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time of sale. Underwriters may offer securities to the public either through underwriting syndicates represented by one or more managing
underwriters or directly by one or more firms acting as underwriters. Unless we inform you otherwise in the prospectus supplement, the
obligations of the underwriters to purchase the securities will be subject to certain conditions, and the underwriters will be obligated to purchase
all the offered securities if they purchase any of them. The underwriters may change from time to time any initial public offering price and any
discounts or concessions allowed or reallowed or paid to dealers.

        In order to facilitate the offering of securities, the underwriters may engage in transactions that stabilize, maintain or otherwise affect the
price of the securities. Specifically, the underwriters may over-allot in connection with the offering, creating a short position in the securities for
their account. In addition, to cover over-allotments or to stabilize the price of the shares, the underwriters may bid for, and purchase, shares in
the open market. Finally, an underwriting syndicate may reclaim selling concessions allowed to an underwriter or a dealer for distributing the
securities in the offering if the syndicate repurchases previously distributed shares in transactions to cover syndicate short positions, in
stabilization transactions, or otherwise. Any of these activities may stabilize or maintain the market price of the offered securities above
independent market levels. The underwriters are not required to engage in these activities, and may end any of these activities at any time.

        Some or all of the securities that we offer through this prospectus may be new issues of securities with no established trading market. Any
underwriters to whom we sell securities for public offering and sale may make a market in those securities, but they will not be obligated to and
they may discontinue any market making at any time without notice. Accordingly, we cannot assure you of the liquidity of, or continued trading
markets for, any securities offered pursuant to this prospectus.

        If dealers are used in the sale of securities, we will sell the securities to them as principals. They may then resell those securities to the
public at varying prices determined by the dealers at the time of resale. We will include in the prospectus supplement the names of the dealers
and the terms of the transaction.

        We may sell the securities directly. In this case, no underwriters or agents would be involved. We may also sell the securities through
agents designated from time to time. In the prospectus supplement, we will name any agent involved in the offer or sale of the offered securities,
and we will describe any commissions payable to the agent. Unless we inform you otherwise in the prospectus supplement, any agent will agree
to use its reasonable best efforts to solicit purchases for the period of its appointment.

        We may sell the securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of the
Securities Act with respect to any sale of those securities. We will describe the terms of any such sales in the prospectus supplement.

        If, we so indicate in the prospectus supplement, we may authorize agents, underwriters or dealers to solicit offers from certain types of
institutions to purchase securities at the public offering price under delayed delivery contracts. These contracts would provide for payment and
delivery on a specified date in the future. The contracts would be subject only to those conditions described in the prospectus supplement. The
prospectus supplement will describe the commission payable for solicitation of those contracts.

        We may have agreements with the agents, dealers and underwriters to indemnify them against specified liabilities, including liabilities
under the federal securities laws or to contribute to the payments that the agents, dealers or underwriters may be required to make in respect of
those liabilities. Indemnification may include each person who is an affiliate of or controls one of these specified indemnified persons within the
meaning of the federal securities laws or is required to contribute to payments that the agents, dealers or underwriters may be required to make
in respect of those liabilities. Agents, dealers and underwriters may be customers of, engage in transactions with or perform services for us in the
ordinary course of their businesses.
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        Each underwriter, dealer and agent participating in the distribution of any of the securities that are issuable in bearer form will agree that it
will not offer, sell or deliver, directly or indirectly, securities in bearer form in the United States or to United States persons, other than
qualifying financial institutions, during the restricted period, as defined in United States Treasury Regulations Section 1.163-5(c)(2)(i)(D)(7).

Sales by Selling Shareholders

        The selling shareholders may resell or redistribute the common shares from time to time on the NYSE Amex or any other stock exchange
or automated interdealer quotation system on which our common shares are listed, in the over-the-counter market, in privately negotiated
transactions, or in any other legal manner, at fixed prices that may be changed, at market prices prevailing at the time of sale, at prices related to
prevailing market prices or at negotiated prices. Persons who are pledgees, donees, transferees, or other successors in interest of any of the
selling shareholders (including but not limited to persons who receive common shares from a selling shareholder as a gift or other
non-sale-related transfer after the date of this prospectus) may also use this prospectus and are included when we refer to "selling shareholders"
in this prospectus. The selling shareholders may sell the common shares by one or more of the following methods, without limitation:

�
block trades (which may include cross trades) in which the broker or dealer so engaged will attempt to sell the common
shares as agent but may position and resell a portion of the block as principal to facilitate the transaction;

�
purchases by a broker or dealer as principal and resale by the broker or dealer for its own account;

�
an exchange distribution or secondary distribution in accordance with the rules of any stock exchange on which the common
shares may be listed;

�
ordinary brokerage transactions and transactions in which the broker solicits purchases;

�
an offering at other than a fixed price on or through the facilities of any stock exchange on which the common shares are
listed or to or through a market maker other than on that stock exchange;

�
privately negotiated transactions, directly or through agents;

�
short sales;

�
through the writing of options on the common shares, whether or not the options are listed on an options exchange;

�
through the distribution of the common shares by any shareholders to its shareholders;

�
one or more underwritten offerings;

�
agreements between a broker or dealer and any shareholder to sell a specified number of the common shares at a stipulated
price per share; and

�
any combination of any of these methods of sale or distribution, or any other method permitted by applicable law.

