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Letter from Our Chairman

Apil 29, 2016

Dear Fellow Shareholder:

| am honored 1o have you as one of cur shareholders and thank you for the trust
vou have placed in us by purchasing shares in our company. We lake your trust
Senously.

We also value your thoughts and ideas. In addition 10 seeking your input via

yaur vote, we reqularly seek your views, gither by contacting you directly or by
making it @asy for you to reach me or any of my fellow directors individually. These
caomversations contribute 10 the continuous improvement we describe in this Proxy
Statemeant.

We are providing you this proxy and Proxy Statement 1o enable you 1o give us
wour inpul by voting. We hope that you waill attend ouwr 2016 annual shareholders
meeting, 0 be held an May 19, 2016, Details of the business to be conducted at
the meeting are set forth in the accomparnying Proxy Statement. In the event that
you are unable to attend, however, we urge you 1o vote by mail, phone, or Internet,
as described in the following material.

I want to call your attention especially to the compensation provisions highlighted
in our Compensation Discussion and Analysis: our plang both align pay with
shareholder retwrns and include provisions that tie executives’ pay o numeric
performance hurdies. We believe our plans have produced conservative results
with excellent internal and external pay parity. | hope you agree.

As a company whose founders are still on the job, we rely on much maora than
compensation and solid governance to drive performance — our reputations
drive us too.

‘We work hard 1o keep your trust. We thank you for your invesiment and we
ENCOUrARE your input.

Bes! Regards,

&

Edward K. Aldag, Jr.
Chawman, President and Chial Executive Olicars
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Notice of 2016 Annual Meeting
of Shareholders

Apnl 29, 2016

Meeting Information Agenda

Date and Time:

thie mdEting

Attached you will ind a natice of meatng and Procy Statemeant thal contain further infarmation about thesa ilems and
the meeating itself, including the different methods you can use 1o vate your procy, Also enclosed ane your proxy card,
our 2015 Farm 10-K, and owr 2015 Annual Repoart to Shareholders. Only shareholders of record &t the close of business
on March 21, 2016, are entitled to receive notice of, 10 attend, and 1o vate at the mesting and amy adjoumment theseof

EVEM IF YOU PLAM TO ATTEND IN PERSON, YOU ARE REQUESTED TO SIGN, DATE, AMD RETURN THE
ENCLOSED PROXY IN THE ACCOMPANYING POSTAGE-PAID ENVELOPE, QR VOTE YOUR PROXY BY TELEFHOMNE
OR INTERMET, AT YOUR EARLIEST COMVEMIENCE. This will not prevent you from woting your shares in parson i you
choose o atbend the Annual Masting

Arny procy may be revoked al any tima prior B0 il5 axercise at the Annual Meating

f any of your shares of commaon stock are held by & broker, bank or other nominee, please follow the inatructions you
racaive Irom your broker, bank or other nomines o have your shares of common stock voled

A liat of the sharsholders enlitled to vola at the meeting will be open 1o examination by any sharsholder, for any purpose
garmand 0 the meating, during ordmary business hours, lor a period of al least ten days prior (o The meeting at the
principal executive offices of the Company in Birmingham, Alabama

By Order of the Board of Direclors,

Lot s M

Emmett E. McLean
Executive Vice President, Chief Operating Officer,
Treasuer and Secrelary

Mislical |"|'||| werlies Trust



Information About the Meeting

What is the purpose
of the meating?

Who is entitled to
vote?

Am | entitled to vote il
my shares are held in
“street name™?

How many shares
must be present to
conduct business at
the meating?

At the meeting, our shareholders will vote on the following proposals:
1. To elect the sevan diraclor nomineas described in the enclosed Proxy Statement;

2. To ralify the appointment of PricewaterhouseCoopers LLP as our independent
registerad public accounting firm for the year ending December 31, 2016,

3. To hold an advisory vole to approve execulive officer compengation: and
4. To transact any other business that properly comes before the mesting.

In addition, our management will report on our parformance at the meeting and respond
1o appropriate questions from sharsholders.

The record date for the meeting is March 21, 2016, Only shareholders of record at the
close of business on March 21, 2016, are enliled to receie notice of the meeting and
1o vobe at the meeting the shares of our common stock that they held of record on that
date. Each oulstanding share of common stock enfitles its holder to one vole oneach
matller voled an al the meating. Al ihe close of business on March 21, 2018, there were
237,714,694 shares of common stock outstanding and entitied 1o vote,

If yous are the beneficial owner of shares held in “streal nama” by a brokerage firm, bank,
or ather nominee, your nomines is required 1o vobe the shares in accordance with your
instructions. | youw do not give instructions o your nomanasa, your nomings will be antitled
1o vobe your shares on routing items, but will not be permitied 1o do 20 on non-routing
ilems. Your naminea will have discrelion 1o vole on Proposal 2 (ratificalion of audilors)
withaut any instructions fram you, but your neminee will nat have the ability to vobe your
uninstructed shares on Proposal 1 {election of direciors), or Proposal 3 (advisory vole 1o
approve executive officer compensation) on a discretionary basis, Accordingly, if you
hold your ehares in “street name” and you do not instruct your nominae how 1o vote on
thasa proposals, your nominea cannod vole these shares and will report them a5 “braker
non-votes,” and no voles will be cast on your behalf,

A quorum must be present at the meating in order for any business 1o be conducted.
Thi presence al the meating, in person or by proxy, of the holders of a majority of the
shares of common stock outstanding on the record date, or 118,857,348 shares, will
constitute a quorum. Abstentons and broker non-votes will be included in the number of
shares considered present at the meating for the purpose of determining whether there
15 & QuUorum.

Proxy Stalomant and Moice of 2016 Annual Mooling |



Information About the Meeting

What happens if a
quarum Is not present
at the meeting?

How do | vote my
shares?

Can | change my
vote after | submit

my proxy?

If & quarum is not present al the scheduled time of the meeting, the holders of a majority
of the ehares prasant in person or represented by proxy at the meeting may adjourn the
meating lo another place, date, or lime unlil a quarum is present. The place, date, and
fime of the adjourned meeting will be announced when the adjournment is taken, and no
ather notice will be given unless the adjournment i 1o a date more than 120 days after
the original record date o if, after the adjournment, a new record date is fixed for the
adjourned meaating.

Voling by telephone or Intermet. |f you are a beneficial cwner of shares held in

“street name,” meaning your sharas are held in the name of a brokerage firm, bank,

of ather romines, you may be eligible 1o provide voling instructions 1o your nomines

by telephone or on the Intarnet. A large number of brokerage firms, banks, and other
nominees participate in a program provided through Broadridge Financial Sclutions that
offers telephone and Internet voting options. H your shares are held in “street name” by
a brokerage fim, bank, or other nominee that pariicipates in the Broadridge program,
you may provide voling instructions to your nominee by telephone or on the Internet by
{ollawing the inslructions sat lorlth on the voling instruction form provided o you.

Voting by mail. If you are a registered shareholder, meaning you hold your shares in
your awn name, you may vole by properly completing, signing, dating, and returning the
accompanying proxy card, The enclosed postage-paid envelope requires no additional
pastage il it is mailed in the United States or Canada. i you are a banaficial owner of
shares held in “stre@t name,” you may provide voling instructions 1o the brokerage firm,
bank, or ather nominee that holds your shares by properly completing, signing, dating,
and returning the voling instruction form provided 10 you by your nominess,

Valing in person at the meeting. If you are a registered shareholder and attend the
maeting, you may deliver your completed proxy card in parson. In addition, we will make
writlen ballots available to registered shareholders who wish 1o vota in person at the
meating. If you are a beneficial owner of shares held in “street name® and wish to vole at
the meeting, you will need 1o obtain & proxy form from the brokerage firm, bank, or other
nomined thal holds your sharas that authonzes you 1o vola those shargs.

s, you may revoke your proxy and change your vobe at any time before the polls are
closad at the meating in any of the following ways: (1) by proparly complsling, signing,
dating. and returning another prosy card with a later date; (2) if you are a registered
sharsholder, by voting in person at the meeting; (3) if you are a registered shareholder,
by giving wrilten notice of such revocation lo our Secratary prios 10 of al the meeling;
or {4} if you are a beneficial owner of shares held in "street name,” by following the
inslructions given by the brokerage firm, bank or ather nomines that helds your shares.
Your attendance &t the meeting will not by itself revoke your proxy.

] Misdical |’n||n-r|i1-s'|'run1.



Infermation About the Meeting

What happens if | do If you are a regisiered shareholder and submil a properly executed proxy but do not

not wm’ on my indicate any voling instructions, the proxy holders will vole as the Board of Directors

proxy how my shares recommends on each proposal.

are to be voted?

Will any other As of the date hereod, the Board of Directors knows of no business that will be presentad

business be at the meeting other than the proposals describad in this Proxy Statement, Howwvar, if

conducted at the any other proposal properly comes before the sharehalders for a vole at the meeting,

meeting? the prowy holders will vole the shares represented by your proxy in accordance with their
best judgment,

How many votes are The seven direcior nominees will be elected to serve on the Board of Directors if they

required for action each receive a majornity of the voles cast in person of represented by proxy al the

to be taken on each meating. This means that a director nominee will be electad only if the votes cast "for”

proposal? his or her election excoed the votes cast “against” s or her alection. The Board al

Directors has adopted a director resignation policy whereby any director who fails 1o
receive the requaned majority vale in an uncontested election is required 1o promptly
tender his or her resignation o the Board for its consideration. The Ethics. Nominating
and Corporale Governance Commiflee will then recommend 1o the full Board, and the
Board will decide, whather 10 accept of reject the resignation ofter or take other action
The Board of Directors will act on the recommendation of the Ethics, Mominating and
Corporate Governance Commiltee within 30 days following certification of the election
results. If you wota to “abstain” with respect to the election of one or more director
nomineas, your shares will not be voled with respect (o the person or parsons indw:ated,
although they will be counted for the purpose of determining whether there is a quorum
al the maeting.

The alfirmative vote of the holders of a majority of the ehares of commaon stock
reprasentad in person of by presy at the annual meeting and entitled 1o vate on the
proposal is required for approval of each of Proposals 2 and 3,

How will abstentions Abstentions and brokes non-votes will not be counted as voles for or agamsl any
and broker non-voles proposal, and will not be included in calculating the number of votes necessary
be treated? ler approval of the proposal. In all cases, abslentions and broker non-votes will be

considered present for the purpose of detenmining the presence of a quosum

Prowy Stalement and Notice of 2016 Annual Moaling v



Infermation About the Meeting

How will proxies Thi ng proxies from our shareholders will be borme by the Company

be solicited? ‘We will solicit proeses on behalf of the Board of Directors by mail, telephone, faceimile
ar ather electronic means or in parson. Certain of our direclons, offic 3
employees, without additional compensation, may parficipate in the solicitation of
proxies. We will supply copies of the proxy solicitation matenals to brokerage firms,
banks, and other rominees for the purpose of soliciting proxies from the beneficial
ownars of the shares of common stock hald of record by such nominses. We will request
that such brokers banks, and of momingas forward 1he proxy s
materials 1o the be mers and reimburse them for their reasonable e =
addition, we antic sing MacKenzie Pariners, Inc., 105 Madison Avenue, New York,
WY 10016 as & solicitor at an initial anticipated cost of $7,500

A 2]

How can | obtain If yous waish o reques! exira copies of our Form 10-K, Annual Report or Proxy Staterment

additional copies of Iree of charge, pleas vd your request io Medical Properties Trust, Inc.. 1000 Urban

the proxy materials? Canter Drive, Suite 501, Birmingharn, Alabama 35242, or visil cur webste at
www.medicalpropertis GO

How does the
Board of Directors
recommend

that | vote on

FOR the rati atarhous
the proposals? i :

firm Tor th

officers as di

Mesdial
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Proposal 1: Election of Directors

Gur Bylaws provide for the election of directors al each annual meeting of shareholders. The Board of Direciors,

at the recommendation of the Ethics, Mominating and Corporate Governance Commiltes, proposes that the saven
narminess ksted below, all of whom are currenlly serving on our Board, be elected 1o serve as direclors until the 2017
annual meeting of shareholders or until his or her successor is duly elected and qualified. The Board of Direciors does
nol know of any reason why any nomanes would nol be able to serve as a director. Howenver, il amy nominss wena o
become unable o serwe a5 a direcior, the Board of Directors may designate a substibute nominees, in which case the
parsons named as proxies will wvate for such substilule nominss. Allemativaly, the Board of Directors may reduce the
number of directors 1o be elected at the Annual Maeating

J Board of Directors’ Recommendation

The Board of Directors recommends that you vobe
FOR =ach of the seven nominees listed below for director,

Weslinal |'l'llpl'



Proposal 1: Election Of Directors

Director Nominees

G. Steven
Dawson

A

The Board believes that Mr, Aldag’s position as the founder of our Company and his
exlansive expanenca in the healthcara and REIT industries make him highly qualified to
serve as Chairman of owr Board of Directors

Mr. Aldag served as Vice Chairman of our Board of Directors Trom August 2003 until
March 2004 and 85 our Secretary from August 2003 until March 2005, Prior to that,

Mr. Aldag served as an executive ollicer and director with our predecassor from its
inception in August 2002 until August 2003, From 1986 to 2001, Mr. Aldag managed
two private real estate companies, Guilford Capital Corporation and Guillord Medica
Pr-:.)|;|,:r'.|u:,'_ Ine, Mr. Aldag soned as Presdent and as member of the board of directors
of Guilford Medical Properties, Inc. Mr. Aldag was the President of Guillord Capita
Corporation from 1998 10 2001, sarved as Execulive Vice President and Chigd Operating
Officer from 1990 to 1998, and was a member of the board of directors from 1990

o 2001 Mr. Aldag received his BS. in Commerce & Businass from the University of
Alabama with a major in comporate finance

