .

A summary of shares granted and vested under itims t&f the Share Award Plan for the years endeeéiber 31, 2014, 2013 and 2012 is
as follows:

2014 2013 2012

Weighted Weighted Weighted

Number Average Number Average Number Average

of Grant Date of Grant Date of Grant Date

Shares Fair Value Shares Fair Value Shares Fair Value
Unvested shares, beginning of y 145,365 $ 27.55 127,654 $ 24.88 114,110 $ 22.70
Shares grante 92,225 28.61 94,125 27.77 84,017 25.09
Shares veste (87,398 28.69 (75,889 28.10 (69,213 24.82
Shares repurchased or forfeir — — (525, 26.61 (1,260 24.03
Unvested shares, end of y 150,192 3§ 28.52 145365 ¢ 27.55 127,654 $ 24.88

The 150,192 unvested shares as of December 31,8285theduled to vest as follows: 57,318 shar2818, 45,208 shares in 2016, 31,720
shares in 2017 and 15,946 shares in 2018. As ofmer 31, 2014, the estimated future compensatipense for the unvested shares was $4,656
based on the closing price on December 31, 20b&iofommon shares of $31.00 . The weighted avgraged over which the compensation
expense will be recorded is approximately 21 m&nhuring the years ended December 31, 2014, 2042@12, we recorded $2,437, $2,400 and
$1,888 , respectively, of compensation expenséectka the Share Award Plan.

Preferred Shares

Each of our Series D cumulative redeemable prefeshares has a distribution rate of $1.78125 peurmnor 7.125% , payable in equal
quarterly amounts, and has a liquidation preferefi&®?5.00 per share®§290,000 in aggregate). The Series D cumulativeaerhble preferred
shares are redeemable for $25.00 per share eaxhgitued and unpaid distributions at our opticangttime on or after January 15, 2017, or at the
option of the holders of the Series D cumulativé@emable preferred shares if a change of contmirsavhich results in our common shares (or the
common securities of an acquiring or surviving tghtot being listed or quoted on the New York &t&xchange, or NYSE, or certain other
exchanges or quotation systems. Also, upon thercamee of such a change of control, holders ofSmries D cumulative redeemable preferred
shares that are not redeemed may at their optiovecbthose Series D cumulative redeemable prefesiares into our common shares (or certain
alternative consideration) at a conversion rateegaly based on their $25.00 liquidation prefereacd the market price of our common shares at the
time of conversion, subject to a cap.

Common Share Distributions

Cash distributions paid or payable by us to ourroem shareholders for the years ended Decembe034, 2013 and 2012 were $1.95 per
share, or $292,029, $1.89 per share, or $256,88@ $1.82 per share, or $224,899 , respectifély.characterization of our distributions paid in
2014 was 100% ordinary income. The characterizatfayur distributions paid in 2013 was 95.90%iwady income, 2.95% return of capital and
1.15% qualified dividend and 2012 was 100.0% ongiracome.

On January 12, 2015, we declared a distributiop0o49 per common share which we paid on Februarg@¥5, to shareholders of record
on January 23, 2015 using existing cash balanakbamowings under our revolving credit facility.
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Cumulative Other Comprehensive Income

Cumulative other comprehensive income represestsaihealized gain on TA common shares we own anglaare of the comprehensive
income of AIC. See Note 9 for further informati@yarding these investments.

5. Real Estate Properties

Our real estate properties, at cost after impaitm@onsisted of land of $1,484,210 , buildings immgrovements of $5,599,957 and
furniture, fixtures and equipment of $572,026 paBecember 31, 2014; and land of $1,470,513 dings and improvements of $5,351,413 and
furniture, fixtures and equipment of $595,439 a®etember 31, 2013.

During 2014, 2013 and 2012, we funded $230,53346,320 and $357,084 , respectively, of improveamancertain of our properties
which pursuant to the terms of our management aggats and leases with our hotel managers and teremilted in increases in our contractual
annual minimum returns and rents of $17,670 , & and $27,813 in 2014, 2013 and 2012, respégtive

At December 31, 2014, 14 of our hotels were on leadeased from unrelated third parties . In eadecthe remaining term of the ground
lease (including renewal options) is in excessfy2ars . Ground rent payable under nine of tbargt leases is generally calculated as a
percentage of hotel revenues. Twelve of the 14mgideases require minimum annual rents averagi2§g $2r year; future rents under two ground
leases have been prpaid. Eighteen (18) of our travel centers are od hae leased partially or in its entirety from dated third parties . The
remaining terms on the leases range from 4 to &rsywith rents averaging $491 per year. Genegpaljynents of ground lease obligations are made
by our managers or tenants. However, if a managenant did not perform obligations under a grolease or did not renew any ground lease, we
might have to perform obligations under the groleabe or renew the ground lease in order to protacinvestment in the affected property. Any
pledge, sale or transfer of our interests in aigddease may require the consent of the appligaiolend lessor and its lenders.

One of the travel centers we leased to TA undeiTduNo. 1 lease, located in Roanoke, VA, was takefiugust 2013 by eminent domain
proceedings brought by the Virginia Department @riBportation, or the VDOT, in connection with eérthighway construction. In January 2014,
we received $6,178 of proceeds from the VDOT innemtion with the taking. See Note 9 for more infation regarding this transaction.

On April 29, 2014, we sold our Sonesta ES Suitaadied hotel in Myrtle Beach, SC for net proceed®p288 . As a result of this sale, we
recorded a $130 gain on sale of real estate ithtlee months ended June 30, 2014. See Note Artbef information regarding this transaction.

On May 30, 2014, we acquired a 240 room full serViotel located in Ft. Lauderdale, FL for $65,0@@cluding related acquisition costs of
$204 . We accounted for this transaction as ankessicombination. The following table summariagsatiocation of the acquisition cost to the
estimated fair value of the assets we acquired.

Land $ 14,592
Building 40,525
Furniture, fixtures and equipme 9,883

$ 65,000

We converted this hotel to a Sonesta branded botehdded it to our Sonesta agreement. See Nated 8 for more information regarding
this transaction and our Sonesta agreement. hade included the results of this acquisition in cansolidated financial statements from the date
of acquisition. The pro forma impact of includifgetresults of operations of th is acquisition fritv@ beginning of the period is not material to our
consolidated financial statements.

On September 23, 2014, we exercised our optiomitchase t he land and improvements at the traveéceve lease in Waterloo, NY for
$16,000 , excluding closing costs. We currentlyest to complete this acquisition in Octo ber 20Tkhis acquisition is subject to closing
conditions, and accordingly, we can provide no mssee that we will acquire this property or thas hcquisition will not be delayed or that the
terms of the acquisition will not change.  Seme\d for further information regarding this tractian.

F-12



Table of Content

At December 31, 2014, our Marriott Courtyard hateNorcross, GA with a carrying value of $4,14asheld for sale. This amount is
included in other assets, net in our consolidatehtial statements. See Note 6 for further inftiom relating to our hotel held for sale.

On January 30, 2015 , we entered an agreemengjtira@ Holiday Inn & Suites branded hotel locate®osemont, IL with 300 rooms for
a purchase price of $35,500 , excluding closingscog/e currently expect to complete this acquisiin March 2015 using cash on hand and
borrowings. This acquisition is subject to closaonditions, and accordingly, we can provide no esste that we will acquire this property or that
this acquisition will not be delayed or that thents of the acquisition will not change. See Nbfer further information relating to this transact

6. Management Agreements and Leases

As of December 31, 2014 we owned 291 hotels andri84l centers which are included in one of 11rafieg agreements. We do not
operate any of our properties.

As of December 31, 2014, 288 of our hotels aresl@éas our TRSs and managed by independent hotedtiqe companies and three hotels
are leased to third parties. As of December 31420ar hotel properties are managed by or leassdparate subsidiaries of Marriott,
InterContinental, Sonesta, Wyndham, Hyatt, Carlsoi, Morgans under nine agreements. Such hatetixgents have initial terms expiring
between 2019 and 2103. Each of these agreeméntshistween one a nd 91 of our hotels. In genétaelagreements contain renewal options for all,
but not less than all, of the affected properiesl the renewal terms total range between 20 tgears. Most of these agreements generally requir
the third party manager or tenant to: (1) make paymto us of minimum returns or minimum rents;d@posit a percentage of total hotel sales into
reserves established for the regular refurbishrokatir hotels, or FF&E reserves; and (3) for ounaged hotels, make payments to our TRSs of
additional returns to the extent of available démslv after payment of operating expenses, fundifthe FF&E reserve, payment of our minimum
return, payment of certain management fees andnmigbiment of security deposits or guarantees. St third party managers or tenants or their
affiliates have provided deposits or guaranteetuire their obligation to pay us.

Marriott No. 1 agreement Our management agreement with Marriott for 6&Is provides that as of December 31, 2014 weaitka
fixed annual minimum return of $67,976 to the ektbat gross revenues of the hotels, after paymienbtel operating expenses, are sufficient to do
so. We do not have any security deposits or gteearfor the 53 hotels included in our Marriott Nagreement. Accordingly, the returns we
receive from these hotels managed by Marriottiariédd to available hotel cash flows after paymefimperating expenses. We realized returns of
$67,719 during the year ended December 31, 20H&ruhis agreement. Marriott's base and incentiamagement fees are only earned after we
receive our minimum returns.

We funded $4,410 for capital improvements ataierof the hotels included in our Marriott No. Iregment during the year ended
December 31, 2014. We currently expect to fund 7@3 of capital improvements during 2015. As wedf these improvements, the annual
minimum returns payable to us increase by 10%@fmounts funded.

During the three months ended December 31, 2014egan marketing for sale our Courtyard by Martiattel in Norcross, GA with a net
book value of $4,143 at December 31, 2014. Weebthe annual minimum returns under our Marriott Nagreement will decrease by 8% of the
net proceeds received upon completion of a sdleere can be no assurance that we will completsdteeof this hotel or that the net proceeds of
any such sale would equal or exceed the net boole va

Marriott No. 234 agreement. During the year ended December 31, 2014, wizeebreturns of $102,820 under our agreement with
Marriott, covering 68 hotels, and requiring annmaimum returns of $105,928 as of December 31, 2(Pdrsuant to our Marriott No. 234
agreement, Marriott has provided us with a limigedrantee for shortfalls up to 90% of our minimweturns through 2019. Marriott was not
required to make any guarantee payments to usglthiéyear ended December 31, 2014, because this enerated net operating results in excess
of the guaranty threshold amount (90% of the mimmreturns due to us). The available balance ofgh&zanty was $30,672 as of December 31,
2014.
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Under our Marriott No. 234 agreement, the FF&E meséunding requirements for all hotels includedtia agreement are reduced in 2014
(4.8% of total hotel sales) and then increased fstorical levels in 2015 %.8% of total hotel sales) through the end of #peement term in 2025.

We funded $1,500 for capital improvements durinfj428t certain of the hotels included in our Matriéo. 234 agreement during the year
ended December 31, 2014. We currently expectrtd fi$6,700 of capital improvements during 2015wsfund these improvements, the annual
minimum returns payable to us increase by 9%efamounts funded.

Marriott No. 5 agreementWe lease one hotel in Kauai, Hawaii to Marrickhis lease is guaranteed by Marriott and we reck$10,004
of rent for this hotel during the year ended Decengi, 2014. As of February 26, 2015, all rents filam Marriott for this hotel are current. The
guarantee provided by Marriott with respect tostbme hotel leased by Marriott is unlimited.

InterContinental agreemenDuring the year ended December 31, 2014, we rehfizirns and rents of $139,543 under our agreewiémt
InterContinental covering 91 hotels and requiringual minimum returns and rents to us of $140,Z8f&ecember 31, 2014. During the year
ended December 31, 2014, we were paid all minimetorms and rents due to us and our available $ecleposit was replenished by $5,204 from
the net operating results these hotels generatextciess of the minimum returns and rents due tdlae. available balance of this security deposit
was $32,967 as of December 31, 2014.

Under this agreement, InterContinental is requicechaintain a minimum security deposit of $30,00@014 and $37,000 thereafter. On
January 6, 2014, we entered into a letter agreemiéiminterContinental under which the minimum sgétgudeposit balance required to be
maintained during 2014 and 2015 will be reduceday dollars for every dollar of additional securitgposit InterContinental provides to us. During
the first quarter of 2014, InterContinental prowdes $4,283 of additional security deposits. Wernéed this amount to InterContinental in October
2014. Also, during the period from December 31,2 February 26, 2015, InterContinental provided2,782 of additional security deposits.

When we reduce the amounts of the security depesitsold for this agreement or any other operatigi@ements for payment deficiencies,
we record income equal to the amounts by whichdéjosit is reduced up to the minimum return orimmirm rent due to us. However, reducing the
security deposits does not result in additionahdbmv to us of the deficiency amounts, but redgaimounts of security deposits may reduce the
refunds due to the respective lessees or manadersave provided us with these deposits upon eiquiraf the respective lease or management
agreement. The security deposits are non-inteessirlg and are not held in escrow. Under all ofteatel contracts that include a security deposit,
any amount of the security deposits which are apph payment deficits may be replenished fromréutash flows from the applicable hotel
operations pursuant to the terms of the respectinéracts.

Under our InterContinental agreement, the FF&Emestunding required for all hotels included in togreement is reduced in 2013% of
total hotel sales) and 20151%6 of total hotel sales) and return s to historieagls in 2016 §% of total hotel sales) through the end of theagrent
term in 2036.

We funded $15,743 for capital improvements taaterof the hotels included in our InterContinergigfeement during the year ended
December 31, 2014. W e currently expect to fur@]@I0 for capital improvements under this agreerdaring 2015. As we fund these
improvements, the annual minimum returns payablestimcrease by 8% of the amounts funded.

As noted above, we have entered an agreement tiraegHoliday Inn & Suites branded hotel locate®bsemont, IL with 300
rooms. We plan to add this ho tel to our Inter@uarital agreement. We expect the annual minimuarne payable to us under our
InterContinental to increase by 8% of the amairdur investment in this hotel.

Sonesta agreemer@ur management agreement with Sonesta providesvthate paid a fixed annual minimum returr$$7¢,919 as of
December 31, 2014) equal to 8% of our investedti@ggis defined in the management agreement, textieat that gross revenues of the hotels, after
payment of hotel operating expenses and certam iasnagement fees to Sonesta, are sufficient 5o d®We do not have any security deposits or
guarantees for our hotels

F-14



Table of Content

managed by Sonesta. Accordingly, the returns weive from hotels managed by Sonesta are limited/ailable hotel cash flows after payment of
operating expenses. Sonesta’s incentive managdeemtbut not its other fees, are only earned aféereceive our minimum returns . We realized
returns of $30,918 during the year ended Decembe2(@®14, under this agreement. We have the rigtertoinate these management agreements if
our minimum returns are less than 6% of our inéestpital for certain periods.

Our Sonesta agreements do not require FF&E escepasits. Under our Sonesta agreements, we argaéda fund capital expenditures
made at our hotels. We funded $115,836 for rations and other capital improvements to hotellided in our Sonesta agreement during the year
ended December 31, 2014. We currently expect td &pproximately $27,000 for renovations and otfagiital improvements during 2015. The
annual minimum returns due to us under the Sorestement increase by 8% of the amounts fundextcigss of threshold amounts, as defined
therein. See Note 9 for further information regagdour relationship with Sonesta.

Wyndham agreemenDuring the year ended December 31, 2014, wezehlieturns and rents of $26,884 from our hotelsaged or
leased by Wyndham covering 22 hotels and requaimual minimum returns and rents to us of $27a&26f December 31, 2014 . The guarantee
provided by Wyndham with respect to 22 hotels aged by Wyndham is limited to $35,656,582 remaining at December 31, 2014), subject to
an annual payment limit of $17,828 and expireswiyn 28, 2020. During the year ended December 3142Wyndham made $7,581 of guaranty
payments to us. The guarantee provided by Wyndhigimrespect to the lease with Wyndham VacationoResInc., or Wyndham Vacation, for
part of one hotel is unlimited.

Under our Wyndham agreement, the FF&E reserve figniquired for all hotels included in the agreeniesubject to available cash flow
after payment of our minimum return. No FF&E escaeposits were required during the year ended mbee 31, 2014. The reserve amount was
2% of total hotel sales in 2014, increases to 3%tal hotel sales in 2015, increases to 4% of taitel sales in 2016 and increases to 5% of total
hotel sales in 2017 through the end of the agreetean in 2038.

We funded $26,515 for renovations and other capitptovements to hotels included in our Wyndharmeegrent during the year ended
December 31, 2014. We currently expect to fund @pprately $9,000 for renovations and other capitgdrovements in 2015. As we fund these
improvements, the annual minimum returns payablestimcrease by 8% of the amounts funded.

Morgans agreementWe lease the Clift Hotel, a full service hoteHan Francisco, CA to a subsidiary of Morgans uadease agreement
that expires in 2103. On October 14, 2014, the ahmant due to us increased from $5,956 to $7,59%rescribed in the lease. On each fifth
anniversary thereafter during the lease term,e¢hédue to us will be increased further based @mgés in the consumer price index with minimum
increases of 10% and maximum increases of 20%hoAgh the contractual lease terms would qualify iése as a direct financing lease under
GAAP, we account for this lease as an operatingglelae to uncertainty regarding the collectiorutdife rent, and we recognize rental income from
this lease on a cash basis in accordance with GAAP.

TA agreementsOur 184 owned travel centers are leased to anctgueby separate subsidiaries of TA under twoeagents. Our lease for
144 travel centers expires in 2022 and has no raheption. Our lease for 40 travel centers expimne2024 and has two 15 year renewal options.
TA has guaranteed its subsidiary tenants’ obligationder the leases. Our travel center leasesTittio not require FF&E escrow deposits.
However, TA is required to maintain the leasededt@enters, including structural and nestructural components. Under both our leases with T
TA may request that we fund additional amountschgital improvements to the leased facilities tume for minimum rent increases. However, TA
is not obligated to request and we are not obldyaigund any such improvements. As we fund theggdvements, the minimum rents payable to us
increase. We funded $66,133 for capital improvems& our travel center properties during 2014 Sete 9 for further information regarding our
leases with TA.

As of December 31, 2014, the average remainingaotiterms of our leases and management agreerfrentsparties other than our TRSs,
weighted based on minimum returns or rents wasoppately 14.9 years. As of
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December 31, 2014, our travel center and hoteéfepsovide for contractual minimum rents to be paids during the remaining current terms as
follows:

2015 $ 253,643
2016 253,734
2017 253,839
2018 253,737
2019 253,367
Thereaftel 2,736,932
Total $4,005,252

In 2003, we settled all our outstanding claims viAtime Hospitality Corp., or Prime, a former marrageising from its July 2003 lease
default by entering a management agreement foRdémeriSuites hotels effective on January 1, 200d.are amortizing the $44,281 balance of
the retained deposits and the value of other ptppeceived from Prime pursuant to this settlemied, our income on a straight line basis over the
initial 15 year term of the management contracttferaffected hotels. The unamortized balance df8RIB at December 31, 2014 is included in
accounts payable and other liabilities in the aquamying Consolidated Balance Sheets. In Octobet, 280me was sold to the Blackstone Group, or
Blackstone. In January 2005, Blackstone sold thed®uites® brand and transferred operating respitinsiior these hotels to Hyatt. We estimate
that future amortization of the retained depogiis the value of other property as of December 8142will be approximately $2,952 per year
through 2018.

7. Indebtedness

At December 31, 2014 and 2013, our indebtednesasvéslows:

As of December 31

2014 2013

Senior Notes, due 2014 7.875% $ — $ 300,000
Senior Notes, due 20155.125% — 280,000
Senior Notes, due 20166.3% 275,00C 275,000
Senior Notes, due 20175.625% 300,00C 300,000
Senior Notes, due 20186.7% 350,00C 350,000
Senior Notes, due 20225.0% 500,00C 500,00C
Senior Notes, due 20234.5% 300,00C 300,000
Senior Notes, due 2024 4.65% 350,00C —
Senior Notes, due 20254.5% 350,00C —
Convertible Senior Notes, due 20273.8% 8,478 8,478
Unamortized discount (12,865 (9,473

Total unsecured senior nof 2,420,612 2,304,00%
Unsecured revolving credit facili 18,000 —
Unsecured term loa 400,00C 400,000

$ 2,838,61¢ $ 2,704,00%

Our principal debt obligations at December 31, 2@#4e: (1) our $18,000 of outstanding borrowingdemour $750,000 unsecured
revolving credit facility; (2) our $400,000 unseedrterm loan; (3) an aggregate principal amou$2o425,000 of public issuances of unsecured
senior notes; and (4) our public issuance of $8alit8tanding principal amount of convertible semiotes.

