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CALCULATION OF REGISTRATION FEE

Title of Each Class of Maximum
Aggregate Amount of
Securities to be Registered Offering Price(1) Registration Fee
5.750% Senior Notes due 2020 $269,640,000 $36,779(2)
Guarantees(3)
Total $269,640,000 $36,779(2)

200,000,000 aggregate principal amount of 5.750% Senior Notes due 2020 will be issued. The Maximum Aggregate Offering Price is
based on the September 26, 2013 noon buying rate of the euro of $1.3482 per €1.00, as reported by Bloomberg.

Calculated in accordance with Rules 457(0) and 457(r) of the Securities Act of 1933, as amended (the Securities Act ). This Calculation of
Registration Fee table shall be deemed to update the Calculation of Registration Fee table in the registrants Registration Statement on
Form S-3 (File No. 333-190543).

In accordance with Rule 457(n), no separate fee is payable with respect to the Guarantees.
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PROSPECTUS SUPPLEMENT

(To Prospectus dated August 9, 2013)

200,000,000
MPT Operating Partnership, L.P.

MPT Finance Corporation

5.750% Senior Notes due 2020

The Issuers are offering 200,000,000 million aggregate principal amount 5.750% senior notes due 2020 (the Notes ).
The Notes will mature on October 1, 2020. The Issuers will pay interest on the Notes on April 1 and October 1 of each
year. Interest will accrue on the Notes offered hereby from October 10, 2013 and the first interest payment date will be
April 1, 2014,

An amount equal to the gross proceeds from this offering will be placed in an escrow account together with any

additional amounts needed to redeem the Notes at their aggregate offering price, plus accrued and unpaid interest on

the Notes from the issuance date up to, but excluding, the redemption date. Subject to certain customary and other
conditions to releasing the escrowed funds, the Issuers will use the escrowed funds to consummate the acquisition
transaction with RHM Klinik-und Altenheimbetriebe GmbH & Co. KG as described in this prospectus supplement

under Prospectus Supplement Summary Recent Developments RHM Portfolio Acquisition. If the conditions to closing
such acquisition transaction are not satisfied or waived on or prior to 90 days after the closing date of this offering of
Notes, then the Issuers will be required to redeem the Notes at the aggregate offering price plus accrued and unpaid

interest up to, but excluding, the redemption date. See Description of Notes Escrow of Proceeds; Release Conditions

and Description of Notes Special Mandatory Redemption.

The Issuers may redeem some or all of the Notes at any time on or after October 1, 2016 at the redemption prices set
forth herein. In addition, at any time and from time to time prior to October 1, 2016 the Issuers may redeem up to 35%
of the aggregate principal amount of the Notes using the proceeds of one or more equity offerings at a redemption
price equal to 105.750% plus accrued and unpaid interest up to, but excluding, the applicable redemption date. The
Issuers may also redeem some or all the Notes prior to October 1, 2016 at a redemption price equal to 100% of the
principal amount thereof plus accrued and unpaid interest up to, but excluding, the applicable redemption date plus a
make-whole premium. The Issuers must offer to purchase the Notes at a purchase price equal to 101% of the principal
amount thereof plus accrued and unpaid interest up to, but excluding, the purchase date, if the Issuers experience a
change of control under certain circumstances.

The Notes will be the Issuers senior unsecured obligations and will be guaranteed by the Issuers parent company,
Medical Properties Trust, Inc., and by each of the Issuers subsidiaries that guarantees borrowings under the Issuers
senior unsecured revolving credit facility. The Notes and the guarantees will rank equally in right of payment with all
of the Issuers and the guarantors existing and future senior indebtedness and will rank senior in right of payment to
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any future indebtedness that is subordinated to the Notes and the guarantees. The Notes will be effectively

subordinated to all of the Issuers and the guarantors existing and future secured indebtedness to the extent of the value
of the collateral securing such indebtedness. The Notes and the guarantees will be structurally subordinated to all
liabilities of any of the Issuers subsidiaries that do not guarantee the Notes.

Investing in the Notes involves risks that are described in the _Risk Factors section beginning on page S-24 of
this prospectus supplement.

Per Note Total
Public offering price() 100.000% 200,000,000
Underwriting discount 1.750% 3,500,000
Proceeds, before expenses, to us(!) 98.250% 196,500,000

(1) Plus accrued interest from October 10, 2013, if settlement occurs after that date.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

The Notes will be issued only in registered form in minimum denominations of 100,000 and integral multiples of
1,000 in excess thereof.

Currently there is no market for the Notes. Application will be made for the Notes to be admitted to the Official List
of the Irish Stock Exchange and to trading on its Global Exchange Market. No certainty can be given that this

application will be granted, and we cannot assure you that an active trading market for the Notes will develop.

The Notes will be ready for delivery to investors in book-entry form through the facilities of Clearstream Banking
société anonyme ( Clearstream ) and Euroclear Bank, S.A./N.V ( Euroclear ) on or about October 10, 2013.

Joint Book-Running Managers

BofA Merrill Lynch Deutsche Bank Securities J.P. Morgan
Lead Managers
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Banco Bilbao Vizcaya Argentaria, S.A. RBC Capital Markets

The date of this prospectus supplement is September 26, 2013.
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() These reports include consolidated financial information for MPT Finance Corporation, as well as guarantor and
non-guarantor subsidiaries.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering and includes the appendices attached hereto. The second part, the accompanying prospectus, gives more
general information, some of which may not apply to this offering. You should read this entire document, including
this prospectus supplement and the accompanying prospectus. In the event that the description of the offering varies
between this prospectus supplement and the accompanying prospectus, you should rely on the information contained
in this prospectus supplement. If information in this prospectus supplement is inconsistent with the information in the
appendices, this prospectus supplement will apply and will supersede that information contained in the appendices.
The accompanying prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange
Commission ( SEC ) using a shelf registration statement. Under the shelf registration process, from time to time, we
may offer and sell securities in one or more offerings.

This prospectus supplement, including the appendices attached hereto, and the accompanying prospectus contain, or
incorporate by reference, forward-looking statements. Such forward-looking statements should be considered together
with the cautionary statements and important factors included or referred to in this prospectus supplement, including
the appendices attached hereto, and the accompanying prospectus. Please see Forward-Looking Statements in this
prospectus supplement.

You should rely only on the information contained in this prospectus supplement, including the appendices attached
hereto, and contained or incorporated by reference in the accompanying prospectus. We have not authorized anyone to
provide information different from that contained in this prospectus supplement, including the appendices attached
hereto, and contained or incorporated by reference in the accompanying prospectus. If anyone provides you with
different or additional information, you should not rely on it. This prospectus supplement and the accompanying
prospectus are not an offer to sell or the solicitation of an offer to buy any securities other than the Notes, nor is this
prospectus supplement or the accompanying prospectus an offer to sell or the solicitation of an offer to buy securities
in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You
should assume that the information contained or incorporated by reference in this prospectus supplement, the
appendices attached hereto and the accompanying prospectus is accurate only as of their respective dates. Our
business, financial condition, results of operations and prospects may have changed since those dates.

Unless the context requires or otherwise indicates, references in this prospectus to we, our, us or our company refer
MPT Operating Partnership, L.P., a Delaware limited partnership, and its consolidated subsidiaries, including MPT

Finance Corporation, a Delaware corporation, together with Medical Properties Trust, LLC, a Delaware limited

liability company and MPT Operating Partnership, L.P. s sole general partner, and Medical Properties Trust, Inc., a

Maryland corporation and the sole equity owner of Medical Properties Trust, LLC. References to Operating

Partnership refer to MPT Operating Partnership, L.P. References to Issuers refer to the Operating Partnership and

MPT Finance Corporation, the co-Issuers of the Notes. References to Medical Properties refer to Medical Properties

Trust, Inc. As of June 30, 2013, Medical Properties had a 99.8% equity ownership interest in the Operating

Partnership.
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NOTICE TO CERTAIN EUROPEAN INVESTORS

IN CONNECTION WITH THIS ISSUE, MERRILL LYNCH INTERNATIONAL (THE STABILIZING
MANAGER ) (OR PERSONS ACTING ON BEHALF OF THE STABILIZING MANAGER) MAY OVER-ALLOT
OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET PRICE OF THE NOTES AT A
LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL FOR A LIMITED PERIOD AFTER
THE ISSUE DATE. HOWEVER, THERE IS NO OBLIGATION ON THE STABILIZING MANAGER (OR
PERSONS ACTING ON BEHALF OF THE STABILIZING MANAGER) TO UNDERTAKE SUCH ACTION.
SUCH STABILIZING ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC
DISCLOSURE OF THE TERMS OF THE OFFER OF THE NOTES TAKES PLACE AND, IF BEGUN, MAY BE
DISCONTINUED AT ANY TIME BUT MUST END NO LATER THAN THE EARLIER OF 30 DAYS AFTER
THE ISSUE DATE OF THE NOTES AND 60 DAYS AFTER THE DATE OF THE ALLOTMENT OF THE
NOTES. ANY STABILIZING ACTION OR OVER-ALLOTMENT MUST BE CONDUCTED BY THE
STABILIZING MANAGER (OR PERSONS ACTING ON BEHALF OF THE STABILIZING MANAGER) IN
ACCORDANCE WITH ALL APPLICABLE LAWS AND REGULATIONS. FOR A DESCRIPTION OF THESE
ACTIVITIES, SEE  UNDERWRITING.