The Board believes that Mr. Dawson's substantial experence as a board member and
commitiee chairman al other public REITs, along with his strong skills in corporate
fimance, strategic planning, and public company cveraight, make him a valued advisor
and highly qualified 10 sarve as a mamber ol our Board of Directors and as Chairman ol
our Audit Commities

Since 2003, Mr. Dawson has primarily been a privabe imesior serving on the boards of
nUMErous pul and private REITs, Currently, he is & founding pariner and management
commilies mamber lor a private LS fCanadian fund thal owns and managas industrial
distribution assels in the U8, Previously, he served as President, Chief Executive

Officer and Trustee of a privalely held U.S /Canadian firm that owned and operated
manufaciured housing assets located n the U S, From Ji iy 1990 o S-:.-pm“tmr 2003, ha
served as Chief Financial Officer and Senior Vice President-Finance of Camden Proparty
Trust (and ils predecessors) (MYSE:CPT), a REIT spec
based in Houston, Texas. Mr. Dawson serves on the board of directors and as the
nominating and corporale govemance commitlea chairman as well as a member of tha
audit and compensation committeas for Institutional Financial Markats, Inc, (AMEX:IFRI,
an investmeant firm specializng in credil-ralated lxed income investments. Mr. Dawsaon
also serves on the board of directors and as audil committes chainman of American
Campus Communities (NYSE:ACC), a developer, owner and manager of student housing
communities, Mr. Dawson holds a degree in business from Texas ASM University and

is & member of the Real Estate Roundtable at the Mays Graduate School of Business at
Texas ABM University.

iry aprart

COMmMumbes
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Proposal 1: Election Of Directors

R. Steven

Robert E.
Holmes,

Meslie

The Board believes that Mr. Hamner's position as a co-founder of our Company and his
enlansig axpanencs in the real astate and healthcare industries and in the corporate
fimance sector make him highly qualified to serve as a member of owr Board of Directors

In Ausgust and Septembaer 2003, Mr, Hamner served as our Executive Vice President
and Chief Accounting Officer, From October 2001 through March 2004, he was the
Managing Director of Transaction Analysis LLG, a company that provided intarirm and
project-oriented accounting and consulling services o commercial real eslate owners
and their advisors. From June 1998 to Septamber 2001, he was Vice President and CF
Financial Officer of United Investors Realty Trust, a publicly traded REIT, For the ten
years prior 10 becoming an officer of Uniled Investors Realty Trust, he was employed by
th sulting firm Ermst & Young LLP and its pred %, Mr, Harnnes
ting from Louisiana State University.

The Board believes that Dr. Holmes' pesition as a well-respecied leader in the business
commumity and his deep understanding of the corporate and economic challenges
laced by publc companses loday make him a valued adwsor and highly qualified 1o
gerde as a member of our Board of Directors and as Chairman of our Ethics, Nominating
and Corporale Governance Commillas.

Dr. Hodmes, our Lead Independeant Director, retired in 2009 as Professor of Managemeant,
Dean, and Wachovia Char of Businass Admnistration at the Universily of Alabama

at Birmingham School of Business, positions he h 9. From 1995 fo 194
he was Dean of the Olin Graduate School of Business al Babsan Collegs ir '|'|'|'->||L"=.|E”,'
Massachusaetis, Prior 1o thal, he was Dean of the James Madison WUniver ae of
Business in Harrisonburg, Virginia, for 12 years. He is the co-author of four management
lexibooks, numercus articles, papers, and cases, and has served as a board member
or consultant o a variety of business firma and non-profit organizations. He is past

g 18

1]
president of the Southern Business Administralion Associalion, is actively engaged in
AACER Inmemational — the Association to Advance Collegiate Schools of Business,
and served on the boards ol the Entreprenaurial Center, Tech Birmingham, the Alabary
Council on Economic Education, and other organizations, Dr, Holmes received a
bachelor's degres from the University of Texas at Austing, an MBA from University of
Maorth Texas, and a Ph.D. with an emphasis on management sirategy from the Universi
af Arkansas.

iy
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Proposal 1: Election Of Directors

Sherry A.
Kellett

William G.

McKenzie
(Gil)

The Board believes that Ms. Kellett's experience as a board mamber and audit
commities mambar al other public companes, along with her exdensive expanance m
corporate finance and the financial sector generally, make her a valued advisor and
highly qualified to sarve as a meambar of owr Board of Directars

Ms. Kellett is a certified public accountant and served as Senior Executive Vice
Pressdent and Corporate Controller of BB&T Corpaoration (NYSE:BBT), a linancial halding
compary, from 1995 until her retirement in August 2003, Ms, Kellett served as Corporata
Cantraller af Soulharn Mational Corporation, a bank holding company, fram 1991 until
1995, when it merged with BE&T Corporation, Ms, Kellett previously held several
positions al Arthur Andarsen & Co. She is currenily a member of the board of directors
and chaw of the awdil commiltes of Highwoods pr(,-pr:r igs, NG, a self-admanisiered

REIT based in Raleigh, Morth Carolina (WYSE:HIW). Ms. Kellett also serves on the baard
al direcions, as chair of the audit commitiee and on the compensation commitles and
the compliance commitiee of MidCountry Financial Corp., a privately held financial
insiiution based in Macon, Geoargia. Ms. Kelleil has also served on the boards of the
Marth Caroling School of the Ans Foundation, Piedmont Kiwanis Club, Senior Services,
Inz.. The Winston-Salem Foundation, the Piedmont Club, and the Morth Caralina Center
for Character Education, and she is & member of the Morth Caroling Zookogical Park
Council, a gubematorial appoinimant.

The Board baelieves that Mr. McKenzie's position as a co-lounder of our Company and
his exlensive experience in the healthcare industry make him a valued advisor and
highly qualified to sarve as a meambar of owr Board of Directars

From September 2003 to January 2012, Mr. McKenzie served as the Vice Chairman

al cur Board of Directors, and he served as the Executive Chairman of our Board

of Directors im August and September 2003, From kay to August 2003, he

was an exacutive oflicer and direclor of our pradecessor. From 1908 1o the prasant,

Mr, McKenzie has served as President, Chisf Executive Officaer, and Chairman of the
Board of Gilliard Heallh Services, Inc., a privalely held owner and operalor of acute
care hospitals that Mr. McKenzie currently owns and co-founded in 1981, From 1996 to
1998, h Execulive Vice President and Chief Operaling Officer of the Mississipp
Hospital Associalion's for-profit subsidiary, Diversified Services, Inc. (DS1). During

his brief tenure at DS1, Mr. McKenzie founded and managed The Healih Insurance
Exchange, a mutual company, health insurance company and HMO. From 1984 to 1996,
Mr. McKenzie was Senior Vice President of Managed Care and Executive Vice President
al Physician Solutions, Inc., a physician practice managemen! subsidiary he foundad

for VMaughan HealthCare, a 501(c)(3) healthgare company in Alabama, From 1281 to
1954, Mr. McEenzie was Hospital Administrator and Chief Financial Officer and held
alfver managemaent posibions with Gilliard Health Services, Inc, Mr, MocKenzie recsed

a Master of Science in Health Administration from the University of Colorado and a B.S.
in Business Adminssiration from Troy Universily, He has served in numerous leadership
capacities with the Alabama Hospital Asscciation and local civic organizations, including
aight yaars of service on the Board of Direclors for the Montgomery Acadarny.

Prasxy Satomont and Notico of 2016 Arcual Mestng



D. Paul
Sparks, Jr.

Meslie:

The Board believes that Mr. Sparks’ substantial experiegnce in executive positions and
hig abdity to guide companies through pericds of growlh and development make him a
valued adviser and qualilied to serve as Chairman of the Compensation Cormrmiltes and
as a member of cur Board of Direciors

Wr. Sparks retred in January 2016 alter a 32-year career in the energy industry. He was
Senior Vice Presidant Resource Development for Energen Resowrces Corporation (MYSE:
EGHN) and served in various capacities with Energen since 1989, including Senior Vice
President of Operations from 2006 until 2012, Mr, Sparks worked with Amoco Corparation
a global chemical and od compary, in Texas and Lowsiana priar 1 joining Energen.
Drring the last 27 years, Mr. Sparks helped Energen grow from a small regulated wutility 1o
alop 20 U5, independant oi and gas explaration and production company. His parsonnal
responsibilities Qrew (Iurmg the same period from managing A0 1o over 350 paople while
Senior Vice President of Operations. In his pre-retiremeant role, he was responsible for

the Forward-looking strategy and implementation of valuing and developing the assets of
Emergen Resources Corporation. Mr. Sparks is active in a number of organizations: he is
the current chairman ol the Mew Meaxico Oil and Gas Assocalion, past advisor o the Gas
Research Institute, a board member of the Independant Petroleum Association of America
and past officer of the Society of Petrolsum Engineers. He has authored a number of
pee-reviewed publications and holds a patent in oil and gas technology. Me. Sparks is
amember of the Sunrise Rotary and the Downtown Exchange Club and past chairman

of Mourdain Brook Athletics, He iz a 1984 graduate of Mississippl State Un warsity

with & degres in Petroleum Engineering. He is also a Bagley College of Engineering
Destinguished Fellow

yt el i Trust



Proposal 1: Election of Directors

Governance Information Regarding Our Board of Directors

Annual Election of Directors

Cwr Board members stand for election each year, They serve unlil the next annual meeting or until their respective
suCCessors are alected and qualified, subject to their prior death, resignation, ratirement, disqualification, o removal
from office, We do not have a classified board and our charter bars us, absent the approval of our shareholders,
from adopting the Maryland Unsolcited Takeover Act, which, among other things, permils the board of direclors of a
Maryland corporation 1o classify itself without a shareholder vole

Independent Directors

The Mew York Stock Exchange (the “MYSE"} listing standards require (hal a majesly of our direciers qualidy as
independent as defined by the NYSE. The NYSE lisling standards also require thal we affirmatively delermine that each
director deamed independent by the NYSE's definition has no matenal relationship with us (aither directly or as a partner,
shareholder or officer of an organization that has a relationship with ush. The Board of Directors has determined that five
directors — G. Steven Dawson, Robert E. Holmes, Ph.D., Sharry A. Kellett, William G. McKenzie, and D. Paul Sparks, Jr.
— havi no retationship with us that would interfera with such person's ability to exercise independent judgment as a
mamber of our Board, and that they otherwise gualify as “independent”™ under the NYSE's listing standards.

Independent Board Leadership

Thrae of Medical Properties Trust’s four founders still serve as mambers of the Board of Direclors. Studies regularly
show thal founder-led companies cutperform their peers H We are therefone fortunate not to have o rely exclusively an
governance mechanisms to ensure thal our Board exercises robust, effective, and independent leadership.

We preserve the banefits that foundes-led companies enjoy by maintaining our founder, Mr, Aldag, as Chairman
and Chist Executive officer. That dynamic is of particular importance in a foundar-led company like ours, though we
regularly review this siructure and its alternatives.

W supplement our Board's independence with a Lead Indepanderd Director, to whom the Board has given substantial
powers and authorities. Qur Lead Direclor presides al all meetings of the Board at which the Chairman is not present
and at all execulive sessions of the independent directors. He serves as principal lisison batween the Chairman and
the independent directors, advising the Chairman on the quality, quaniity and tmeliness of the information presented
to the Beard, He advises the Chairman on the agendas for Board meetings and calls meetings of the independent
directors il deermed necessary or appropriale. The Board can also, al its discretion, add 1o the Lead Direclor's
raspongibiities,

We believe there are risks in relying exclusively on independent board chairs or lead directors lor board
independance, We therafore value — and have — sirong independent committee chairs on cur Board, We also beleve
that our founder-led cullure enables robus! and honest inferactions from all of cur Board members, each of whom
brings important and diverse skill 5215 10 their jobs. Finally, the Board completes an annual board evaluation that is
discussed by the Ethics, Mominating and Corporate Governance Commiltee and presented to the full Board.

Figee, Chris Dok, "Founder-Lad Companies Dufpeorm the R — Here's Wirg™ in Marvand Business Rirviee, NMaech 24, 3055,
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Proposal 1: Election of Directors

Risk Oversight

Our Beard of Direclors plays a central rode in overseaing and avaluating risk. Whie il is management's responsibisly
to identify and manage our exposure 1o risk on a day-1o0-day basis, the Board routinely discusses thesa risks with
managerment and aclively oversees our risk-management proceduras and protocols. The Board regularly receives
reports fram senior management on areas of material risk 1o the Company, including operational, financial, legal,
regulatory and strategic risks. In addition, sach of the Audit Commitles, the Compensation Committes and the Ethics,
Meminating and Corporate Governance Commitlee each exercises oversight and provides guidance relating to the
particular risks within the purview of each commities, as well as making periodic reports to the full Board. Our Board
of Directors also oversees risk by means of the required approval by our Board of significant iransactions and other
decisions, including material acquisitions or dispositions of property, material capital markets transactions, significant
capilal expendilures and mportant employment-related decisions.

Board Committees and Meetings

Cur Board of Directors and our Board's four standing commitiees hold regular mealings. In 2015, the Board of Directars
miad fivi limes, the Audst Commitlee mat four times; the Ethics, Nominating and Corporate Governance Commitles maet
twao times; the Compensation Committee mat five times; and the Investment Committee met at each of the Board of
Directors. In 2015, all dweciors atlended at lesast 75% of the lotal number of meetings of the Board and the commitlees on
which he or she sarved.

Thi Board of Directors regularly meats in executive session without any non-independent directors prasent. Dr. Holmas
has been designated as the Lead Independent Director and in that capacity pI'E‘SIdES. at these execulive sessions.

Dr. Holmes may be conlacted direcily by shareholders at tholmesd sl.com. The directors of the
Company are encouraged to attend our annual meeting of sharehuldsrs absanl cause. Al diractors of the Company
halding their pasition at the time of the meating attended our 2015 annwal meeting of shareholdears.