On January 8, 2014, we amended the agreementsnjoyeur unsecured revolving credit facility andsaoured term loan with Wells
Fargo Bank, National Association, as administrasigent, and a syndicate of other lenders.

As a result of the amendment, the stated matuatyg df our $750,000 revolving credit facility wagended from September 7, 2015 to July

15, 2018. Subject to the payment of an extensierafel meeting certain other conditions, we havepgion to further extend the stated maturity date
by an additional one year to July 15, 2019. The
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amended credit agreement provides that we canwprepay and reborrow funds available under thelwéng credit facility until maturity, and no
principal repayment is due until maturity. The ached credit agreement includes a feature undermwhaximum borrowings under the revolving
credit facility and term loan may be increasedpgdai$2,300,000 on a combined basis in certairugistances.

Under the a mendment, the interest rate payabbmowings under the revolving credit facility wasluced from LIBOR plus a premium
of 130 basis points to LIBOR plus a premium of b#8is points, and the facility fee was reduced fBnasis points to 20 basis points per annum
on the total amount of lending commitments. Bo#hititerest rate premium and the facility fee atgext to adjustment based upon changes to our
credit ratings. As of December 31, 2014, we had@IBoutstanding and $732,000 available underexslving credit facility. We had $ 58,000
outstanding under our revolving credit facilityafd=ebruary 26, 2015. As of December 31, 2014jritexest rate for the amount outstanding under
our revolving credit facility was 1.27% . The weigd average interest rate for borrowings underexolving credit facility was 1.25% , 1.50%
and 1.56% for the years ended December 31, 20148 &3d 2012, respectively.

As a result of the amendment, the stated matuatg df our $400,000 unsecured term loan was extefids March 13, 2017 to April 15,
2019. Our term loan is prepayable without pendityrg time. Under the a mendment, the interestgay@able on borrowings under the term loan
agreement was reduced from LIBOR plus a premiu¥éfbasis points to LIBOR plus a premium of 12Gspeints. The interest rate premium is
subject to adjustment based on changes to outt cetitigs. As of December 31, 2014, the interest far the amount outstanding under our term
loan was 1.36% . The weighted average interesfoateorrowings under our term loan was 1.36% a6d% for the years ended December 31,
2014 and 2013, respectively and 1.7 0 % for thegdrom March 12, 2012 (the date we entered ihtoterm loan agreement) to December 31,
2012.

As a result of the amendments to our revolving itfedility and term loan, we recorded a $214losa early extinguishment of debt during
the first quarter of 2014.

Our borrowings under the revolving credit facilgd term loan are unsecured. The amended aeg@iement provides that, with certain
exceptions, a subsidiary of ours is required taguig our obligations under the revolving creddility and term loan only if that subsidiary has
separately incurred debt (other than nonrecoursg),deithin the meaning specified in the amendeitragreement, or provided a guarantee of debt
incurred by us or any of our other subsidiaries.

Our revolving credit facility and term loan agreemprovides for acceleration of payment of all amswutstanding upon the occurrence
and continuation of certain events of default, sala change of control of us, which includes RMRsing to act as our business manager. Our
revolving credit facility and term loan agreemeontains a number of covenants that restrict oditybd incur debt in excess of calculated amounts,
restrict our ability to make distributions underteén circumstances and generally require us totagi certain financial ratios. We believe we were
in compliance with the terms and conditions ofdlgeeement governing our revolving credit facilidaerm loan at December 31, 2014.

At December 31, 2014, we had $8,478 of our 3.8%edible senior notes due 2027 outstanding. Ouvedible senior notes are
convertible if certain conditions are met (incluglicertain changes in control) into cash equal égpttincipal amount of the notes and, to the extent
the market price of our common shares exceedsitie exchange price of $50.50 per share, suligeatdjustment, either cash or our common
shares at our option with a value based on suobssxamount. Holders of our convertible senior notag require us to repurchase all or a portion of
the notes on March 15, 2017, and March 15, 2028pon the occurrence of certain change in contrehts.

On February 15, 2014, we redeemed at par all obotgtanding 7.875% senior notes due 2014 for $800plus accrued and unpaid
interest (an aggregate of $311,813) . As a redulte redemption, we recorded a loss on extingnéstt of debt of $512 during the first quarter of
2014, which represented the unamortized discowhisauance costs of these notes.

On March 12, 2014, we issued $350,000 of 4.65%auree senior notes due 2024 in a public offeringnet proceeds of $345,949 after
underwriting discounts and other offering expenses.

On August 15, 2014, we redeemed at par all of atstanding %% senior notes due 2015 for $280,000 plus
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accrued and unpaid interest (an aggregate of $2By,1 As a result of the redemption, we recdraldoss on extinguishment of debt of $129
during the third quarter of 2014 which representedunamortized discount and issuance costs of thetes.

On September 12, 2014, we issued $350,000 of 4u5@cured senior notes due 2025 in a public offdonnet proceeds of $342, 786

after underwriting discounts and other offering enges.

All of our senior notes are prepayable at any fomer to their maturity date at par plus accrueeriest plus a premium equal to a make
whole amount, as defined, generally designed tegpve a stated yield to the noteholder. Interestlloof our senior notes is payable serannually

in arrears.

The required principal payments due during the fiegtyears and thereafter under all our outstagndiebt at December 31, 2014 are as

follows:

2015
2016
2017
2018
2019

Thereaftel

275,000
300,000
368,000
400,000
1,508,478
$ 2,851,478

(1) Includes our $8,4780nvertible senior notes due 2027. Holders of oavertible senior notes may require us to repurehadisor a portion of th
notes on March 15, 2017 and March 15, 2022, or tiperoccurrence of certain change in control et

8. Income Taxes

Our provision (benefit) for income taxes considtthe following:

Curren—Federa
State
Foreign

Deferred—Federal
State
Foreign

For the Year Ended
December 31

2014 2013 2012
$ 5 $ 539 $ 1,274
1,647 1,371 1,488
150 65 (134
1,802 1,975 2,628
: (6,132 (535
- (910’ (80)
143 (27) (401
143 (7,069 (1,016
$ 1,945 § (5094 $ 1,612
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A reconciliation of our effective tax rate and tHeS. Federal statutory income tax rate is as faitow

For the Year Ended
December 31

2014 2013 2012

Taxes at statutory U.S. federal income tax rate 35.0% 35.0%  35.0%
Nontaxable income of HP (35.0% (35.0% (35.0%
State and local income taxes, net of federal tavefie 1.0% 1.1% 1.0%
Foreign taxes 0.1% 0.1% (0.3%;
Organizational structure change 0.0% (5.8% 0.0%
Change in valuation allowan 4.0% 14.4% 7.1%
Other differences, nt (3.9% (14.3% (6.8%

Effective tax rate 1.2% (4.2% 1.0%

Deferred income tax balances reflect the net téectf of temporary differences between the carrgimgunts of assets and liabilities on our
balance sheet and the amounts used for incomautpoges and are stated at enacted tax rates edpedie in effect when taxes are actually paid or
recovered. Significant components of our defereadatssets and liabilities are as follows:

For the Year Ended
December 31
2014 2013

Deferred tax asset
$ 12,091 $ 12,091

Tax credits
Tax loss carryforward 123,804 115,209
Other 3,248 3,842

139,143 ~ 131,147
(138,537 (130,346

Valuation allowanct
606 796

Deferred tax liabilities

Hotel basis differenc (9,122 (9,142

(9,122 (9,142
§ (8516 § (8,346

Net deferred tax liabilitie

Net deferred tax liabilities are included in accsuypayable and other liabilities in the accompagy@onsolidated Balance Sheets.

On January 31, 2007, we succeeded to certain tidxuaes in connection with our acquisition of Ted@enters of America, Inc., including
net operating loss carryforwards and tax credityfarwards. At December 31, 2014 and 2013, we haetaleferred tax asset, prior to any valuation
allowance, of $61,663 and $64,760 , respectivelated to these carryover tax attributes. Becatigeeauncertainty surrounding our ability to realiz
the future benefit of these assets we have provads@d% valuation allowance as of December 31, 2042013. As of December 31, 2014 these
carryover tax attributes consist of: (i) net opeigtoss carryforwards for federal income tax pwgmof approximately $136,420 which begin to
expire in 2026 if unused, (ii) alternative minimuax credit carryforwards of $4,430 which do notiexpand (iii) general business tax credits of

$6,646 which began to expire in 2009. The
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utilization of these tax loss carryforwards anddeedits is subject to limitations under Sectio 88the Internal Revenue Code.

At December 31, 2014 and 2013, our consolidated AidBa net deferred tax asset, prior to any vanailowance, of $71,848 and
$60,737 , respectively, which consists primarilythe tax benefit of net operating loss carryforvsaaidd tax credits. Because of the uncertainty
surrounding our ability to realize the future benef these assets, we have provided a 100% valuatiowance as of December 31, 2014 and 2013.
As of December 31, 2014, our consolidated TRS kddperating loss carryforwards for federal incamepurposes of approximately $186,839
which begin to expire in 2023 if unused.

9. Related Person Transactions

We have adopted written Governance Guidelinesdiasdribe the consideration and approval of anyeelperson transactions. Under these
Governance Guidelines, we may not enter into aystction in which any Trustee or executive offie@y member of the immediate family of any
Trustee or executive officer or any other relatedspn, has or will have a direct or indirect matlariterest unless that transaction has been disglo
or made known to our Board of Trustees and our @o&f rustees reviews and approves or ratifiegrdmesaction by the affirmative vote of a
majority of the disinterested Trustees, even ifdlsinterested Trustees constitute less than auqudf there are no disinterested Trustees, the
transaction must be reviewed, authorized and ajggrov ratified by both (i) the affirmative vote @imajority of our Board of Trustees and (ii) the
affirmative vote of a majority of our IndependemtiStees. In determining whether to approve oryatifransaction, our Board of Trustees, or
disinterested Trustees or Independent Trustegbeasase may be, also act in accordance with golicaple provisions of our declaration of trust
and bylaws, consider all of the relevant facts eintumstances and approve only those transacti@tsttey determine are fair and reasonable to us
and our shareholders. All related person transaetiescribed below were reviewed and approvedifiecaby a majority of the disinterested
Trustees or otherwise in accordance with our pegiciieclaration of trust and bylaws, each as destabove. In the case of transactions with us by
RMR employees (other than our Trustees and execufficers) subject to our Code of Business CondndtEthics, the employee must seek
approval from an executive officer who has no ie¢ein the matter for which approval is being resje@. Copies of our Governance Guidelines and
Code of Business Conduct and Ethics are availableuo websitewww.hptreit.com

TA

TA is our former 100% owned subsidiary and ouréatgenant, and we are TA's largest shareholdewd#created as a separate public
company in 2007 as a result of its spin-off fromAs of December 31, 2014, we owned 3,420,000 comshares, representing approximately 8.9%
of TA's outstanding common shares. Mr. Barry Portmme of our Managing Trustees, is a managingttireof TA. Mr. Thomas O'Brien, a former
officer of ours prior to the TA spin-off, is Presiat and Chief Executive Officer and the other mamgdirector of TA; he is also an officer of RMR.
TA's Chief Financial Officer and General Counsed atso officers of RMR. Mr. Arthur Koumantzelis, avivas one of our Independent Trustees
prior to the TA spin-off, serves as an independingctor of TA.

TA is the lessee of 35% of our real estate proggrit cost, as of December 31, 2014. TA has tasekewith us, the TA No. 1 lease and the
TA No. 2 lease, pursuant to which TA leases 18detreenters from us. The TA No. 1 lease is for trd¥del centers that TA operates under the
"TravelCenters of America" or "TA" brand names. T No. 2 lease is for 40 travel centers that TAmges under the "Petro" brand name. The TA
No. 1 lease expires on December 31, 2022. The TA2Nease expires on June 30, 2024, and may bededeyy TA for up to two additional periods
of 15 years each.

Both the TA No. 1 and TA No. 2 leases are "tripi¢'leases that require TA to pay all costs inaliirethe operation of the leased travel
centers, including personnel, utility, inventorystomer service and insurance expenses, real asid{gersonal property taxes, environmental
related expenses, underground storage tank rernost and ground lease payments at those traviglrsext which we lease the property and
sublease it to TA. TA also is required generallyndemnify us for certain environmental matters ardiabilities which arise during the terms of
the leases from ownership or operation of the k&svel centers. In addition, TA is obligated s at lease expiration an amount equal to an
estimate of the cost of removing underground stagks on the leased properties. The TA No. Elaad the TA No. 2 lease also include
arbitration provisions for the resolution of dispsit

The TA No. 1 lease requires TA to pay minimum tents in an amount of $135,139 per year for thegder
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from January 1, 2011 through January 31, 2012 $4A6,139 per year for the period from FebruaryQlL2through December 31, 2022. The TA
No. 2 lease requires TA to pay minimum rent toruari amount of $54,160 per year through June 3®}.2ZChese minimum rent amounts are
exclusive of any increase in minimum rent as altedsubsequent amendments or our funding or raisibg costs of improvements to the leased
travel centers.

Effective January 2012 and 2013, TA began to ipaucentage rent payable to us under the TA Noadeland TA No . 2 lease,
respectively. In each case, the percentage remal®8 of increases in nonfuel gross revenues@B#% of increases in gross fuel revenues at the
leased travel centers over base amounts. The seséa percentage rents attributable to fuel resgawe subject to a maximum each year that is
calculated by reference to changes in the conspriw index. We have previously agreed to waivenayt of the first $2,500 of percentage rent
that may become due under the TA No. 2 lease avel\Wwaived, in aggregate, $986 of such percentageareof December 31, 2014. We waived
$603 and $383 of percentage rent under our TA Neage for the years ended December 31, 2014 acehfieer 31, 2013, pursuant to that waiver.
The total amount of percentage rent from TA thatreeognized (which is net of the waived amount) #2896 , $2,102 and $1,465 for the years
ended December 31, 2014, 2013 and 2012, respgctiadting into account the increases in minimurtgelue to both our funding of improvements
at leased properties and lease amendments previentsred, as of December 31, 2014, TA's annuahmaim rents payable under the TA No. 1 and
the TA No. 2 leases were $164,964 and $61,96peotisely. The annual minimum rent amount presefdgedur TA No. 1 lease includes
approximately $5,272 of ground rent paid by TA fjooperties we lease and sublease to TA.

Under the TA No. 1 and No. 2 leases, TA may reqthegtwe fund approved amounts for renovationsyavements and equipment at the
leased travel centers in return for increases its TWinimum annual rent according to the followingnula: the minimum rent per year will be
increased by an amount equal to the amount fungers Inultiplied by the greater of (i) 8.5% or @penchmark U.S. Treasury interest rate plus
3.5% . We are not required to fund these improveasiand TA is not required to sell them to us. Wedied $66,133 , $83,912 and $76,754 in 2014,
2013 and 2012, respectively, for qualifying capitaprovements to TA and TA's minimum annual rentgtide to us increased by approximately
$5,621, $7,133 and $6,524 , respectively, &saltr

In 2008, we entered into a rent deferral agreemvéhtTA, which we and TA subsequently amended ih22@ursuant to our deferral
agreement, TA was permitted to defer up to $150d¥0@nt payable to us. TA was not permitted teedehy additional amounts of rent after
December 31, 2010. As of December 31, 2010, TAdederred, in aggregate, $150,000 of rent, whichaiged outstanding as of December 31,
2014. The deferral agreement also included a pitadribon share repurchases and dividends by TAenduily deferred rent remains unpaid. Pursuant
to the deferral agreement, $107,085 of TA’s deterent will be due and payable on December 31, 282@ the remaining $42,915 will be due and
payable on June 30, 2024. Interest ceased to acnrdeferred rent owed to us by TA beginning orudan1, 2011; however, the deferred rent
amounts shall be accelerated and interest shah begccrue on the deferred rent amounts if ceaents provided in the deferral agreement occur,
including a change of control of TA, as definedhiat agreement. In connection with the deferrabagrent, we entered into a registration rights
agreement with TA, which provides us with certaghts to require TA to conduct a registered pubffering with respect to the TA common shares
issued to us pursuant to the deferral agreemenmthwights continue through the date that is twehanths following the latest of the expiration of
the terms of the TA No. 1 lease and the TA No.a3dée

We recognized rental income of $225,394 , $21®d1% $208,560 in 2014, 2013 and 2012, respecfiuelyer our leases with TA. Rental
income for the twelve months ended December 31422013 and 2012 includes $1,580, $1,783 an@ $idspectively, of adjustments necessary
to record the scheduled rent increase on our TAINease and the estimated future payment to 0sAdpr the cost of removing underground
storage tanks on a straight line basis. As of Déegril, 2014, 2013 and 2012, we had accruals fosidramounts of $40,253, $37,034 and
$34,244 | respectively, owed to us by TA (excludimy deferred rents), which amounts are includatusfrom related persons on our Consolidated
Balance Sheets.

On April 15, 2013, TA entered an agreement withliSbié Products US, or Shell, pursuant to which lBhas agreed to construct a network
of natural gas fueling lanes at up to 100 of TAaw¢l centers located along the U.S. interstateviigy system, including travel centers TA leases
from us. In connection with that agreement, on A5, 2013, we and TA amended our leases to spt#wfeconomic equivalent for natural gas sales
to diesel fuel sales for the calculation of peragptrent payable to us under the leases, witmthaded effect that the amount of percentage ent b
unaffected by the type of fuel sold, whether diésel or natural gas. That amendment also madainaatiministrative changes. Also on that date, in
order to facilitate TA's agreement with Shell, weeged into a
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subordination, non-disturbance and attornment ageaewith Shell, whereby we agreed to recognizdl'Stieense and other rights with respect to
the natural gas fueling lanes at our travel ceréarsed to TA on certain conditions and in cert@ioumstances.

On July 1, 2013, we purchased land that we prelsideased from a third party and subleased to Téeurthe TA No. 1 lease. Effective as
of that date, rents due to that third party andsTralmbursement of those rents of approximatelyb&5¥hually to us under the terms of the TA No. 1
lease ceased. Also on that date, we and TA amehdebA No. 1 lease to reflect our direct lease Aoof that land and certain minor properties
adjacent to other existing travel centers incluidettie TA No. 1 lease that we also had purchasdd@imcrease the annual rent payable by TA
under the TA No. 1 lease to us by 8.5% of our timtatstment in these properties, or $537 .

In December 2013, we acquired land adjacent toastirgy travel center we lease to TA under the Té\ R lease. In connection with that
acquisition, we and TA amended the TA No. 2 leasadd this property to that lease. As a resulhisfamendment, the minimum annual rent
payable to us by TA under the TA No. 2 lease irseday $105 , which was 8.5% of our total investmen

On August 13, 2013, a travel center located in RkanVA that we leased to TA under the TA No. Iskeas taken by eminent domain
proceedings brought by the VDOT in connection wihtain highway construction. Our TA No. 1 leasevites that the annual rent payable by TA
to us is reduced by 8.5% of the amount of the rdseve receive from the taking or, at our optibe,fair market value rent of the property on the
commencement date of the TA No. 1 lease. In Jar@iy, we received proceeds from the VDOT of $6,WRBich is a substantial portion of the
VDOT's estimate of the value of the property, an@ aesult the annual rent payable by TA to us utideTA No. 1 lease was reduced by $525
effective January 6, 2014. We and TA are challemgfie VDOT's estimate of this prop e rty’s valuelave expect that the final resolution of this
matter will take considerable time. Following MBOT taking, w e entered a lease agreement with/d®T to lease this property for $40 per
month ; and w e entered into a sublease with@/ATA to continue operating the property as a traeater and TA became responsible to pay this
VDOT lease rent. Following expiration of this leaseNovember 2014, this property was surrendesetti¢ VDOT.

On July 14, 2014, we agreed to purchase and leag& tinder the TA No. 1 lease land adjacent t@eetrcenter that we own in Florence,
KY. On August 25, 2014, we terminated the purclaseement because of issues raised during oueddgof this acquisition .

On September 23, 2014, we exercised our optiomtchase the land and improvements at the travéécere lease in Waterloo, NY. We
currently sublease that travel center to TA. Weeexphis transaction to close in October 2015 &ad following this purchase, we will directly
lease this travel center to TA. See Note 5 forferrinformation regarding this transaction.