S-iii
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FORWARD-LOOKING STATEMENTS

Certain statements contained in this prospectus supplement, the appendices attached hereto, the accompanying
prospectus and any documents we incorporate by reference in the accompanying prospectus constitute
forward-looking statements within the meaning of the safe harbor from civil liability provided for such statements by
the Private Securities Litigation Reform Act of 1995 (set forth in Section 27A of the Securities Act of 1933, as
amended (the Securities Act ), and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange
Act ). These forward-looking statements include information about possible or assumed future results of our business,
financial condition, liquidity, results of operations, plans and objectives. Statements regarding the following subjects,
among others, are forward-looking by their nature:

our business strategy;

our projected operating results;

our ability to complete the RHM Portfolio Acquisition and the IASIS Acquisition (each as defined
herein) on the time schedule or terms described herein or at all;

our ability to acquire or develop net-leased facilities;

availability of suitable facilities to acquire or develop;

our ability to enter into, and the terms of, our prospective leases and loans;

our ability to raise additional funds through offerings of debt and equity securities and/or property
disposals;

our ability to obtain future financing arrangements;

estimates relating to, and our ability to pay, future distributions;

our ability to compete in the marketplace;

market trends;
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lease rates and interest rates;

projected capital expenditures; and

the impact of technology on our facilities, operations and business.
The forward-looking statements are based on our beliefs, assumptions and expectations of our future performance,
taking into account information currently available to us. These beliefs, assumptions and expectations can change as a
result of many possible events or factors, not all of which are known to us. If a change occurs, our business, financial
condition, liquidity and results of operations may vary materially from those expressed in our forward-looking
statements. You should carefully consider these risks before you make an investment decision with respect to the
Notes offered hereby, along with, among others, the following factors that could cause actual results to vary from our
forward-looking statements:

the risk that a condition to closing under the agreement governing the RHM Portfolio Acquisition and

IASIS Acquisition may not be satisfied;

S-iv
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the possibility that the anticipated benefits from the Acquisition Transactions (as defined herein) will

take longer to realize than expected or will not be realized at all;

factors referenced in this prospectus supplement under the section captioned Risk Factors;

U.S. national and local and foreign business, real estate and other market conditions;

the competitive environment in which we operate;

the execution of our business plan;

financing risks;

acquisition and development risks;

potential environmental contingencies and other liabilities;

other factors affecting the real estate industry generally or the healthcare real estate industry in particular;

our ability to maintain our status as a real estate investment trust ( REIT ) for U.S. federal and state
income tax purposes;

our ability to attract and retain qualified personnel;

changes in foreign currency exchange rates;

difficulty acquiring, developing and leasing healthcare facilities in foreign jurisdictions;

U.S. federal and state healthcare and other regulatory requirements; and

U.S. national and local economic conditions, as well as conditions in foreign jurisdictions where we own
or will own healthcare facilities, which may have a negative effect on the following, among other things:

Table of Contents 11
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the financial condition of our tenants, our lenders, and institutions that hold our cash balances,
which may expose us to increased risks of default by these parties;

our ability to obtain equity or debt financing on attractive terms or at all, which may adversely

impact our ability to pursue acquisition and development opportunities and refinance existing debt
and our future interest expense; and

the value of our real estate assets, which may limit our ability to dispose of assets at attractive

prices or obtain or maintain debt financing secured by our properties or on an unsecured basis.
When we use the words believe, expect, may, potential, anticipate, estimate, plan, will, could,
expressions, we are identifying forward-looking statements. You should not place undue reliance on these
forward-looking statements. Except as required by law, we disclaim any obligation to update such statements or to
publicly announce the result of any revisions to any of the forward-looking statements contained in this prospectus

supplement, the accompany prospectus or any free writing prospectus we authorize to be delivered to you to reflect
future events or developments.

Table of Contents 12
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CURRENCY PRESENTATION AND EXCHANGE RATE INFORMATION

In this prospectus:

$, dollars, $U.S. or U.S.dollar refer to the lawful currency of the United States; and

or euro refer to the single currency of the participating Member States in the Third Stage of European
Economic and Monetary Union of the Treaty Establishing the European Community, as amended from
time to time.
We present our consolidated financial statements in U.S. dollars. The following table shows for the periods indicated,
the period end, average, high and low noon buying rates in the City of New York for cable transfers of euro as
certified for customs purposes by the Federal Reserve Bank of New York expressed as U.S. dollars per 1.00.

U.S. dollars per 1.00

Period End  Average?  High Low

Year

2010 1.3269 1.3261 1.4536 1.1959
2011 1.2973 1.3931 1.4875 1.2926
2012 1.3186 1.2859 1.3463 1.2062
Month

January 2013 1.3584 1.3304 1.3584 1.3047
February 2013 1.3079 1.3347 1.3692 1.3054
March 2013 1.2816 1.2953 1.3098 1.2782
April 2013 1.3168 1.3025 1.3168 1.2836
May 2013 1.2988 1.2983 1.3192 1.2818
June 2013 1.3010 1.3197 1.3407 1.3006
July 2013 1.3282 1.3088 1.3282 1.2774
August 2013 1.3196 1.3314 1.3426 1.3196
September 1 through 20, 2013 1.3524 1.3304 1.3530 1.3120

(1) The average of the noon buying rates on the last business day of each financial year, month or period, as
applicable.
The noon buying rate of the euro on September 26, 2013 was $1.3482 per 1.00, as reported by Bloomberg.

The above rates may differ from the actual rates used in the preparation of the consolidated financial statements and
other financial information appearing in this prospectus supplement. We have provided these exchange rates solely for
the convenience of potential investors. Our inclusion of these exchange rates is not meant to suggest that the euro
amounts actually represent such dollar amounts or that such amounts could have been converted into dollars at any
particular rate, if at all.

Calculations included in this prospectus supplement with respect to the RHM Portfolio Acquisition are based on an
exchange rate of $1.33 per 1.00.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement, including the appendices
attached hereto, and the accompanying prospectus. This summary does not contain all the information that you
should consider before making an investment decision. You should read carefully this entire prospectus supplement,
including the appendices attached hereto, and accompanying prospectus, including the information included in Risk
Factors and the financial statements and notes thereto.

Throughout this prospectus supplement, we present certain information adjusted to give effect to our recent
transactions and developments., We refer to (i) our acquisition transaction with RHM Klinik-und Altenheimbetriebe
GmbH & Co. KG, as described below under Prospectus Supplement Summary Recent Developments RHM
Portfolio Acquisition on page S-2, as the RHM Portfolio Acquisition, (ii) our acquisition transaction with IASIS
Healthcare LLC, as described below under Prospectus Supplement Summary Recent Developments IASIS
Acquisition on page S-3, as the IASIS Acquisition and (iii) the property we have acquired and leased to affiliates
of Ernest Health Holdings, LLC, as described below under Prospectus Supplement Summary Recent
Developments Other Acquisition Transactions on page S-4, as the Ernest Acquisition. We refer to the RHM
Portfolio Acquisition, the IASIS Acquisition and the Ernest Acquisition collectively as the RHM, IASIS and Ernest
Acquisitions. We refer to the RHM, IASIS and Ernest Acquisitions, together with the properties we have acquired
and leased to affiliates of Prime Healthcare Services, Inc., as described below under Prospectus Supplement
Summary Recent Developments Other Acquisition Transactions on page S-4, as the Acquisition Transactions.
We refer to the consummation of the Acquisition Transactions, together with the issuance of $150 million aggregate
principal amount of the Issuers 6.375% senior notes and Medical Properties issuance of 11,500,000 shares of its
common stock, each of which occurred on August 20, 2013, the borrowing of $25.0 million under our revolving credit
facility to finance the Ernest Acquisition and for general corporate purposes in July 2013, the issuance of the Notes
offered hereby and the use of proceeds from this offering as described in Use of Proceeds collectively as the
Transactions.

Our Company

Medical Properties is a self-advised REIT focused on investing in and owning net-leased healthcare facilities. We
were incorporated under Maryland law on August 27, 2003, and the Operating Partnership was formed as a limited
partnership under Delaware law on September 10, 2003. We conduct substantially all of our business through the
Operating Partnership. We acquire and develop healthcare facilities and lease the facilities to healthcare operating
companies under long-term net leases, which require the tenant to bear most of the costs associated with the property.
Historically, our properties have been solely located in the United States; the RHM Portfolio Acquisition will
represent our first acquisition outside of the United States. We also occasionally make mortgage loans to healthcare
operators collateralized by their real estate assets. In addition, we selectively make loans to certain of our operators
through our taxable REIT subsidiaries, the proceeds of which have historically been used for acquisition and working
capital purposes. Finally, from time to time, we may also acquire a profit or other equity interest in certain of our
tenants that gives us a right to share in such tenants profits and losses.