Committees of the Board of Directors
The Board of Direclors delegales certain of its funclions to its standing commillaes.
The Audit Committes

The Board of Directors has determined that each member of the Audit Committes is financially

6.5 o n Merate and satisfies the addifional NYSE independence requirements for awdit commiliae

Chaimrman "

members, and that each member of the Audit Commitiee qualifies as an “aud commillee
s A Kelletl financial expert” under current Securilies and Exchange Commission (*3EC") regulations. The
D. Paul Sparks, Jr Board of Dwectors has also determinad thal service by Ms. Kellett and Mr. Dawson on othar

public companies’ audit committees has rol impaired their abilites 1o effectively serve on our
Audit Commitias,

The Audit Commitiee oversees (i) our accounting and financial reporting processes, (i) the
mlegrity and audits of cur fimancial statements, i) our compliance wilh legal and regulatory
requiremants, (iv) the qualifications and independence of cur independent auditors, and (v) the
performance of our internal and independent auditors. The specific funclions and responsibilities
of the Audin Committee are set forth in the Audit Committee Charter, a copy of which is posted on
our website al www.medicalpropartiesinest.com. The information on our website is not part of this
Proxy Statement. The report of the Audit Commities appears on page 13 of this Proxy Statement.

Misdical |’n||u-r|i1-s'|1run1.



Proposal 1: Election of Directors

The Compensation Committee

D. Paul Sparks, Jr.
Chairman

Dr. Rabert E. Holmes
Sherry A, Kollett

In 2015, L. Ghenn Chr, Jr. served as Chairman of the Compensation Committes. Mr. Orr retired

on April 3, 2016, and was replaced by Mr. Sparks. Pursuant to the NYSE listing standards, in
determining the independence of the directors serving on the Compensation Commiltee, our
Board of Dwectors considered all laclors specifically relevant io determining whather a direclor
has & relationship to us which is material to that directors ability fo be indepandent from our
management in conmection with the duties ol a Compensation Commiltee member, ncluding, bul
mat limited to, such director's source of compensation and whether such director is affiliated with
s, one of our subsidianes, or an alldiate ol one of our subsidiarnas.

The principal functions of the Compensation Committee are to evaluate the performance of our
execulive officers, review and approve the compensation lor our executive officers, and review,
administer and make recommendations to the full Board of Directors regarding our incentive
compansation plans and equity-based plans. The Compensation Committee also reviews and
approves corporate goals and objectives relevant to the Chief Executive Officer's compensation,
evaluates the Chial Execulive Oflicer’s performance in kight of those goals and objectivas, and
eslablishes the Chief Executive Officer’s companszation levels. The Compensation Committes
makes all compensation decisions with respect to the Chief Executive Officer and all other
execulive officers. The Chiel Executive Officer is frequently asked 1o provide the Compensation
Committes with the information it needs to parform thess functions as well as to provide input
and insighls regarding each executive allicer's perlormance. The specilic lunclions and
responsibilites of the Compensation Committee are set forth in more detail in the Compensation
Committea's Charler, a copy of which is posted on our wabsile at www medicalproperiestrust com.
The report of the Compensation Committee appears on page 30 of this Proxy Statement

In 2015, the Compensation Commillee continued i1s engagament of FTI Consultng, Inc., or

FTI Consulting, a nationally recognized compensation consullant specializing in the real estate
indugtry. FTI Consulling assisted the Compensation Committes in detarmining the amoun and
form of executive compensation. The Compensation Commillee also considered information
presented by FTI Consulting when reviewing the appropriate types and levels for the Company's
non-employes director compansation program. Information concerning the nature and scope of
FTl Consuling’s assignments and related disclosure is included in *“Compensation Discussion
and Analysis™ beginning on page 15 of this Proxy Statement. The Compensation Commitles has
assessed the independence of FTI Consulting, as required under the NYSE listing rules. The
Compansation Commilles has also considered and assessed all relevant lactors, mcluding, but
mat limited to, those set forth in Rule 10C-1{E)4)() throwgh (vi) under the Securilies Exchange Act
of 1934, as amended (lhe “Exchange Act’), that could give rise to a potential conllict of interast.
Basad on this review, we are not aware of ary conflict of interest that has been raised by the work
performad by FTI Consulting. To bring additional perspactive to our continually evolving and
improving compensalien plans, in 2016 the Compensation Committes retained Sember Brossy
Consulting Group LLC {(*Semler Brossy ™), a nationally known compensation consulling firm as its
naw indepandent advisor.
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Proposal 1: Election of Directors

The Ethics, Nominating and Corporate Governance Committes

Dr. Robert E. Holmes
Chaifrran

William G. McKenzie
D. Paul Sparks, Jr.

The Ethics, Mominating and Corporate Gowernance Commitles is responsible for, among othear
thangs, recommaending the nomination of qualified indwiduals o become directors 1o the full
Board of Directors; recommending the compasition of the Board's committees 1o the full Board
of Direciors; pericdically reviewing the perfarmance and elfectiveness of the Board of Direclors
&s a body, and periodically reviewing our corporate governance guidelines and policies, In
2015, Ms. Kellell served as a member of this cemmillee. The specific funclions and dulies of
the Committee are set forth in itz charter, a copy of which is posied on our websile al www,

Tha Ethics, Mominating and Corporale Governance Committes will consider all polential candidates
for nomination for election as directors who are recommended by the Company's shareholdars,
directors, officers, or employees, All direcior recommendations must be made during the fime
periods provided and must provide the information required by Article 1, Section 2,03 of the
Company's Second Amended and Restated Bylaws. All direcior recommaendations should be sent
1o the Ethics, Mominating and Corporate Governance Committes, ofo Secratary, Medical Properties
Trust, Inc., 1000 Urban Centar Drive, Suite 501, Berringharn, Alabama 35242, The Commiltes

will screen all potential director candidates in the same manner, regardless of the source of their
recommendation. The Commiltee’s review will iypically be based on the wrillen malesials provided
with respect 1o a potential dirsctor candidate, The Committes will evaluate and determing whether
a potential candidate meats the Company's minimum qualiications and requiremants, whether the
candidate has the specific qualities and skills for directors, and whather requesting additional
imformation or an interview is appropriate. While the Committee considers different perspectives
and skill sats when evaluating potential director candidates, the Committee has nol established a
formal policy regarding diversity in identifying candidates. The Commillee neverthaless reguiarly
reviews the composition of the Board as part of the annual sell-evaluation process and seaks
nominees who, taken as a whole, possess the experience and skills necessary for the effective
functioning of the Board.

The Board of Directors has adopled the following minimum qualifications and specific qualities
and skills for the Company's directors, which will serve as the basis upon which potantial director
candidates are evaluated by the Ethics, Nominating and Corporate Governance Commitles:

(1) directors should possess the highest personal and professional ethics, integrity, and values;
(i) directors should have, or demonstrate an ability and wilingness e acquine in short ordes,

a clear understanding of the fundamental aspecis of the Company’s business; (jii) direclors
should be committed 1o representing the long-term interests of our sharehalders; (iv) direcions
should be willing 1o devole sufficient time to cary out their duties and responsibiliies effectively
and should be commitled 1o serving on the Board ol Directors for an exlended period of time; and
{v) directors should not serve on more than three boards of public companies in addition 1o our
Board of Directors. The Ethics, Mominating and Corperale Gevemance Commitles also lakes into
consideration the diversity of its Board, including breadth of experence and the ability to bring new
and different perspectves 1o the Board.

The Ethics, Nominating and Corporate Governance Commities recommended 1he nomination of
all sevan of tha incumbent directors lor re-glaction 1o the Board of Direclors. The entira Boeard of
Dwectors approved such recommendation,
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Proposal 1: Election of Directors

The Investment Committee

Tﬁg.h Prior o 2016, the Investment Committes was comprised of all of our current direclors.

Chairrran
I The Investiment Commities has the authority to, among other things, consider and take action

with respect o all acquisitions, dispositions, developments, and leasing of healthcare facilities in

o o n which our aggregate investment will fall batween $10 million and $50 million.

A. Steven Hamner
William G. McKenzie

Governance, Ethics, and Stockholder Communications

[+ ate G vance Guidelines. In furtherancea of its goal of providing effective governance of the
Company's business and affairs for the long-term banelil of s shareholders, the Board of Directors has adopted
Coeporate Governance Guidelines. The Corporate Governance Guidelines are posted on our websgite al

Code of Ethics and Business Conduct. The Company has adopted a Code of Elhics and Business Conduct,
as approved by the Board of Directors, which applies 1o all directors, officers, employees, and agents of the
Company and its subsidiaries, The Code of Ethics and Business Conduct is posted on our website at

www medicalpropertiestrust.com,

Stockholder and Interested Party Communications with the Board. Stockholders and all interested parises

may communicate with the Board of Directors or any individual director regarding any matter that is within the
responsibililies of Ihe Board of Direclors. Steckholders and inlerested parties should send their communications 1o the
Board of Directors, or an individual direcior, cfo Secretary, Medical Properties Trusl, Inc., 1000 Urban Center Drive,
Suite 501, Birmingham, Alabama 35242, Tha Secratary will review the correspondence and forward any communication
o thie Board of Direclors, or the individual director, if the Secretary delermines that the communication deals with the
functions of the Board of Directors or requires the attention of the Board of Directors or the individual director. The
Secratary will maintain a log of all communications receved from shareholders.,

W will provide, free of charge, hard copies of our Annual Report to Stockholdars, our Form 10-K, our quarterly reports
on Form 10-0, current reports on Form 8-K, and all amendments to these reports as soon as reasonably practicable
after such material is electronically filed with, or furnished 1o, the SEC. Also available, free of charge, are hard copies of
our Corporate Governance Guidelines, the charters of our Elhics, Nominating and Corporate Governance Commillee,
our Audit Committee, and cur Compensation Committee, and our Code of Ethics and Business Conduct. All of these
documants are also available on our wabsite al weww medicalpropestiesinst com.
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Proposal 2:

Ratification of Independent Registered Public Accounting Firm

The Audit Committee of our Board of Direclors has appoinied PricewaterhouseCoopers LLP as the Company's
independam registerad public accounting firm to audit our financial statements for the year ending December 31, 2016,
PricewaterhouseCoopears LLP served as our independent registered public aceounting lirm during the year thal endesd
December 31, 2015

Board of Directors’ Recommendation

J The Board of Directors recommends that you vote FOR the ratification of
the appointment of PricewaterhouseCoopers LLP as our independent registered
public accounting firm for the year anding December 31, 2016,
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Proposal 2 Ralification of Independent Registered Public Accounting Firm

Independent Auditor

The Audit Committee of the Board of Directors has selecied PricewaterhouseCoopers LLP ("PwC”) as the independent
auditor 1o parfommn the audit of our consolidated linancial statements for the year ending December 31, 2016. PwC.

an indopendent ragistrad publc accounting hiem, also perfermed tha audit of ouw consolidated financial statemants
for 2015 and 2014. The Board of Direclors has approved the appoiniment of PwC as the Company’s independent
registered public accounting firm for 2016 based on the recommendation of the Audit Committea.

Representatives of PwC are expected 1o be presant at the Annual Meeting. They will have an opportunity o make a
statarment il they so desire and will be available to respond 1o appropriate questions lrom our shareholdes

The Audit Committes is directly responsible for the appoinimeant, compensation, and owersight of our independant
auditor. In addition W retaining the independent auditor 1o audit our consolidated financial statements, the Auwdit
Commitiee may ratain the independant auditor 10 provide other auditing services, The Audit Commitiee understands
the need lor our indepandent auditor 1o maintain objectivity and independance in ils audits of our financial statements.

To halp ensure the independance of the indapendent auditor, 1he Audit Committes has adoplad a policy for the pra.
approval of all audit and non-awdit services 1o be performed by its independent awdior. Pursuant o this policy. all
audit and non-audit serices 1o be parformad by the ndopendent awditor must be approved in advance by the Audit
Committes. The Audit Committes approved all awdit and avdil-related senices provided 1o us by PwC dunng the 2015
and 2014 calendar years,

The table below sats forth the aggregate fees bled by Pw for audil and non-audit services:

Auil Fees §965.027 grro.gon
Audit-Related Fees — —

Tax Foes 386,774 z5402
All Ohar Fees — —
Tatal $1.352.60 $1.055402

Inthe above table, in accordance with the SECs definitions and rules, “audit fees” are fees for professional senvices for
the audit of & company’s linancial statemants inchuded in the annwal report on Form 10-K, for the review ol a comparry's
financial statements included in the quarterly reports on Form 10-Q, and for services that are normally provided by

the accountant in connaclion with statutory and roguiatory llings or angagements; "audil-relatod lees™ am lees lor
assurance and related services that are reasonably related to the performance of the audit or review of a company's
financial statomants; “tax fees™ are foas fof 1ax compliance, tax advice, and tax planning; and "all cihar feas” ane lo6s
for any services not included in the first three categories
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Proposal 2: Ralification of Independent Registered Public Accounting Firm

Audit Committee Report

The Audit Committee is composed of three independent direclors and operates under a written charter adopled by
the Board of Directors, a copy of which is available on our website. The Board of Directors has detarmined that each
committes member is independent within the meaning of the NYSE listing standards.

Managament is respansible for the Company's accounting and linancial reporing processes, including its intamal
control over financial reparting, and for preparing the Company's consolidated linancial stalements. PwE, the
Company's independent auditor, is responsible for parforming an awdil of our consalidated linancial slatements in
accordance with the standards of the Public Company Accounting Oversight Board ("PCAOB™) and for expressing an
opinion as to whether the Company’s consolidated financial statements are fairly presented in all material respects in
canformily with generally accepled accounting principles in the United States of America (*GAAP"). In this context, the
rasponsibility of the Audit Committee s to oversea the Company’s accounting and financial reporting processes and
the audis of the Company’s consalidated financial slaterments.