RMR provides management services to both us andridicertain of TA's executive officers are officefRMR. At the time
TA became a separate publicly owned company asut ief the distribution of its shares to our shalders, TA entered a
management and shared services agreement with RMidition, in connection with TA's spin-off, TAtered a transaction
agreement with us and RMR, pursuant to which TAga us a right of first refusal to purchase, leasertgage or otherwise finance
any interest TA owns in a travel center beforellss leases, mortgages or otherwise financedret| center to or with another party,
and TA also granted us and any other company marag&MR a right of first refusal to acquire ordimce any real estate of the types
in which we or they invest before TA does. TA adgpeed that for so long as TA is a tenant of dumsli not permit: the acquisition by
any person or group of beneficial ownership of 9@%nore of the voting shares or the power to ditlee management and policies of
TA or any of its subsidiary tenants or guarantorder its leases with us; the sale of a matedet @f the assets of TA or any such
tenant or guarantor; or the cessation of certaitigoing directors constituting a majority of theasd of directors of TA or any such
tenant or guarantor. Also, TA agreed not to takeaution that might reasonably be expected to laaveterial adverse impact on our
ability to qualify as a REIT and to indemnify us iy liabilities we may incur relating to TA's etsand business. The transaction
agreement includes arbitration provisions for #motution of disputes.

RMR

We have no employees. The personnel and variouksgwe require to operate our business are pedwiol us by RMR. We have two
agreements with RMR to provide management and asimaitive services to us: (i) a business
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management agreement, which relates to our busiessally, and (ii) a property management agreémeérich relates to the property level
operations of the office building component of oafye property in Baltimore, MD, which also includeRoyal Sonesta hotel.

One of our Managing Trustees , Mr. Barry PortneyChairman, majority owner and an employee of RER. other Managing Trustee,
Mr. Adam Portnoy, is the son of Mr. Barry Portnand an owner, President, Chief Executive Officel amlirector of RMR. Each of our executive
officers is also an officer of RMR, including Mrti&an Bornstein, who is the son-in-law of Mr. BaRgrtnoy and the brother-in-law of Mr. Adam
Portnoy. Certain of TA's and Sonesta’s executifieerfs are officers of RMR. Our Independent Trustalso serve as independent directors or
independent trustees of other companies to whiclRRMits affiliates provide management services. Bérry Portnoy serves as a managing
director or managing trustee of all of those congmand Mr. Adam Portnoy serves as a managingegugta majority of those companies. In
addition, officers of RMR serve as our officers afiicers of other companies to which RMR or itBlates provide management services.

Our Board of Trustees has given our Compensationriiiee, which is comprised exclusively of our Ipdadent Trustees, authority to act
on our behalf with respect to our management ageaestwith RMR. Our Governance Guidelines and ttateh of our Compensation Committee
together require the committee to annually revieg/terms of these agreements, evaluate RMR's paafare under the agreements and determine
whether to renew, amend or terminate the manageageeéments.

In 2013, our Compensation Committee retained FTsDting, Inc., a nationally recognized compensationsultant experienced in REIT
compensation programs, to assist the committeeveldping the terms of the incentive fee payablRMR under our business management
agreement with RMR beginning in 2014. In connectigth retaining this consultant, our Compensatiamtnittee determined that the consultant
did not have any conflicts of interest which woplévent the consultant from advising the committee.

On December 23, 2013, we and RMR amended andedsiat business management agreement, effectitie@gpect to services performed on
or after January 1, 2014. Under our business mamagieagreement as so amended and restated:

« The annual amount of the base management feefgaidéo RMR by us for each applicable period isatqo the lesser of:

o0 the sum of (a) 0.7% of the average aggregaterfuat@ost of our real estate investments up td$X® , plus (b) 0.5% of the
average historical cost of our real estate investmexceedin$250,000and

o the sum of (a) 0.7% of the average closing prerespare of our common shares on the NYSE, dutinl period, multiplied by
the average number of our common shares outstaddingg such period, plus the daily weighted averafgthe aggregate
liquidation preference of each class of our preféishares outstanding during such period, pludaitg weighted average of the
aggregate principal amount of our consolidatedhiteiness during such period, or, together, our &geMarket Capitalization,
up t0$250,00C, plus (b) 0.5%o0f our Average Market Capitalization exceeding $280.

The average aggregate historical cost of our tateinvestments includes our consolidated assatsted, directly or indirectly, in equity
interests in or loans secured by real estate arstpal property owned in connection with such esgate (including acquisition related
costs and costs which may be allocated to intaegibt are unallocated), all before reserves foregggtion, amortization, impairment
charges or bad debts or other similar noncashweser

« Although the fee calculation is stated in annuateetages, the base management fee is paid mdatRMR,90%in cash an0%in our
common shares, which are fulgsted when issued. The number of our common shatesissued in payment of the base manageme
for each month equals the value of 10% of the todiak management fee for that month divided bypvleeage daily closing price of our
common shares during that mor
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« The incentive management fee which may be earndMig for an annual period is an amount, subjeet tap based on the value of our
outstanding common shares, equal to 12% of theugtaaf (a) our equity market capitalization on tast trading day on the year
immediately prior to the relevant measurement egiod (b) the amount (expressed as a percentage)ibly the total returns per share
realized by the holders of our common shares §tere price appreciation plus dividends) exceeel$dtal shareholder return of the SNL
US REIT Hotel Index (in each case subject to ceraijustments) for the relevant measurement pefiod.measurement periods are
generally three -year periods ending with the yeawhich the incentive management fee is beinguwtated, with shorter periods
applicable in the case of the calculation of theeittive management fee for 201oneyear) and 2015 two years).

« The incentive management fee is payable in our comshares, with one -third of our common shagsdd in payment of an incentive
management fee vested on the date of issuancéhamemaining two -thirds vesting thereafter in ®eual annual installments. If the
issuance of common shares in payment of a porfitinedbase management fee or incentive managem®emtduld be limited by applicak
law and regulations, such portion of the applicdéeeis instead paid in cash. All common sharased in payment of the incentive
management fee shall be fully vested upon ternunadf the business management agreement, subjeettson exceptions. In addition,
RMR may, in certain circumstances, be requireettorn to us or forfeit some or all of the commoarsis paid or payable to it in payment
of the incentive management fi

« RMR and certain eligible transferees of our comrsloares issued in payment of the base managemeutt ifegentive management fee are
entitled to demand registration rights, exercisatoiemore frequently than twice per year, and igdgp-back" registration rights, with
certain expenses to be paid by us. We and appdicaliing shareholders also have agreed to indgreaith other (and their officers,
trustees, directors and controlling persons) agaersain liabilities, including liabilities undéne Securities Act of 1933, as amended, in
connection with any such registratic

The amended and restated terms of our businesggeraeat agreement described above were approvedriyompensation Committee,
which is comprised solely of our Independent Trestand the terms of the incentive fee were deeeldyy our Compensation Committee in
consultation with FTI Consulting, Inc., an indepenticompensation consultant.

For 2013 and 2012, our business management agrepnoeided for the base business management fiee paid to RMR at an annual rate
equal to 0.7% of the historical cost of our redghatEsinvestments, as described in the businessgearent agreement, up to the first $250,000 of such
investments, and 0.5% thereafter. In addition2fat3 and 2012, our business management agreencerden for RMR to be paid an incentive fee
equal to 15% of the amount, if any, by which ousiCAvailable for Distribution, as defined in thesimess management agreement, for a particular
fiscal year exceeds Cash Available for Distributionthe immediately preceding fiscal year. Thisdntive fee was payable in common shares and it
was subject to a cap on the value of the inceriégebeing no greater than $0.02 per share of ¢alrshares outstanding.

Our property management agreement with RMR proviolesianagement fees equal to 3.0% of gross celfieants and construction
supervision fees equal to 5.0% of constructionscasth respect to the one office property thauisject to that agreement.

Pursuant to our business management agreement@petty management agreement with RMR, we recodrbzsiness management and
property management fees of $37,672, $41,4743857 for 2014, 2013 and 2012, respectivelys&l@mounts are included in general and
administrative expenses in our consolidated fire@rstatements. In accordance with the terms obasmess management agreement, we issued, in
aggregate, 119,664 of our common shares to RMRyasent for a portion of the base business managee®mwe recognized for 2014. In March
2014 and 2012, we issued 102,536 and 33,132 acfmumon shares to RMR for the incentive fees for32&id 2011, respectively, pursuant to our
business management agreement. No incentive feespagable to RMR under our business managemeegiagnt for 2014 or 2012.

RMR also provides internal audit services to usetnrn for our share of the total internal audistsancurred by RMR for us and other
publicly owned companies to which RMR or its a#fies provide management services, which amountuaject to approval by our Compensation
Committee. Our Audit Committee appoints our Direatbinternal Audit. Our share of RMR's costs ofyading this internal audit function was
approximately $281, $203 and
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$193 for 2014, 2013 and 2012, respectively, whitloants are included in general and administratipeases in our consolidated financial
statements. These allocated costs are in addditretbusiness and property management fees wemRBIR.

At December 31, 2014, 2013 and 2012, we owed RMROB3, $6,435 and $3,210 , respectively, forhess and incentive management
fees, and internal audit services, which amourgsreniuded in due to related persons on our Cottest@d Balance Sheets.

We are generally responsible for all of our opegxpenses, including certain expenses incurrd®N)R on our behalf. We are generally
not responsible for payment of RMR's employmerftcefor administration expenses incurred to providgagement services to us, except for the
employment and related expenses of RMR employesigresl to work exclusively or partly for the onéiad building which is the subject of the
property management agreement, our share of thesyagnefits and other related costs of centraizedunting personnel and our share of the staff
employed by RMR who perform our internal audit fiime. Pursuant to our business management agreeRIgiiR may from time to time negotiate
on our behalf with certain third party vendors angpliers for the procurement of goods and sentwes. As part of this arrangement, we may
enter agreements with RMR and other companies tchWRIMR provides management services for the perpd®btaining more favorable terms
from such vendors and suppliers.

The current terms of both our business managengeeement with RMR and our property management aggaewith RMR end on
December 31, 2015 and automatically renew for ssiee one year terms unless we or RMR gives noficen-renewal before the end of an
applicable term. On May 9, 2014, we and RMR entérelamendments to our business management agneemstproperty management
agreement, which were approved by our Compens&monmittee, comprised solely of our Independent fBless As amended, RMR may terminate
the agreements upon 120 days’ written notice. Roidthese amendments, RMR could terminate the agnes upon 60 days’ written notice and
could also terminate the property management agreeuapon five business days’ notice if we underveecbange of control. Both prior to and after
giving effect to these amendments, we have the tigterminate the agreements upon 60 days’ writtgite, subject to approval by a majority vote
of our Independent Trustees. As amended, if weitet® or elect not to renew the business manageageeément other than for cause, as defined,
we are obligated to pay RMR a termination fee etul75 times the sum of the annual base managde®eand the annual internal audit services
expense, which amounts are based on averages duei2d consecutive calendar months prior to the aBnotice of nonrenewal or termination. In
addition, if we terminate or elect not to renew pineperty management agreement other than for casskefined, we are obligated to pay RMR a
termination fee equal to 12 times the average nipptioperty management fee for the six months pgndhe effective date of the nonrenewal or
termination. The amendments provide for certagpprtional adjustments to the termination feesdfmerge with another real estate investment
trust to which RMR is providing management services we spin-off a subsidiary of ours to which sentributed properties and to which RMR is
providing management services both at the timé@efpin-off and on the date of the expiration amtaation of the agreement. Also, as amended,
RMR agrees to provide certain transition servicaesstfor 120 days following an applicable termioatby us or notice of termination by RMR. Both
the business management agreement with RMR arptdperty management agreement with RMR includeratton provisions for the resolution
of disputes.

Under our business management agreement with RMRcknowledge that RMR may engage in other a@#/ibr businesses and act as
the manager to any other person or entity (inclgidither REITS) even though such person or entigyitneestment policies and objectives similar to
ours and we are not entitled to preferential treginn receiving information, recommendations atieéeoservices from RMR. Previously our
business management agreement had provided thatcevtain exceptions, if we determined to offerdale or other disposition any real property
that, at such time, is of a type within the investitifocus of another REIT to which RMR provides agagment services, we would first offer that
property for purchase or disposition to that RE## aegotiate in good faith for such purchase guatiion. This right of first offer provision was
eliminated when the business management agreenasramended and restated on December 23, 2013.

Under our Award Plans, we grant restricted sharegttain employees of RMR, some of whom are oficesk. As disclosed in Note 4, we
granted a total of 79,725 restricted shares withggregate value of $2,272, 84,125 restrictedeshwith an aggregate value of $2,307 and 74,017
restricted shares with an aggregate value of $1t@58ch persons in 2014, 2013 and 2012, respégthased upon the closing price of our common
shares on the NYSE on the dates of grants. Omedifthose restricted shares vested on the graes éad one fifth vests on each of the next
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four anniversaries of the grant dates. These gjrargs to RMR employees are in addition to the feepay to RMR. On occasion, we have entered
into arrangements with former employees of RMRdnrection with the termination of their employmeiith RMR, providing for the acceleration

of vesting of restricted shares previously grantethem under the Award Plans. Additionally, eaEbwr President and Chief Operating Officer and
Treasurer and Chief Financial Officer received tgaf restricted shares of other companies to wRigtR provides management services, including
TA, in their capacities as officers of RMR.

In August 2012, we sold two hotels, one of whiclswadimited service hotel located in Schaumburgalttd the other of which was a
limited service hotel located in Auburn Hills, M\e sold these hotels pursuant to separate purelgasements for a combined cash purchase price
of $5,570 and we recognized a gain on these sating $392 . The purchaser entity assigned thehase agreements to entit ies owned by
Mr. Barry Portnoy and Mr. Adam Portnoy , our MamagiTrustees and the owner s of RMR. These hotels@v managed by Sonesta. The sale was
approved by our Independent Trustees after theisideration of appraisal reports.

Sonesta

In November 2011, we entered into a purchase agmegmr the Purchase Agreement, with Sonesta anehivlly owned subsidiary, PAC
Merger Corp., or Merger Sub, and together with Stamyehe Sellers, to purchase from Sonesta thiégesntr the Hotel Entities, that owned the Royal
Sonesta Hotel Boston in Cambridge, MA, or the Cadigfer Hotel, and leased the Royal Sonesta Hotel 8deans in New Orleans, LA, or the New
Orleans Hotel. At that time, the Cambridge Hoteal #me New Orleans Hotel were owned or leased ardatgd by subsidiaries of what was then
known as Sonesta International Hotels CorporattoisNSTA. The Purchase Agreement was a componenbfpatransaction that involved the
acquisition by merger, or the Merger, of all of SMS shares by Sonesta pursuant to an agreemempi@mdf merger, or the Merger Agreement,
which was entered into between Sonesta, MergemB8dISNSTA in November 2011.

In January 2012, pursuant to the Merger Agreemddatger Sub merged with and into SNSTA. Pursuathéd?urchase Agreement, we
advanced the approximately $150,500 aggregate psegbrice for the Hotel Entities to the Sellerstf@r purpose of the Sellers consummating the
Merger under the Merger Agreement. The purchase pvas reduced by the outstanding principal anduaddnterest owed under a variable rate
mortgage loan due in 2015 secured by the Cambtiidel, or the Cambridge Loan. We prepaid the CadigleriLoan, which had an outstanding
principal balance of approximately $31,035 and wmweba related interest rate hedge agreement f625%2n January 2012. The terms of the
Purchase Agreement required that, at the effettive of the Merger, Sonesta was capitalized with,@20 , at least half of which was represented
by cash consideration for shares of Sonesta constogk; and Sonesta's stockholders provided thisD®R5capitalization, including equity funding
of $12,500 to facilitate the Merger.

Pursuant to the Purchase Agreement, following tmsemmation of the Merger, Sonesta initiated auestring of SNSTA, which resulted
in SNSTA owning equity interests of the Hotel Brstand certain related assets and the Hotel &ntitivning the real estate comprising the
Cambridge Hotel and the leasehold for the New @dd4otel and related furniture, fixtures and equéptrand certain other assets and in Sonesta or
its subsidiaries (other than SNSTA and its subsyditotel Entities) owning the other assets of SNSimluding its management businesses and
brands and assuming all liabilities of SNSTA, otthem the liabilities associated with the Cambritgan, income taxes, taxes related to retained
assets and certain payables and other liabilfiessuant to the Purchase Agreement, after givifegieto that restructuring, Sonesta then transferre
to us all of the then outstanding capital stoclSNISTA (which then owned the Hotel Entities, whinhurn owned or leased the Cambridge Hotel
and the New Orleans Hotel), free and clear of &ms| encumbrances or other restrictions (other thea Cambridge Loan and certain other matters).

Simultaneously with the consummation of the Pureh®greement in January 2012, we entered hotel nesmagt agreements with Sonesta
that provide for Sonesta to manage for us eacheo€ambridge Hotel and the New Orleans Hotel. Sinattime, we have rebranded additional
hotels we own to Sonesta brands and managemenasasfdDecember 31, 2014, Sonesta was managinf @2 botels pursuant to long term
management agreements. We currently lease allsnibige we own and which are managed by Sonestaetofoour TRSs.

The management agreements for our full servicd$otanaged by Sonesta provide that we are paiced fninimum return equal to 8% of

our invested capital, as defined in the manageagmements, if gross revenues of the hotel, aftgment of hotel operating expenses and
management and related fees to Sonesta (othetitbancentive

F- 26



Table of Content

fee described below, if applicable), are sufficientlo so. We are to be paid an additional amoaséth upon the hotel's operating profit, as defined

in the management agreement s , after paymentr@fssas incentive fee, if applicable. After paymefrépecified hotel operating expenses from the
hotel's gross revenues, Sonesta is entitled tiveeadbase management fee equal to 3% of grosaueseAdditionally, under the management
agreements, Sonesta is entitled to a reservatoadeal to 1.5% of gross room revenues, as defintd® management agreements, a system fee for
centralized services of 1.5% of gross revenuespeupement and construction supervision fee in eotion with renovations equal to 3% of third
party costs and an incentive fee equal to 20%ehtitel's operating profit after reimbursementd@nd to Sonesta of certain advances, and payment
to us of our minimum returns. The management agee&rexpire in January 2037, and will be extendsdraatically for up to two successive 15
year renewal terms unless Sonesta elects nohéwwrthe management agreements. We have the riggrntinate the management agreements after
three years without cause upon payment of a tetioméee. We also have the right to terminate tl@agement agreements without a termination
fee if our minimum return is less than 6% of owdsted capital during any three of four consecutea@rs. Both we and Sonesta have the right to
terminate the management agreements upon a chogetml, as defined in the management agreemehthe other party, and under certain other
circumstances which, in the case of terminatiolsbgesta, may require the payment of a terminaden@nder the management agreement s, the
termination fee is an amount equal to the presaloievof the payments that would have been madenes$a between the date of termination and the
scheduled expiration date of the agreement s eatiterm as a base fee, reservation fee, systeanfkan incentive fee, each as defined in the
management agreements, if the agreements had emtdreninated, calculated based upon the averagacbfof such fees earned in each of the
three years ended prior to the date of terminatimhdiscounted at an annual rate equal to 8% nidregement agreements for our limited service
hotels managed by Sonesta are substantially the aarthe management agreements for our full seBdoesta managed hotels, except that the base
management fee payable to Sonesta is 5% of gressues and our required working capital advanceqmen is less for the limited service hotels.

On June 28, 2013, we acquired the fee interesieiMNiew Orleans Hotel from the third party ownenfravhich we previously leased that
hotel and, as a result, the lease with the thirthgarminated. Simultaneous with this acquisitise, and Sonesta amended and restated the prior
management agreement we had with Sonesta fordhes ffhe terms of the amended and restated mamagemreement are substantially the same
as those contained in our other management agrégemih Sonesta relating to full service hotelsoPto our acquisition of the fee interest in the
New Orleans Hotel, the annual rent payable by ueuthe prior lease for the New Orleans Hotel vadsutated as 75% of the sum of the net profit
of the hotel (hotel operating revenues less hqgiefating expenses, including a 3% managemenibf8enesta), less capital expenditures made
during the lease year. The management agreemethiefdtew Orleans Hotel as in effect prior to ougusition of the fee interest in the New Orleans
Hotel, provided that we were paid all cash flovthef hotel after the payment of operating experisekiding a management fee to Sonesta and rent
expense.