As of June 30, 2013, without giving effect to the consummation of the RHM, IASIS and Ernest Acquisitions, the

Operating Partnership had $2.2 billion invested in the following healthcare real estate and related assets (dollars in
thousands):

As of June 30, 2013
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Real estate owned)
Mortgage loans

Other loans

Equity and other interests

Total
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$1,687,133
368,650
157,251
13,478

$2,226,512

75.8%
16.5%
7.1%
0.6%

100.0%
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() Includes construction in progress and other costs of $31.0 million. Excludes accumulated depreciation and
amortization.

The following table sets forth the Operating Partnership s revenue by operating type for the six months ended June 30,

2013 and for the year ended December 31, 2012 (without giving effect to the consummation of the RHM, IASIS and

Ernest Acquisitions) (dollars in thousands):

Six Months Ended Year Ended
June 30, 2013 December 31, 2012
% of % of
Revenue Revenue Revenue Revenue

General Acute Care Hospitals) $ 66,820 579% $113,172 56.2%
Long-term Acute Care Hospitals 26,873 23.3% 50,916 25.3%
Rehabilitation Hospitals 20,921 18.1% 35,648 17.7%
Wellness Centers 830 0.7% 1,661 0.8%
Total Revenues $115,444 100.0%  $201,397 100.0%

() Includes two medical office buildings associated with two of our general acute care hospitals.

Since June 30, 2013, we have entered into agreements to acquire assets pursuant to the RHM Portfolio Acquisition
and the IASIS Acquisition and completed the Ernest Acquisition. After giving effect to the RHM, IASIS and Ernest
Acquisitions, for the year ended December 31, 2012 and the six months ended June 30, 2013, the Operating
Partnership had net income of $90.6 million and $46.9 million, respectively, and Acquisition Adjusted EBITDA of
$230.0 million and $127.4 million, respectively. Please refer to ~ Summary Consolidated Financial Data for the
definition of Acquisition Adjusted EBITDA and a reconciliation of Acquisition Adjusted EBITDA to net income.

Recent Developments
RHM Portfolio Acquisition

On September 13, 2013, we entered into an agreement to acquire 11 rehabilitation facilities in the Federal Republic of
Germany from RHM Klinik-und Altenheimbetriebe GmbH & Co. KG ( RHM ) for an aggregate purchase price,
including payment of applicable transfer taxes, of 184.0 million (plus a commitment to provide up to 10.0 million in
financing for the construction of additions to the facilities within the next two years). Each of the facilities will be
leased back to RHM under a master lease providing for a term of 27 years and for annual rent increases of 2.0% from
2015 through 2017, and of 0.5% thereafter. On December 31, 2020 and every three years thereafter, rent will also be
increased to reflect 70% of cumulative increases in the German consumer price index. Pursuant to the terms of the
acquisition agreement, if the conditions precedent to acquiring the 11 facilities are not satisfied or waived on or prior
to 90 days after the date of the acquisition agreement, we and the seller will each have the option to close the RHM
Portfolio Acquisition with respect to a lesser number of facilities and for a reduced aggregate purchase price provided
that the aggregate EBITDARM (as specified in the acquisition agreement) of such acquired facilities is at least 75% of
the total EBITDARM for the 11 facilities (as specified in the acquisition agreement) and, subject to our waiver, that
such acquired facilities include certain enumerated facilities. Unless otherwise specified, references and discussions
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related to the RHM Portfolio Acquisition in this prospectus supplement, assume we will acquire all 11 facilities
pursuant to the acquisition agreement.

We intend to consummate the RHM Portfolio Acquisition during the fourth quarter of 2013. No assurance can be
given that any portion of the RHM Portfolio Acquisition will occur as described herein or at all. If the conditions to
closing the RHM Portfolio Acquisition (other than the payment of the acquisition

S-2
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consideration and other than those conditions that by their terms are to be satisfied contemporaneously with the

consummation of the RHM Portfolio Acquisition) are not satisfied or waived on or prior to 90 days after the closing

date of this offering of Notes, we will be required by the terms of the indenture governing the Notes to redeem the

Notes at the aggregate offering price plus accrued and unpaid interest up to, but excluding, the redemption date. See
Description of Notes Special Mandatory Redemption.

The RHM Portfolio Acquisition will represent our first acquisition outside of the United States. Pro forma for the
RHM Portfolio Acquisition, international real estate assets will represent approximately 8.0% of our total gross assets
by investment value as of June 30, 2013. This acquisition adds a portfolio of assets with a financially stable long-term
operating history backed by an international private equity sponsor. Highlights of the RHM portfolio include:

strategic locations within a national rehabilitative infrastructure;

in select locations, an integrated post-acute healthcare delivery model within the same campus;

service to a consistently growing aged population;

properties with spacious land relative to surrounding parcels; and

potential opportunity for additional investments in the future from RHM.
The RHM Portfolio Acquisition is structured similarly to our transactions in the United States. The real estate is leased
under a long-term master lease structure with annual escalators. We undertook rigorous research and analysis
evaluating the RHM Portfolio Acquisition, focusing on key healthcare issues like patient acuity, reimbursement
stability, legal and regulatory outlook and clinical measures, in addition to customary real estate diligence procedures.
The diligence process also included a detailed review of the German healthcare market with a particular focus on local
hospital markets and payor environment.

RHM is a market leader in inpatient, rehabilitation, acute care and specialized services across Germany. RHM s total
portfolio consists of nearly 2,400 beds between its 14 facilities, including the 11 facilities associated with the RHM
Portfolio Acquisition, and RHM s planned growth provides an area of significant growth potential. Furthermore,
occupancy at RHM s facilities from 2010 2012 was substantially above Germany s national average of 80%. The high
occupancy rates allow for significant operating synergies and cost savings.

In addition to RHM s strengths, the German rehabilitation healthcare system benefits from a strong industry
framework. RHM leads as a top 15 rehab provider in this market, which demonstrates a stable and profitable profile
with significant opportunities for consolidation in a highly fragmented market. The growing aging demographic in
Germany presents increasing opportunity.

IASIS Acquisition

On August 8, 2013, we entered into an agreement to acquire three general acute care hospitals from affiliates of IASIS
Healthcare LLC ( TASIS ) for a combined purchase price of $283.3 million (including a commitment to provide
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approximately $2.0 million for improvements to a fourth hospital that we already own). Each of the facilities will be
leased back to affiliates of IASIS under leases with initial 15-year terms plus renewal options, and consumer
price-indexed rent increases limited to a 2.5% ceiling annually. The lessees will also have a customary right of first
refusal option with respect to subsequent proposed sales of the facilities. All of our leases with affiliates of IASIS will

be cross-defaulted with each other.

S-3
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On August 20, 2013, Medical Properties sold approximately 11,500,000 shares of its common stock, the net proceeds
of which totaled approximately $140 million and were contributed to the Operating Partnership, and the Issuers issued
approximately $150 million aggregate principal amount of their 6.375% senior notes due 2022 at an issue price of
102%, in each case, to finance the IASIS Acquisition.

Although we intend to consummate the IASIS Acquisition during the third quarter of 2013, no assurance can be given
that any portion of the IASIS Acquisition will occur as described herein or at all. This offering of Notes is not
contingent on the successful consummation of any portion of the IASIS Acquisition.

Other Acquisition Transactions

On July 18, 2013, we acquired the real estate of Esplanade Rehab Hospital in Corpus Christi, Texas (now operating as
Corpus Christi Rehabilitation Hospital) for $15.8 million and leased the facility to an affiliate of Ernest Health
Holdings, LLC ( Ernest ) under a master lease agreement that initially provides in 2012 for a 20-year term with three
five-year extension options, plus consumer price-indexed rent increases, limited to a 2% floor and 5% ceiling
annually.

On June 11, 2013, we acquired the real estate of two acute care hospitals in Kansas from affiliates of Prime Healthcare
Services Inc. ( Prime ) for a combined purchase price of $75 million and leased the facilities to the operator under a
master lease agreement. The master lease is for 10 years and contains two renewal options of five years each, plus
consumer price-indexed price increases, subject to a 2% floor annually.