In the performance of its oversight function, the Audit Committee reviewed and discussed with management and
Pw( the Comparny's audited consobdated financial statements as of and for the year ended December 31, 2015,
Management and PwC representad 1o the Audit Commiliee that the Company’s audited consolidated financial
stalements as of and lor the year ended December 31, 2015, ware prapared in accordance with GAAP. The Audil
Commiliee also discussed with PwC the matiers required to be discussed by the Statement of Auditing Standards
Mo, 16, as amendad ("AS MNo. 187), as adopled by tha PCACE. AS Mo. 16 sats forth requirements pertaining 1o the
independant auditor's communications with the Audit Committee regarding the conduct of the audil

The Audit Committes received the wrillen disclesunes and the letter from PwC required by PCADB Ethics and
Independence Rule 3526, Communication with Audit Commillees Conceming Independence ("Rule 35267), Rule 3526
reqquires the mdepandant awditor to provide writlan and oral communicaions prior o accepling an inflial engagemant
conducted pursuant to the standards of the PCAGB and at keast annually therealter regarding all relationships betwesn
the audiior and the Company that. in the auditor's professional judgment, may reasonably be thought to bear on
independance, and 1o confirm that they are independaent of the Company within the meaning of the securities acls
administerad by the SEC. The Audit Committes discussed with PwC any relationships that may impact their objectivity
and independence and satisfied itsell as to the lirm's independence.

The members of the Audit Commiliee are not professicnally engaged in the practice of accounting or auditing and,

as such, rely without independent verification on the information provided to them and on the representalions made
by management and PwC. Accordingly, the Audit Committee’s oversight does not provide an independent basis to
detarmine thal managament has maintained appropriate accounting and financial reporting processes or appropriale
internal controls and procedures designed to assure compliance with the accounting standards and applicable laws
and regulations. Furthermore, the reviews and discussions of the Audit Cormmittes refarred to above do nol assure thal
the audit of the Company's financial statemenis has been carried oul in accordance with generally accepted auditing
standards, that the Company's audited consolidated financial staterments are presented in accordance with GAAP, or
that Pw ks, in fact, independeant,

Based on the Audit Commilbes's review and the discussions described above, and subject to the limitations on ils role
and responsibiiies described above and in the Audil Commitiae Charter, the Audit Committee recommended to the
Board of Directors that the audited financial stataments as of and for the year ended Decamber 31, 2015, be included
in the Company's 2015 Annual Report on Ferm 10-K for filing with the SEC.

The foregoing repert is pravided by the undersigned mambers of the Audit Commitlee of the Board of Direclors,

G. Steven Dawson (Chairman) Sherry A. Kellett D. Paul Sparks, Jr.
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Proposal 3:
Advisory Vote to Approve Executive Compensation

The Company asks thal you indicale your support for our execulive compensalion policies and praclices as described
in the "Compensation Diecussion and Analysie,” or CD&A, and the accompanying tables and related disclosures
beginning on the next page of this Prosy Statemant. This proposal, commenly known as a “say-on-pay” proposal,

is required pursuant to Section 144 of the Exchange Act, While the say-on-pay vote is advisory and therefore non-
binding on the Board af Directors, it gives our sharahaldars the apparturly to express thair views on our exaculive
officers’ compensation. Qur Compensation Commitiee members take sericusly and act upon these views; please

see the summary of these actions beginning on page 15. This vala is not intended 1o addrass any spacilic item of
compensation but rather the overall compensabion of our executive officers and the policies and practices described
in this Proey Statement. We conduct an annual, non-binding say-on-pay vole consistent with the recommendation of a
majority of cur sharehalders expressed by vobe at our 2011 Annual Meeting,

The Board of Directors will review the voling resulls of this advisory say-on-pay vole and taks them ina considaration
when structuring fulure execulive compensation arrangements. The allirmative vote of the holders of a majority of the
shares of commeon slock represented in person or by proxy at the Annual Meeting and entitled 1o vote on the proposal
will be required for approval.

As wa describe in further detail in the CO&A, wa believe that the experience, abillies and commitment of our exacutive
officers ane unigque in the business of investing in hospital real estate, and are therefore critical 1o the long-term
achievemant of our investment goals. Accordingly, the primary objectives of our executive compansation program

are lo retain our key leaders, attract Tulure leaders and abgn our executives' long-lerm intenest with the milerests of

our sharahalders. The Board of Directors encourages you to carsfully review the information regarding our executive
compansalion pregram contained in this Proxy Statament.

Board of Directors’ Recommendation

¢ Ther Board of Directors recommends that you vole FOR the lollowing resolution:

*Resolved, that the shareholders advise that they APPROVE the compensation of
the Company's named executive officers, as disclosed pursuant 1o the compensation
diaclosura rules of the Securities and Exchange Commission, which disclosura
includes the Compensation Discussion and Anahysis, the compansation lables, and
any related matenal.”
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Compensation Discussion
and Analysis

Executive Summary

We Are Listening

Faor the past three years we have made conlinuous improvemeants o our execulive compensation plans and other
important gevernance practices. Many of these have been disect results of our meetings and other convers ns with
our sharahalders — in the two years since our 2014 annual shareholder meeting, we contacted shareholders holding
67% and 50% of our shares and mat with 44% and 42%. respectively of those shareholders. Many of our mestings

in 2015 and 2016 included all three of our Compensation Committee members and none of our executive officers.
We have alzo made additional improvernents in reaction 1o evobang norms and best prachices in compensation and
QOVEIMENCE,

This CD&A describes how our compensation plan design resulted in significantly reduced compaensation for cur
MNamed Executive Officers (NEQs) in 2015, a year in which our shareholders suffered negative total shareholder return;
it describes the many changes we have made 1o our compensalion and governance 15 i recanl years: and very
importanthy, reviews the many components of success that we have achieved to position your company for continued
oulperformance

In 2015, our executive compensation rewards proved to be directly and substantially linked with our shareholders'
flinancial expenence, with sgmilicantly reduced compensation malching our shaseholder reburns. We believe that when
our shareholders consider this linkage, along with the continued other improvements in our compensation plan and
the culstanding financial and operational successes we conlinue 1o craate, they will vate FOR the advisory proposal
regarding our éxeculive compensation

Our Pay for Performance Plan is Working

Fay dropped T0% in 2015 T}
CEQ Mact the tiakt aborrant of

Highlights ir pay plans t sreholde i tad t nr for 2016 by appro:
19 2 52 million refative

77% of our CEQ's potential compensation in 2015 was tied directly to total shareholder return measures.
Despite our record setting financial and operational performance in 2015, market and other conditions resulted
in REITs in general and healthcare REITs (including us) in particular suffaring negative shareholder returns

for the year, As it has been designed over many years, this resulted in substantially lower compensatien

to our executives:

CEOQ pay declined T0% in 2015, = Wa increased NED base salaries in 2015 for the firs

lime since 2012 to be in ing with our peer group, bul
hald them flat in 20186

I addition, in responss 1o sharaholder leadback and
our sharehelder returns, the Compensation Committes
used ils descration to award no annual restricted stock

0% of each MEOQ's annual cash bonus is tied to

in 2016 for 2015 performance — this alone iotalked rigorous and objectively measured performance
areduction in direct compensation for the CEQ of hurdles. Please see the 1able on page 22 fora
$2.75 mallon as comparad 1o 2014 direct compensation descripiien of the cutstanding financial and opaerational

parformance during 2015,
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Compensalion Discussion and Analysis

Compensation Improvements We Have Made in 2015 and 2016 in Response to Shareholder Feedback:

®

Reduged the maximum multiple of base salary that the
CED is eligible to earn as annual cash incentive from
3.5 timas o 2.0 imes.

®

Sreamlined the number of objective annual cash
incentive measuras from fowr to three, and designed
each e be objectively measureable. Preserved tha
rigor of the measures and improved the description of
each measure’s rationale and benefit to shareholders.

-

Eliminated the: two-year carmy forward provisions on
tha annual performance-basad rastricted stock awards
granted in 2015 for 2014 performance,

« The Compensation Comrittes alimnated allogethar
the annual share grant component of our execulive
compensation program that provided annual grants of
restricted stock thal were percenved 1o be duplicative of the
3-year long-larm incantive plan grants of restriclad slock.

The annual restricted stock awards have historically
been gramed in early January as compensation

for the immediately prior year performance. The
Compensation Committes awarded our execulives no
such awards in 2016 for 2015 performance resulling

in & $2.75 million reduction in year-over-year pay for
our CEQ when measured in the year earned rather

than the year paid (which differs from the Summary
Compensation Table presentation of execulive pay).

Reduced the CEOs larget total compensabion
opportunity for 2016 by approximately $2 million
redative 1o 2015 target tolal compensation through the
resstructuring of the lang-lam incentives going lonsard,
Similar reductions were made for the other NECs.,

= Although we have discouraged our executives from
pledging stock and our execulives have nol pledged
any stock for at least the last five years, the Board of
Dwectors has adopled a provigion slarting in 2016 that
prohibits the pledging of our stock.

« Qur Board of Directors appointed a new Compensation
Commiltes Chairman in April 2016,

« In 2016, the Compansation Commillee engaged a naw
independent compensation consuliant to replace the
former consultant wha had served thatl rols lor mora
than five years,

Compensation Improvements We Made and Steps We Took Prior to 2015:

Established execulive stock ownership guidelings,
inclheding & minimum of & times base salary Tor the
CEOQ.

Cormmitted o mainain provisions in the compensation
program that preciude post-retirement benafits,
signilican perquisites and execulive reliremant plans.

Added a lwo year holding penod for stock vesling as
part of the Equity Incentive Plan.

®

Refined the peer group identification methodologies o
resull in peer companies closer in size and operating
characteristics to those of the Company.

*

Reduced the discretionary portion of annual cash
based incentiva from 35% 0 10%.

« Implemented a clawback policy.

Increased the tolal shareholder return performance
hwrdle to 9.0% for earning of annual performance-
based restricted stock awards,

« Committed to avoidance of future employment
agreamants with muli-year evargraen, gingle trigger
change in controd and excise tax gross-up provisions.
There have been no such contracts since the three
NEOs founded the Company in 2003.

+ Prohibited hedgng activitles by owr NEOs,
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Compensalion Discussion and Analysis

2015 Financial and Operational Successes:

« While 2015 was disappointing when measwured solely Maintaining an investment grade debt rating from
by temporary market condiions impacting our (and Standard & Poors.
almost all other REITS') stock prices — and our avecutive Continued highly and immediately accrelive asset
officars sullered for that along with cur shareholders, our growth of 1%, inchuding completion of e highly

exacutives continued 1o execute the long-term suategic atiractive and accrelive 32 hospitals, €700 million
nitialives that have been long established. We believe Median portiolio in Germany and the inansaky
2015 total sharcholder relum results wans & iming competitive 7 hespital, $900 million Capella
difference and we fully expect that our sharsholdars wil

! transaction among olhers.
benefit from the resulling successes over the foroseesalsle

future: some of these successes in 2015 include: Since yfﬂar—and 2015 n_al:_lut:ad revohver balances by
approximately $500 million and executed furthar
Record profils, cash flows and normalized funds from deleveraging transactions that are expected to furlher
operations (FFO) in 2015, reduce lotal debl by approximately $600 million when
18.9% yoar-over-year increase in normalized FFO per closed during the second quarter of 2016,
share. Continued to improve tenant concentration matrics to
51% growlh in normalized FFO, th loneest in company history with no singhe lacty
: . . representing mare than 2% of total assets.
41% growih in revenue in 2015, from $313 million to i
5442 million, Improved the dividend payoul rato 1o the lowest

in company history and among the best in the

5% increasa in our annual cash dividend, now §0.88 healthcare REIT sector at below 70%.

a share.
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Compensalion Discussion and Analysis

2015 Chief Executive Officer Pay Mix — Total Direct Compensation

Pay mix is based an lodal diract compensation, which includes base salary, annual cash incentive, approved value of
annual restricied stock awards (grantad in 2016 based on 2015 performances which equaled $0) and the grant date
tair value of the long-term restricted stock awards based upon the probable cutcome of the performance-based vesting
condiions as calculated by an independent appraiser,

LTIP Plan Base Salary
(34%) (23%)

Perfermance-Based Compensation Annual Cash Incenfive
(77%) (43%)
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Compensalion Discussion and Analysis

Pay for Performance Alignment
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Compensalion Discussion and Analysis

Compensation Philosophy, Design and Process

Virtually every company says it uses pay to drive and reward performance. We do as well, But doing this for a public
company in a broad, ever-changng secior whose shares are held by individuals and institutions with diversa lime
horizons and rigk lolerances, requires us to balance many considarations.

*

®

*

®

*

‘We place significant value on tying compensation to shareholders’ long-tarm returns, However, because we can
neither wail for the long-term 10 armve bedore compensaling our people, nor incantivize a swing-ler-the-lences
strategy. we value stable base salanies that also play recruiting and retention roles.

We value the clarity of formulas that tie compensation to ehareholder relunns in the long term. Howewer, bacause
shareholder returns are affecied by laclors beyond management’s conlrol, we also use pay elements tied o individual
and business achievements. Through 2015, our annual cash and equity-based bonuses helped play this role. Starting in
2016, wilh the slimination of our anmual equity plan, we will rely saley on our annual cash plan to play this rale,

Wa undaerstand that our shareholders value the simplcity of a singhe farm of equity-based pay. So, starting in 2016, with
the elimination of our anmual equity plan, we will rely solely on our long-term equity plan 1o akgn our executives’ inlerests

with those of our shareholders.

Finally, we balance an inlesest in compensating success only allor a project is compleled or a sirategy is
implemented with a need to deter over-focusing on shorter-lerm projects and sirategies with shorter-term payouts.

We implement this philosophy and these considerations with pay objectives that:

Combine a mixture of short, medium, and long-term
plans; some market-focused, some individually
focused; some cash-based, some equity-based:

to capiure all the variables described above.

Put 77% of NEQE total annual compeansation in
2015 ab-risk via stock price, corporalte, of individual
performance measurements,

Use performance metrics 1o datermine 90% of annual
cash incentive awards. In 2015, the Compensation
Committee awarded only one-half of the remaining 10%.