In April 2012, we entered into a pooling agreemeitih Sonesta that combined our hotel managemeptawgnts with Sonesta for purposes
of calculating gross revenues, payment of hotetaiprey expenses, payment of fees and distributmorkthe calculation of minimum returns due to
us. We previously referred to this agreement amdbdoation of hotels and management agreementsreSomesta No. 1 agreement. The
management agreements for all of our hotels manag&bnesta, excluding, until June 28, 2013, the Beleans Hotel, are included in the Sonesta
No. 1 agreement. The amended and restated managagneament we entered with Sonesta for the Newa@s Hotel upon our acquiring the fee
interest in that hotel was added to our poolingegrent with Sonesta. We now refer to the poolingegent and combination of our Sonesta
branded hotels and management agreements as @st&agreement. See Note 6 for further informattmout our management agreements with
Sonesta.

Pursuant to our management agreements with Somestacurred management, system, reservation fegseambursement of certain guest
loyalty, marketing program and third party reseiratransmission expenses payable to Sonesta 8317 $10,902 and $5,990 for 2014, 2013
and 2012, respectively. These amounts are inclidkdtel operating expenses in our consolidateahiimal statements. In addition, we also incurred
procurement and construction supervision fees payatSonesta in connection with capital expendiuat our hotels managed by Sonesta of $3,309
and $2,976 for 2014 and 2013, respectively. Thessuats have been capitalized in our consolidateghfiial statements. Under our hotel
management agreements with Sonesta, routine pyapaibtenance, which is expensed, is an operatipgrese of the hotels and improvements and
periodic renovations, which are capitalized, areded by us, except in the case of the New Orleansllfbr capital expenditures incurred prior to
June 28, 2013, which were borne in large part byfthmer lessor. At December 31, 2014, we owed Sark5,250 for capital expenditure
reimbursements and for a previously estimated @yengnt of minimum returns advanced. At DecembefB813, we
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owed Sonesta $6,625 for capital expenditure reisgiments and Sonesta owed us $893 for previossiyated minimum returns earned during
2013. At December 31, 2012, we owed Sonesta 3208 capital expenditure reimbursements, a preshoestimated overpayment of minimum
returns advanced during 2012 and working capit#lleseents for properties rebranded during the y&arounts due from Sonesta are included in
due from related persons and amounts owed to Soaesincluded in due to related persons on ous@tated Balance Sheets, respectively.

Under our management agreements with Sonestap#te af advertising, marketing, promotional andljputelations programs and
campaigns, including “frequent stay" rewards prograhat are allocated and intended for the beatftie Sonesta hotels we own, incurred by
Sonesta are subject to reimbursement by us oneifetreated as operating expenses of our hotdigea to our approval of the applicable
marketing program and cost allocation. Sonestalbasloped a guest loyalty program and marketingnaro for the Sonesta hotels. Our Board of
Trustees and Independent Trustees agreed, effdetiyel, 2013, to our reimbursement to Sonestéhiese programs at rates not to exceed: 1.0% of
the applicable hotel's room revenues for the Sarmstst loyalty program; 1.0% of the total reverfoes our Sonesta managed hotels for the
Sonesta marketing program; and 0.8% of the appédaditel's room revenues for Sonesta's third paggrvation transmission expenses.

In May 2013, we acquired a full service hotel inlldb, GA and this hotel has been branded a Sohestd, Sonesta Gwinnett Place.
Sonesta is managing this hotel pursuant to a hudebgement agreement on terms consistent withtbar applicable hotel management agreements
with Sonesta. This hotel management agreement ddeslgo our Sonesta agreement.

In September 2013, we entered an agreement torachitel in Orlando, FL for a purchase price2if,$00 , excluding closing costs,
which we intended to rebrand as a Sonesta hoteFebruary 27, 2014, we terminated this agreemesduse of issues which arose during our
diligence of this acquisition .

On April 29, 2014, we sold our Sonesta ES Suitddyrtle Beach, SC. In connection with this sale tiotel management agreement with
Sonesta for this property was terminated and tlupgrty was removed from our Sonesta agreementN8ex9 for further information regarding
this transaction.

On May 30, 2014, we acquired a hotel in Ft. Laudkrd-L and this hotel has been rebranded as astohetel. Sonesta is managing this
pursuant to a hotel management agreement on temssstent with our other hotel management agreesweith Sonesta and that hotel management
agreement was added to our Sonesta agreement.

In 2012 there were additional transactions betweseand Sonesta. A further description of the tesfrieertain of those transactions is
included in our annual reports to shareholderscamdAnnual Report on Form 10-K , as amended, filétl the Securities and Exchange
Commission, or the SEC, in each case for the ysdedDecember 31, 2012.

The stockholders of Sonesta are Mr. Barry Portmay/Mr. Adam Portnoy, who are our Managing Trustees|, they also serve as directors
of Sonesta. Sonesta's Chief Executive Officer isficer of RMR and other officers and employeesSohesta are former employees of RMR. RMR
also provides certain services to Sonesta. Oueaggets with Sonesta include arbitration provisimnghe resolution of disputes.

AIC

We, RMR, TA and four other companies to which RMBvides management services currently own AICnalieha insurance company,
and are parties to an amended and restated shdeehabreement regarding AIC. On May 9, 2014, rasuit of a change in control of Equity
Commonwealth (formerly CommonWealth REIT), or EQ€ defined in the amended and restated sharehalgiersment, we and the other AIC
shareholders purchased pro rata the AIC sharesd@@@d in accordance with the terms of that agreénfemsuant to that purchase, we purchased
2,857 AIC shares from EQC for $825 . Following #hesirchases, we and the other remaining six shialesisceach owns approximately 14.3% of
AIC. As of December 31, 2014, we have invested36j@ AIC since its formation in 2008.

All of our Trustees and most of the trustees anelctlirs of the other AIC shareholders currentlysem the board of directors of AIC.
RMR provides management and administrative sert@é@dC pursuant to a management and administragveices agreement with AIC. Our
Governance Guidelines provide that any materialstration between us and AIC shall be reviewed caizitd and approved or ratified by the
affirmative votes of both a majority of our BoarfdToustees and a majority of our Independent Test&he shareholders agreement among us, the
other
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shareholders of AIC and AIC includes arbitrationyisions for the resolution of disputes.

In 2012 and 2013, we and the other shareholdeké®purchased a one -year property insurance pgiioyiding $500,000 of coverage
pursuant to an insurance program arranged by AtDnath respect to which AIC is a reinsurer of certeoverage amounts. Our annual premium for
this property insurance was $6,842 and $5,256 8 2hd 2012, respectively, before adjustments rfadecquisitions or dispositions we made
during those periods. In June 2014, we and the stiereholders of AIC renewed our participatiothis program. In connection with that renewal,
we purchased a one -year property insurance ppiimyiding $500,000 of coverage, with respect tooRhAIC is a reinsurer of certain coverage
amounts. We paid AIC a premium, including taxes feed, of approximately $11,851 in connection wfitit policy, which amount may be adjusted
from time to time as we acquire or dispose of prigethat are included in the policy. Although awen less than 20% of AIC, we use the equity
method to account for this investment because Weveethat we have significant influence over Al€al of our Trustees are also directors of AIC.
Our investment in AIC had a carrying value of $8,83 $5,913 and $5,629 as of December 31, 20143 a6d 2012, respectively, which amounts
are included in other assets on our ConsolidatéanBa Sheets. We recognized income of $94 , $8845316 related to our investment in AIC for
2014, 2013 and 2012, respectively.

We periodically consider the possibilities for ergdiang our insurance relationships with AIC to irdduother types of insurance and may in
the future participate in additional insurance offgs AIC may provide or arrange. We may investitioithl amounts in AIC in the future if the
expansion of this insurance business requiresiadditcapital, but we are not obligated to do sppBrticipating in this insurance business with
RMR and the other companies to which RMR providesagement services, we expect that we may bemefitdially by possibly reducing our
insurance expenses or by realizing our pro rateesbfaany profits of this insurance business.

Directors' and Officers' Liability Insurance

In July 2013, we, RMR and five other companies biclv RMR then provided management services purchas®mbined directors' and
officers' liability insurance policy providing $1MO0 in aggregate primary non-indemnifiable coveraige $5,000 in aggregate excess coverage and
we also purchased from an unrelated third partyrérsa separate directors' and officers' liabikigurance policy providing $5,000 in coverage. We
paid aggregate premiums of approximately $624Hes¢ policies. In June 2014, we, RMR and four atbetpanies to which RMR provides
management services extended our and their combirectors’ and officers’ liability insurance pojicand we extended our separate directors’ and
officers’ liability insurance policy, in each cafeg an interim period. We paid aggregate premiofmapproximately $50 for these extensions. In
September 2014, we purchased a two year combinectalis' and officers' insurance policy with RMRIidive other companies to which RMR or
its affiliates provide management services thatiges $10,000 in aggregate primary coverage, imetudertain errors and omission coverage. At
that time, we also purchased separate additioreyear directors' and officers' liability insuramicies that provide $20,000 of aggregate excess
coverage plus $5,000 of excess non-indemnifiaterage. The total premium payable by us for tipetieies purchased in September 2014 was
approximately $624 .



Table of Content
10. Concentration
Geographic Concentration

At December 31, 2014, our 475 properties were &gtat 44 states in the United States, Ontario, Gaaad Puerto Rico. Between 5% and
13% of our properties, by investment, were locateghch of California, Texas, Georgia, Florida, &lev Jersey. Our two hotels in Ontario, Canada
and our hotel in Puerto Rico represent 1% and 2&uphotels, by investment, respectively.

Credit Concentration

All of our managers and tenants are subsidiariegh®r companies. The percentage of our annuahmimi return and r ents, for each
management or lease agreement is shown below,Rscaimber 31, 2014.

Number of Annual Minimum

Agreement Reference Nam Properties Returns/Rents % of Total  Investment® % of Total
Marriott (No. 1) 53 $ 67,976 10% $ 684,701 9%
Marriott (No. 234) 68 105,928 16% 996,939 12%
Marriott (No. 5) 1 10,004 1% 90,078 1%

Subtotal Marriot 122 183,908 27% 1,771,71¢ 22%
InterContinenta® 91 140,758 20% 1,432,88¢ 18%
Sonest: 22 71,919 10% 942,294 12%
Wyndham® 22 27,429 4% 375,458 4%
Hyatt 22 22,037 3% 301,942 4%
Carlson 11 12,920 2% 209,895 3%
Morgans 1 7,595 1% 120,000 2%

Subtotal Hotel: 291 466,566 67% 5,154,197 65%
TA (No. 1)® 144 164,964 24% 2,049,90z 25%
TA (No. 2) 40 61,964 9% 790,272 10%

Subtotal TA 184 226,928 33% 2,840,174 35%
Total 475 ¢ 693,494 100% $ 7,994,371 100%

(1) Represents historical cost of our properties papital improvements funded by us less impaitmgitedowns, if any, and excludes capital
improvements made from FF&E reserves funded frotelfaperations
(2) The annual minimum return/ minimum rent amauresented includes  $7,848 of rent related tdeage with InterContinental for one hotel in
Puerto Rico
(3) The annual minimum return / minimum rent amapresented include$1,3260f rent related to our lease with Wyndham Vacatwr48
vacation units ironehotel.
(4) The annual minimum rent amount for our TA NMdease includes approximately $5,272 of grountlpaid by TA for properties we leased and
subleased to TA
Minimum return and minimum rent payments due tonder some of these hotel management agreementsasas are supported by
guarantees. The guarantee provided by Marriott reisipect to the 68 hotels managed by Marrioteundr Marriott No. 234 agreement is limited
to $40,000 $30,672 remaining at December 31, 2014) and expind3ecember 31, 2019. The guarantee provided hydhgm with respect to the
22 hotels managed by Wyndham is limited to $35,6%6,582 remaining at December 31, 2014) and expineluily 28, 2020 . The guarantee
provided by Hyatt with respect to the 22 hotetnaged by Hyatt is limited to $50,000612,055 remaining at December 31, 2014). The gtegan
provided by Carlson with respect to the 11 hotedmaged by Carlson is limited to $40,000
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($20,964 remaining at December 31, 2014). Theseagters may be replenished by future cash flows ftenhotels in excess of our minimum
returns. The guarantee provided by Wyndham fotehse wit h Wyndham Vacation is unlimited. The gquiéee provided by Marriott with respect to
the one hotel leased by Marriott (Marriott No. Sesgment) is unlimited.

Security deposits support minimum return and mimmrent payments that may be due to us under somerohanagement agreements
and leases. As of December 31, 2014, we hold sgdeposits for our 91 hotels managed or leasddteyContinental $32,967) . The security
deposit we held for our Marriott No. 234 agreenteag been exhausted, but may be replenished intines ffrom available cash flow.

Certain of our managed hotel portfolios had netajigg results that were, in the aggregate , &, $65,623 and $76,978 less than the
minimum returns due to us for the years ended Dbeedil, 2014, 2013, and 2012 respectively. Wheragens of these hotels are required to fund
the shortfalls under the terms of our operatinggagrents or their guarantees, we reflect such fgsdincluding security deposit applications) in our
Consolidated Statements of Income and Comprehehsieene as a reduction of hotel operating expendesreduction to h otel operating expenses
was $9,499, $19,311 and $46,386 in the yearscebecember 31, 2014, 2013 and 2012, respectMédyhad shortfalls at certain of our managed
hotel portfolios not funded by the managers oféhastels under the terms of our operating agreesva#r$37,527 , $46,312 and $30,592 during the
years ended December 31, 2014, 2013 and 2012 ctasgbg, which represents the unguaranteed podfasur minimum returns from Marriott and
Sonesta.
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11. Selected Quarterly Financial Data (Unaudited)

Revenue:
Net income
Net income available for common shareholc

Net income available for common shareholders parestbasic and dilutet
Distributions per common sha®

Revenue:
Net income
Net income available for common shareholc®

Net income available for common shareholders parestbasic and dilutet
Distributions per common sha®

(1) Amounts represent distributions paid in the peristaswn.

2014
First Second Third Fourth
Quarter Quarter Quarter Quarter
$ 394250 $ 451,90C $ 459,639 $ 430,533
37,550 53,915 49,197 56,523
32,384 48,749 44,031 51,357
0.22 0.33 0.29 0.34
0.48 0.49 0.49 0.49
2013
First Second Third Fourth
Quarter Quarter Quarter Quarter
$ 354,466 $ 412,322 $ 412,275 $ 384,792
27,506 45,353 27,567 32,752
19,409 37,256 16,741 27,586
0.15 0.27 0.12 0.19
0.47 0.47 0.47 0.48

(2) The sum of per common share amounts for thedaoarters differs from annual per share amoumstd the required method of computing

weighted average number of shares in interim peréad roundinc
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12. Segment Information

We have two reportable business segments: hotesiments and travel center investments.

Hotel operating revenue

Minimum rent

Percentage rel

FF&E reserve income

Total revenues

Hotel operating expense

Depreciation and amortizatio

General and administrativ

Acquisition related cost:
Total expense:

Operating income (loss

Interest income

Interest expenst

Loss on early extinguishment of d¢

Income (loss) before income taxes and equity iniegs of
an investet

Income tax expens

Equity in earnings of an investe

Income before gain on sale of real es

Gain on sale of real este

Net income (loss;

Total assets

For the Year Ended December 31, 2!

Hotels Travel Center: Corporate Consolidatec
1,474,757 $ - $ - % 1,474,757
32,668 222,498 - 255,16€
- 2,896 - 2,896
3,503 - - 3,503
1,510,92¢ 225,394 - 1,736,322
1,035,13¢ - - 1,035,13¢
213,527 102,351 - 315,878
- - 45,897 45,897
239 - - 239
1,248,904 102,351 45,897 1,397,152
262,024 123,043 (45,897 339,17C
- - 77 77
- - (139,486 (139,486
- - (855 (855
262,024 123,043 (186,161 198,90€
- - (1,945 (1,945
- - 94 94
262,024 123,043 (188,012 197,05E
130 - - 130
262,154 $ 123,043 $ (188,012 $ 197,185

As of December 31, 201

Hotels Travel Center: Corporate Consolidatec

3,748,062 $ 2,194,682z $ 39,818 $ 5,982,562
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Hotel operating revenue
Minimum rent
Percentage rel
FF&E reserve income
Total revenues
Hotel operating expense
Depreciation and amortizatio
General and administrativ
Acquisition related cost:
Loss on asset impairmel
Total expense:

Operating income (loss

Interest income

Interest expensi

Income (loss) before income taxes and equity iniegs of
an investes

Income tax benef

Equity in earnings of an investe

Net income (loss)

Total assets

Hotel operating revenue
Minimum rent
Percentage rel
FF&E reserve income
Total revenues
Hotel operating expense
Depreciation and amortizatio
General and administrativ
Acquisition related cost:
Loss on asset impairmel
Total expense:

Operating income (loss

Interest income

Interest expensi

Income (loss) before income taxes and equity iniegs of
an investet

Income tax expens

Equity in earnings of an investe

Income before gain on sale of real es

Gain on sale of real este

Net income (loss;

Total assets

For the Year Ended December 31, 2!

Hotels Travel Center: Corporate Consolidatec
1,310,96¢ $ - $ - % 1,310,96¢
32,816 216,948 - 249,764
- 2,102 - 2,102
1,020 - - 1,020
1,344,80¢ 219,050 - 1,563,85¢
929,581 - - 929,581
202,172 97,151 - 299,323
- - 50,087 50,087
3,273 - - 3,273
2,171 5,837 - 8,008
1,137,197 102,988 50,087 1,290,272
207,608 116,062 (50,087 273,583
- - 121 121
- - (145,954 (145,954
207,608 116,062 (195,920 127,75C
- - 5,094 5,094
- - 334 334
207,608 $ 116,062 $ (190,492 $ 133,178

As of December 31, 201

Hotels Travel Center: Corporate Consolidatec

3,701,85C $ 2,223,337 $ 42,357 $ 5,967,544
For the Year Ended December 31, 2!

Hotels Travel Center: Corporate Consolidatec
980,732 $ - 8 - % 980,732
88,921 207,095 - 296,01€
2,873 1,465 - 4,338
15,896 - - 15,896
1,088,422 208,560 - 1,296,982
700,939 - - 700,93¢
173,308 87,523 - 260,831
- - 44,032 44,032
4,173 - = 4,173
8,547 - - 8,547
886,967 87,523 44,032 1,018,522
201,455 121,037 (44,032 278,46C
- - 268 268
- - (136,111 (136,111
201,455 121,037 (179,875 142,617
- - (1,612 (1,612
- - 316 316
201,455 121,037 (181,271 141,321
10,602 10,602
212,057 $ 121,037 $ (181,171 $ 151,923

As of December 31, 201

Hotels Travel Center: Corporate Consolidatec

3,384,546 $ 2,209,981 $ 40,934 $ 5,635,461
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13. Fair Value of Assets and Liabilities

The table below presents certain of our asset&edaat fair value at December 31, 2014, categorigethe level of inputs, as defined in the
fair value hierarchy under GAAP, used in the vabrabf each asset.