The table below sets forth pertinent details with respect to the properties acquired and expected to be acquired, as the
case may be, in connection with the Acquisition Transactions:

Acquisition Transactions Properties

Number of
licensed Number of

Property Type of property Operator Location beds square feet
Germany
Klinik Sonnenwende Rehabilitation Facility = RHM Bad Diirkheim 112 146,874
Rhein-Haardt-Klinik Rehabilitation Facility = RHM Bad Diirkheim 119 60,149
Diirkheimer Hohe Subacute Rehabilitation =~ RHM Bad Diirkheim 198 81,537
Klaus-Miehlke-Klinik Rehabilitation Facility = RHM Wiesbaden-Bierstadt 196 86,606
Vesalius-Klinik Rehabilitation Facility = RHM Bad Rappenau 174 120,857
Antoniusstift Subacute Rehabilitation =~ RHM Bad Rappenau 90 77,080
Park-Klinik Rehabilitation Facility = RHM Bad Diirkheim 285 170,177
Psychotherapeutische Klinik Rehabilitation Facility = RHM Bad Liebenwerda 122 44,455
Fontana Klinik Rehabilitation Facility = RHM Bad Liebenwerda 206 119,350
Christiaan-Barnard-Klinik Rehabilitation Facility ¥RHM Dahlen-Schmannewitz 234 186,829
Wohnheim Hillersbach Subacute Rehabilitation =~ RHM Ortenberg/Liberg 58 27,792
Germany Subtotal 1,794 1,121,706
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United States of America
Mountain Vista Medical
Center

The Medical Center of
Southeast Texas

IASIS Glenwood Regional
Medical Center

Esplanade Rehab Hospital
Providence Medical Center,
Inc.

Saint John Hospital, Inc.

United States Subtotal

Total
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General Acute Care Hospital
General Acute Care Hospital

General Acute Care Hospital
Rehabilitation Hospital

General Acute Care Hospital
General Acute Care Hospital

IASIS

IASIS

TIASIS
Ernest

Prime
Prime

Mesa, AZ
Port Arthur, TX

West Monroe, LA
Corpus Christi, TX

Kansas City, KS
Leavenworth, KS

178
224

268
35

400
76

1,181

2,975

405,011
349,461

330,323
33,327

412,616
93,226

1,623,964

2,745,670
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Portfolio of Properties

As of September 18, 2013, without giving effect to the consummation of the RHM Portfolio Acquisition and the
IASIS Acquisition, our portfolio consisted of 87 properties: 73 facilities (of the 79 facilities that we own, of which
three are subject to long-term ground leases) are leased to 25 tenants, six are under development, and the remainder
are in the form of mortgage loans to three operators. Our owned facilities consisted of 31 general acute care hospitals,
22 long-term acute care hospitals, 18 inpatient rehabilitation hospitals, two medical office buildings and six wellness
centers. The non-owned facilities on which we have made mortgage loans consist of three general acute care facilities,
two long-term acute care hospitals and three inpatient rehabilitation hospitals.

The following table provides a summary of our facilities as of September 18, 2013, including type and number of
properties, number of square feet and number of licensed beds (without giving effect to the consummation of the
RHM Portfolio Acquisition and IASIS Acquisition):

Number of Number of Number of
Type of property properties square feet licensed beds

General Acute Care Hospital 34 5,882,097 4,697
Long-term Acute Care Hospital 24 1,310,181 1,422
Rehabilitation Hospital 21 1,161,666 1,019
Wellness Center 6 251,213 N/A
Medical Office Buildings 2 93,287 N/A
Total: 87 8,698,444 7,138

The following table sets forth as of and for the six months ended June 30, 2013, as applicable, by state within the
United States, total revenue, percentage of total revenue and total investment (without giving effect to the
consummation of the RHM, IASIS and Ernest Acquisitions) (dollars in thousands):

For the Six Months Ended As of
June 30, 2013 June 30, 2013
Total % Total
State Revenue Total Revenue Investment
Arizona $ 5,071 4.4% $ 88,797
California 31,358 27.2% 522,827
Colorado 2,306 2.0% 39,357
Connecticut 427 0.4% 7,838
Florida 1,125 1.0% 25,810
Idaho 5,185 4.5% 86,359
Indiana 1,845 1.6% 67,217
Kansas 1,331 1.1% 94,720
Louisiana 2,851 2.5% 51,097
Massachusetts 940 0.8% 17,671
Michigan 713 0.6% 10,743
Missouri 2,380 2.0% 60,923
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Montana
Nevada

New Jersey
New Mexico
Oregon
Pennsylvania
Rhode Island
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1,215
4,766
8,121
2,813
1,564
2,723

187

1.1%
4.1%
7.0%
2.4%
1.3%
2.4%
0.2%

20,679
80,856
126,402
53,082
23,830
75,434
3,737
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For the Six Months Ended As of
June 30, 2013 June 30, 2013

Total % Total

State Revenue Total Revenue Investment
South Carolina $ 4,348 3.8% $ 78,474
Texas 27,893 24.1% 527,286
Utah 4,453 3.9% 85,967
Virginia 536 0.5% 10,915
Wyoming 1,293 1.1% 22,013
$ 115,444 100.0% $ 2,182,034

() Excludes construction in progress and other costs of $31.0 million, equity interests of $13.5 million, and
accumulated depreciation and amortization. Includes other loans, consisting of working capital loans and other
long-term loans that are generally collateralized by interests in receivables and corporate and individual
guarantees, of $157.3 million.

For the six months ended June 30, 2013, on a pro forma basis after giving effect to the Acquisition Transactions, no

one state or jurisdiction will represent more than 23% of our total revenue.

The following table shows tenant lease expirations as of June 30, 2013, including those related to direct financing
leases, for the next 10 years and thereafter at our leased properties (without giving effect to the consummation of the
RHM, TASIS and Ernest Acquisitions and excluding loans and properties under development), assuming that none of
the tenants exercise any of their renewal options (dollars in thousands):

% of Total Total
Total Total Square Licensed
Total Lease PortfolioV) Leases Base Rent? Base Rent Footage Beds
2013 %
2014 1 $ 2,112 1.3% 126,451 24
2015 2 4,155 2.5% 137,977 161
2016 1 2,250 1.4% 95,445 126
2017 %0
2018 1 1,958 1.2% 64,488 102
2019 9 13,089 8.0% 589,538 317
2020 1 1,040 0.6% 56,277 53
2021 4 12,800 7.8% 531,144 311
2022 12 38,549 23.4% 2,684,115 2,056
Thereafter 40 88,334 53.8% 3,377,886 2,969
Total 71 $ 164,287 100.0% 7,663,321 6,119

€]
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Includes a lease extension that was exercised after June 30, 2013. Lease expiration is based on the fixed term of
the lease and does not factor in potential renewal options provided for in our leases.

() Represents the most recent monthly base rent and income from direct financing leases annualized. Does not
include tenant recoveries, additional rents and other lease-related adjustments to revenue (i.e., straight-line rents
and deferred revenues).

As of June 30, 2013, after giving effect to the consummation of the Acquisition Transactions, as a percentage of

revenue, approximately 4% of our leases expire before January 1, 2018 and approximately 96% of our leases expire

thereafter.
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We operate as a REIT that invests in income-producing hospital real estate, primarily located in the United States. We
focus our investments in higher acuity facilities which serve the most critical components of healthcare delivery, such
as acute care, long term acute care, and inpatient rehab hospitals.

General United States Market Trends

In the United States, healthcare is the single largest industry based on Gross Domestic Product ( GDP ). According to
the National Health Expenditures report published in 2011 by the Centers for Medicare and Medicaid Services

( CMS ): (1) national health expenditures are projected to grow 7.4% in 2014; (2) the average compound annual growth
rate for national health expenditures, over the projection period of 2012 through 2021, is anticipated to be 9.6%; and

(3) the healthcare industry is estimated to have reached 17.9% of GDP in 2011 and projected to grow to 19.6% of

GDP by 2021. As a result, by 2021, national health spending is expected to reach $4.7 trillion as compared to an
estimated $2.8 trillion of healthcare spending in 2012.

From 2000 to 2040, the senior population in the United States, which is defined as the population aged 65 years and
over, is expected to increase 127% from 35.0 million to 79.7 million. By 2040, the senior population is expected to
comprise roughly 21% of the total United States population.

Senior Population in the United States

Seniors use hospitals at a significantly higher rate than other age groups. As a result, the aging of the population is
expected to increase the demand for health care services. According to the 2010 National Hospital Discharge Survey,
seniors represented 39% of total hospital discharges in 2010 versus 45-64 year old patients representing 27%, 15-44
year old patients representing 29% and patients under the age of 15 representing 6%. Similarly, days of care are
skewed toward senior patients representing 44% of the total days of care in 2010, versus 45-64 year old patients
representing 28%, 15-44 year old patients representing 22% and patients under the age of 15 representing 5%.

Additionally, the Medicare Program is the second-largest social insurance program in the United States, with
50.7 million beneficiaries and total expenditures of $574 billion in 2012. Medicare provides the major source of health
care coverage for elderly and disabled persons. According to the Boards of Trustees of the
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Federal Insurance and Federal Supplementary Medical Insurance Trust Funds, spending on hospital services over the
past 10 years has grown by more than 115% from $265.7 billion in 2002 to $574.2 billion in 2012. We believe that
these trends will support an increase in the number of healthcare related facilities in the United States, which in turn
will support our continued growth and diversification.