Encourage owr executives and directors to acquire and
maintain significant equity cwnership in our Compary.
Cur CEO must acquire and hold Company equity
valued at six-times base salary or more, our olher

NEDOs {our CFO and COO) must hold four or more times
base salary, and our non-amployes directors mest hold
at least three-times their annual reainer. Gur NEOs
greatly exceed these requiraments.

Prohibit actions that would de-link compensation from
our philosophy and goals:
Our claw back policy avoids rewarding bad conduct.
We do not issue or reprice options.

We do not provide perquisites except for standard
car, linancial planning and insurance banelils.
We have robust anti-hedging and pledging policies.
Wi use rigorous, relevant, disclosed measurament
goals that incentivize above-median performance
withoul creating unacceplabde risk.

+ Rely on the expertise of independent oulside

compensation consultants.

« Task and empower our Compensation Commitles (o

Rewview and approve corporate goals and objectives
relative o the compensation of the executive
afficars, avaluate the parlormance of the execulive
officers, and determine and approve appropriate
compensation levals based on these objectives;
Rewview and approve, on an annual basis, the
corporate incentive goals and metrics relevant 1o
the cash bonus pay and performance-based equity
awards,

Evaluate the competitiveness of each execulive’s
compensation package in relation o othes passible
compensation offers the executive may receive;
Approve changes 1o execulives’ total compeansation
package including base salary, cash bonus payout
amounts and long-term equity incentive awards.
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Compensalion Discussion and Analysis

Elements of Pay

Base Pay

Historically the Compensation Commiliee reviews salaries irennially. Consislent with this, we increased NEQ base
salanies in 2012 and then nol again until 2015, Bage salaries were increased in 2015 1o be more in ine with our peer
group. None of our NEOs received a base salary increase in 2016, Base salary on average does not account for more
than 20% of NEO tolal larget compensation.

Cwur approach o base pay is o provide a fixed amount 1o promaote recruitment and retention, reflect individual
expanience, perlormance, inlamal pay equity and pear-group compansons,

Annual Cash Bonus Plan

In 2015, all execulive cilicars were eligible for an annual incentive cash bonus subject to achieving specified
performance goals.

W used the annual cash bonus plan to incentivize achieverneant of our annual strategic financial goals. Ninaly percent
of these goals’ performance criteria are linked to objective performance hurdles, The remaining 10% is linked 1o NEO's
individual performance.

In 2015, we reduced the number of payout levels of the annual cash bonus from four to three, and from six in 2003
each annual cash bonus is now based on Threshold, Target and Maximum parcentages of base salary. In addition,
in 2015, we adjusted the base salaries and maximum bonus NEQs may receive under this plan to be more in line with
our peer group which resulted in a reduction in our CEOs maximum bonus percentage to 200% from 350%.
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Compensalion Discussion and Analysis

We spend considerable time designing the NEGs' annual cash bonuses o align payment wilh the achievement of key
Compary sirategic financial goals important to sustainable shareholder returns:

Normalized FFO Per Share Growlh 18.9%
Encaurages logus on profitabiity is mesuned By The mist e o 10% 5% 2 el
Trequently used assessad AEIT samings measure; lomitigals : Fargat by 90%

apainst ne risk o pan-prafitable or olher W quality growth

We increased cur assats by S800 mifion, or 280% in 2004, an exiracvdivany ackisvament tal we [hought unkicaly agale in 2015, Accordingly, whan asladlizhing » Farge!
for 2075 novmaitrad FFD per share increase, we belleved 10% woald be an aggvessive fargel and woold mquire, 2V olbar dbings o), & difcolf goal of spprosimalsly
S600 FVan & Feras SCPaHTIOnE - 1 oM wordts. A SEO0 Sailic woald AEaT (o Abdul § T0% ROAMEITad FFD pev SRire \Cisise onky ¥ EUCH AEWEons Wi mide
wviany eavky in 2015, Frimardy because we succassiuly competad for the SS00 millon Capeds fransachion Wl ciesed is lafe Avgust, we exceeded e Tacpat and ackieved
el IT shvould b noled' M Md Capai appovTonily wad Sod et 0o dur pipafiog [ wede mol Jicoe of &) Weld i our cIEb BOnGS Dalnics wivd Falitished,

Exposure by Tenani

Ensures focus on reducing the risk that long- and shart-Serm 17.6%
Pty 408 ity Sdpeandent on Al Singhh ARANI; 2150 isEn livins 18% 25% % 23% Beat maori mius
masageament 1o contings bo devale the hospilal sakfeasehac tarpet by 27%

market and ideatsty sdditional acquisitien opporiuni ks

Fased o o a5Sels af yedrend 200 and signed Dul pof CAGFed A0qATsIONS, ur expacred Exposave fo One TEnast melic was 27%. Mo adaiTion, we expeched fo Jad
adaitianal Mvesiaants fo Mis livael retillonsip e 2005 gind we i) Accordingly, we sstabiehad 3 gl Tivipsl Bvel of 2%, winkh ragaired o 4o acd ol fea sl S0
millon of acguisifions not relafed & our Dvgesd lananf. Facswse we succassluly idenfified Crpela as 2 pofendial compielely new ralifionship and we won 2 very
eepelilhe compailian or Capalll's Sequisiion. we wers 30 Jo Aeducd oo Expodive fo Dve Tarnal i ool 1I78%. To schisva U kel of success. we would fave ud
for eslabish 2 poal of adding paarky $20 bAow of accrelive assars in 2015,

Additional Acquisitions

Mativates managemesd ba execule on our lang-lerm strategic £400 &E00 &80 51,68
grewih plan; e managamant 1o be rMwarded far this 1agel, The 6% Millian Million Millian Beat musimums
acquisitions must be profdable and sccretive on a pes share basis target by DOO0%

in eddid 10 alss mewl the FFO Growihand AFFO Pryout Teges

v TS e DT g u J5eTs by A% and exframaly chalimging process M we Seleand was highly oniialy 1o speal Based o ouv pipeiing of kg oppaninilies
i vy 2OTS, v The cUBcwly e B auiplad in achinving any el of dowe oVl asser growth, we estnkiished 2 growth Taged of 1%, aqaivalant o abost S600
millan &y new assely in 2015, Qwoeagad, i unawpactad and onknowadde (Y sary 2015) Capels appovfonily, which we successfully closed Do the lice of infrose
eqvmpRlita frov plbar imvesiars. s aur dssel deqatadions o 518 BilVon, iecreasing oo asan's by 3 phensmanal £3%, svan afmer e prior yeas growih of 28%

Owalitative Performance Review

Represents indicatars of 1he execuliva’s success in fullling his or
. . 0% Nis NiA ) A
et resgansibilities 80 the Comgarny and in kscuting its stralegic
business plan.
Even thouph our eXecuiives iad oor company 80 surrtndiog ivels of @ of financial ang af goals, dne L [ and

Our EnCidivid agreed b0 reduce M Dcreliovaly comonent o 2ave n MRl of dur Eharaholdecs ' négaiivd Toli relwm

Edward K. Aldag, Jr. §1,857,000 $1.805,000 3%
R. Steven Hamner S878.500 S805,000 -B%
Emmett E. McLean $867519 §735,000 15%
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Compensalion Discussion and Analysis

Results of Our 2015 Annual Cash-Bonus Plan

In 2015, our growth in revenue (79th percentie), normalized FRO/share (92nd
percentile) and anmual dividends declared (671h percentile) have all been wall ahove
median an both an annual and cumulative basis as comparned o the conslituents of
the SML US REIT Healthcare Indes

h Per

In addition, our managemant achieved anothar imporiant goal: & redwction in our
exposure toour langest tenamt, from 19% in 2014 to 17.6% in 2015, which, on &
J-year basis adds up 1o a 22% decrease in exposure 1o a single tenant. Moreover,
we achieved this important goal even though two of our tenamts merged in 2015,
tamporarily driving owr axposurs 1o almost 27% balors we reduced it to 17.6%.

These achievemnents, and the others noted an the summary page of this CO&A nd Percentile
warranted our paying out slightly less than the masamum award: approximately
95% of maximum

Annual Equity Awards

In 2015 and prior years the Company had an annual equity award plan, in which the Compensation Commiliee
would make annual grants of time-based and performance-based restncted stock with the amount of stock awarded
based on a discrelionary evaluation of pricr yoar performance. As a resull, the awards made in aarly 2015 wene made
based on an evaluation of 2014 performance, as discussed in last year's CD&A . As required under SEC disclosure
requirernens, those grants are disclosed in this year's Summary Compensation Table although they are intended to
reflect 2014 performance,

Baszed on shareholder feedback, the Compensation Committes decided to discontinue the Annual Equity Award
pragram and detarmined only 1o award long-term perlormance-basad and lime-based aquily with a locus on Tulure
performance and retention. In addition, as part of this restructuring and taking our recent shareholder reflurns and

say on pay resulls into account, the Commilles determined not 1o award any annual equity awards in 2016 for

2015 perormance, This resulled in a substantial decrease in year over year pay for our NEOs when measured on

a congistent basis, with these annual awards shown in the year eamed rather than the year paid. We believe this
substantially responds lo shareholder leedback and our results for 2015, alihough these results are not reflectad in the
Summary Compensation Table due to lag in disclosure for the annual equity awards,

Although ocuwr annual equity plan had important roles 1o play 0 our prioe plans, we have, effective in 2016, simplified

our aquity award arangemants and aliminated this alemeant. The following charl provides a comparison of the
approved values of the 2014 and 2015 annual equity awards. This provides a graphic capturing of the strong alignment
batweaen our administration of our pay plans and our shareholders' experience: the approved value of our CEQ's
annual equity-based award dropped 100 percent with similar declines for the other NEGs,

Edward K. Aldag, Jr. $2,750,000 . -100%
K. S1even Hamner 51,250,000 - -100%
Emmell E, MeLean SEB0.000 - =100

170 e I anchude companas that: () had an PO in 3085: and () daclared bunkruplcy. Thats ompanin incluth (7) Cam Capital Proparties. lac.: i) Giosal HeaBscars REIT, lsc
W | ) Comreunity Heammcare Trast, inc
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Compensalion Discussion and Analysis

2015 Three-Year, Long-Term Incentive Performance Plan (LTIP)

Qur 2015 three-year, long-lerm incentive performance plan, which is provided through perlormance-based restriclad
stock, is designed 1o align NEQ inferests with ongoing. sustainable, long-term performance, Performance is based on
our tolal shareholder raturn (TSR) over a three-year period.

Key featuras include:

*

Half of our LTIP plan uses rigorous absolute TSR hurdles. The other half uses relative TSR hurdles, Each is a rigorous
measurement of shareholder value created over the three-year perlormance period.

Our stock must altain mone than a 27% TSR over the three-year periormance period in order for any shares o be
earned under the absolute porbon of the plan. Participants earn 50% of the fotal award {which is the target numbser of
shares) with a 31% three-year TSR return. They eann the full award with a 35% three-year TSR,

Our stock must produce a TSR higher than the MSCI US REIT index over the three-year performance period in order
for any shares 1o be eamed under the relative portion of the plan. Parlicipants earn 50% of the total award (which is
Iha targel number of shares) if our TSR is more than 3% above this index for the performance period. They eam the
full sward it our TSR iz more than 6% above this index for the performance period. We believe that the relative awarnd
performance gaoals are exceplionally rigorous and, in fact, the mes! gonces in cur pear group.

Any shares eamed under the LTIP plan at the end of three-year perlormance period are subject io two additional
years of time-based vasting. Participants in the 2015 LTIP plan must be employed on Decembar 31, 2019 to be
aligitde for full payoul, subject 1o vesting upon carlain qualifying terminations of empleyment.

Thee LTIF award made to our CEQ in January 2013, which had 275,000 target numier of shares, was forfeited as of
December 31, 2015 because we did not meet the challenging minimum absolute or relative TSR threshaolds,

The maximum number of shares subject 1o each LTIP award is detarminad at the date of grant on the basis of a fized
niotional maximum value of each award,

*

Far 2015 Mr. Aldag was granted 252525 notional LTIP Units (nLTIPUS) with a maximum grant date value of $3.520,199.
Mr, Hamner was granted 144,300 nLTIPUs with 8 maximum grant date value of §2,011,542, And Mr. McLean was
granted 108,225 nLTIPUs with a maximum grant date value of §1,508,657.

For 2015 the measurement period for the LTIP plan is January 1, 2015, through December 31, 2017, The number of LTIP
units earned il parformance is above the minimurm thresholds but below the maximum thresholds is determined based
on lingar interpolation between the percentages eamed at the minimum and maximum thresholds,
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Compensation Discussion and Analysis

Compensation Review Process
Role of the Compensation Committee

Pursuant 1o its charier, the Compensation Commiliee is respansible for designing our execulive compensation plans,
establishing compansation levels, and measuring the performance of our NEOs. The Compensation Committae, which
consists of three independent directors, is responsible for the review and approval of all aspects of our executive
compensalion program. Among other duties, the Compensation Commities is responsible for the following:

« Reviewing and approving, on an annual basis, the corporate incentive goals and objectives relevant to the annual
cash bonus plan and performance-based equity awards;

« Evaluating the performance of our execulive officers im Bght of these goals and objectives;

+ Evaluating the competitiveness of each executive officer's total compensation package relative to what other publicly
traded and private equity-backed real estate investons may offer; and

« Approving any changes o our execulives’ total compensation package, including, but not limiled 1o, base salary,
anmual and long-term incentive award opportunities and payouts, and retention programs.

In order to assst e Compensation Committes 1o design. establish and monitor our executive compansation plans, the
Compensation Commitiee has engaged an independent executive compensalion consullant, as described below,

Role of the Compensation Consultant

In 2015, the Compensation Commitiee retained FT| Consuliing, Inc., a nationally recognized compensation consulting
firm specializing in the real estale industry (ihe "Compensation Gonsultant™ or “FTI Consulting”). The Compensation
Consultant was engaged by and reports directly to the Compensation Committee, Upon the request of the
Compensation Commillee, a represeniative of FTI Consulling attends meetings of the Compensation Committee and
communicates with the Chairman of the Compensation Commitlee between meelings, however, the Compensation
Commitlee makes all decisions regarding the compensation of our executive officers.