Fair Value at Reporting Date Using

Quoted Prices in Significant
Active Markets for Significant Other Unobservable
Year Ended Identical Assets Observable Inputs Inputs
Description December 31, 2014 (Level 1) (Level 2) (Level 3)
Investment securitie® $ 43,160% 43,160 $— $—

(1) Our investment securities, consisting of 3,420,00(shares of TA, which are included in other assetainConsolidated Balance Sheets,
reported at fair value which is based on quotedketarices (Level 1 inputs). Our historical cossisdor these securities is $17,407 . The
unrealized gain for these securities as of Dece®bgP014 is included in cumulative other comprehenincome in our Consolidated Balance
Sheets

In addition to the investment securities includedhe table above, our financial instruments inelodr cash and cash equivalents, restricted
cash, revolving credit facility, unsecured termnpsenior notes and security deposits. At Decer@be2014 and December 31, 2013, the fair values
of these additional financial instruments werematerially different from their carrying values dieefloating rate interest, except as follows:

December 31, 201 December 31, 201
Carrying Fair Carrying Fair
Amount Value Amount Value
Senior Notes, due 20147.875% $ - 3% -8 300,000 $ 304,035
Senior Notes, due 20155.125% - - 280,000 283,150
Senior Notes, due 20166.3% 275,00C 287,680 275,000 297,443
Senior Notes, due 20175.625% 300,00C 321,675 300,000 327,681
Senior Notes, due 20186.7% 350,00C 386,755 350,000 399,560
Senior Notes, due 20225.0% 500,00C 529,160 500,000 524,810
Senior Notes, due 20234.5% 300,00C 306,516 300,000 289,950
Senior Notes, due 20244.65% 350,00C 360,757 - -
Senior Notes, due 20254.5% 350,00C 353,701 - -
Convertible Senior Notes, due 20273.8% 8,478 8,849 8,478 8,983
Unamortized discount: (12,865 = (9,473 -
Total financial liabilities $ 2,420,61: % 2,655,09: $ 2,304,00c $ 2,435,612

At December 31, 2014, we estimate the fair valdesiounsecured senior notes using an averageedfithand ask price of our then
outstanding issuances of senior notes (Level lt&@pWe estimated the fair value of our conveetibhsecured senior notes using discounted cash
flow analysis and current prevailing market interases (Level 3 inputs) because no market quotethése notes were available at December 31,
2014 and December 31, 2013.
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144 TravelCenters of Americ

70 Courtyards

40 Petro Stopping Cente

61 Candlewood Hotel
35Residence Inn

19 Staybridge Suite
22 Hyatt Place

4 Sonestt

4 Royal Sonest

6 Crowne Plazi

6 Wyndham

3 InterContinenta

14 Sonesta ES Suitt
2 Marriott Full Service
5 Radissor

1 Clift Hotel

12 TownePlace Suite
5 Country Inn

16 Hawthorn Suite:
2 Holiday Inn

2 SpringHill Suites
1 Park Plaz:
Assets Held for Sa
1 Courtyard

Hospitality Properties Trust

SCHEDULE Il —REAL ESTATE AND ACCUMULATED DEPRECIAT
December 31, 2014

(dollars in millions )

ION

Initial Cost to Costs Capitalized Gross Amount at which Carried
Company Subsequent to Acquisitior at Close of Perioc
Building & Cost Basis Building &
Land Improvements  Improvements Impairment Adjusiment Land Improvements Total ?
$ 583 $ 881 $ 335 % - $ — 596 $ 1,203 $ 1,799
126 639 182 (8) (10) 125 804 929
230 401 136 — — 242 525 767
73 383 64 (14) (7 71 428 499
67 326 105 ) ©) 68 424 492
54 211 20 — — 51 234 285
24 185 34 — — 24 219 243
35 120 51 (15) (5) 34 152 186
63 300 54 (16) ©) 65 327 392
36 141 61 — — 35 203 238
35 175 50 (26) (8) 35 191 226
17 100 95 — — 14 198 212
31 124 114 (35) 27) 32 175 207
10 69 46 — — 10 115 125
7 88 14 — — 8 101 109
28 80 — — — 28 80 108
17 78 20 (15) (18) 17 65 82
6 58 7 — — 6 65 71
14 77 18 (33) (18) 14 44 58
3 2 20 — — 5 20 25
3 15 2 — — 3 17 20
1 9 — — — 1 9 10
1 4 2 — — 1 6 7
$ 1464 $ 4,466 $ 1,430 $ (165 $ (105) $ 1,485 $ 5605 $ 7,090

(1) Represents reclassifications between accumulagedation and building & improvements made to rdaertain properties at fair value in accordanita

GAAP.

(2) Excludes $5720f personal property classified on our Consolidd&athnce Sheets as furniture, fixtures and equipr

F- 36
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144 TravelCenters of Americ

70 Courtyard:

40 Petro Stopping Cente

35 Residence Inr

61 Candlewood Hote
22 Hyatt Place

19 Staybridge Suite
3 InterContinenta

5 Radissor

6 Crowne Plaz.

2 Marriott Full Service
5 Country Inr

4 Royal Sonest

14 Sonesta ES Suit
12 TownePlace Suite
4 Sonesti

6 Wyndhan

2 Holiday Inn

2 SpringHill Suites

1 Park Plazi

1 Clift Hotel

16 Hawthorn Suite
Assets held for sa

1 Courtyarc

Total (475 properties,

Hospitality Properties Trust

Accumulated

SCHEDULE IIl—REAL ESTATE AND ACCUMULATED DEPRECIATI

December 31, 2014

(dollars in millions )

Date of

ON (Continued)

Date

Life on which
Depreciation in
Latest Income

Statement is

Depreciation " Construction Acquired Computed
$ (416, 1962 through 200 2007 10-40Years
(319 1987 through 200 1995 through 200 10-40Years
178 1975 through 200 2007 10-40Years
(155] 1989 through 200 1996 through 200 10-40Years
(140, 1996 through 200 1997 through 200 10-40Years
(95) 1992 through 200 1997 through 200 10-40Years
77) 1989 through 200 1996 through 200 10-40Years
(53) 1924 through 198 2006 10-40Years
(48) 1987 through 199 1996 through 199 10-40Years
(48) 1971 through 198 2006 10-40Years
(44) 1972 through 199 1998 through 200 10-40Years
(33) 1987 through 199 1996 and 200 10-40Years
(33) 1969 through 198 2005 through 201 10-40Years
(27) 1996 through 200 1996 through 200 10-40Years
(13) 1997 through 200 1998 through 200 10-40Years
(12) 1924 through 201 2005 through 201 10-40Years
(12) 1960 through 198 2006 through 201 10-40Years
(5) 1984 through 200 2006 10-40Years
(6) 1997 through 200 2000 through 200 10-40Years
(5) 1987 through 199 1996 10-40Years
4) 1913 2012 10-40Years
4) 1996 through 200 1997 through 200 10-40Years
— 1988 1995 10-40Years

$ 1,727

(1) Excludes accumulatedepreciation 0$255related to personal property classified on our Gbdated Balance Sheets as furniture, fixturesequdpment
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HOSPITALITY PROPERTIES TRUST
NOTES TO SCHEDULE Il
DECEMBER 31, 2014
(dollars in thousands)

(A) The change in total cost of properties for thequefiom January 1, 2012 to December 31, 2014 fsl@svs:

2014 2013 2012
Balance at beginning of ye $ 6,825627 $ 6,352,28¢t 5,851,887
Additions: acquisitions and capital expenditL 277,432 496,573 563,793
Dispositions (12,981 (15,288 (42,668
Loss on asset impairme — (7,946 (861
Cost basis adjustme® — — (19,863
Balance at close of ye $ 7,090,07¢ $ 6,825,627 6,352,28¢
(B) The change in accumulated depreciation for theoddrom January 1, 2011 to December 31, 2014 fslsvs:

2014 2013 2012
Balance at beginning of ye $ 1513482 $ 1,324,72¢ 1,181,41¢
Additions: depreciation expen 222,249 204,042 182,782
Dispositions (8,699 (15,288 (19,604
Cost basis adjustme® — — (19,863
Balance at close of ye $ 1,727,032 $ 1,513,487 1,324,72¢

(C) The aggregate cost tax basis for federal incomeuaposes of our real estate properties $7,153,88lon December 31, 201

(1) Represents reclassifications between accustitipreciation and building & improvements madestord certain properties at fair value in

accordance with GAAF
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Signatures

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the regigthas duly caused this report to be
signed on its behalf by the undersigned, theredalp authorized.

Hospitality Properties Trust
By: /s/ John G. Murra

John G. Murray
President and Chief Operating Offic

Dated: February 27,2015

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bblpthe following persons on behalf of
the registrant and in the capacities and on thesdatlicated.

Signature Title Date
/s/ John G. Murray President and FebruaryZa1,5
John G. Murray Chief Operating Officer

(Principal Executive Officer)
/sl Mark L. Kleifges Treasurer and Chief Feby27 , 2015
Mark L. Kleifges Financial Officer

(Principal Financial Officer
and Principal Accounting Officer)

/s/ Bruce M. Gans, M.D. Independentsiee February 27,2015
Bruce M. Gans, M.D.

/s/ John L. Harrington Independent Trustee riraty 27 , 201 5
John L. Harrington

/s/ William A. Lamkin Independent Trustee Redy 27,201 5
William A. Lamkin

/s/ Adam D. Portnoy Managing Trustee Febraary 201 5
Adam D. Portnoy

/s/ Barry M. Portnoy Managing Trustee Februaify, 201 5
Barry M. Portnoy




SULLIVAN @ SuHivun&W{frcesler LLP T 617 338 2800
WORCESTER Bosom, MA 03105 jetesardiscim

Exhibit 8.1

February 27,2015

Hospitality Properties Trust

Two Newton Place

255 Washington Street, Suite 300
Newton, Massachusetts 02458

Ladies and Gentlemen:

The following opinion is furnished to Hospitalitydperties Trust , a Maryland real estate investrireist (the
“Company”), to be filed with the Securities and Baoge Commission (the “SEC”) as Exhibit 8.1 to @@npany’s
Annual Report on Form 10 -K for the year ended Dewmer 31, 201 4 (the “ Form 10 -K ") under the Sdrs
Exchange Act of 1934 , as amended .

We have acted as counsel for the Company in aionewith the preparation of the Form 10-K. Wevda
reviewed originals or copies of such corporate mgosuch certificates and statements of officetk@Company and
of public officials, and such other documents ashaee considered relevant and necessary in ordemidish the
opinion hereinafter set forth. In doing so, we dv@ssumed the genuineness of all signatures, glaé dapacity of
natural persons, the authenticity of all documentsmitted to us as originals, the conformity t@uoral documents of
all documents submitted to us as copies, and tteeaticity of the originals of such documents. Sfieally, and
without limiting the generality of the foregoing,ewhave reviewed: (i) the Company’'s amended asthtetl
declaration of trust , as amended and supplemerated its amended and restated bylaws; and (iifFtmen 10-K .

The opinion set forth below is based upon the fr@eRevenue Code of 1986, as amended, the Treasury
egulations issued thereunder, published adminigtrahterpretations thereof, and judicial decisiomih respect
thereto, all as of the date hereof (collectivellfaX Laws”), and upon the Employee Retirement Inc&weurity Act
of 1974, as amended, the Department of Labor régokaissued thereunder, published administratiterpretations
thereof, and judicial decisions with respect theretll as of the date hereof (collectively, “ERISAws”). No
assurance can be given that Tax Laws or ERISA Lwilvsiot change. In preparing the discussions wéhpect to
Tax Laws matters and ERISA Laws matters in theigestof Iltem 1 of the Form 10-K captioned “ Unit8thtes
Federal Income Tax Considerations” and “ERISA Bl&eogh Plans and Individual Retirement Accourig, have
made certain assumptions therein and expressedircerbnditions and qualifications therein, all ofhieh
assumptions, conditions and qualifications are ripe@ated herein by reference. With respect taadistions of fact
on which our opinion is based, we have assumedahiti@ and continuing truth, accuracy and comphetss of: (i) the
information set forth in the Form 10-K and in #ahibits thereto ; and (ii) representations mades by officers of
the Company or contained in the Form 10-K andthéexhibits thereto , in each

BOSTON LONDON NEW YORK WASHINGTON, DC



Hospitality Properties Trus
February 27,2015
Page 2

such instance without regard to qualifications saslfto the best knowledge of” or “in the belief.of¥e have not
independently verified such information.

We have relied upon, but not independently verjfigte foregoing assumptions. If any of the foregoi
assumptions are inaccurate or incomplete for aagam, or if the transactions described in the Fb@mK or the
exhibits thereto have been consummated in a mahaeis inconsistent with the manner contemplabeteiin, our
opinion as expressed below may be adversely affestd may not be relied upon.

Based upon and subject to the foregoing: (i ) weadrthe opinion that the discussions with respectax
Laws matters and ERISA Laws matters in the sectidritem 1 of the Form 10-K captioned “ United $&Federal
Income Tax Considerations” and “ERISA Plans, Ke&dgins and Individual Retirement Accounts ", in rakterial
respects are, subject to the limitations set ftrérein, the material Tax Laws consequences andhdterial ERISA
Law s consequences relevant to holder s of theritiesuof the Company discussed th erein (the “8tes”), and
(ii ) we hereby confirm that the opinions of counsderred to in said sections represent our opinion the subject
matter thereof.

Our opinion above is limited to the matters speaify covered hereby, and we have not been asked to
address, nor have we addressed, any other mattars/@ther transactions. Further, we disclaim amgertaking to
advise you of any subsequent changes of the matteesd, represented or assumed herein or anycidrstechanges
in Tax Laws or ERISA Laws.

This opinion is rendered to you in connection vk filing of the Form 10-K. This opinion may not be

relied upon for any other purpose, or furnishedjtmted or relied upon by any other person, firntanporation for
any purpose , without our prior written consentept that (i ) this opinion may be furnished or tgabto judicial or
regulatory authorities havi ng jurisdiction overuyand (ii ) this opinion may be relied upon by ghasers and
holders of the Securities currently entitled toyrein it pursuant to applicable provisions of fedlesaecurities
law. Purchasers and holders of the Securitiesii@ed to consult their own tax advisors or coungaiticularly with
respect to their particular tax consequences afiidng, holding and disposing of the Securitiesjclihmay vary for
investors in different tax situations. We herebpsent to the filing of a copy of this opinion asexhibit to the Form
10-K, which is incorporated by reference in the @amy’s Registration Statement on Form S-3 (File B®3-
183526 ) under the Securities Act of 1933, asrated (the “Act”), and to the refere nces to ounfin the Form 10-
K and such Registration Statement. In giving saohsent, we do not thereby admit that we comeimvithe
category of persons whose consent is required Udeletion 7 of the Act or under the rules and regura of the SEC
promulgated thereunder.

Very truly yours,
/s/ Sullivan & Worcester LLP

SULLIVAN & WORCESTER LLP



EXHIBIT 10.1

AMENDED AND RESTATED BUSINESS MANAGEMENT AGREEMENT

THIS AMENDED AND RESTATED BUSINESS MANAGEMENT AGREE MENT (this “ Agreement) is entered into effective as
of December 23, 2013, by and between HospitBlioperties Trust , a Maryland real estate inmesit trust (the “* Company, and Reit
Management & Research LLC, a Delaware limited lightompany (the “ Manage.

WHEREAS , the Company and the Manager are parties to améetkand Restated Business Management Agreeméed, ataof
December 1 0, 2012 (the “ Amended Agreenigrand

WHEREAS , the Company and the Manager wish to continuéthended Agreement in force and effect with respeservices
performed and fees due with respect to such sexvizeand prior to December 31, 2013, but wishmerad and restate the Amended Agreement
as hereinafter provided , effective with respeddovices performed and fees due with respectdo services, on and after January 1, 2014 ;

NOW, THEREFORE , in consideration of the mutual agreements heseiriorth, the parties hereto agree that the Anende
Agreement is her e by amended and restated tametsdentirety as follows :

1.Engagement. Subject to the terms and conditions hereinaiéforth, the Company hereby continues to enteg#anager to
provide the management and real estate investraarites contemplated by this Agreement with respetiie Company’s business and real
estate investments and the Manager hereby aceegicentinued engageme
2.General Duties of the Managel. The Manager shall use its reasonable best effopisetsent to the Company a continuing
suitable real estate investment program consistithithe real estate investment policies and objestof the Company. Subject to the
management, direction and supervision of the Coy’s Board of Trustees (tt* Trustees"), the Manager shal
(a) provide research and economic and statistaial ith connection with the Company’s real estatestments and
recommend changes in the Com[’s real estate investment policies when appropi
(b) (i) investigate and evaluate investment®irgcquisitions or dispositions of, real estate @hated interests, and financing
and refinancing opportunities, (i) make recomdeions concerning specific investments to the fBes and (iii) evaluate and
negotiate contracts with respect to the foregaimgach case, on behalf of the Company and inutiedrance of the Company’s real
estate financing objective
(c) investigate, evaluate and negotiate the pragecand negotiation of any claims of the Compangannection with its real
estate investment
(d) administer bookkeeping and accounting functamsre required for the management and operatiie €ompany,
contract for audits and prepare or cause to beapedpsuch reports and filings as may be requireahlyygovernmental authority in
connection with the ordinary conduct of the Comparusiness, and otherwise advise and assist the&@gnwith its compliance wit
applicable legal and regulatory requirements, igiclg without limitation, periodic reports, returasstatements required under the
Securities Exchange Act of 1934, as amended, andutes and regulations thereunder (the “ Excha@mié), the Internal Revenue
Code of 1986, as amended and any regulationsudinds thereunder (the_* Internal Revenue Cdthe securities and tax statutes
of any jurisdiction in which the Company is obligdtto file such reports, or the rules and regutstioromulgated under any of the
foregoing;




(e)advise and assist in the preparation and filingllodffering documents (public and private), andedistration statement
prospectuses or other documents filed with the iges1and Exchange Commission (the * SBGr any state (it being understood that
the Company shall be responsible for the conteangfand all of its offering documents and SEQd$ (including , without
limitation , those filings referred to in Sectiofd? hereof), and the Manager shall not be held li&dfi@ny costs or liabilities arising
out of any misstatements or omissions in the Coryipaffering documents or SEC filings, whether ot material, and the Company
shall promptly indemnify the Manager from such sastd liabilities)

(f) retain counsel, consultants and other third pamtygssionals on behalf of the Compa

(g) provide internal audit services as hereinafter jolex;

(h) advise and assist with the Comp’s risk management and oversight functi

(i) to the extent not covered above, advise and @aksi€€ompany in the review and negotiation of thenfany's contract:
and agreements, coordination and supervision dfiiatl party legal services and oversight of preggg of claims by or against the
Company;

(j) advise and assist the Company with respedteédompany’s public relations, preparation of manigematerials, internet
website and investor relations servic

(k) provide office space, office equipment and theafssccounting or computing equipment when requi

() advise and assist with respect to: the desigeration and maintenance of network infrastru¢tim@uding telephone and
data transmission lines, voice mail, facsimile niaes, cellular phones, pager, etc.; and local aet&ork and wide area network
communications support; al

(m) provide personnel necessary for the performantieeoforegoing service
In performing its services under this Agreemerg, Manager may utilize facilities, personnel andpsuipservices of various of its

affiliates. The Manager shall be responsible fayipg such affiliates for their personnel and suppervices and facilities out of its own funds
unless otherwise approved by a majority vote ofltldependent Trustees (the “ Independent Trus)eas defined in the Company’s Bylaws,
as in effect from time to time (the_“ BylaWs Notwithstanding the foregoing, fees, costd arpenses of any third party which is not an
affiliate of the Manager retained as permitted bieder are to be paid by the Company. Without iigithe foregoing sentence, any such fees,
cost s or expenses referred to in the immediatelgqaling sentence which may be paid by the Marstgdt be reimbursed to the Manager by
the Company promptly following submission to then@any of a statement of any such fees, costs @nsegs by the Manager.

Notwithstanding anything herein, it is understoad agreed that the duties of, and services to d®éged by, the Manager pursuant to
this Agreement shall not include (i) any investmmiginagement or related services with respect t@asgts of the Company as the Company
may wish to allocate from time to time to investrsan “securities” (as defined in the Investmentseérs Act of 1940, as amended ) , (ii) any
services that would subject the Manager to redistravith the Commodity Futures Trading Commissisna “commodity trading advisor” (as
such term is defined in Section 1a(12) of the CoulitgdExchange Act and in CFTC Regulation 1.3(bB)(lor affirmatively require it to make
any exemptive certifications or similar filings witespect to “commaodity trading advisor” regiswatstatus or (iii) any services or the taking
any action that would render the Manager a “municgalvisor” as defined in Section 15B(e)(4) of Ehehange Act .