The healthcare REIT segment benefits from these same demographic characteristics and accordingly we believe that
hospitals offer strong and stable returns to healthcare REITs. We believe this stability can be attributed to, among
others, the essential nature of services that hospitals provide, the long-term lifespan and the low probability of
relocating. Hospital assets have many of the same characteristics as other types of critical community infrastructure.

The growing demand for healthcare services demands greater investment and thus a need for additional sources of
funds by hospital operators. Through our continued investments in hospital properties, we are an attractive source of
capital for operators who then are able to reinvest in their own operations.

We estimate there are approximately 5,000 registered hospitals in the United States providing a significant continued
investment opportunity for us.

German Market

A fundamental component of our business plan is the continued diversification of our tenant relationships, the types of
hospitals we own and the geographic areas in which we invest. Expansion into the German market represents an
attractive investment opportunity for us to diversify internationally given Germany s strong macroeconomic position
and healthcare environment. Germany s GDP, which is approximately $3,400 billion according to World Bank 2012
data. German GDP has been relatively more stable than other countries in the European Union due to Germany s
culture, which embodies stable business practices and monetary policy. In addition to cultural influences, government
policies emphasizing sound public finance and a significant presence of small and medium enterprises (60% of the
employment base) have also contributed to Germany s strong and sustainable economic position. The above factors
have contributed to an unemployment rate in Germany of 5.3% as of July 2013, which is significantly less than the
11.0% unemployment rate in the European Union generally as of July 2013, according to Eurostat.

One particular focus area of investors in the German market is the healthcare industry as the German Social Code
mandates universal access, coverage and a high standard of care, thereby creating a robust healthcare dynamic in the
country. Behind only the United States, Netherlands and France, Germany s healthcare expenditures represent
approximately 11.3% of its total GDP according to the Organisation for Economic Co-operation and Development s
2011 data. Universal insurance coverage in Germany is divided into three main buckets: Statutory Health Insurance
(85%), Private Health Insurance (10%) and Special Programs (5%).

S-8
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Beyond coverage, Germany s healthcare system is comparable to that of the United States as set forth below.

Overview of German versus United States Healthcare Systems

In addition, the German rehabilitation market serves a broader scope of treatment with over 1,233 rehabilitation
facilities (compared to 1,165 in the United States) and 208.5 beds per 100,000 population (compared to 114.7 in the
United States). Approximately 90% of the payments in the German system come from governmental sources. The
largest payor category is the public pension fund system representing 39% of payments. Public health insurance and
payments for government employees represent 46% of payments. The balance of the payments into the German
rehabilitation market come from a variety of sources including private pay and private insurance.

Strategy

Our strategy is to lease our facilities to tenants that are managed by experienced operators pursuant to long-term net
leases. Alternatively, we have structured certain of our investments as long-term, interest-only mortgage loans to
healthcare operators, and we may make similar investments in the future. In addition, we have obtained and will
continue to obtain profits or other equity interests in certain of our tenants operations in order to enhance our overall
return. The global market for healthcare real estate is extensive and includes real estate owned by a variety of
healthcare operators and investors. Our primary focus is on acquiring and developing those net-leased facilities that
are specifically designed to address the evolving needs and delivery processes of the United States leading healthcare
providers. These facilities include but are not limited to:

General acute care hospitals: Acute care hospitals typically provide short-term medical treatments for acute illness or
injury, including emergency care. These hospitals are the primary referral source to sub-acute providers. In a national
healthcare environment wherein bundling is a key component, the acute care operators receive payment from
Medicare and other reimbursement sources for a patient s complete treatment program. In addition, acute care
operators negotiate services and payments with sub-acute providers to the extent a patient undergoing a complete
treatment program is expected to require sub-acute hospitalization. We believe this will result in increasing influence
of the acute care hospitals, which comprised approximately 56% and 58% (including revenue from two medical office
buildings associated with two of our general acute care hospitals) of our revenue for the year ended December 31,
2012 and the six months ended June 30, 2013, respectively, without giving effect to the Acquisition Transactions and
the RHM, IASIS and Ernest Acquisitions, respectively.
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Long-term acute care hospitals: Long-term acute care hospitals focus on extended hospital care, generally at least 25
days, for the medically-complex patient. Long-term acute care hospitals have arisen from a need to provide care to
patients in acute care settings, including daily physician observation and treatment, before they are able to move to a
rehabilitation hospital, skilled nursing facility or return home. These facilities are reimbursed in a manner more
appropriate for a longer length of stay than is typical for a general acute care hospital. Long-term acute care hospitals
accounted for approximately 25% and 23% of our revenue for the year ended December 31, 2012 and the six months
ended June 30, 2013, respectively, without giving effect to the Acquisition Transactions and the RHM, IASIS and
Ernest Acquisitions, respectively.

Physical rehabilitation hospitals: Physical rehabilitation hospitals provide inpatient and out-patient rehabilitation
services for patients recovering from multiple traumatic injuries, organ transplants, amputations, cardiovascular
surgery, strokes and complex neurological, orthopedic and other conditions. In addition to Medicare certified
rehabilitation beds, rehabilitation hospitals may also operate Medicare certified skilled nursing, psychiatric, long-term
or acute care beds. These hospitals are often the best medical alternative to traditional acute care hospitals where
under the Medicare prospective payment system there is pressure to discharge patients after relatively short stays.
Physical rehabilitation hospital tenants accounted for approximately 18% and 18% of our revenue for the year ended
December 31, 2012 and the six months ended June 30, 2013, respectively, without giving effect to the Acquisition
Transactions and the RHM, IASIS and Ernest Acquisitions, respectively.

Additionally, a fundamental component of our strategy is the continued diversification of our tenant relationships, the
types of hospitals we own and the geographic areas in which we invest. Our expansion into the German market, with
our RHM Portfolio Acquisition, is consistent with this strategy as it represents an attractive investment opportunity in
a new, stable market, with dynamics that we believe are highly complementary and similar to the U.S. market, and
allows us to diversify our tenant relationships and concentrations and expand the geographic scope of our

business. Our expansion plans will remain focused on new geographic markets and tenant relationships primarily in
the United States, but will include selective acquisitions in markets and with tenants that have similar characteristics
in limited areas outside the United States.

We expect the sources of our revenue for the foreseeable future to be similar to the sources of revenue described in the
above paragraphs and the tables in this section. Other sources presently include, or may include in the future, rents
from medical office building tenants, wellness centers, ambulatory surgery centers, other single discipline licensed
hospitals and smaller facilities such as emergency and other clinics.

Our revenues are derived from rents we earn pursuant to the lease agreements with our tenants, from interest income
from loans to our tenants and other facility owners and from profits in certain of our tenants operations. Our tenants
and borrowers operate in the healthcare industry, generally providing medical, surgical and rehabilitative care to
patients. The capacity of our tenants and borrowers to pay our rents and interest is dependent upon their ability to
conduct their operations at profitable levels. We believe that the business environment of the industry segments in
which our tenants operate is generally positive for efficient operators. However, our tenants operations are subject to
economic, regulatory and market conditions that may affect their profitability. Accordingly, we monitor certain key
factors, which we believe may provide early indications of conditions that may affect the level of risk in our lease and
loan portfolio.

Competitive Strengths
Differentiated strategy. We are the only healthcare REIT publicly traded in the United States with a primary focus on
hospitals. Our investment strategy is to (1) acquire and develop net-leased facilities and (2) selectively make loans to

certain of our tenants through our taxable REIT subsidiaries, the proceeds of which
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have been historically used for acquisitions and working capital. We also have made, and expect to continue making,
investments in the operations of certain of our tenants.

The highly complex nature of the delivery of healthcare services requires hospital operators to make significant
investments in real estate and facilities. We believe that a large portion of these healthcare providers have operating
and financial characteristics that make sale/leaseback financing attractive. Since we commenced operations in 2004,
we have grown rapidly and successfully due in part to the opportunities inherent in the U.S. healthcare real estate
business, including:

compelling demographics driving the demand for healthcare services;

increasing capital expenditure requirements to address physical obsolescence of aging healthcare
facilities;

rapidly advancing technologies that result in successful treatment of more conditions and diseases;

continuing pressures on providers to operate efficiently, including efficient use of capital;

specialized nature of healthcare real estate investing; and

consolidation of the fragmented healthcare real estate sector.
Virtually all of our management team has significant experience in the hospital industry, having worked as hospital
management consultants, financial officers and analysts, program directors, strategic planning officers, facility
planners and developers and investment bankers. We believe that this unique and specialized expertise creates a strong
competitive advantage over other healthcare REITs and investors.

Financially secure tenants. Currently, without giving effect to the consummation of the RHM Portfolio Acquisition
and the TASIS Acquisition, we have leases or mortgage loans with 25 different hospital operating companies. Taken as
a whole, approximately 52% of our total assets are leased/mortgaged to high-profile industry leaders such as Prime,
Ernest and TASIS. Other well-known hospital operators that are our tenants include Vibra Healthcare, Community
Health, HealthSouth, Kindred and HMA.