The Compensation Consultant provides various execulive compensation services to the Compensation Commitlee
pursuant to a writken consulting agreemeant batwean the Compensation Commitias and the Compensation Consultant.
Ganerally, these services include, among others, (i) advising the Compensation Commilles on the principal aspacts
of our executive compensation program and director compensation program and evolving industry practices: (i)
presanting information to assist the Compensation Commitles in determaning the appropriate peer group 1o be used o
evaluate the competitivenass of our compensation program:; (i) providing market information and analysis regarding
the competiliveness of our program design and our award values in relationship to our perlormance; and (iv) preparing
recommendations based on the Company's performance, current marke! rends and corporale governance matiers.
The Compansation Committes recognizes that it i essential 1o raceive objective advice from fis oulside compensation
consullant. The Compenszation Commitiee has determined that FT1 Consulting advice is objective and free from the
influence of managament. The Compsensation Commilles also closely axamines the saleguards and steps that FTI
Consulting lakes to ensure thal ils execulive compensation consulling services are objective. The Compansation
Commitles fakes the following factors into consideration:

+ The Compensation Commiltee directly hired and has the authority to terminate FTI Consulling engagement for
exetulive compansabion ralaled services.,

« The Compensation Commilles sclaly determined the terms and conditions of FT| Consulting’s engagement for
compansalion related semvices, including the fees charged.
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Compensalion Discussion and Analysis

+ FTI Consulling is engaged by and reports diractly to the Compensation Commities for all execulive compansation
SEVICES,

+ FTI Consuliing has direct access 1o members of the Compensation Committee during and between meelings.

During 2015, we paid FTI Consulling $215,562 in consuling lees direclly related 1o executive, Board and ather
compensaiion-relaed services performed for the Compensation Committes,

To being additonal perspective to our continually evelving and improving compensation plans, in 2016 the
Compensation Commitiee retained Semler Brossy as its new independent advisor,

Say-0On-Pay Results

Al owr 2015 annual meeting, 52.6% of shares cast were voted in favor of our Say-on-Pay vole, an increase from our
2014 annual mesating when only 50.6% of shares cast wera voted in tevor of our Say-on-Pay vote. In the two years
gince our 2014 annual shareholder meeting, we have conlacted shareholders holding 67% and 50% of our shares
and met with 44% and 42%, respectively of those shareholders, The great majority of our meetings in 2015 and 2016
included all three of our Compensation Commities members and none of owr executive ollicers. As a direct rasult

of our maeetings and conversations with our shareholders we have we have made improvemenis 10 our executive
compansation plans and other imporiant governance praciices.
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Compensalion Discussion and Analysis

Peer Groups

In addition 1o its roles in aligning executives’ interests with achiaving our sirategic goals and providing returns to
shareholders, we use compensation to promaote important recruiting, promaobion and ratention goals. To help us furthar
these goals we compan: each elarment of gur compensation 1o a cargfully assembled peer group from whose memisers
we compete for talent and business opportunities, amaong other things, but do nat aim to meet a particular percentila

of tha pear group. In 2015, our compansation consultan recommended, and our Compensgation Commiliee approved,
a pasr group Comprising:

= REITs that primarily invest in healthcare andfor medical property assets (Alexandria, Healthcare Really Trust,
Healthcare Trust of America, LTC, Omega and Sabra)

Specialty REITs that require management 1o have knowledge of tenant operations (CyrusOne, DuPont Fabros, EPR)

+ Hospital companies that are comparable to MPW in terms of knowledge and skills necessary for the executive leam
1o effectivaly manage the Company and its laciliies (HealthSoulh, Liepaint); and iriphe-net lease REITs that enter into
loneg-teom leases with operators (Hudson Pacific, NaBional Retail)

The 2015 peer group is composed of the same companies thal were in our 2014 peer group, with the exception of the
remaonal in 2015 of Chamber Street Properties due to its pending merger with Gramercy Property Trust and BioMed
Realty Trust due to its recenl acquisiton by Blackstons Morigage. The lollowing table provides key inlormation about
the peer group market as of December 31, 2015

Alemandria Real Estale EquIties, IR, $6,5555 §n.08z.2 saann QencarSpecialty Tis Vs
CyrusDue, Inc. nrz IEELE 21556 Diversified ¥es Yes
DuPeal Fabros Technedegy, Inc. 25ME 4,098.9 2,055 Specialty Mo o
EPR Fropariies 35552 5879.0 42173 Speciaity Yo s
Haalibeare Raally Trust, Ine. 28750 43024 rHE7 Healih Cane Mo L[]
H boare Trest of America, Inc. 34754 46955 33105 Health Care No Yes
HeallkEoulh Corp. LRk T ] SATa6 4,606 Speclally Hospitals Mo Mo
Hudiea Pacine Pragariies, iac. 4 0u1 0 85728 B254.0 Ofice No o
Litapoinl Hespitats, bag, 28973 5238 594 Haspitals Mo L L]
LTE Prapariiss, Inc, 16193 278.8 LET54 Health Care Mo L
Hatineal Relall Froparlies, Inc, 58474 81843 54800 Fres Standing Mo itk
Omaga Healtbcare lavesions, e, [ 2% 104k 0180 Health Care Mo ¥es
Sabrs Heallh Care REIT, Ing. 105 2a522 A85.2 Healih Care Mo s

Medical Pragerties Trust, [me.

Pueer Growp Median ERELR ] 52318 4,173

111 chudes cutstanding common shares and 0P units

[2] Pt e5ens e market capitaization ol 00N OReTABONS. N Chuding Common Capilakzaiion 2l marked vaius s sl n0f-COMTon euily, eb.a0e Mmeszanieg it bock vius, less Lash
e Lirif equiviletd b1 Bosak vibae i iepeiled by SHL Frusews L
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Executive Compensation

Other Aspects of Our Executive Compensation Program

Other Benefits

We maintain a 40k) Relremant Saings plan and annually match 100% af the first three parcant (3%) of pay
cantributed, plus fifty percent (50%) of the next two percent (2%) of pay contributed, o such plan by any employes
{subject 1o certain lax limitations). We offer medical, dental, and vision plans, and pay the coverage cost under
these plans for all employees, Each of our NEQs has employment agreements with us pursuant 1o which cenain
other benefite are provided o themn. The terms of each such employment agreement are set forth in "Employment
Agreermants wilh Named Executive Olficers” below.

Practices with Regard te Dates and Pricing of Steck and Option Grants

The Compensation Commiltee determines the numbser of shares underlying granis of resiricted stock awards and the
axecutive officers who will receive such awards, All NEOs must receive prior authorization for any purchase or sale of
our common slock.

We have never granted stock options to our executive officers, and we have not granted any options since those
granted to our initial directons in 2004,

Equity Ownership Guidelines

We believe that agquity ownership by our diractors and oificers can help align their interests with our shareholders’
imerests, To that end, we have adopted equily ewnership guidelines applicalde to our directors and (o key execulie
officers. While there are no penalties for failure 10 meet the ownership kevels discussed below, we will report ownership
status to our Compensation Commiflee on an annual basis. Failure o meet the ownership levels, or show sustained
progress towards meeting them, may result in payment 1o the direciors and the key executive officers of future
campansation in tha lorm of equity rather than cash.

With respect 1o our key executive officers, the guidelines require ownarship of shares of our common stock, including
vested and unvestad commaon slock, within fve years of becoming an execulive officer or rom promation o a new
executive officer position, with a value equal to the following multiple of his or her base salary:

Ghabrman, Chief Executhee Officer and President G

Executive Vice Presidents {(including CFO and COO) 4x

Our ownership guidelines also require ownership by each non-employes direcior of shares of our commaon stock,
including vested and unvasted commaon stock, in an amaount egual to al least three timas the annual fee paid 1o such
directorn. Non-employee directors must comply with the cwnership requirement within a period of three years after

he ar sha initially joins the Board, and must coms back info compliancs within three years in the event that he or she
should fall shor of this ownership requirerment at any time. All of our non-employee direcions and NEOS met the equity
ownership guidelines as of December 31, 2015,
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Executive Compensation

Clawback Policy

In February 2013, the Board adopted a clawback policy applicable to cur executive officers. The policy allows for the
recoupment of incentive awards (including awards made under our annual cash bonws plan and long-term incantive
plans) in the event the Company iz required to restate ils financial stalements due to the materal noncompliance of the
Company with financial reporting requirements under the securities laws, as a result of imentional misconduct, fraud
or gross negligence. Each execulive officer who is direclly responsible for the intentional misconduct, fraud or gross
negligence shall reimburse the Company for incentive awards made o that executive officer aftar January 1, 2013 that
wouldd not have been made il the restated linancial measures had been reported mitially.

Prohibited Transactions

The Company mainiains an internal “Insider Trading Polcy™ that is applicable 1o our executive officers and diraclors.
The policy prohibits any director or executive officer of the Company from engaging in short sales of the Company's
securities and Irom trading in puts, calls, options or other dervalive securilies based on the Company's securities. The
policy also prohibits directors and execulive officers of the Company from engaging in certain forms of hedging or
monetization transactions, which allow the shareholder o conbinue to own the covered securities, but without the full
risks and rewards of ownership,

Through 2015 the palicy alse discouraged the holding of Company securities in a margin account or pledging
Company securities as collaleral for a loan. Mo NEO has pledged any shares under any circumsiances in mare than
five years. Howewver, baginning in 2016, the policy now prohibis the pladging of Company sacurilies as loan collateral.

Compensation Risk Assessment

During 2015, the Compensation Committes reviewed the potential risks in the Company's compensation program 1o
ensure thal compensation methods do ot incentivize our executives to make decisions thal, while creating apparent
shart-tarm financial and operating success, may in the longer term result in future losses and other value depreciation,

Afer reviewing the analysis, the Compensation Committee concluded thal the Company's compansation program does
not encourage excessive risk taking and believes that the fallowing risk oversight and compensation design features
assist in guarding agamst excessive risk laking:

Review and approval of corporate objectives by the Compensation Commitiee to ensure that these goals are aligned
wilh the Company's annual operating and strategic plans, achieve the proper risk/reward balance, and do not
ENCOUFANE excessive risk taking.

"

Base salaries consistent with each execulive’s responsibilities so that they are nol motivaled 10 lake excessive risks
to achieve a reasonable level of financial security.

A signilicant portion ol each execulive’s compeansalion that is ted to the lutwre slock perfesmance of the Comgpany.

*

Sock compansation and vesting pericds for stock awards thal encourage exacutives 1o focus on sustained stock
price appreciation

®

A mix between cash and equity compensation that is designed to encourage strategies and aclions that are in the
long-term best interests of the Company and ns sharaholders.
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Executive Compensation

Section 162(m) Policy

The SEC requires that this report comment upon the Company's pelicy with respect to Section 162{m) of the Intermal
Revenue Code of 1986, as amended (the “Code”), which limils the deductibility on the Company's tax raturn of
compensation over $1 milion to any of the NEOs of the Comparny other than the Chief Financial Officer unless, in
general, the compensation is paid pursuant to a plan which is performance-related, non-discretionary, and has

been approved by the Company's shareholders. The Company believes thal, because i qualiies as a REIT under
the Code and pays dividends sufficient to minimize federal income taxes, the peyment of compensation that does
nal satisly the requirements of Seclien 162(m) will generally nol alfect the Company's et income. To the extent that
compensalion does not qualify for a deduction under Section 162{m), a larger portion of shareholder distributions
may be subject to federal incoma taxation as dividend income rather than return of capital. The Company does not
believe that Section 162{m) will materially affect the taxability of shareholder distributions, although no assurance can
be given in this regard due to the variaty of factors that allect the tax position of each shareholder. For these reasans,
the Compensation Commitios’s compensation policy and praclices are not directly guided by considerations relating to
Section 162(m).

Compensation Committee Report

The Compensation Committee has reviewed and discussed with management the Compensation Discussion and
Analysis beginning on page 18 of this Praxy Statement. Based on such review and discussions, the Compensation
Commities recommended 10 the Board of Directors that the Compensation Discussion and Analysis be included in this
Prosy Stalement.

D. Paul Sparks, Jr. (Chairman)  Robert E. Holmes, Ph.D.  Sherry A. Kellett
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Compensation of Executive Officers

Employment Agreements with Named Executive Officers

Three of our founders have employment agreaments that were negotiated to markel standards upon our initial
equity olfering in 2003, Below we describe the terms of these agreements. Because certain market standards.
have evolved in recent years, and because only our founders have these agreements, we have committed that
we will not enter into any new contracts that include a multi-year evergreen lerm, a single-trigger change in
control, or exercise lax gross up provisions,

W have employment agreemants with Edward K. Aldag, Jr., B. Steven Hamnes and Emmet E. McLean. Thase
employment agreements provided the following annual base salanies in 2015 Mr, Aldag, $950,000; Mr, Hamnwr,
£575,000; and Mr. MclLean, $525.000. For 2015, base salanes were adjusted 1o reflect more appropeiate peer group
Irvls; our NEOs enly receive poriedic incroases at the discration of the Compensation Committoe. Theso agroemants
provide that each NEO agrees 1o devole substantally all of hes busness me 1o our operation. The employmeant
agraemont for oach of the NEOs is for a thrae-yoar 1esm, which is automatically extended a1 the end of aach yoar within
such tarm for an addiional ona year panod, unless edher party gives nolica of non-renewal as provided in tha agreament.

The employment agresments provide that the NEOs are eligible to participate in our equity incentive plan. The
employment agreements also provide that the NEOs are eligible to recerve annual cash boruses based on the bonus
policy adopled by the Compensation Commitbes.