3. Bank Accounts. The Manager shall establish and maintain omaare bank accounts in its own name or in the nafintiee
Company, and shall collect and deposit into suclv@at or accounts and may disburse
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therefrom any monies on behalf of the Compiprovidedthat no funds in any such account shall be comraéhglith any funds of the Manac
or any other person or entity. The Manager shathftime to time, or at any time requested by thestees, render an appropriate accounting of
such collections and payments to the Trusteesatitbtauditors of the Compar

4. Records. The Manager shall maintain appropriate bookacabunt and records relating to this Agreementgciwbboks of account
and records shall be available for inspection Ipyegentatives of the Company upon reasonable raiigeg ordinary business hou

5. Information Furnished to Manager . The Trustees shall at all times keep the Manadlgrinformed with regard to the real estate
investment policies of the Company, the capitalirapolicy of the Company, and generally the Trest¢hen current intentions as to the
future of the Company. In particular, the Trustslesll notify the Manager promptly of their intemtito sell or otherwise dispose of any of the
Company'’s real estate investments or to make awyreal estate investment. The Company shall fartiie Manager with such information
with regard to its affairs as the Manager may fitomne to time reasonably request. The Company sbin legal counsel and accountants to
provide such legal and accounting advice , serviegsl opinions as the Manager or the Trustegbddem necessary or appropriate to
adequately perform the functions of the Compi

6. REIT Qualification; Compliance with Law and Organiz ational Documents. Anything else in this Agreement to the contrary
notwithstanding, the Manager shall refrain from antion (including, without limitation, the furnisty or rendering of services to tenants of
property or managing real property) which, in it®d faith judgment , or in the judgment of the Tees as transmitted to the Manager in
writing, would (a) adversely affect the qualificatiof the Company as a real estate investmentasudefined and limited in the Internal
Revenue Code or which would make the Company sutgjehe Investment Company Act of 1940, as ameittesd‘ 1940 Act’), (b) violate
any law or rule, regulation or statement of poliéyany governmental body or agency having jurisdicbver the Company or over its
securities, or (c) not be permitted by the Comp'ariyeclaration of Trust , as in effec t from titeetime (the “ Declaration of Tru&}, or
Bylaws, except if such action shall be approvedheyTrustees, in which event the Manager shall pthynmotify the Trustees of the Manager's
judgment that such action would adversely affechsyualification, make the Company subject to tB401Act or violate any such law, ru
regulation or policy, or the Declaration of TrustBylaws and shall refrain from taking such actpanding further clarification or instructions
from the Trustees. In addition, the Manager da# such affirmative steps which, in its judgtmmade in good faith, or in the judgment of
the Trustees as transmitted to the Manager inngritivould prevent or cure any action describe@jn(p) or (c) above

7.Manager Conduct.

(a) T he Manageshall adhere to, and shall require its officers amgployees in the course of providing servicefi&
Company to adhere to, the Comp’s Code of Business Conduct and Ethics as in effect time to time

(b) Neither the Manager nor any affiliate of the Mamagjwll sell any property or assets to the Compmapurchase any ass
from the Company, directly or indirectly, exceptaggproved by a majority vote of the Independensiiges . No compensation,
commission or remuneration shall be paid to the &en or any affiliate of the Manager on accourges/ices provided to the
Company except as provided by this Agreement, tbpd?ty Management Agreement (hereafter de fined}erwise approved by a
majority voteof the Independent Truste.

(c) The Manager may engage in other activities or lmssesand act as the Manager to any other person oy éméuding
other real estate investment trusts) even though garson or entity has investment policies andaibjes similar to those of the
Company. The Company recognizes that it is natlethto preferential treatment and is only entitte equitable treatment in receiv
information, recommendations and other services fitte Manager. The Manager shall act in good faittndeavor to identify to the
Independent Trustees any conflicts that may arseng the Company, the Manager and/or
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any other person or entity on whose behalf the ldaneay be engaged and the Manager shall havalibtyi on account therec

except for bad faith, willful or wanton miscondwetgross negligenc:

(d) The Manager shall make available sufficient expeeel and appropriate personnel to perform the aes\and function
specified, including, without limitation, serving ¢he officers of the Company. Such persons sbadlive no compensation from the
Company for their services to the Company in arghstapacities, except that the Company may makedava employees of the
Manager and others under the Company’s Equity Cosgi®n Plan or any other equity plan adopted byGbmpany from time to
time. The Manager shall not be obligated to detdiany of its personnel exclusively to the Compamyshall the Manager or any of
its personnel be obligated to dedicate any sipguifrtion of its or their time to the Company t& business, except as necessary to
performtheservices providd for herein.

8. No Partnership or Joint Venture . The Company and the Manager are not partnganiventurers with each other and neither
terms of this Agreement nor the fact that the Camynd the Manager have joint interests in anyaymaore investments, ownership or other
interests in any one or more entities or may haveroon officers or employees or a tenancy relatignshall be construed so as to make them
such partners or joint venturers or impose anylitglas such on either of ther

9. Fidelity Bond . The Manager shall not be required to obtain aintain a fidelity bond in connection with the merhance of its
services hereunde

10.Management Fee. The Manager shall be paid, for the servicedeesd by it to the Company pursuant to this Agregneen
annualmanagement fee (tI Management Fe’). The Management Fee for eeyear shallequalthe lesser a:

(a) the sum of (i) seven tenths of one perce@®).of the Average Invested Capital (as definedwglp to
$250,000,000, plus (ii) one half of one percerb¥). of the Average Invested Capital exceeding $XBDP00 ; and

(b) the sum of (i) seven tenths of one percentf).af the Average Market Capitalization (as defibetbw) up to
$250,000,000, plus (ii) one half of one perc@®%) of the Average Market Capitalization excegdi@50,000,000 .

For purposes of this Agreement :
“ Average Invested Capitdlof the Company shall mean the average of the historical cost of the consolidated assets of the
Company invested, directly or indirectly, in efguinterests in and loan s secured by real estatgarsonal property owned in connection with
such real estate (collectively, “ Propertiggincluding acquisition related costs and costschi may be allocated to intangibles or are
unallocated and excluding the historical cost afprties representing investments by the Compamyded from a furniture, fixtures and
equipment reserve or other improvements fundedhéyCompany that do not result in an increase imrilmum rents or owner’s priority
returns payable to the Company under the relatsk or management agreement), before reservesgoeciation amortization, impairment
charges or bad debts or other similar noncashvesecomputed by taking the average of such valtitee beginning and end of the period for
which Average Invested Capital is calculated.

“ Average Market Capitalizatighof the Company shall mean the average of thermpsprice s per Common Share on the New York
Stock Exchange for each trading day during theopefior which Average Market Capitalization is cdftad multiplied by the average number
of Common Shares outstanding during such penpbds, the daily weighted average of aggregatediafion preference of each class of the
Company'’s preferred shares outstanding during pediod , plus the daily weighted average of thereggte principal amount of the
Company'’s consolidated indebtedness during sudbder




Payment of ninety ( 90% ) of the Management Fe# bhanade in cash and the balance by issuandeanés of the Company’s
Common Shares of Beneficial Interest (* Common &§3r The number of Common Shares to be issued ympat of the balance of the
Management Fee shall be the whole number of slfdisregarding any fraction) equal to the valueeof percent ( 10% ) of the Management
Fee divided by the average of the closing pricete@Common Shares on the New York Stock Exchémgeach trading day during the
period in respect of which the Management F eeiisgopaid . The Common Shares issued in partiahpat of the Management Fee will be
fully vested upon issuance.

The Management Fee shall be computed and payabithipdy the Company within thirty (30) days faling the end of each
month. Computation of the Management Fee shalllsed upon the Company’s monthly financial statementl the Average Market
Capitalization f or the month in respect of whible Management Fee is paid . A copy of such coatiout shall be delivered to the Manager
accompanied by payment of the Management Fee stim&eon to be due and payable.

11.Incentive Fee.

In addition to the Management Fee, t he Managdr lsbgaid an annual incentive fee (the “ Incenffee”) , not in excess of the Cap
(as defined below) , equal to twelve percer ¢4 of the product of (a) the Equity Marketp@alization (as defined below) and ( b ) the
amount (expressed as a percentage) by which tiz FReturn Per Share (as defined below) duringehevant Measurement Period exceeds the
Benchmark Return Per Share (as defined below)eoAtjusted Benchmark Return Per Share (as defiak, if applicable, for the relevant
Measurement Period , as reduced by the Low Réactor , if applicable, in the case of the AdjdsBenchmark Return Per Share .

For purposes of this Agreement :

“ Benchmark Return Per Shdrehall mean the cumulative percentage total shuddel return of the SNL Index for the relevant
Measurement Period, but not less than zero, prdvidee Total Return Per Share is in excess of teiglercent ( 12 %) per year in any
Measurement Period , the Benchmark Return Per $tiaseich Measurement Period shall be the lessireaotal shareholder return of the S
NL Index for such Measurement Period and twelmeent (12%) per year (the “ Adjusted BenchnReturnPer Sharé), all determined on a
cumulative basis after the initial Measurementdterii.e. twelve percent (12% ) per year multiplsdthe number of years in such
Measurement Period and the cumulative SNL Index .

Cap” shall mean a amount equal to the value of thebemof Common Shares which would, after issuareg@esent on e and one-
half percent (1.5%) of the Common Shares then audatg multiplied by the Final Share Price for Mieasurement Period in respect of which
the Common Shares are to be issued in paymenedhtientive Fee .

“ Equity Market Capitalizatiori shall mean the total number of Common Sharegautiéng on the last trading day of the year
immediately prior to the first year of any MeasuesmPeriod multiplied by the Initial Share Price $ach Measurement Period .

“ Final Share Pricé shall mean, with respect to any Measurement Betle average c losing p rice of the Common Shamehe New
York Stock Exchange on the ten (10) consecutiwdiricadays having the highest average closing pdeesig the final thirty ( 30 ) trading days
in the last year of the Measurement Period.

“ Initial Share Pricé shall mean the c losing p rice of the Common 8&8amn the New York Stock Exchange on the lastricaday of
the year immediately prior to the first year of adgasurement Period, providedth respect to calculation of the Incentive Feéhiayears
ending December 31, 2014 and December 31, 201Hitied Sh are Price shall be the closing p ri€the Common Shares on the New York
Stock Exchange on the last trading day of the gading December 31, 2013.
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“ Low Return Factof shall mean, where the Incentive Fee is determbssd upon the amount (expressed as a percehiagiich
the Total Return Per Share is in excess of the #idfuBenchmark Return Per Share, a reduction imtientive Fee if the Total Return Per
Share is between 200 basis points and 500 basisdmlow the SNL Index in any year; if the Totalté&®Rn Per Share is 500 basis points below
the SNL Index in any year, it shall be reducedemzand if it i s below the SNL Index by more tt2010 basis points , but no more than 500
basis points, it shall be reduced by a percentatgrmined by linear interpolation between 200 ab@ Setermined on a cumulative basis after
the first Measurement Period, i.e. between 2 0&lpsnts and 500 basis points per year multiptigdhe number of years in such Measurement
Period and below t he cumulative SNL Index .

“ Measurement Perigtshall mean , initially, the year ending DecemBgr 2014; for the year beginning January 1, 20&5 th
consecutive two year period including the theneniryear and the immediately prior year; and ferytbar beginning January 1, 2016, and
thereafter, a consecutive three year period inofyithie then current year and the immediately pvioryears.

“ SNL Index” shall mean the SNL US REIT Hotel Index as pul@iirom time to time (or a successor index inclgdircomparable
universe of United States publicly treated reahtesinvestment trusts).

“ Total Return Per Shareof the holders of Common Shares shall mean agmtaige determined by subtracting the Initial Siraiee
for the relevant Measurement Period from the sufrthe Final Share Price for such Measurement Pepidass the aggregate amount of
dividends declared in respect of a Common Shariegl such Measurement Period, and dividing &seilt by such Initial Share Price .
Computation of the Total Return Per Share shathbde annually by the Company as of the last dalyeoyear.

Payment of the Incentive Fee shall be made by igsuaf Common Shares. The number of Common Shkatesissued in payment of
the Incentive Fee shall be the whole number ofesh@tisregarding any fraction) equal to the valuga® Incentive Fee divided by the Final
Share Price . One third of the Company Sharegdssupayment of the Incentive Fee will be vestedhe date of issuance and one third on
each anniversary thereafter.

The Incentive Fee shall be ¢ omputed and payalitenthirty (30) days f ollowing the end of eactaye Computation of the
Incentive Fee shall be based upon the Total R&arrShare, the Benchmark Return Per Share andjthityBarket Capitalization for the
relevant Measurement Period, provideadditional Common Shares are issued during aegddrement Period, the computation of the
Incentive Fee (including the determinations ofal ®eturn Per Share, Equity Market Capitalizagod Initial Share Price) shall give effect to
the price at which such additional Common Sharesg vwesued, the number of such additional CommomeShasued , the dividends paid in
respect of such additional Common Shares ankbtiygh of time such additional Common Shares watstanding. A copy of such
computation shall be delivered to the Manager apeonied by payment of the Incentive Fee shown thretede due and payable.

If the Company’s financial statements are restdtezglto material non-compliance with any financ@&darting requirements under the
securities laws as a result of the Manager’s bild, faillful or wanton misconduct or gross neglige , for one or more periods in respect of
which the Manager received an Incentive Fee , Irtbentive Fee payable with respect to periodsvuich there has been a restatement shall be
recalculated by, and approved by a majority votetaf Independent Trustees in light of such restate and the Manager, at its election, shall
either return to the Company any Common Sharezdess of those which the Manager would have reddyased upon the Incentive Fee as
recalculated or reimburse the Company in cashhiralue of such Common Shares .

12.Restriction son Issuing Common Share:. If issuance of any portion of the Common Shto be issued in payment of a porti
of the Management Fee or in payment of the Incerfe in any year would be limited b y applicable &nd regulations , including the
regulations of the New York Stock Exchange , sumhipn of the Management Fee to be paid in Commmarés or such portion of the
Incentive Feewhich may not be paid by issuance of Common Steirals be paid in cas.
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13. Share Splits, etc. For purposes of determining the Management Feleeoincentive Fee, if there shall occur a share,
dividend, subdivision, combination, consolidatiarr@capitalization with respect to the Common Séak&ing a year involved in such
determination, the number of Common Shares outstgritliring the relevant periods shall be propoalynadjusted to give effect to such sh
split, dividend, subdivision, combination, consalidn or recapitalization as if it had occurredathe first day of theeriod in respect of whic
the Management Fee or Incentive Fee is being.

14.Registration Rights.

(a) At any time after the issuance of Common Shiaréise Manager pursuant to this Agreement the Iganar an Eligible
Person may request that the Company file a retistratatement on Form S-3 or a successor fornethg¢each a “Registration
Statement”) with the SEC to effect the registratibmesales of all or any portion of the Subjecti@aon Shares (as hereafter defined)
under the Securities Act, of 1933, as amendeditendules and regulations thereunder (the Secaiftat”), for sale or other dispositit
in accordance with the intended method of dispmsitibut in no case shall more than two requestadme in any year . Upon receipt
of such request, the Company will use commercighsonable best efforts to effect and maintaimegestration described above to
permit the sale of the Subject Common Shares iardaeace with the intended method or methods ofodision thereof and in
accordance with applicable law and regulationse Thmpany consents to the use of each prospentisding any supplemental
prospectus) in connection with the offering ane sdlthe Subject Common Shares covered by anyRagrstration Statement as in
effect from time to time. Prior to the use of gmpspectus (including any supplemental prospe@usynnection with the offering and
sale of the Subject Common Shares covered by agistRation Statement as in effect from time to titine Manager and/ or such
Eligible Persor(s) shall notify the Company of such u

(b) Anything in thisSectionl 4 to the contrary notwithstanding, the Company mastpane the filing or, following the filing
not automatically effective, the effectiveness &egistration Statement and may cease to permitdder continued use of any
Registration Statement if , in the good faith judgninthe Company or its officers or trustees , tigfor use thereof would (i)
materially interfere with a significant acquisitiatisposition, financing or other transaction inwog the Company, (ii) result in the
disclosure of material information that the Comphag a bona fide business purpose for preservingrdglential and that is not then
otherwise required to be disclosed or (iii) rentther Company unable to comply with requirements utite Securities Act or the
Exchange Act. In such event (A) if the applicaRkgistration Statement has become effective, thealgler and/ or such Eligible
Person (s) will forthwith discontinue (or cause dligcontinuance of ) disposition of Subject ComnStares until it is advised by the
Company that the use of such Registr ation Stateman be resumed or (B) the Manager or such Ekgi#rson (s3hall be entitled t
withdraw its request for the filing of the applitatRegistration Statement and, if such requesitisdnawn, such request shall not ca
as one of the permitted requests for registratidBubject Common Shares hereunder and the Compafiypay all Registration
Expenses in connection with such withdrawn redistna

(c) Except as otherwise provided herein, the Managed/ or such Eligible Person (s) shall pay aljiReeation Expenses (as
defined below) in connection with the registratafithe Subject Common Shares pursuant to the pomé®f this Sectiod 4 and in
connection with any offer and sale or other disgasithereof.

(d) At any time when a prospectus relating to the Sitfmmon Shares is required to be delivered utdeSecurities Act
the Company shall promptly notify the Manager aadheEligible Person of the existence of any everfroumstance which results in
any Registration Statement or prospectus (includmgdocument incorporated therein by referencedaioing an untrue statement of
material fact or omitting to state a material fiaajuired to be stated therein or necessary to tieketatements therein, in light of the
circumstances under which they were made, not adstg, and, at the request of the Manager or agitiigi Person (s) , the Company
shall prepare a supplement or amendment to sucistRegpn Statement, prospectus or document oafff@rm 8-K or other
appropriate form under



the Exchange Act so that, after giving effect thesnd, if applicable to the delivery any applieaaimendment or supplement to
prospectus to the purchasers of such Subject Conghares, such any Registration Statement and priosp@ncluding any document
incorporated therein by reference) shall not condai untrue statement of a material fact or ométée any fact necessary to make the
statements therein not misleading. The Company (§haotify the Manager and/o r such Eligible Ben (s) promptly of any request
by the SEC for the amending or supplementing oégifration Statement or prospectus or for addifioxformation andii) advise the
Manager and/ or such Eligible Person (s) promgiigr it shall receive notice or obtain knowledigereof, of the issuance of any stop
order by the SEC suspending the effectivenessyRagistration Statement applicable to Subject Com®hares or the initiation or
threatening of any proceeding for such purp

(e) In connection with any Registration Statement or @se thereof, the Managand/or such Eligible Perso(s) shall
deliver to the Company such written undertakingthesCompany and its counsel may reasonably requestier to assure full
compliance with applicable provisions of the SeesiAct and the Exchange A

(f) The Company shall indemnify and hold harml¢sghe fullest extent permitted by law, the Managend /or such Eligible
Person (s), their respectigfficers, directors, managers, members, and dfsisand each other person, if any, who controtthe
foregoing persons within the meaning of Sectiomflthe Securities Act or Section 20 of the ExchaAgg against all losses, claims,
actions, damages, liabilities and expenses, jaisewveral, to which any of the foregoing personyg become subject under the
Securities Act or otherwise, insofar as such lgsslesns, actions, damages, liabilities or expemsise out of or are based upon any
untrue or alleged untrue statement of a materaldantained in any Registration Statement, prasgepreliminary prospectus, free
writing prospectus (as defined in Rule 405 promiddainder the Securities Act) or any amendmenetifer supplement thereto or
any omission or alleged omission of a material faquired to be stated therein or necessary to tiekstatements therein not
misleading, or any violation or alleged violation the Company of the Securities Act or any othenilsr federal or state securities
laws or any rule or regulation promulgated thereurapplicable to the Company and relating to aaiomaction required of the
Company in connection with any such registratiargldjcation or compliance

(9) In connection with each Registration, the Maeraand /or such Eligible Person (s) shall furiisthe Company in writing
such information as the Company reasonably reqémstse in connection with any such RegistratitateSnent or prospectus and, to
the extent permitted by law, shall indemnify antthwarmless, the Company, each trustee of the Comgach officer of the
Company who shall sign such Registration Statenaewt,each person who controls any of the foregpergons within the meaning of
Section 15 of the Securities Act or Section 2thef Exchange Act against any losses, claims, actitameages, liabilities or expenses
resulting from any untrue or alleged untrue statgmématerial fact contained in the Registratidat&nent, Prospectus, preliminary
Prospectus, free writing prospectus (as defindRiule 405 promulgated under the Securities Act)ngramendment thereof or
supplement thereto or any omission or alleged aaniss a material fact required to be stated thecginecessary to make the
statements therein not misleading, but only toetktent that such untrue statement or omissionngagred in any information so
furnished in writing by the Manag and/or such Eligible Persa(s) for inclusion thereir.