Our largest tenant, Prime, which represented 30.3% and 24.1% of our total assets as of June 30, 2013, actual and after
giving effect to the consummation of the RHM, IASIS and Ernest Acquisitions, respectively, currently leases 13 of
our facilities, and we have made mortgage loans on three other properties to Prime. Prime is among the 10 largest
for-profit hospital systems in the United States and was listed in 2013 and 2012 as one of the top 15 health systems in
the United States by Truven Health Analytics, formerly Thomson Reuters, as measured by clinical quality and
efficiency.

Our second largest tenant, Ernest, leases 14 of our facilities and represented 18.4% and 15.2% of our total assets as of
June 30, 2013, actual and after giving effect to the consummation of the RHM, IASIS and Ernest Acquisitions,
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respectively. We also hold a mortgage loan on four facilities owned by Ernest and have three development projects in
process that will be leased to Ernest upon completion. Ernest is one of the largest and highest quality providers of
post-acute care services in the United States. Ernest was founded in 2004 by a premiere management team with
extensive experience in the healthcare industry.

Scaleable business model. Our absolute-net lease business model provides us with low operating leverage and a
scaleable platform. We lease our facilities to healthcare operators pursuant to long-term net-lease
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agreements that require the tenant to bear most of the costs associated with the property, including property taxes,
utilities, insurance, maintenance and in most cases, capital improvements. Our current net-leases generally are for
initial terms of at least 10 years and provide for annual base rental increases. Due to recent changes to the tax code as
it relates to healthcare REITSs, we also make strategic investments in certain operators that lease our facilities, which
provide us with opportunities to further increase our profit participation. The weighted average remaining tenor of our
leases is approximately 12.3 years as of June 30, 2013. As of June 30, 2013, after giving effect to the consummation
of the RHM, IASIS and Ernest Acquisitions, as a percentage of revenue, approximately 4% of our leases expire before
2018 and approximately 96% of our leases expire thereafter. Based on current monthly revenue, approximately 90%
of our leases and loans provide for annual rent or interest escalations based on either increases in the U.S. Consumer
Price Index or minimum annual rent or interest escalations ranging from 1% to 4%. Of our eight mortgage loans,
which are structured to provide us returns and credit risks similar to our leases, four mature in 2032, three mature in
2022 and one (which approximates $4.0 million) matures in 2014, for a weighted average maturity of 12.6 years. In
the future, we anticipate that our leases will generally provide for base rent with annual escalators, tenant payment of
substantially all real estate costs and, when feasible and in compliance with applicable healthcare laws and regulations
and requirements for Medical Properties qualification as a REIT, operator profit participation.

Our operating leverage (general and administrative costs as a percentage of revenue) has continued to improve since
our inception. General and administrative costs (excluding any nonrecurring charges and non-cash stock
compensation expenses) represented 21.2% of total revenues (including revenues that are reported in discontinued
operations) in 2005 compared to 10.4% in 2012 and 9.3% for the six months ended June 30, 2013.

We believe our network of relationships in both the real estate and healthcare industries provides us access to a large
volume of potential acquisition and development opportunities.

Comprehensive underwriting and monitoring process. Our underwriting and diligence processes focus on both real
estate investment and healthcare operations. Our acquisition and development selection process includes a
comprehensive analysis of any targeted healthcare facility. Key factors that we consider in underwriting prospective
tenants and borrowers and in monitoring the performance of existing tenants and borrowers include the following:

patient admission levels and surgery and procedure volumes by type; the current, historical and
prospective operating margins (measured by a tenant s earnings before interest, taxes, depreciation,
amortization and facility rent) of each tenant or borrower and at each facility;

the ratio of our tenants and borrowers operating earnings both to facility rent and to facility rent plus
other fixed costs, including debt costs;

trends in the sources of our tenants or borrowers revenue, including the relative mix of Medicare,
Medicaid and other state-based healthcare programs, managed care, commercial insurance and private
pay patients;

the effect of evolving healthcare legislation and other regulations on our tenants and borrowers
profitability and liquidity; and
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the competition and demographics of the local and surrounding areas in which our tenants and borrowers
operate.
We also actively monitor the operating results of our tenants by reviewing periodic financial reports and operating
data, as well as visiting each facility and meeting with the management of our tenants on a regular basis.
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Through our detailed underwriting of healthcare acquisitions and ongoing diligent monitoring of our investments, we
believe that we will be able to continue successfully investing in hospital real estate, including responding to
unplanned financial stress of our tenants so as to protect the value of our revenue streams and investments with
minimal disruption.

Strong financial profile. We believe that the net proceeds from this offering will provide us with additional liquidity
and balance sheet flexibility necessary to support the growth of our business through the RHM Portfolio Acquisition.
After giving effect to the consummation of the Transactions and to subsequent events following June 30, 2013, we
would have had as of June 30, 2013 approximately $400.0 million in liquidity consisting of unrestricted cash and cash
equivalents and available borrowings under our senior unsecured revolving credit facility. After giving effect to the
consummation of the Transactions, our debt maturities during the twelve months following the date of this offering
will be approximately $0.1 million.

In addition to our strong liquidity position, as of June 30, 2013, after giving effect to the consummation of the RHM,
IASIS and Ernest Acquisitions, only one of our properties would have served as loan collateral, representing less than
1% of our total assets, and we would have had an unencumbered asset base representing total investments of
approximately $3 billion.

Experienced management team. Our management team s unique and specialized expertise enables us to offer
innovative acquisition and net-lease structures that we believe appeal to a variety of healthcare operators. Our
executive officers have an average of more than 30 years of experience in healthcare services, healthcare real estate
markets and capital markets with expertise in a wide breadth of areas including hospital acquisitions, hospital
development and construction, hospital operations, physician practice management, hospital leasing and real estate
management. Edward K. Aldag, Jr., our Chief Executive Officer, has more than 25 years experience, specializing in
hospital and other types of real estate. R. Steven Hamner, our Chief Financial Officer, is a finance professional with
more than 33 years of experience including real estate capital markets and healthcare real estate transaction
structuring. Emmett E. McLean, our Chief Operating Officer, has a background in investment banking, corporate
finance and operations and healthcare mergers and acquisitions, with more than 35 years of experience.

We believe that our management s depth of experience in both traditional real estate investment and healthcare
operations positions us favorably to take advantage of the available opportunities in the healthcare real estate market.
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Corporate Structure and Outstanding Indebtedness

The following chart illustrates our summary corporate structure and the location of certain of our debt as of June 30,
2013, after giving effect to the consummation of the Transactions.

(1) As of June 30, 2013 and after giving effect to the consummation of the Transactions, the issuers and the guarantors
(after accounting for intercompany transactions) would have had $1.4 billion of indebtedness (none of which
would have been secured indebtedness) and $2.2 billion of assets or 78.9% of the Operating Partnership s
consolidated total assets. The issuers and guarantors had net income of $45.8 million and $38.8 million for the six
months ended June 30, 2013, actual and as adjusted to give effect to the consummation of the Transactions,
respectively. For the six months ended June 30, 2013, the issuers and the guarantors had $77.9 million of EBITDA
or 76.3% of the Operating Partnership s EBITDA and $105.0 million of Acquisition Adjusted EBITDA or 82.4%
of the Operating Partnership s Acquisition Adjusted EBITDA. See Summary Historical Consolidated Financial
Data for a reconciliation of EBITDA and Acquisition Adjusted EBITDA.

) As of June 30, 2013 and after giving effect to the consummation of the Transactions, our subsidiaries that will not
guarantee the notes would have had $14.1 million of indebtedness, $402.8 million of other liabilities and $599.3
million of assets, or 21.1% of the Operating Partnership s consolidated total assets. The subsidiaries that will not
guarantee the notes had net income of $7.8 million and $8.1 million for the six months ended June 30, 2013, actual
and as adjusted to give effect to the consummation of the Transactions, respectively. For the six months ended
June 30, 2013, our subsidiaries that will not guarantee the notes had $24.2 million of EBITDA or 23.7% of the
Operating Partnership s EBITDA, and $22.4 million of Acquisition Adjusted EBITDA, or 17.6% of the Operating
Partnership s Acquisition Adjusted EBITDA. See Summary Historical Consolidated Financial Data, for a
reconciliation of EBITDA and Acquisition Adjusted EBITDA.

() Each property owned by our subsidiaries is held within a separate entity.
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Corporate Information

Medical Properties was incorporated under Maryland law on August 27, 2003, and the Operating Partnership
(Registration No. 3701429) was formed as a limited partnership under Delaware law on September 10, 2003. We
conduct substantially all of our business through the Operating Partnership. We have operated as a REIT since 2004.