        The selling shareholders may also transfer the common shares by gift.

        The selling shareholders may engage brokers and dealers, and any brokers or dealers may arrange for other brokers or dealers to participate
in effecting sales of the common shares. These brokers, dealers or underwriters may act as principals, or as an agent of a selling shareholder.
Broker-dealers may agree with a selling shareholder to sell a specified number of the common shares at a stipulated price per share. If the
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broker-dealer is unable to sell common shares acting as agent for a selling shareholder, it may purchase as principal any unsold common shares
at the stipulated price. Broker-
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dealers who acquire common shares as principals may thereafter resell the common shares from time to time in transactions in any stock
exchange or automated interdealer quotation system on which the common shares are then listed, at prices and on terms then prevailing at the
time of sale, at prices related to the then-current market price or in negotiated transactions. Broker-dealers may use block transactions and sales
to and through broker-dealers, including transactions of the nature described above.

        From time to time, one or more of the selling shareholders may pledge, hypothecate or grant a security interest in some or all of the
common shares owned by them. The pledgees, secured parties or persons to whom the common shares have been hypothecated will, upon
foreclosure in the event of default, be deemed to be selling shareholders. The number of a selling shareholder's common shares offered under
this prospectus will decrease as and when it takes such actions. The plan of distribution for that selling shareholder's common shares will
otherwise remain unchanged. In addition, a selling shareholder may, from time to time, sell the common shares short, and, in those instances,
this prospectus may be delivered in connection with the short sales and the common shares offered under this prospectus may be used to cover
short sales.

        The selling shareholders and any underwriters, brokers, dealers or agents that participate in the distribution of the common shares may be
deemed to be "underwriters" within the meaning of the Securities Act, and any discounts, concessions, commissions or fees received by them
and any profit on the resale of the common shares sold by them may be deemed to be underwriting discounts and commissions.

        A selling shareholder may enter into hedging transactions with broker-dealers, and the broker-dealers may engage in short sales of the
common shares in the course of hedging the positions they assume with that selling shareholder, including, without limitation, in connection
with distributions of the common shares by those broker-dealers. A selling shareholder may enter into option or other transactions with
broker-dealers that involve the delivery of the common shares offered hereby to the broker-dealers, who may then resell or otherwise transfer
those common shares. A selling shareholder may also loan or pledge the common shares offered hereby to a broker-dealer and the broker-dealer
may sell the common shares offered hereby so loaned or upon a default may sell or otherwise transfer the pledged common shares offered
hereby.

        The selling shareholders and other persons participating in the sale or distribution of the common shares will be subject to applicable
provisions of the Exchange Act and the related rules and regulations adopted by the SEC, including Regulation M. This regulation may limit the
timing of purchases and sales of any of the common shares by the selling shareholders and any other person. The anti-manipulation rules under
the Exchange Act may apply to sales of common shares in the market and to the activities of the selling shareholders and their affiliates.
Furthermore, Regulation M may restrict the ability of any person engaged in the distribution of the common shares to engage in market-making
activities with respect to the particular common shares being distributed for a period of up to five business days before the distribution. These
restrictions may affect the marketability of the common shares and the ability of any person or entity to engage in market-making activities with
respect to the common shares.

        We may agree to indemnify the selling shareholders and their respective officers, directors, employees and agents, and any underwriter or
other person who participates in the offering of the common shares, against specified liabilities, including liabilities under the federal securities
laws or to contribute to payments the underwriters may be required to make in respect of those liabilities. The selling shareholders may agree to
indemnify us, the other selling shareholders and any underwriter or other person who participates in the offering of the common shares, against
specified liabilities arising from information provided by the selling shareholders for use in this prospectus or any accompanying prospectus
supplement, including liabilities under the federal securities laws. In each case, indemnification may include each person who is an affiliate of or
controls one of these specified
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indemnified persons within the meaning of the federal securities laws or is required to contribute to payments the underwriters may be required
to make in respect of those liabilities. The selling shareholders may agree to indemnify any brokers, dealers or agents who participate in
transactions involving sales of the common shares against specified liabilities arising under the federal securities laws in connection with the
offering and sale of the common shares.

        We will not receive any proceeds from sales of any common shares by the selling shareholders.

        We cannot assure you that the selling shareholders will sell all or any portion of the common shares offered hereby.

        To the extent required by Rule 424 under the Securities Act in connection with any resale or redistribution by a selling shareholder, we will
file a prospectus supplement setting forth:

�
the aggregate number of common shares to be sold;

�
the purchase price;

�
the public offering price;

�
if applicable, the names of any underwriter, agent or broker-dealer; and

�
any applicable commissions, discounts, concessions, fees or other items constituting compensation to underwriters, agents or
broker-dealers with respect to the particular transaction (which may exceed customary commissions or compensation).