(h) If the Company proposes to file a RegistrationeStant with respect to an offering of Common Shayesecurities o
other obligations exercisable or exchangeablediocpnvertible into, Common Shares for its own acter for any other shareholder
of the Company for such shareholder’s account rdttem a Registration Statement (i) filed in cortimecwith any employee benefit
plan (unless any Subject Common Shares were éssued pursuant to such plan) , (ii) for an excleaoifer or offering of securities
solely to the Company’s existing shareholders), fgif an offering of debt securities convertibléoirrquity securities of the Company,
(iv) for a dividend reinvestment plan or (v) filed Form S-4 (or a successor form) , then the Comphall (x) give written notice of
such proposed filing to the Manager and each Béd#erson as soon as practicable and offer the déarand each Eligible
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Persorthe opportunity to register the sale of such nunatb&ubject Common Shares as the Manand/or anyEligible Persor(s)
may request within five (5) business days followiageipt of such notice (a“ Pigd3ack Reqistratior}). The Company shall cause
such Subject Common Shares to be included in sgiktration and shall use commercially reasonagd dfforts to cause the
managing underwriter(s) of a proposed underwrittering to permit the Subject Common Shares reigdet® be included to be
included on the same terms and conditions as amasisecurities of the Company. If the Piggy-B&#gistration involves an
underwriter (s ), the Manager and /or such Elgi®erson (s ) shall enter into an underwriiggeement in customary form and
complete and execute any agreements and docuneastnably required or which are otherwise customader the terms of such
underwriting agreement, and furnish to the Comparoh information as the Company may reasonablyestdn writing for inclusion
in the Registration Statement or such informatfat ts otherwise customa.

(i) If the managing underwriter(s) for a Pi-Back Registration that is to be an underwritteridfig advises the Company ¢
the Manager and /or the Eligible Person ( s )t ttadollar amount or number of Common Sharegfwresecurities which the
Company , in goo d faith, desire s to sell, tal@gether with Common Shares or other securitieemyf as to which registration has
been demanded pursuant to written contractual g@eraents with persons other than the Manager, thip&uCommon Shares as to
which registration has been requested under thlid®el 4 , and the Common Shares or other securities, if anyo which registration
has been requested pursuant to the written conéiguiggy-back registration rights of other shatdbcs of the Company, exceeds the
number of Common Shares (the “ Maximum Number afr&$) which can be sold in the offering without adwedgsaffecting the
offering, then the Company shall include in any such resgisn:

(i) i f the registration is undertaken for the Comy’'s account: A ) first, the shares or other securities that
Company desires to sell that can be sold withoaéeding the Maximum Number of Shares; ( B ) sectmthe extent that the
Maximum Number of Shares has not been reached tineléoregoing clause, the shares or other seesirifi any, including th8ubjec
Common Shares, as to which registration has beprested in good faith pursuant to written contralcpiggy-back registration rights
of security holders (pro rata in accordance withritbmber of Common Shares or other securities wéach such person has actually
requested to be included in such registration,riégss of the number of shares or other secusiti#srespect to which such persons
have the right to request such inclusion) thatlmsold without exceeding the Maximum Number ofr8saanc

(ii) if the registration is “deman” registration undertaken at the demand of persdhsy than théManagelor an
Eligible Person(s) , pursuant to written contratreangements with such persons, ( A ) first,@leenmon Shares or other securities
for the account of the demanding persons that easoll without exceeding the Maximum Number of 8ka¢ B) second, to the exte
that the Maximum Number of Shares has not beermeshander the foregoing clause, the Common Sharether securities that the
Company desires , in good faith, to sell that caisddd without exceeding the Maximum Number of 8haand ( G third, to the exter
that the Maximum Number of Shares has not beerheshander the foregoing clauses, the shares or sterities, if any, including
the Subject Company Shares, as to which registrats been requested , in good faith, pursuantittew contractual piggy-back
registration rights which other security holdersideeto sell (pro rata in accordance with the nunaf€€ommon Shares or other
securities which each such person has actuallyestgd to be included in such registration, regasiéé the number of shares or other
securities with respect to which such persons ltaeight to request such inclusion) that can be without exceeding the Maximum
Number of Share:

(i) For purposes of thiSection1 4 :

“ Eligible Persori’ means any holder of Subject Common Shares w(i(i} an a ffiliate or the Manager , (ii) each direr
indirect owner of the Manager, and (iii) with respt any of the foregoing p ersons who is a nadpgeson, ( A ) a natural person
related by lineal consanguinity to such Persomdhé¢ spouse of such Person, ( B ) the spousechfBerson or of any natural person
described in clause ( A) above, ( C) all natpeatkons related to those natural persons desdrili#ause (A ) or clause ( B ) by lineal
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consanguinity and (iv) an inter vivos trust, linditeartnership, corporation or limited liability cpamy that, at the time of the transfer of
Common Shares to such inter vivos trust, limitedr@aship, corporation or limited liability comparig entirely owned beneficially

and of record by ( A') one or more of the natumbkpns described in clause (iii) or (iv) above, B or more inter vivos trusts, limited
partnerships, corporations or limited liability cpamies that is or are entirely owned beneficiatig af record one or more of the
natural persons described in clause (i) or (i@bpve, and/or one or more entities that are exé&mipt the payment of federal income
tax pursuant to Section 501(c)(3) of the Internav&hue Code of 1986, as amended, or any succéasdes For purposes of this
definition adopted natural persons shall be comsitléthe natural born child of their adoptive paseahd lineal consanguinity is that
relationship that exists between natural personghaim one is descended (or ascended) in a direcfidom the other, as between son,
father, grandfather, and great-grandfather;

“ Registration Expensésmeans all costs and expenses incurred by the §fara an Eligible Person (s) or the Company in
complying with its obligations pursuant to this S@e1 4 and in connection with the registration and dispmsiby the Manager and/
or an Eligible Person (s) of Subject Common Shareluding, without limitation, all (or where apriate any one or more) of the
following: all registration and filing fees; feaad expenses of compliance with securities or Skydaws (including without limitation
reasonable fees and disbursements of counsel irectian with blue sky and state securities quaifans of the Subject Common
Shares); printing and delivery expenses; reasorfabeand disbursements of counsel for the Compadythe Manager and /or any
Eligible Person ; reasonable fees and disburserméattindependent public accountants of the Camyg@ncluding fees and
disbursements in connection with any audit requa@dly by reason of a registration of Subject Cami8hares pursuant to this
Sectionl 4); fees and expenses of other persons, includiggaperts, reasonably retained by the Company aftice to the Manager
and /or any Eligible Person(s) ; discounts, comimiiss fees and disbursements of underwritersngelirokers, dealer managers or
similar securities industry professionals relatioghe distribution of the Subject Common Sharaey;teansfer taxes imposed on the
transfer of the Subject Common Shares;

“ Rule 144" means Rule 144 under the Securities Act or amylai rule or regulation hereafter adopted by tBEE€$having
substantially the same purpose and effect as suleh &d

“ Subject Common Sharésneans (i) the Common Shares issued to the Martagtite Company pursuant to this Agreement
and (ii) all Common Shares or other equity se@sitif the Company derived from the Common Sharssrithed in clause (i) above,
whether as a result of merger, consolidation, ssptik, stock dividend, stock distribution, stodnebination, recapitalization or similar
event, in either case other than any such CommareStthat (A) have been effectively registered utiuke Securities Act and disposed
of in accordance with the registration statemenedag them, (B) sold to the public pursuant todRi#4, (C) have otherwise ceased to
be “restricted securities” within the meaning ofl&L44, (D) the seller thereof is deemed under Rdkenot to be an underwriter of
those Common Shares within the meaning of Secfiaj{21) of the Securities Act by reason of the sadeeof to the public without
limitation as to timing, volume or manner of sale.

15.Internal Audit Services. The Manager shall provide to the Company an intexudit function meeting applicable requirement
the New York Stock Exchange and the Securitiestaathange Commission and otherwise in scope approyéde Audit Committee . In
addition to the Fees, the Company agrees to regelthe Manager, within 30 days of the receipt efitivoice therefor, the Company’s pro rata
share (as reasonably agreed ta majority ofthe Independent Trustees from time to time) of theofwlhg:
(a) employment expenses of the Manager’s diredtorternal audit and other employees of the Managérely engaged in
providing internal audit services, including but fimited to salary, wages, payroll taxes and tbst of employee benefit plans; a
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(b) the reasonable travel and other-of-pocket expenses of the Manager relating to theitiesi of the Manag( s director of
internal audit and other of the Manager’'s employezively engaged in providing internal audit seeg and the reasonable third party
expenses which the Manager incurs in connection igtprovision of internal audit service
In addition, the Manager shall make available (Wwhitay be by posting to the Company’s web site)itstofficers and employees

providing such services to the Company the procesifor the receipt, retention and treatment afglaints regarding accounting, internal
accounting controls or auditing matters relatinghi Company and for the confidential, anonymousrgsssion by such officers and employees
of concerns regarding questionable accounting ditiag matters relating to the Company, as sehfortthe Company’s Procedures for
Handling Concerns or Complaints about Accountinggrinal Accounting Controls or Auditing Matters,iagffect from time to time.

16.Additional Services. If, and to the extent that, the Company shajuest the Manager to render services on behalfeof t
Company other than those required to be rendergdebylanager in accordance with the terms of tiggee@ment, such additional services shall
be compensated separately on terms to be agreedoepoeen the Manager and the Company (and applgvethjority vote of the
Independent Trusteefrom time to time

17.Expenses of the Manage. Except as otherwise expressly provided herein prayed bymajority vote ofthe Independer
Trustees, the Manager shall bear the following expensesriec in connection with the performance of itsesiunder this Agreemer

(a) employment expenses of the personnel employedebiinager, including but not limited to, salariwages, payroll taxe
and the cost of employee benefit ple

(b) fees and travel and other expenses paid to digedifficers and employees of the Manager, excegst éad travel and oth
expenses of such persons who are Trustees orrsffit¢he Company incurred in their capacities asstees or officers of the
Company;

(c) rent, telephone, utilities, office furniturejuepment and machinery (including computers, toetktent utilized) and other
office expenses of the Manager, except to the ésterh expenses relate solely to an office maiathlyy the Company separate from
the office of the Manager; ar

(d) miscellaneous administrative expenses relatingtibopmance by the Manager of its obligations hedeur
18.Expenses of the Compan. Except as expressly otherwise provided inAgigeement, the Company shall pay all its expensés n

payable by the Manager, and, without limiting tlemerality of the foregoing, it is specifically agtethat the following expenses of the
Company shall be paid by the Company and shabegaid by the Manage

(a) the cost of borrowed mone

(b) taxes on income and taxes and assessmentalancepersonal property, if any, and all otheesaapplicable to the
Company;

(c) legal, auditing, accounting, underwriting, brokezalisting, reporting, registration and other fesag] printing, engravin
and other expenses and taxes incurred in connewstibrthe issuance, distribution, transfer, tradirggistration and stock exchange
listing of the Compar’s securities, including transfer ac’s, registre’s and indenture trust’s fees and charge

(d) expenses of organizing, restructuring, reorgagior terminating the Company, or of revisingeamaing, converting or
modifying the Compar’s organizational documen
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(e)fees and travel and other expenses paTrusteesand officers of the Company in their capacitieswcsh (but not in the
capacities as officers or employees of the Managwd)fees and travel and other expenses paid teaxdycontractors, mortgage
servicers, consultants, and other agents and indepé contractors employed by or on behalf of tben@any;

(f) expenses directly connected with the invesiigatacquisition, disposition or ownership of reatate interests or other
property (including third party property diligencests, appraisal reporting, the costs of foreclsimsurance premiums, legal services,
brokerage and sales commissions, maintenancer,repprovement and local management of propertyieothan expenses with
respect thereto of employees of the Manager, textent that such expenses are to be borne by émagér pursuant to Sectidn?
above;

(g) all insurance costs incurred in connection with@uenpany (including officer and trustee liabilitysurance) or ii
connection with any officer and trustee indemniyezment to which the Company is a pa

(h) expenses connected with payments of dividendsterest or contributions in cash or any other foradeor caused to |
made by the Trustees to holders of securitieseCibmpany

(i) all expenses connected with communicationsoldédrs of securities of the Company and other beeklng and clerical
work necessary to maintaining relations with haddefrsecurities, including the cost of preparingntng, posting, distributing and
mailing certificates for securities and proxy sitéiton materials and reports to holders of the @any's securities

(i) legal, accounting and auditing fees and expenslest than those described in subsection (c) at

(k) filing and recording fees for regulatory or goveemntal filings, approvals and notices to the ext@itotherwise covere
by any of the foregoing items of ttSection1 8 ;

() expenses relating to any office or office facibtimaintained by the Company separate from theeoffithe Manager; ar

(m) the costs and expenses of all equity awarempensation plans or arrangements establishedeb@dmpany, including
the value of awards made by the Company to the lamar its employees, if an
19. Limits of Manager Responsibility; Indemnification; Company Remedies. The Manager assumes no responsibility other tinan

render the services described herein in good &ithshall not be responsible for any action offthestees in following or declining to follow
any advice or recommendation of the Manager. Thadder, its shareholders, directors, officers, eygas and affiliates will not be liable to
the Company, its shareholders, or others, exceptdgon of acts constituting bad faith, willfulveanton misconduct or gross negligence in the
performance of its obligations hereunder. The Camypshall reimburse, indemnify and hold harmlessMlanager, its shareholders, directors,
officers and employees and its affiliates for arwfrf any and all expenses, losses, damages, liehildemands, charges and claims of any r
whatsoever (including without limitation all reasdate attorneys’, accountants’ and experts’ feeseaqenses) in respect of or arising from any
acts or omissions of the Manager with respectemtiovision of services by it or performance ofoitdigations in connection with this
Agreement or performance of other matters pursieespecific instruction by the Trustees, excepgh®extent such provision or performance
was in bad faith , was willful or wanton miscondoctwas gross ly negligen t . Without limitiftetforegoing, the Company shall promptly
advance expenses incurred by the indemnitees edfésrin this section for matters referred to is 8ection, upon request for such
advancemen
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20.Term, Termination . This Agreement shall continue in force and eftettil December 312014, and shall be automatica
renewed for successive one year terms annuallgdfter unless notice of non-renewal is given byGbenpany or the Manager before the end
of the term. It is expected that the terms andlitmms may be reviewed by the Independent Trustees such of the Independent Trustees
serving on thcCompensation Committee of the Board of TrusteghefCompan), at least annually

Notwithstanding any other provision of this Agreerni® the contrary, this Agreement , or any exiemshereof, may be terminated by
either party hereto upon sixty (60) days’ writtestice to the other party, which termination , ifthe Company, must be approved by a
majority vote of the Independent Trustees , oyiftie Manager, must be approved by a majority wbtee directors of the Manager.

Section 2 1 hereof shall govern the rights, liabilities andigations of the parties upon termination of thiségment; and, except as
provided in Sections19 and_21, such termination shall be without further liatyilof either party to the other, other than fordate or violation
of this Agreement prior to termination.

21.Action Upon Termination . From and after the effective date of any teridmaof this Agreement , the Manager shall be kit
to no compensation for services rendered heredodére remainder of the then-current term of thiseement, but shall be paid, on a pro rata
basis as set forth in this Secti@il , all compensation due for services performed pgddhe effective date of such termination , inahgd
without limitation, a pro-rata portion of the cunteyear’s Incentive Fee ( except as otherwiseigeabelow ). Upon such termination, the
Manager shalas promptly as practicak:

(a) pay over to the Company all monies collectedifzeld for the account of the Company by it purstathis Agreement,
after deducting therefrom any accrued ManagemembFéncentive Fee and reimbursements for iteesges to which it is then
entitled,

(b) deliver to the Trustees a full and complete acdagntncluding a statement showing all sums co#iddty it and ¢
statement of all sums held by it for the period nwencing with the date following the date of itst lascounting to the Trustees; &

(c) deliver to the Trustees all property and documehftee Company then in its custody or posses:

The Management Fee and Incentive Fee due uponntgtion shall be computed and payable within tHi8y) days following the date
of termination . A copy of all computations b&tManagement Fee and the Incentive Fee shalllvemel to the Manager accompanied by
payment of the Management Fee and Incentive Fegrstitereon to be due and payable .

Upon any termination of this Agreement , all Commn&hares previously issued in payment of the Imeeifitee shall be fully vested as
of the date of termination , except if the Marragded in bad faith, engaged in willful or wantoisconduct or was grossly negligent, in which
case unvested Common Shares issued in paymerg bfdéntive F ee shall be forfeit ed and no Ineenfiee shall be due in the year of
termination .

The Management Fee for any partial month gddermination will be computed by multiplying tManagement F ee which would
have been earned for the full month by a fractibe,numerator of which is the number of days ingbgtion of such month during which this
Agreement was in effect, and the denominator ottvishall be 30 .

For purposes of computation of the Incentive Feafty partial year prior to termination, the lasay of the Measurement Period will

be deemed to have ended on the date of terminatidrithe computation of the Incentive Fee shalldsed upon prior whole years in the
Measurement Period and with respect to the yeahioh termination occurred, the portion of the ymawhich termination occurred .
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22.Trustee Action. Wherever action on the part of the Trustees iseroptated by this Agreement, action by a majoritihel
Trustees, including a majority of the Independemistees, shall constitute the action provided éem.

23.TRUSTEES AND SHAREHOLDERS NOT LIABLE . THE DECLARATION OF TRUSTOF THE COMPANY, A COPY OF
WHICH, TOGETHER WITH ALL AMENDMENTS, IS DULY FILEDIN THE OFFICE OF THE DEPARTMENT OF ASSESSMENTS AND
TAXATION OF THE STATE OF MARYLAND PROVIDES THAT THENAME HOSPITALITY PROPERTIES TRUST REFERS TO THE
TRUSTEES COLLECTIVELY AS TRUSTEES, BUT NOT INDIVIDALLY OR PERSONALLY. NO TRUSTEE, OFFICER,
SHAREHOLDER, EMPLOYEE OR AGENT OF THE COMPANY SHALBE HELD TO ANY PERSONAL LIABILITY, JOINTLY OR
SEVERALLY, FOR ANY OBLIGATION OF, OR CLAIM AGAINST,THE COMPANY. ALL PERSONS DEALING WITH THE
COMPANY, IN ANY WAY, SHALL LOOK ONLY TO THE ASSETSOF THE COMPANY FOR THE PAYMENT OF ANY SUM OR THE
PERFORMANCE OF ANY OBLIGATION

24.Notices. Any notice, report or other communication reqdior permitted to be given hereunder shall beriting and shall bt
deemed to have been duly given when deliverediisope upon confirmation of receipt when transmittgdacsimile transmission, on the next
business day if transmitted by a nationally recegdiovernight courier or on the third businessfddgwing mailing by first class mail, posta
prepaid, in each case as follows (or at such dfinéted States address or facsimile number for ty @er shall be specified by like notic

If to the Company:

Hospitality Properties Trust

Two Newton Place

255 Washington Street, Suite 300
Newton, Massachusetts 02458
Attention:  President

Facsimile No.: (617) 969-5730

If to the Manager:

Reit Management & Research LLC
Two Newton Place

255 Washington Street, Suite 300
Newton, Massachusetts 02458
Attention: President

Facsimile No.: (617) 928-1305

25.Amendments. This Agreement shall not be amended, changedified, terminated, or discharged in whole or imtgxcept by
an instrument in writing signed by eachthe partieshereto, or by their respective successors or assigrotherwise gprovidedherein.

26.Assignment.  Neither party may assign this Agreement or itstsdtereunder or delegate its duties hereunder utithe written
consent of the other party, except in the casa @saignment or delegation by the Manager to aocation, partnership, limited liability
company, association, trust, or other successdy evitich may take over the property and carry lom affairs of the Manager and which
remains under the control of one or more persorsaeintrolled the operations of the Manager immedigtrior to such assignment or
delegatior.

27.Successors and Assigr.  This Agreement shall be binding upon any swusmesor permitted assigns of the parties hereto as
provided herein
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28.No Third Party Beneficiary . Except as otherwise providedSection 14 andSection30 (i), no person or entity other th
the parties hereto and their successors and pedhaitisigns is intended to be a beneficiary ofAgigement

29.Governing Law . The provisions of this Agreement shall be govermgdnd construed in accordance with the lanThe
Commonwealth of Massachuse

30.Arbitration .