The Operating Partnership is made up of a general partner, Medical Properties Trust, LLC (the General Partner ) and
limited partners, including Medical Properties Trust, Inc. (which owns 100% of the General Partner), and three other
partners. By virtue of its ownership of the General Partner, Medical Properties Trust, Inc. has a 99.8% ownership
interest in MPT Operating Partnership, L.P. via its ownership of all the common units. The remaining ownership
interest is held by two employees and one director via their ownership of certain incentive partnership units.

MPT Finance Corporation (Registration No. 4964092) was incorporated in Delaware under Delaware law on April 4,
2011. MPT Finance Corporation is a wholly owned subsidiary of the Operating Partnership. MPT Finance
Corporation has no assets and does not and will not conduct any operations or have any employees. It was formed for
the sole purpose of acting as an issuer or co-issuer of debt securities that the Operating Partnership may issue from
time to time solely to allow certain institutional investors that might otherwise not be able to invest in our securities,
either because the Operating Partnership is a limited partnership, or by reason of the legal investment laws of their
states of organization or their charters, to invest in our debt securities.

Our principal executive offices are located at 1000 Urban Center Drive, Suite 501, Birmingham, Alabama 35242. Our
telephone number is (205) 969-3755. Our Internet address is www.medicalpropertiestrust.com. The information found

on, or otherwise accessible through, our website is not incorporated into, and does not form a part of, this prospectus
supplement or accompanying prospectus
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THE OFFERING

The offering terms are summarized below solely for your convenience. This summary is not a complete description of

the Notes. You should read the full text and more specific details contained elsewhere in this prospectus supplement.

For a more detailed description of the Notes, see Description of Notes in this prospectus supplement. For purposes of

this section entitled  The Offering and the section Description of Notes, referencesto we, us and our refer only
Operating Partnership, L.P. and MPT Finance Corporation and not to their subsidiaries or any other entity.

Issuers MPT Operating Partnership, L.P. and MPT Finance Corporation, as
co-Issuers.

Securities Offered 200,000,000 million aggregate principal amount of 5.750% senior notes
due 2020.

Issue Price 100.000%

Stated Maturity Date The Notes will mature on October 1, 2020.

Interest The Notes will accrue interest at a rate of 5.750% per year from October

10, 2013, until maturity or earlier redemption or repurchase.

Interest Payment Dates April 1 and October 1 of each year, commencing April 1, 2014.

Escrow Provisions An amount equal to the gross proceeds from this offering will be placed
in an escrow account together with additional amounts needed to redeem
the Notes at their aggregate offering price, plus accrued and unpaid
interest on the Notes from the issue date up to, but excluding, the
redemption date. Subject to customary and other conditions to releasing
escrowed funds, we will use the escrowed funds to consummate the
RHM Portfolio Acquisition contemplated by this prospectus supplement.
If the conditions to closing the RHM Portfolio Acquisition (other than
the payment of the acquisition consideration and other than those
conditions that by their terms are to be satisfied contemporaneously with
the consummation of the RHM Portfolio Acquisition) are not waived or
satisfied on or prior to within 90 days after the closing date of this
offering of Notes, then we will be required to redeem the Notes offered
hereby at the aggregate offering price plus accrued and unpaid interest up
to, but excluding, the redemption date. See Description of Notes Special
Mandatory Redemption.
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We may redeem some or all of the Notes at any time on or after

October 1, 2016 at the redemption prices set forth in Description of
Notes Optional Redemption. We may also redeem up to 35% of the
aggregate principal amount of the Notes using the proceeds from certain
equity offerings completed before October 1, 2016 at a redemption price
equal to 105.750% plus accrued and unpaid interest up to, but excluding,
the applicable redemption date. In addition, we may redeem some or all
the Notes prior to October 1, 2016 at a redemption price equal to 100%
of the principal amount thereof plus
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accrued and unpaid interest up to, but excluding, the applicable
redemption date and a make-whole premium. See Description of
Notes Optional Redemption.

In the event of certain changes in the tax laws of the United States (or
any taxing authority in the United States), we may offer to redeem the
Notes, in whole but not in part, at a redemption price equal to 100% plus
accrued and unpaid interest, up to, but excluding, the applicable
redemption date. See Description of Notes Redemption for Changes in
Taxes.

If the Operating Partnership or our parent company, Medical Properties,
experiences a change of control (as defined herein), we will be required
to make an offer to purchase the Notes at a price equal to 101% of the
principal amount thereof, plus accrued and unpaid interest, if any, to the
purchase date under certain circumstances. See Description of

Notes Repurchase of Notes upon a Change of Control. If the Operating
Partnership or any of its restricted subsidiaries sell assets, under certain
circumstances we will be required to make an offer to purchase the Notes
at their face amount, plus accrued interest and unpaid interest, if any, to
the purchase date. See Description of Notes Limitation on Asset Sales.

The Notes will be guaranteed, jointly and severally, on a senior

unsecured basis by Medical Properties and by each of our subsidiaries

that guarantees our revolving credit facility. See Description of Notes The
Guarantees.

The Notes will be our and the guarantors general senior unsecured
obligations, will rank equal in right of payment with all of such entities
existing and future senior indebtedness, including borrowings under our
senior unsecured revolving credit facility and under our senior unsecured
term loan and our senior notes due 2021 and 2022, and will rank senior
in right of payment to all of such entities existing and future subordinated
indebtedness; however, the Notes will be effectively subordinated to all
of our and the guarantors secured indebtedness to the extent of the value
of the collateral securing such indebtedness. The Notes will also be
structurally subordinated to the indebtedness and other obligations of our
subsidiaries that do not guarantee the Notes with respect to the assets of
such entities.

As of June 30, 2013, after giving effect to the consummation of the
Transactions, we and the guarantors (after accounting for intercompany
transactions) would have had $1.4 billion of indebtedness (none of which
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would have been secured indebtedness) and our subsidiaries that will not
guarantee the Notes would have had
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$14.1 million of indebtedness and $402.8 million other liabilities, all of
which would have been structurally senior to the Notes, and assets of
$599.3 million, or 21.1% of our consolidated total assets. Our
subsidiaries that will not guarantee the notes would have had net income
of $7.8 million and $8.1 million for the six months ended June 30, 2013,
actual and as adjusted to give effect to the consummation of the
Transactions, respectively. For the six months ended June 30, 2013, our
subsidiaries that will not guarantee the Notes had $24.2 million of
EBITDA, or 23.7% of our EBITDA, and $22.4 million of Acquisition
Adjusted EBITDA, or 17.6% of our Acquisition Adjusted EBITDA. See

Summary Historical Consolidated Financial Data for a reconciliation of
EBITDA and Acquisition Adjusted EBITDA.

In addition, as of September 18, 2013, we had $400 million of
availability under our revolving credit facility.

Certain Covenants The indenture governing the Notes restricts our ability and the ability of
our restricted subsidiaries to, among other things:

incur debt;

pay dividends and make distributions;

create liens;

enter into transactions with affiliates; and

merge, consolidate or transfer all or substantially all of our and their
assets.

We and our restricted subsidiaries are also required to maintain total
unencumbered assets of at least 150% of our collective unsecured debt.

These covenants are subject to important exceptions and qualifications.
See Description of Notes Certain Covenants.

Listing Application will be made for the Notes to be admitted to the Official List
of the Irish Stock Exchange and to trading on its Global Exchange
Market. No assurance can be given that this application will be granted.

No Public Market The Notes will be new securities for which there is currently no
established trading market. The underwriters have advised us that they
intend to make a market in the Notes. The underwriters are not obligated,
however, to make a market in the Notes, and any such market-making
may be discontinued by the underwriters in their discretion at any time
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without notice. Accordingly, there can be no assurance as to the
development or liquidity of any market for the Notes. See Underwriting.

The Notes will be ready for delivery to investors in book-entry form
through the facilities of Clearstream Banking société anonyme
( Clearstream ) and Euroclear Bank, S.A./N.V ( Euroclear ) on or
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about October 10, 2013. The Notes will be issued in the form of one or
more fully registered global securities in denominations of 100,000 in
principal amount and integral multiples of 1,000 in excess thereof.
Beneficial interests in the global certificates representing the Notes will
be shown on, and transfers will be effected only through, records
maintained by Euroclear and Clearstream and their direct and indirect
participants and such interests may not be exchanged for certificated
Notes, except in limited circumstances.

The Notes have been accepted for clearance through Euroclear and
Clearstream, Luxembourg with the following ISIN and Common Code:

ISIN: XS0975547141
Common Code: 097554714

We intend to use the net proceeds from this offering to finance the RHM
Portfolio Acquisition and to pay related fees and expenses. We intend to

use any remaining net proceeds for general corporate purposes. See Use
of Proceeds.

Wilmington Trust, National Association

Deutsche Bank AG, London Branch

Deutsche Bank Luxembourg S.A.