        If a selling shareholder notifies us that a material arrangement has been entered into with a broker-dealer for the sale of common shares
through a block trade, special offering, exchange, distribution or secondary distribution or a purchase by a broker or dealer, the prospectus
supplement will include any other facts that are material to the transaction. If applicable, this may include a statement to the effect that the
participating broker-dealers did not conduct any investigation to verify the information set out or incorporated by reference in this prospectus.

 VALIDITY OF THE OFFERED SECURITIES

        Sullivan & Worcester LLP, as to certain matters of New York law, and Venable LLP, as to certain matters of Maryland law, will pass upon
the validity of the offered securities for us. Sullivan & Worcester LLP and Venable LLP represent Senior Housing and certain of its affiliates on
various matters. Sullivan & Worcester LLP also represents RMR and certain of its affiliates on various matters.

 EXPERTS

        Ernst & Young LLP, independent registered public accounting firm, has audited our consolidated financial statements included in our
Annual Report on Form 10-K for the year ended December 31, 2008, and the effectiveness of our internal control over financial reporting as of
December 31, 2008, as set forth in their reports, which are incorporated by reference in this prospectus and elsewhere in the registration
statement. Our financial statements are incorporated by reference in reliance on Ernst & Young LLP's reports, given on their authority as experts
in accounting and auditing.

 WHERE YOU CAN FIND MORE INFORMATION

        We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any reports,
statements or other information on file at the SEC's public reference room at 100 F Street, N.E., Washington, D.C. 20549. You can request
copies of those documents upon payment of a duplicating fee to the SEC. This prospectus is part of a registration statement and does not contain
all of the information set forth in the registration statement. You may call the SEC at 1-800-SEC-0330 for further information on the operation
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of the public reference rooms. You can review our SEC filings and the registration statement by accessing the SEC's Internet
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site at www.sec.gov or by accessing our internet site at www.fivestarseniorliving.com/investor-relations.asp. Website addresses are included in
this prospectus as textual references only and the information in such websites is not incorporated by reference into this prospectus or related
registration statement.

        Our common shares are traded on the NYSE Amex under the symbol "FVE," and you can review similar information concerning us at the
office of the NYSE Amex at 11 Wall Street, New York, New York, 10005.

 DOCUMENTS INCORPORATED BY REFERENCE

        The SEC allows us to "incorporate by reference" the information we file with them, which means that we can disclose important
information to you by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus.
Statements in this prospectus regarding the contents of any contract or other document may not be complete. You should refer to the copy of the
contract or other document filed as an exhibit to the registration statement. Later information filed with the SEC will update and supersede
information we have included or incorporated by reference in this prospectus.

        We incorporate by reference the documents listed below and any filings made after the date of the initial filing of the registration statement,
including filings made prior to the effectiveness of the registration statement, of which this prospectus is a part, made with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, until the offering of the securities made by this prospectus is completed or terminated:

�
our Annual Report on Form 10-K for the fiscal year ended December 31, 2008 (filed on March 2, 2009);

�
our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2009 (filed on May 6, 2009), June 30, 2009 (filed on
August 10, 2009) and September 30, 2009 (filed on November 4, 2009);

�
our Current Reports on Form 8-K filed on May 15, 2009 and November 12, 2009;

�
the information identified as incorporated by reference under Items 10, 11, 12, 13 and 14 of Part III of our Annual Report on
Form 10-K for the fiscal year ended December 31, 2008 from our definitive Proxy Statement for our 2009 Annual Meeting
of Shareholders filed on March 30, 2009;

�
the description of our common shares contained in our registration statement on Form 8-A filed on December 7, 2001,
including any amendments or reports filed for the purpose of updating that description (File No. 001-16817); and

�
the description of our junior participating preferred stock rights contained in our registration statement on Form 8-A filed on
March 19, 2004, including any amendments or reports filed for the purpose of updating that description (File
No. 001-16817).

        We will provide you with a copy of the information we have incorporated by reference, excluding exhibits other than those which we
specifically incorporate by reference in this prospectus. You may obtain this information at no cost by writing or telephoning us at: 400 Centre
Street, Newton, Massachusetts, 02458, (617) 796-8387, Attention: Investor Relations.

39

Edgar Filing: KREIDER LAWRENCE E - Form 4

Explanation of Responses: 9



Table of Contents

Edgar Filing: KREIDER LAWRENCE E - Form 4

Explanation of Responses: 10



Edgar Filing: KREIDER LAWRENCE E - Form 4

Explanation of Responses: 11



Edgar Filing: KREIDER LAWRENCE E - Form 4

Explanation of Responses: 12



10,000,000 Shares

Common Stock

Prospectus Supplement

Joint Book-Running Managers

Jefferies

Citi

UBS Investment Bank

The date of this prospectus supplement is June      , 2011.
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