Thesa employment agreaments permit us to lerminate each executive’s employment with appropriate nolice for “cause,”
which includes (1) the comviction of the axecutive of, or the entry of a plea of guilly or nolo conlendese by 1he execulive o, 8
felony (exclusive of any felony relating to negligent operation of a molor vehicle and also exclusive of a conviction, plea of
guity or nolo conlendare arsing solely under 8 SEAUINNY PrOVESON IMPosing criminal labdity upon the executive on a per
se basis due fo the Company offices held by the executive, so long as any act or omission of the executive with respect
fo such matter was not taken or omitted in contravention of any applcable policy or dinective of the Board of Direciors),

(1) & wiliul breach of his duty of loyalty which is materially detrimental to the Company, (W) a williul failure to materialy
perfarm or matenially adhore lo exphcilly stated dutios thal are consistant wih the lerms of his employman! agroemont, of
the Company's reasonable and cusiomarny guidelines of employment or reasonable and cusiomany corporaie govemance
guidalings or policies, including, without rmeation, any business code of sthics adoplad by the Board of Drectors, of

to folow the lawful directives of the Board of Directors (provided such directives are consistent with the terms of his
employment agreament), which, in any such case, continues for tharty (30) days after wiitien notice from the Board of
Directors 10 the executise, of (W) gross negligence of wilhl misconduct in the matenial performance of the executie’s duties,

Each ol tha NEOs has the rghl undar his employment agraemant 10 resign for "good reason,” which ncludes (i) the
employmaent agroement is ot automatically renewed by the Compary; (ii) the termination of certain incentive compensation
programs: (ili) the tesmination or deninution ol cedain employee benalit plans, programs, or material finge benelits: (iv) the
redocaton of our principal office ouside of a 100 mile radsus of Birmingham, Alabama (in the case of Mr. Aldag): of (v) our
breach of the employment agreament that continues uncured for 30 days. In addition, in the case of Mr. Aldag, the lallowing
constiute good reason: (i) his removal from the Board of Direclors without cause o his failure 1 be nominated or elecled o
the Board of Deectors: of (i) ary matenal reduchion in duties, responsibilitios, of reporting requireémants, of tha assignmen
of ary dubies, responsibaliies, of reporling requinements thal are inconsistent with his posibons wilh us.

The axecutive employment agreamants provide a monthly car allowance of $1,000 for Mr. Aldag and $750 for each

of Messrs. Hamner and McLean. The NEOs are also reimbursed for the cost of tax preparation and financial planning
semvices, up 1o 525,000 annually lor Mr. Aldag and $10,000 annually {or each of Messrs, Hamnar and MclLean, We also
resmburse each executive for the incoms tax he incurs on the receipt of these tax preparation and financial planning
services. In addition, the employment agreaments provide for annual paid vacaton of six weeks for Mr, Aldag and

four weeks for Mesers. Hamner and McLean, and vansus other customary benefits. The employment agreaments also
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Executive Compensation

prowice that Mr. Aldag will recedve up to $20,000 per year in reimbursement for lile msurance premiums, which amount

i= 1 increasea annually based on the increassa in CPI for such year, and that Messrs. Hamner and McLean will raceive up
o $10,000 per yoar in reimbursament for lile insurance premiums, which amount is to increase annually based on the
increase in the CP for such year, We also reimburse each execulive for the income tax he incurs on the receipt of these
life insurance premium resmbursements. The NECs are also reimbursed for the cost of their disability insurance premiums.

The employment agreements provide that the executive officers are aligible to receive the same benefits, including
medical insurance coverage and retirement plan benelits in a 401(k) plan, 1o the same extent as olher similarly siluated
employees, and such other benefits as are commensurate with their position, Participation in employee benefit plans is
subject 1o the lerms of said benelit plans as in elfect from time to time.

If the NEQ's employment ends for any reason, we will pay accrued salary, bonuses, and incentive paymeants already
datarmined, and ather existing obligations. If we larminate an NEO's employment withoul cawse, or il any of them termanates
his employment for good reason, we will be obligated to pay (i) a lump sum payment of severance equal 1o the sum of

() the product of three and the sum of the salary in affect al the time of ermination ples the asverage cash bonus (or the
highest cash bons, in the case of Mr. Aldag) paid 1o such executive during the preceding three years, grossed up for
taxes in the case of Mr. Aldag, and (y) the incentive bonus prorated for the year in which the termination ocourmed:; (i) the
cost of the executive’s continued partcipation in he company’s benefit and wellare plans (other than the 401(k) plan)

for a three-year period (a five-year period in the case of Mr. Aldag): and (iii) certain other benefils as provided for in the
employment agreement. Additionally, i the event of a termination by us for any reason other than cause or by the executive
for good reason, all of the stock options, if any, and restricted siock granted 10 the exacutive will become fully vested, and
the axecutivg will have whalever peniod remains under the stock options in which 1o exarcise all vested stock oplions.

In the event of the death of any of our MEQs, in addition to the accrued salary, bonus, and incentive payments due 1o
tham, their stock oplicns and restricted stock shall become lully vested, and their respective benelicianes will have
whatever period remains under the stock options to exercise such stock oplions. In addition, their estates would be
enlitled 1o their prorated incantive bonuses.

In the event that the employment of any of cur MEQs ends as a result of a lermination by us for cause or by the executives
withoul good reason, then in addition to the accrued salary, bonuses and incentive payments due 1o them, the execulives
would be entiled to exarcise their vested stock oplions pursuant to the terms of the grant, but all other unvested stock
options and restricled stock would be forbaited.

Upon a change of control, the MEQs will become fully vested in their stock options and restricted stock and will have
whalever period remains under the slock oplions in which 1o exencise their stock oplions. In addition, i the employment
of any NEO is terminated by us for cause or by the executive without good reason in connection with a change of cantrol,
the executiva will be entitied to receive an amaunt equal 1o the largest cash compensation pasd to the executive lor any
twebve-month period during his tenure multiplied by three, The contractual severance benefits and accelerated vesting

of equity grants in the avent of a change of control, which we believe are commaon in the REIT mdustry, are designed to
reanforce and encourage the continued attention and dedication of our executive officers to thewr assigned duties without
disiraction or fear of job loss in the face of an aciual or threatened change of control and 1o enswre that our management
is mativated to negotiate the best merger consideration lor our shareholders,

If payments becomsa dus as a result of a change in control and the axciss 1ax imposed by Code Saclion 4990 apphes,
the terms of the employment agreements require us 1o gross up the amount payable 1o the execulive by the amount of this
excise 1ax plus the amount of income and other taxes due as a result of the gross up paymeant.

For an 18-month period after termination of an executive's employment for any reason other than (i} termination by us
without causs or (i) lermination by the executive for good reason, each of the executives under these amployment
agreements has agreed nol o compate with us by warking with o investing in, subject 1o certain limiled exceptions,
any enferprise engaged in a business substantially similar to our business as it was conducted during the period of the
execulive’s employrment with us.
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Summary Compensation Table

Thi armounts in the table below are a summarny of the components of compensation our NEOs recetvad in the
last thres yaars:
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Executive Compensation

Grants of Plan-Based Awards

Tha fnllc.-..nri |

fdward K.

a provides information about plan-based awards granted to our NEOs during 2015

regarding each of thase awards, se¢ “Compensation Descussion and Analysis — Elements of Pay.”
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Outstanding Equity Awards as of December 31, 2015

hald by cur NEQs as of December 31, 2015, Market valy
mon siock on December 31, 2015
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Executive Compensation

Option Exercises and Stock Vested

The following table sets forth the aggregate number and value of shares of restricted common stock held by our
MEOs that vasted in 2015, The “Value Reahzed Upon Vesting”™ sl barth balow is the product of the fair market vabue of
a share of common stock on the vesting date multiphed by the number of shares vesting, We have never issued stock
options to our NEOs

Edward K. Rldag. Jr. — = 28730 383004
Emmall E. Welesa - — 115640 1.594,041
R. Elgvan Hamngr = = 186434 20M 142

Potential Payments Upon Termination
or Change in Control

The lollowing table shows polental payments and benelils that will be provided 1o owr NEDs upon the occurrence of
certain iermination triggering events, The change-in-conirol provisions in the employment agreements are designed
to align managema nleras h those of cur shareholdars. Sea the discussion above under “Compens
Executive Officers — Employment Agreaments with Mamed Executive Officers” for information about payments upon
tarmination or a change in contral. All equity interests included in the larmination and change in contral calculations
Fepresent Ful:'.ll-}.Jr\ﬁ,l !3I:'II“"|I'!Q| restncted stock swards and ane valued based on the -;:Il‘::-‘:u'l(_| price of our cOmmaon Stock
on December 31, 2015, and an assumed termination of employment on that date

Edward K, Algag, dr, $24,563.836 $12.930.413 §24,563.336
Emmull E. McLeaa 9,388473 5285463 5,388,479
A. Slewen Hamner 10,054,354 B, 753604 10,084,354

[ Arvaeants sxchuds aey gioas of dar potential Excice Taihai may be dee parsuni o Code Sacten 49356



Executive Compensation

Compensation of Directors

The Compensafion Committes has engaged FTI Consulting each year since 2007 1o assist it in conducting a
campsatilve raview of our non-employes direcior compeansation program. In late 2011, FTI Consulting conducted a
survey of director compensation trends within the REIT imdusiry, which survey included 108 publicly traded REIT filings
More spaecifically, FTI Consulting reviewad how the use of each component of tolal compensation (2.9.. cash retainers
and equily awards) compared to market practice, and how the total compensation for Board of Direclor and committee
members comparad o market practice. FTI Consulting's report presented data comparing our direcior compensation
o market beveds, and the Compensation Committes took into consideration all of FTI Consulling's findings and
recommeandations in determining the compensation structure for our non-employee directors for 2015

As compensation lor serving on our Board of Direclors during 2015, each non-employee dirgctor received a cash
redainar of $85,000. In addition, the Lead Indepandent Director received $30,000; the Audit Committee chairman
recaived $25,000; the Compensation Commatiee chairman recened $20,000; and the Ethics, Nominating and
Corporate Governance Committee chairman received $20,000. Each non-employee direcior has annually been
awarded restricted stock including 7,234 sharas, 7,246 shares, and 6,855 shares in 2013, 2014 and 2015, raspactively.
These awards vest over three years in equal quarterly amounts. We also reimburse our directors for reasonable
expanses incurred inattending Board of Direclor and committes maetings. Qur Compensation Commiltee may change
thi compensation of our non-employes directors & its discretion, Direciors who are also officers of employvess receive
no additional compensation for thair service as directors.

The following table summarizes the compensation paid 1o cur non-employes directors for their services during 2015
The grant date fair value of the reslricted stock awards i5 based on $13.94 par share, the average price ol our common
stock on January 2, 2015, the date on which these grants ware made

. Slovan Dawson 10000 305559 — — - — $215.550
Raber E. Halmas 145,000 85559 — — - — 0,550
Sheary &, Kollall 5,000 85559 — - . — 190,558
‘Willlam 0, McKanzia #5000 95559 - - - - 190,559
L. Dienn Oer, Jr.” 15000 45559 - . - - 210,558
0. Paml Sparks, &, 35,000 95 559 —_ — - - 190,559

[T B o 1ak vibun i disveary 3, 3815 grant ibe ol $12 84

(%) Me Deroviiesd from the Baard on April 3, 2098
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|I|'||p|'



Executive Compensation

The following table shows outstanding equity awards for each of our non-employes direciors at December 31, 2015

6. Fleven Dawson BTE
FAoberl £. Haimes: ETH1
Eheary A. Kellall B0
Wiiltam G McKentis BTE1
L. Gaann O, Jr. L
D. Paul Sparks, Ji. §042

Compensation Committee Interlocks and Insider Participation

Duming 2015, the Compansation Commilles conssted of Dr. Holmes, Ms. Kellatl and Mr. Orr {chair)™. Mo mamber of
the Compensation Committes during 2015, or any prior year, was an officer or employes of our Company, of had any
refationships requiring disclosure by us under applicable SEC regulations. In addition, no executive ollicar sarved
during 2015 as a director or a member of the Compensation Commitlee of any enlity that had an executive officer
serving as a direcior or 8 member of the Compensation Commiltee of our Board of Directors.

(1p Ma Quroiiesd from the Baard on April 3, 2098
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Executive Compensation

Share Ownership of Certain Beneficial Owners

The following table provides information about the beneficial cwnership of our common stock as of March 21, 2016,
unless olherwise indicated, by each director of the Company, each named axecutive officer, all directors and executive
officers ag a group, and each person known to the Company 1o be the beneficial owner of more than 5% of the

oulstanding shares of common slock.

Edward K. Alag, Jr.

EmmallE. McLeaa

A. Sleven Hamner

Wiiltam G McKenzin

. $leven Dawzon

Roben E. Holmas. PR.D.

Eheary A, Kellell

0. Paul Sparks, Jr.

Al direslors and ansculive olBcers 35 3 group (8 parieas)
Qtaar Shareslders

Tha Vangeard Growp. 18s.
100 Vanguard Bhvd.
Mabeem, PA 19355

ElackRack Inc.
55 Eaxt &2nd Sirest
Merw Wark, NY 10055

WVaaguard Specialized Funds
100 Vanguard Bivdl
Makrem, PA 19355

150975 "
823870 -
910,202 -
EISATI -

AN "

105 129 "

——— -

— “

1430,835m 144%
BRI

%

26,442 4307 11.28%

16,840,040 e

* Unkid alberwtin Bdicaled, I sdaniid e Madicll Progaitied Truil, 1c.. 100 bas
Canier Drtws, Safte 301 Birmisgham, Alabama 14242,

** Less than 1% of T outstanding shares of commen sleck

(Vi Eaaad oa T28.031.006 PR of COMMOR SIECK UlELIsdag @ of March 21, 2016
nciudes 293 143 vesied opRIating parirersid onils (Dot into b0 egus rumber

L

e by 3 Farehices mathin G cayr a1er Mach 71, 2976 am desmed suttinding tar
pupeses of compating Such sharessliers pavomiages ownbisip bal are sct deemed
aulilindiyg 167 U parpses of comguling I peicestige sulitanding of iny olber
wharehaies. Esceptar stharwice indicalesd s e rodes e the i, beelicial camaership
el bt COME VDLV AR TR ITH | P

(&) oudes P71 shares of urwesied esiTicied common Sack, which the aamed otiicer
Bl o3 G| 16 el i e

Hincuden 1S 5T vharet ol srvealed crebicied common wlsch, which B named ofcer
Bas na righl o el or pledge

[4) Inciudes 124,381 $hares o usvesied resticled common BIECH, Which he ramad oticer
as na gl o el of pledge

(51 moudes & 985 haned of uswesied redhed COMMEN STOIL. WK [he TaiTeid JReLia0
Bt e right 12 sl o piedge. Shaces lotaleg 64 355 are el in an scrouel Witk naigs
priwlegas.