McCann FitzGerald Listing Services Limited

New York

Investing in the Notes involves risk. You should carefully consider the
information under the section titled Risk Factors in this prospectus
supplement and all other information included in this prospectus
supplement and the appendices attached hereto and included and
incorporated by reference in the accompanying prospectus before
investing in the Notes.
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL DATA

The summary historical consolidated financial data presented below as of December 31, 2012 and for the years ended
December 31, 2010, 2011 and 2012 have been derived from the Operating Partnership s audited consolidated financial
statements and accompanying Notes appearing in the combined Annual Report of Medical Properties and the
Operating Partnership on Form 10-K for the year ended December 31, 2012 attached as Appendix A to this prospectus
supplement. The summary historical consolidated financial data as of June 30, 2013 and for the six months ended
June 30, 2012 and 2013 have been derived from the Operating Partnership s unaudited consolidated financial
statements, appearing in the combined Quarterly Report of Medical Properties and the Operating Partnership on Form
10-Q for the six months ended June 30, 2013 attached as Appendix B to this prospectus supplement. These unaudited
consolidated financial statements have been prepared on a basis consistent with the Operating Partnership s audited
consolidated financial statements. In the opinion of our management, the unaudited summary historical consolidated
financial data reflect all adjustments, consisting only of normal and recurring adjustments, necessary for a fair
statement of the results for those periods. The results of operations for interim periods are not necessarily indicative of
the results to be expected for the full year or any future period. Historical results are not necessarily indicative of the
results to be expected in the future.

As of June 30, 2013, Medical Properties had a 99.8% equity ownership interest in the Operating Partnership. Medical
Properties has no significant operations other than as the sole member of its wholly-owned subsidiary, Medical
Properties Trust, LLC, which is the sole general partner of the Operating Partnership, and no material assets, other
than its direct and indirect investment in the Operating Partnership. There is no significant difference between the
Operating Partnership s net income and Medical Properties net income.

You should read the following summary historical consolidated financial data in conjunction with Management s
Discussion and Analysis of Financial Condition and Results of Operations included in the combined Annual Report of
Medical Properties and the Operating Partnership on Form 10-K for the year ended December 31, 2012 and in the
combined Quarterly Report of Medical Properties and the Operating Partnership on Form 10-Q for the six months
ended June 30, 2013, attached as Appendix A and Appendix B, respectively, to this prospectus supplement, and the
audited and unaudited financial statements that are included therein.

Six months ended

Year ended December 31, June 30,
In thousands, except per unit amounts 201002 2011 20122 20122 2013@
Operating data
Total revenue $108,024 $135484 $201,397 $ 89,721 $115,444
Depreciation and amortization (expense) (20,897) (30,896) (33,545) (16,518) (17,262)
Property-related and general and administrative
(expenses) (32,841) (32,124) (35,497)  (18,8006) (18,384)
Impairment (charge) (12,000)
Interest and other income (expense) 1,518 96 1,281 847 1,420
Debt refinancing (expense) (6,716) (14,214)
Interest (expense) (33,984) (43,810) (58,243)  (27,684) (30,065)
Income from continuing operations 3,104 14,536 75,393 27,560 51,153
Income from discontinued operations 19,983 12,195 14,684 2,407 2,461
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Net income 23,087 26,731 90,077 29,967
Net income attributable to non-controlling interests (99) (178) (177) (87)

Net income attributable to MPT Operating

Partnership, L.P. partners $ 22988 $ 26,553 $ 89,900 $ 29,880 $

Other data

Dividends declared per unit $ 08 $ 08 $ 08 $ 040 $
S-20
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53,614
(110)

53,504

0.40
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In thousands

Balance sheet data

Real estate assets at cost

Real estate accumulated depreciation/amortization
Other loans and investments

Cash and equivalents

Other assets

Total assets

Debt, net

Other liabilities

Total partners capital
Non-controlling interests

Total capital

Total liabilities and capital

In thousands, except for ratios

Other data

EBITDA®

Adjusted EBITDA®

Net debt to Adjusted EBITDA®)

Acquisition Adjusted EBITDA®)

Acquisition Adjusted Total Assets® as of June 30,
2013

() The summary historical consolidated financial data as of December 31, 2012 and for the years ended

As of December 31,
2010 2011 2012
$1,019,517  $1,264,850  $1,595,127
(63,242) (93,188) (126,734)
215,985 239,839 527,893
98,408 102,726 37,311
78,146 107,647 145,289
$1,348,814  $1,621,874  $2,178,886
$ 369,970 $ 689,849  $1,025,160
78,895 102,820 103,522
899,835 829,205 1,050,204
114
899,949 829,205 1,050,204
$1,348,814  $1,621,874  $2,178,886

Year ended December 31,

2010D2)

$ 91,699
$ 104,083
2.61x

20112

$ 120,269
$ 123,902
4.74x

2012M@)

$ 184,009
$179,516

5.50x
$229,987

&L &

As of June 30,

2013

1,687,133
(141,877)
525,901
26,072
157,247

2,254,476
929,074
102,171

1,223,231

1,223,231

2,254,476

Six months ended
June 30,

2013

102,021
102,245

127,447

2,837,440

December 31, 2010, 2011 and 2012 have been derived from the Operating Partnership s audited consolidated
financial statements and accompanying notes appearing in Appendix A to this prospectus supplement and have
not been adjusted for discontinued operations for the two properties sold in 2013. Such adjustments, however,
would have no effect on net income, total assets or equity for any period presented.

(2)  Cash paid for acquisitions and other related investments totaled $621.5 million, $279.0 million and $137.8
million in 2012, 2011 and 2010, respectively, and $75.0 million and $396.5 million during the six months ended
June 30, 2013 and 2012, respectively. The results of operations resulting from these investments are reflected in
the Operating Partnership s consolidated financial statements from the dates invested. See Note 3 in Item 8 of the
combined Annual Report on Form 10-K of Medical Properties and the Operating Partnership for the year ended
December 31, 2012 and Note 3 in the combined Quarterly Report of Medical Properties and the Operating
Partnership on Form 10-Q for the quarter ended June 30, 2013 for further information on acquisitions of real
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estate, new loans, and other investments. We funded these investments generally from issuing common stock,
utilizing additional amounts of our revolving facility, incurring additional debt, or from the sale of facilities. See
Notes 4, 9, and 11, in Item 8 of the combined Annual Report on Form 10-K of Medical Properties and the
Operating Partnership for the year ended December 31, 2012 and Notes 4, 5 and 8 in Item 1 of the combined
Quarterly Report of Medical Properties and the Operating Partnership on Form 10-Q for the quarter ended

June 30, 2013 for further information regarding our debt, common stock and discontinued operations,
respectively.

() We believe that earnings before interest expense, income taxes, depreciation and amortization, or EBITDA, and
Adjusted EBITDA, are useful supplemental performance measures because they allow investors to view the
Operating Partnership s performance without the impact of non-cash depreciation and amortization or the cost of
debt. EBITDA includes both continuing and discontinued operations. Adjusted EBITDA is EBITDA

S-21

Table of Contents 50



Edgar Filing: MPT of Leavenworth - Form 424B2

T

“

®

adjusted to eliminate the impact of gains and losses on asset sales, impairment charges, write-off of straight line
rent, write-off of former tenant receivable, executive severance and acquisition costs. In calculating net debt to
Adjusted EBITDA, we have subtracted from net debt all cash on the balance sheet as of each applicable fiscal
year end. In addition, we believe EBITDA and Adjusted EBITDA are frequently used by securities analysts,
investors and other interested parties in the evaluation of REITs. Because EBITDA and Adjusted EBITDA are
calculated before recurring cash charges including interest expense and income taxes, exclude capitalized costs,
such as leasing commissions, and are not adjusted for capital expenditures or other recurring cash requirements of
our business, their utility as a measure of the Operating Partnership s performance is limited. In evaluating
Adjusted EBITDA, you should be aware that in the future we may incur charges, costs and expenses that are the
same as or similar to some of the adjustments in this presentation. Our presentation of Adjusted EBITDA should
not be construed as an inference that our future results will be unaffected by unusual or non-recurring items.
Accordingly, EBITDA and Adjusted EBITDA should be considered only as supplements to net income
(computed in accordance with U.S. GAAP) as a measure of the Operating Partnership s financial performance.
Other REITs may calculate EBITDA and Adjusted EBITDA differently than the Operating Partnership does;
accordingly, the Operating Partnership s EBITDA and Adjusted EBITDA may not be comparable to such other
REITs EBITDA and Adjusted EBITDA. EBITDA and Adjusted EBITDA as described above may not be
calculated on the same basis as Consolidated EBITDA is calculated under the indenture governing the Notes. For
a description of how Consolidated EBITDA is calculated under the indenture governing the Notes, see
Description of Notes Certain definitions.

We believe that Acquisition Adjusted EBITDA is a useful supplemental performance measure because it allows
investors to view our performance reflective of the Acquisition Transactions. Acquisition Adjusted EBITDA
consists of Adjusted EBITDA plus rent from the acquired assets, less rent attributable to the divested assets, less
additional general and administrative expenses expected, in each case, from the Acquisition Trans