(a) Any disputes, claims or controversies betwéerparties (i) arising out of or relating to thigr@ement or the provision of
services by the Manager pursuant to this Agreenoert)) brought by or on behalf of any shareholdéthe Company (which, for
purposes of this SectioB0, shall mean any shareholder of record or any lieakbwner of shares of the Company, or any former
shareholder of record or beneficial owner of shafeghe Company), either on his, her or its owndielon behalf of the Company or
on behalf of any series or class of shares of tirafgany or shareholders of the Company against ¢inep@ny or any trustee, officer,
manager (including Manager or its successor), ageemployee of the Company, including disputegints or controversies relating
the meaning, interpretation, effect, validity, penfiance or enforcement of this Agreement, includig arbitration agreement, the
Declaration of Trust or the Bylaws (all of whicleaeferred to as“ Disput&y or relating in any way to such a Dispute orites
shall, on the demand of any party to such DispateeBolved through binding and final arbitratioragtordance with the Commercial
Arbitration Rules (the * Rule of the American Arbitration Association (“* AAA) then in effect, except as those Rules may be
modified in this SectiorB0. For the avoidance of doubt, and not as a limitatDisputes are intended to include derivativiioas
against trustees, officers or managers of thef@my and class actions by a shareholder agairs ihdividuals or entities and the
Company. For the avoidance of doubt, a Disputé sidude a Dispute made derivatively on behalbag party against another pal

(b) There shall be three arbitrators. If there are dnmly parties to the Dispute, each party shall $elee arbitrator within 1
days after receipt of a demand for arbitration.rSarbitrators may be affiliated or interested pessof such parties. If there are more
than two parties to the Dispute, all claimantsttenone hand, and all respondents, on the othet, shall each select, by the vote of a
majority of the claimants or the respondents, asxtse may be, one arbitrator within 15 days aéiegipt of a demand for arbitration.
Such arbitrators may be affiliated or interestedspes of the claimants or the respondents, asathe may be. If either a claimant (or
claimants) or a respondent (or all respondentkjddimely select an arbitrator then the partyfdarties) who has selected an arbitrator
may request the AAA to provide a list of three egd arbitrators in accordance with the Rules (e&@hhom shall be neutral,
impartial and unaffiliated with any party) and therty (or parties) that failed to timely appointabitrator shall have ten days from
date the AAA provides such list to select one efttiree arbitrators proposed by AAA. If such pdatyparties) fail to select such
arbitrator by such time, the party (or parties) vilawe appointed the first arbitrator shall thenehten days to select one of the three
arbitrators proposed by AAA to be the second atwt;, and, if he/they should fail to select sudbiteattor by such time, the AAA shall
select, within 15 days thereafter, one of the tlambitrators it had proposed as the second aritr@he two arbitrators so appointed
shall jointly appoint the third and presiding araibr (who shall be neutral, impartial and unadfi#id with any party) within 15 days of
the appointment of the second arbitrator. If thedthrbitrator has not been appointed within theetlimit specified herein, then the
AAA shall provide a list of proposed arbitratorsaecordance with the Rules, and the arbitratol Sleadppointed by the AAA in
accordance with a listing, striking and rankinggadure, with each party having a limited numbestokes, excluding strikes for cau

(c) The place of arbitration shall be Boston, Massaettsisinless otherwise agreed by the par
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(d) There shall be only limited documentary discoverdacuments directly related to the issues in dispas may be ordert
by the arbitrators
(e) In rendering an award or decision (“ Award "), the arbitrators shall be required to follow the daof The Commonweal
of Massachusetts. Any arbitration proceedingswa#l rendered hereunder and the validity, effedtiaterpretation of this arbitration
agreement shall be governed by the Federal Arimitract, 9 U.S.C. 81 et seq. The Award shall beviiting and may, but shall not be
required to, briefly state the findings of fact amwhclusions of law on which it is bas:
(f) Except to the extent expressly provided by figeement or as otherwise agreed by the partée$ party involved in a
Dispute shall bear its own costs and expensesuimg attorneysfees), and the arbitrators shall not render an et would includ
shifting of any such costs or expenses (includitgriaeys’ fees) or, in a derivative case or clag®a, award any portion of the
Company'’s award to the claimant or the claimarttsraeys. Each party (or, if there are more them parties to the Dispute, all
claimants, on the one hand, and all respondenteoather hand, respectively) shall bear the crstisexpenses of its (or their)
selected arbitrator and the parties (or, if theeemore than two parties to the Dispute, all claiteaon the one hand, and all
respondents, on the other hand) shall equally theacosts and expenses of the third appointed-aidit
(g9) An Award shall be final and binding upon thetjes thereto and shall be the sole and exclusisreedy between such
parties relating to the Dispute, including anyigj counterclaims, issues or accounting preseottetarbitrators. Judgment upon
Award may be entered in any court having jurisditti To the fullest extent permitted by law, nolaggtion or appeal to any court of
competent jurisdiction may be made in connectiah wny question of law arising in the course ofteation or with respect to any
award made except for actions relating to enforeerakthis agreement to arbitrate or any arbitveda issued hereunder and except
for actions seeking interim or other provisiondiefein aid of arbitration proceedings in any coafttompetent jurisdictior
(h) Any monetary award shall be made and payablé $1 dollars free of any tax, deduction or offseéach party against
which the Award assesses a monetary obligatiorh ghglthat obligation on or before the 30th daydiwing the date of the Award or
such other date as the Award may prov
(i) This Section30is intended to benefit and be enforceable by tlaeestolders, directors, officers, managers (incladire
Manager or its successor), agents or employedsedfdmpany and the Company and shall be bindirtheshareholders of the
Company and the Company, as applicable, and shal &ddition to, and not in substitution for, atiier rights to indemnification or
contribution that such individuals or entities niewe by contract or otherwis
31.Consent to Jurisdiction and Forum. ThisSection 31 is subject to, and shall not in any way limit thepkcation of,Section 30;
in case of any conflict between this Secti®i and_Section30, Section30shall govern. The exclusive jurisdiction and veimuany action
brought by any party hereto pursuant to this Agreinshall lie in any federal or state court locateBoston, Massachusetts. By execution and
delivery of this Agreement, each party hereto io@bly submits to the jurisdiction of such coudsifself and in respect of its property with
respect to such action. The parties irrevocablgeaghnat venue would be proper in such court, aneblyenvaive any objection that such court is
an improper or inconvenient forum for the resolutid such action. The parties further agree amdeot to the service of any process required
by any such court by delivery of a copy therecddeordance with Sectiofi 4 and that any such delivery shall constitute vaiid lawful
service of process against it, without necessityséovice by any other means provided by statutelerof court.
32.Captions. The captions included herein have been inserteddse of reference only and shall not be constauaéfect the
meaning, construction or effect of this Agreem
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33.Entire Agreement. This Agreement constitutes the entire agreemetiteoparties hereto with respect to the subjectenatreo’
and supersedes and cancels an-existing agreements with respect to such subjettem

34.Severability . If any one or more of the provisions containetehre or the application thereof in any circumstris held invalid
illegal or unenforceable in any respect for anysoea the validity, legality and enforceability afyasuch provision in every other respect and of
the remaining provisions hereof shall not be in @y impaired, unless the provisions held invalldgal or unenforceable shall substantially
impair the benefits of the remaining provisionseuwér

35.Survival . The provisions of Sectiong (limited to the obligation of the Company to indefprthe Manager for matters provided
thereunder), 2, 19, 20(limited to the last paragraph of such Sectior),, 223, 24, 28, 29, 30, 31 and_35 of this Agreement
shall survive the termination here

36.0ther Agreements. The parties hereto are also parties to an Anmeadd Restated Property Management Agreement, datet
January 13,2010, (as amended, the “ Propeatyddement Agreemef)t The parties agree that this Agreement does naidecbr otherwis
address the rights and obligations of the partieleuthe Property Management Agreement and tharhgerty Management Agreement
provides for its own separate rights and obligatiohthe parties thereto, including without limitet separate compensation payable by the
Company and the other Owners (as defined in thpdPtp Management Agreement) to the Manager theeuiod services to be provided by
the Manager pursuant to the Property Managemereaehgent

37.Equal Employment Opportunity Employer . The Manager is an equal employment opportumitgleyer and complies with all
applicable state and federal laws to provide a veorkronment free from discrimination and withoegard to race, color, sex, sexual
orientation, national origin, ancestry, religioneed, physical or mental disability, age, maritatiss, veterais status or any other basis prote:
by applicable laws

[Signature Page To Follow]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their duly autteatiofficers, under seal, as
of the day and year first above written.

HOSPITALITY PROPERTIES TRUST

By: /s/ Mark L. Kleifges
Name:Mark L. Kleifges
Title: Treasurer and Chief Financial Office

REIT MANAGEMENT & RESEARCH LLC

B
By: /s/ Adam D. Portno
Name:Adam D. Portnoy
Title: President and Chief Executive Offic

[Signature Page to Amended and Restated Businesaddment Agreement]
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Hospitality Properties Trust
Computation of Ratio of Earnings to Fixed Charges

(in thousands, except ratio amounts)

Pre-tax income from continuing operations before equitgarnings o
investee

Fixed Charge

Adjusted Earning

Fixed Charges
Interest on indebtedness and amortization of dedeiinance costs ar

debt discount
Ratio of Earnings to Fixed Charg

Year Ended December 31

EXHIBIT 12.1

2014 2013 2012 2011 2010
199,03€ 127,750 153,219 191,803 $ 21,990
139,48€ 145,954 136,111 134,110 138,712
338,522 273,704 289,330 325,913 $ 160,702
139,48€ 145,954 136,111 134,110 $ 138,712
2.43 1.88» 2.13 2.43y 1.16»




EXHIBIT 12.2

Hospitality Properties Trust
Computation of Ratio of Earnings to Combined FixedCharges and Preferred Distributions
(in thousands, except ratio amounts)

Year Ended December 31

2014 2013 2012 2011 2010

Pre-tax income from continuing operations before eqintgarnings

of investee $ 199,036 $ 127,750 $ 153,218 $ 191,803 $ 21,990
Fixed Charge 139,486 145,954 136,111 134,110 138,712
Adjusted Earning $ 3385522 $ 273,704 $ 289,33C $ 325913 $ 160,702
Fixed Charges
Interest on indebtedness and amortization of dedeinance cost

and debt discoun $ 139,486 $ 145954 $ 136,111 $ 134,110 $ 138,712
Preferred distribution 20,664 26,559 40,145 29,880 29,880
Combined Fixed Charges and preferred distribut $ 160,15C $ 172513 $ 176256 $ 163,990 $ 168,592
Ratio of Earnings to Fixed Charges and Preferrstiibitions 2.11» 1.59 1.64 1.99) 0.95x%

(1) The deficiency for this yeavas approximately $7,89



Name

HOSPITALITY PROPERTIES TRUST

SUBSIDIARIES OF THE REGISTRANT

EXHIBIT 21.1

State of
Formation,
Organization
or
Incorporation
Cambridge TRS, Inc Maryland
Candlewood Jersey C—Urban Renewal, L.L.C New Jerse
Harbor Court Associates, LL Maryland
HPT Cambridge LLC Massachuset
HPT CW MA Realty Trus Massachusel
HPTCY Properties Trus Maryland
HPT CY TRS, Inc Maryland
HPT Geary ABC Holdings LL( Maryland
HPT Geary Properties Tru Maryland
HPT GL Properties LL( Maryland
HPT IHG Canada Corporatic New
Brunswick
HPT IHG Canada Properties Tn Delaware
HPT IHG GA Properties LL( Maryland
HPT IHG PR, Inc. Puerto Ricc
HPT IHG-2 Properties Trus Maryland
HPT IHG-3 Properties LLC Maryland
HPTMI Hawaii, Inc. Delaware
HPTMI Properties Trus Maryland
HPT PSC Properties LL Maryland
HPT PSC Properties Tru Maryland
HPT SN Holding, Inc New York
HPT Suite Properties Tru Maryland
HPT TA Properties LLC Maryland
HPT TA Properties Trus Maryland
HPT TRS, Inc. Delaware
HPT TRS IHC-2, Inc. Maryland
HPT TRS MRP, Inc. Maryland
HPT TRS SPES 1, Inc Maryland
HPT TRS WYN, Inc. Maryland
HPTWN Properties Trus Maryland
Royal Sonesta, Ini Louisiana



EXHIBIT 23.1

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference irRbgistration Statement (Form-8 No. 333-183526) of Hospitality Properties Trust and
the Registration Statement (Form-&No. 333-191096) pertaining to the 2012 Equity Compensafitam of Hospitality Properties Trust of our
reports dated February 2 7 , 201 5 with respetitd@onsolidated financial statements and schexfutospitality Properties Trust and the

effectiveness of internal control over financighoeting of Hospitality Properties Trust includedtiis Annual Report (Form 16K) of Hospitality
Properties Trust for the year ended December 311420

/sl Ernst & Young LLF

Boston, Massachusetts
February 27,2015



EXHIBIT 31.1

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

1, Barry M. Portnoy, certify that:

1. I have reviewed this Annual Report on Form-X0of Hospitality Properties Trust;

2. Based on my knowledge, this report does notator@ny untrue statement of a material fact or eonsttate a material fact necessary to
make the statements made, in light of the circuntgts. under which such statements were made, nigtadiisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statemamts,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, angtfie periods presented in this report;

4. The registrant ’ s other certifying officer(s)dal are responsible for establishing and maintgimiisclosure controls and procedures (as
defined in Exchange Act Rules 1325(e) and 15d15(e)) and internal control over financial repagti@as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(@) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoitge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financedarting, or caused such internal control ovenfaal reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in atauee with generally accepted accounting princjples

(c) Evaluated the effectiveness of the registrantlisclosure controls and procedures and presénthis report our conclusions
about the effectiveness of the disclosure containtsprocedures, as of the end of the period cousrédis report based on such
evaluation; and

(d) Disclosed in this report any change in thegtgnt ' s internal control over financial repodithat occurred during the registrant’
s most recent fiscal quarter (the registrant 'wstfofiscal quarter in the case of an annual r¢pbat has materially affected, or is
reasonably likely to materially affect, the regasir’ s internal control over financial reportiramd

5. The registrant ’ s other certifying officer(s)dal have disclosed, based on our most recent avafuof internal control over financial
reporting, to the registrant ’ s auditors and thdit.committee of the registrant ' s board of dioes (or persons performing the equivalent
functions):

(@) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which
are reasonably likely to adversely affect the itegig * s ability to record, process, summarize gepbrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sanmiifiole in the registrant ’ s
internal control over financial reporting.

Date: February 27, 201 /sl Barry M. Portnoy

Barry M. Portnoy
Managing Truste



EXHIBIT 31.2

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

I, Adam D. Portnoy, certify that:

1. I have reviewed this Annual Report on Form-X0of Hospitality Properties Trust;

2. Based on my knowledge, this report does notator@ny untrue statement of a material fact or eonsttate a material fact necessary to
make the statements made, in light of the circuntgts. under which such statements were made, nigtadiisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statemamts,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, angtfie periods presented in this report;

4. The registrant ’ s other certifying officer(s)dal are responsible for establishing and maintgimiisclosure controls and procedures (as
defined in Exchange Act Rules 1325(e) and 15d15(e)) and internal control over financial repagti@as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(@) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoitge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financedarting, or caused such internal control ovenfaal reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in atauee with generally accepted accounting princjples

(c) Evaluated the effectiveness of the registrantlisclosure controls and procedures and presénthis report our conclusions
about the effectiveness of the disclosure containtsprocedures, as of the end of the period cousrédis report based on such
evaluation; and

(d) Disclosed in this report any change in thegtgnt ' s internal control over financial repodithat occurred during the registrant’
s most recent fiscal quarter (the registrant 'wstfofiscal quarter in the case of an annual r¢pbat has materially affected, or is
reasonably likely to materially affect, the regasir’ s internal control over financial reportiramd

5. The registrant ’ s other certifying officer(s)dal have disclosed, based on our most recent avafuof internal control over financial
reporting, to the registrant ’ s auditors and thdit.committee of the registrant ' s board of dioes (or persons performing the equivalent
functions):

(@) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which
are reasonably likely to adversely affect the itegig * s ability to record, process, summarize gepbrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sanmiifiole in the registrant ’ s
internal control over financial reporting.

Date: February 27, 201 /s/ Adam D. Portnoy

Adam D. Portnoy
Managing Trustee



EXHIBIT 31.3

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

1, John G. Murray, certify that:

1. | have reviewed this Annual Report on Form-K0of Hospitality Properties Trust;

2. Based on my knowledge, this report does notator@ny untrue statement of a material fact or eonsttate a material fact necessary to
make the statements made, in light of the circuntgts. under which such statements were made, nigtadiisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statemamts,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, angtfie periods presented in this report;

4. The registrant * s other certifying officer(s)dal are responsible for establishing and maintgimiisclosure controls and procedures (as
defined in Exchange Act Rules 1325(e) and 15d15(e)) and internal control over financial repagti@as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(@) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoitge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

(b) Designed such internal control over financedarting, or caused such internal control ovenfaal reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in atauee with generally accepted accounting princjples

(c) Evaluated the effectiveness of the registrantlisclosure controls and procedures and presénthis report our conclusions
about the effectiveness of the disclosure containtsprocedures, as of the end of the period cousrédis report based on such
evaluation; and

(d) Disclosed in this report any change in thegtgnt ' s internal control over financial repodithat occurred during the registrant’
s most recent fiscal quarter (the registrant 'wstfofiscal quarter in the case of an annual r¢pbat has materially affected, or is
reasonably likely to materially affect, the regasir’ s internal control over financial reportiramd

5. The registrant ’ s other certifying officer(s)dal have disclosed, based on our most recent avafuof internal control over financial
reporting, to the registrant ’ s auditors and thdit.committee of the registrant ' s board of dioes (or persons performing the equivalent
functions):

(@) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which
are reasonably likely to adversely affect the itegig * s ability to record, process, summarize gepbrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sanmiifiole in the registrant ’ s
internal control over financial reporting.

Date: February 27, 201 /s/ John G. Murra

John G. Murray
President and Chief Operating Offic



EXHIBIT 31.4

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

I, Mark L. Kleifges, certify that:

1. | have reviewed this Annual Report on Form-K0of Hospitality Properties Trust;

2. Based on my knowledge, this report does notator@ny untrue statement of a material fact or eonsttate a material fact necessary to
make the statements made, in light of the circuntgts. under which such statements were made, nigtadiisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statemamts,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, angtfie periods presented in this report;

4. The registrant ’ s other certifying officer(s)dal are responsible for establishing and maintgimiisclosure controls and procedures (as
defined in Exchange Act Rules 1325(e) and 15d15(e)) and internal control over financial repagti@as defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(@) Designed such disclosure controls and procsdorecaused such disclosure controls and procedoitge designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pnegzh

(b) Designed such internal control over financedarting, or caused such internal control ovenfaal reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in ataare with generally accepted accounting princjples

(c) Evaluated the effectiveness of the registrantlisclosure controls and procedures and presénthis report our conclusions
about the effectiveness of the disclosure containtsprocedures, as of the end of the period cousrédis report based on such
evaluation; and

(d) Disclosed in this report any change in thegtgnt ' s internal control over financial repodithat occurred during the registrant’
s most recent fiscal quarter (the registrant 'wstfofiscal quarter in the case of an annual r¢pbat has materially affected, or is
reasonably likely to materially affect, the regasir’ s internal control over financial reportiramd

5. The registrant ’ s other certifying officer(s)dal have disclosed, based on our most recent avafuof internal control over financial
reporting, to the registrant ’ s auditors and thdit.committee of the registrant ' s board of dioes (or persons performing the equivalent
functions):

(@) All significant deficiencies and material weakses in the design or operation of internal cootrer financial reporting which
are reasonably likely to adversely affect the itegig * s ability to record, process, summarize gepbrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sanmiifiole in the registrant ’ s
internal control over financial reporting.

Date: February 27, 201 /s/ Mark L. Kleifges

Mark L. Kleifges
Treasurer and Chief Financial Offic



EXHIBIT 32.1
Certification Pursuant to 18 U.S.C. Sec. 1350

In connection with the filing by Hospitality Propiess Trust (the “ Company ") of the Annual RepamtForm 10-K for the year ended
December 31, 201 4 (the “ Report "), each of thearsigned hereby certifies, to the best of hisstedge:

1. The Report fully complies with the requiremenitSection 13(a) or 15(d) of the Securities ExcleAgt of 1934, and

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

/s/ Barry M. Portnoy /s/ John G. Murra

Barry M. Portnoy John G. Murray

Managing Truste President and Chief Operating Offic
/s/ Adam D. Portno /s/ Mark L. Kleifges

Adam D. Portnoy Mark L. Kleifges

Managing Truste Treasurer and Chief Financial Offic

Date: February 27,2015