(B inciudes 8985 Shams of uswrsled redriched comman shoct. whkh ha ramed dieeler
Pas ro right (o 348l or pledge. Alse ncledes 63,158 shares owned by Corrimrie Frivate
Trasl. dn irvwvscable Mreads Speschiil] Tras! dar which M. Dawion it (he soie Insites
i beaehioary.

Mesdical

ropert i Trust

(Tiinciot B.985 thiied of uneidnd rEalricled common lock, which M aamed dnntial
he mo righ 4o nall or pledge.

{8 ircigger 4377 shares ol wrvested resircied commna slech, which fhe samed doecion
Fulh B3 1IN0 541 B hodge.

(¥ Eee noies (1)~B) above.

(MpENane aRd DerwAciel SWnEISRAE IFOITRI IR wiS oblaised fiom B Schidule 130
Find Fetruary 10, DIIE weh the SEC, Tren Schadube 13004 ingicaten Thal (he prporing
enfity halds sode voling power with mespec Sa B32.10% thares. sole Gisporilie pomme
with respeci fo 34,455 585 shares, shared woting power with respect to 198,700 shares
and 1hared depottive powent wilh respect o 457, 7840 shanes. The Schedule 1364 ahw
ingicates that Vargeard Fdeciery Truel Company 338 Wangeard lavestmenty Autinaly
Ltd, ity oamobd Jubs i of The Vasgu' @ Groud, Ind , 15 e Deneoal owrr and
CRTEEE Pod VR OF 260,969 el 579 940 sharid, suapeciivnly,

{11) Share dad Beaaheisl awnetuhiz ialormabon wid oblaised Fram o Schadule 1360 Sled
daraary A, FONE with the S Acconding fo the Schedule 136 BlackRach har sole
WA PorEr bt D0 28 BT Hhales arvd 5008 (PRTvE porwer el 26,862 420 $hares.
The Senedule 13004 siales 1Ral vireud peiions hive [he Aghl 13 ieddive & e powei
16 dint Bve incekl f diwidencti foam o B procesds. Inem B sals of B Company's
0TS 000 Ba Dbl B b e rias’s ivbened] I e COMpis Comman SI0Ck IS mae
it Froe pRvcin| ©F Bos Bl aulilireding commen thaiss

(N S i biaa Bkl Gmeid shig Ialommation wid Gblaised e & Scheduls K300 Bk

Febesary 5. 085 with 1he SEC. Accerding o The Scheduls LG, Vasguerd Spacialized
Funds 8as sobe voling powsy owel V6 L3 014 thates But ol dspobtive ey ovel The
shares



Executive Compensation

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(g) of the Exchange Act requires that our directors and executive officers and the beneficial owners of more
than 10% of our equity secunlies, or, colleclively, the reporiing persons, file with the SEC and the NYSE mitial reporis

of, and subsequent reparts of changes in, their beneficial ownership of our equity securnities, Based solely on & review
of tha raporis furnished to us, we beliave that all of the reporting persons timely filed all of the applicable SEC reporis
required for 2015, and an assumen lerminabon of emplayment an thal date

Executive Officers

Faor information regarding Messrs, Aldag and Hamner, please see "Proposal 1 — Election of Dirsctors” above

Emmett E Mr. McLean has served as our Secretary since June 2010, and served as our Assistant
Secratary fram Apnl 2004 1o June 20000 In August and Seplambear 2003, Mr. MoLean
McLean. algo served as our Chief Financial Officer. Mr. McLean was one of our directors from

Seplember 2003 until April 2004 From June to Seplember 2003, Mr. McLean served

ag Executive Vice President, Chief Financial Officer and Treasurer and as a director of
our predecessor. From 2000 1o 2003, Mr. McLean was a private investor and, for part

of that pericd, served as a consullant 10 a privately held company. From 1932 1o 2000,
Mr. McLean worked in the heallhcare sarvices industry with two different companies
serving in senior posiliens, including chiel financial elficer at one of the companies, Prios
o 1902, Mr. McLean worked in the invesiment banking field with Dean Witter Reynolds
{row Morgan Stanley) and Smith Barney (now Citigroup), and in the commarcial banking
field with Trust Company Bank (now SunTrust Banks), Mr, McLean received an MBA from
tha University of Virginia and a B.A. in Economics from The University of Morth Caralina
at Chapel Hill

Proocy Efafiemant and Mo o 2006 Arrausl Meciing



Certain Relationships and
Related Person Transactions

The Board of Directors has adopted a wriltten related person transaction approval and disclosure policy for the reniew,
approval or ratification of any related person transaction. This policy, wiich was adopled by resolution of the full Board
of Directors as reflected in our corporate records, provides that all related person transactions must be reviewed

and approved by a majority of the desinterested directors on our Board of Direciors in advance of us or any of our
subsidiarias entering info the transaction; provided that, if we or any of our subsidianes enter into a transaction without
racognizing that such lransaction constitules a relaled parly transaction, the approval requirameant will be satistied

it such mansaction is ratified by a majority of the disinterested direcions serving on the Board of Directors prompily
after we recognize thal such transaction constiluled a related person transaction. Disinlerested directors are direciors
whao do not have a personal financial interest in the transaction that is adverse 1o our financial inberest or that of our
shareholders. The term “related person transaction” refers to a transaction required 1o be disclosed by ws pursuant to
Hem 404 of Regulation S-K (or any successor provision) premulgated by the SEC. For purposes ol determining whather
such disclosure is required, a related person will not be deemed to have a direct or indirect material imerest in amy
transaction that is deemed not to be material (or would be deemed not material if such relaled person was a derector)
for purpeses of delermining director independence pursuant to standards of director independence under the NYSE's
listing standards.

On April 3, 2016, Mr, L. Glenn Orr, Jr,, age 75, retired as a member of the Board. Mr. Orr had been a member of the
Board and its various committess since February 2005, and the Company expressas its appreciation and thanks 1o

Mr, Onr for his 11 years of service and for his many contributions, Mr. Orr had been serving on two standing committeas
of tha Board, the Compansation Committea and the lmeestimants Committea, and 1he Board has datermined to fill

Mr. Ovr's prior position on the Compensation Committee with director D. Paul Sparks, age 53, and not to replace Mr. Orr
on the Investments Commilies, In order to have continued access, Tollowing Mr. Orr's retirement, 1o his knowledge and
experlise regarding the Company and iis businesses, customers and the communities it serves, the Company and

Mr. O have enterad into a consulting agreement pursuant to which Mr. O has agreed to provide consulting services
to Iha Board and 1o the Company’s Chiel Executive Olficer for at least three years lollowing his retinensant fos an
aggregate fee of $630,000.

41 Medieal |'|I||n-rli1's'|'rusl.1.



Additional Information

Stockholder Proposals for Inclusion in Proxy Statement for 2017 Annual Meeting of Stockholders

To b considered for inclusion in our proxy statement for the 2017 annual meeting of shareholders, a shareholder
proposal submitted pursuant to Exchange Act Rula 14a-8 must ba received by us no laler than the close of businass
on December 30, 2016, Stockholder proposals must be sent 1o the Company cfo Secretary, Medical Properties Trust,
Inc., 1000 Urban Center Drive, Suite 501, Birmingham, Alabama 35242, We will not be required to include in our proxy
stalement any shareholder propesal thal does not meet all the requirements for such inclusion establshed by the SEC's
proxy rules and Maryland corporate lew.

Other Stockholder Proposals

CGur Second Amended and Restaled Bylaws provide thal a shareholder whao desires fo propose any business af an
annual meating of shareholders, other than proposals submilled pursuant to Exchange Act Rule 14a-8, must give us
writhen notice of such sharehalders intent 1o bring such business befare such meeting, Such notice is 1o be delivered
to, or mailed poslage prepaid, and received by our Secretary at Medical Properties Trust, Inc.. 1000 Urban Center
Dirive, Suite 501, Birmingham, Alabama 35242 nol earlier than Decermber 30, 2016, nor laler than January 29, 2017,
unless our 2017 annual meeting of shareholders is scheduled 1o take place before Apel 19, 2017 or after July 18, 2017,
Our Second Amended and Reslaled Bylaws slate that such shareholder’s nolice must be delivered 1o, or mailed and
recaived at, our principal executive office not less than 90 days nor more than 120 days prior 1o the first anniversary of
the date of the mailing of the notice lor the preceding years annual meeting. However, in the event that the date of the
annual meeting is more than 30 days before or more than 60 days after the anniversary date of ihe preceding year's
annual meating, notice by the shareholder to be timely must be so delivered not earlier than 120 days prior to such
annual meeating and not later than the later of 60 days prior o such annual meeting and 10 days following the issuance
of 8 press release announcing the meeting date, The shareholder’s written nofice must set forth a brief description

of the buginess desired o be brought belore the mesting and certain other information as sed lorth in Section 1.02 of
our Second Amended and Restated Bylaws. Stockholders may obtain a copy of our Second Amended and Restated
Bylaws by writing 1o the Company c/o Secrelary al the address shown above.

Proxy Statemant and Molico of 2016 Anrual Mesting 42



Additonal Informaticn

Stockholder Nominations of Directors

Qur Second Amended and Restated Bylaws provide that a shareholder who desires o nominate directors at a meeting
of shareholders must give us wrillen notice of such proposed nomination. For our 2017 annual meating of sharsholders,
such notice is to be delivered to, or mailed postage prepaid, and received by our Secretary at Medical Properties Trust,
Inc., 1000 Urban Center Drive, Suste 501, Birmingham, Alabama 35242 not earlier than December 30, 2018, nor later
than January 29, 2017, unless our 2017 annual meating of shareholders is scheduled to take place before April 19,
2017 or after Juby 18, 2017, As a1 forth in Section 2.03 of our Second Amended and Restated Bylaws, the notice must
set forth the following information:

as lo each parson whom the shareholder proposes to nomanate lor election or re-alaclion as a director:
= lha name, age, business address, residence address and principal occupation or employmeant af such parson;

« lha class or series and number of shares of the Company's capital steck which are baneficially owned by such
person on the dale of such shareholder's notice and the date such shares were acquired and the investmant inbent of
such acquisition;

« lha consent of each nomines 1o serve as a direclor ol the Company if 5o elected,

« any ather information relating to such person thal would have been requined 1o be included in a proxy statement filed
pursuant to the proxy rules of the SEC: and

as to the shareholder ghving notice and certain parties assoclated with such shareholdar:

+ @ brief description of the nominaticns desired to be brought before the maeeting and the reasons for making such
nominations at the mealing,;

= lhair names and addresses;

« arepresantation that each is a holder of record of shares of the Company entiiled to vole at such maeting and that
the shareholder inends to appear in person of by proxy at such meeting to make such nominations;

+ & description of all arangements or understandings among the shareholder andfor certain parlies associated with
the shareholder and each nominee and any other persen (naming such person(s)) pursuant to which the nominations
are to be made by the shareholder; and

= o the extent known by the shareholder giving the notice, the name and address of any other shareholder supporting
the nominee for alection or reslaclion as a direclorn, and the class or series and number of shares of the Gomparny's
capital stock banaficially owned by such other shareholder(z)

By Order o the Board of Direclors,

Lots ML

Emmett E. McLean
Execulive Vice President, Chiel Operating Officer,
Treasurar and Secrelary

Birmingham, Alabama
April 23, 2016
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THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FOR™ ALL ROMINEES AND "FOR™ PROPOSALS 2 AND J.
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. Steven Dawson

R. Steven Hamner
Robed E. Holmes, Ph.D.
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Wiiam G McKenzie
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O000000
O0000O0O0O

2. To ratify the appointment of PricewaternouseCoepers LLP as [ | [] [
ndepandent registaned public accounting finm for the fiscal year
ending December 31, 2016,

3. Advisory approval of the Company's exeeuive compensaton. || [] [
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PROXY
MEDICAL PROPERTIES TRUST, INC.

2016 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 19, 2016

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The 2016 Annual Meeting of Stockholders of Medical Properties Trust, Inc. (the “Annual
Meeting”) will be held at The Summit Club, 1901 6th Avenue Morth, Birmingham, Alabama, on
May 19, 20186, beginning at 10:30 a.m. Central Time. You can access directions to the Annual
Meeting at www.medicalpropertiestrust.com. The undersigned hereby acknowledges receipt of
the combined Motice of 2016 Annual Meeting of Stockholders and Proxy Statement dated
April 29, 2016, accompanying this proxy and to which reference is hereby made, for further
information regarding the Annual Meeting and the matters to be considered and voted on by the
stockholders at the Annual Meeting.

The undersigned hereby appoints Edward K. Aldag, Jr. and R. Steven Hamner, and each of
them, attorneys and agents, with full power of substitution, to vote, as the undersigned's proxy,
all the shares of common stock owned of record by the undersigned as of the record date and
otherwise to act on behalf of the undersigned at the meeting and any adjournment thereof, in
accordance with the instructions set forth herein and with discretionary authority with respect
to any other business, not known or determined at the time of the solicitation of this proxy, that
properly comes before such meeting or any adjournment thereof.

The undersigned hereby revokes any proxy heretofore given and directs said attorneys and
agents to vote or act as indicated on the reverse side hereof.

BN (Continued and to be signed on the reverse side) 14475 W



