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(Registrant�s Telephone Number, Including Area Code)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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In this Current Report on Form 8-K, the term �the Company� refers to CommonWealth REIT.

Item 1.01. Entry into a Material Definitive Agreement.

Amended and Restated Business Management Agreement

As previously reported, on September 20, 2013, the Company and Reit Management & Research LLC, or Reit Management, agreed to
restructure the base business management and incentive fees payable to Reit Management under the amended and restated business management
agreement, dated as of December 11, 2012, between the Company and Reit Management, or the preexisting business management agreement. 
On December 19, 2013, the Company and Reit Management entered into an amended and restated business management agreement, or the
amended business management agreement, which amended and restated the preexisting business management agreement.  The amendments
contained in the amended business management agreement will be effective with respect to services performed on and after January 1, 2014 and
to fees due with respect to such services, and the terms and conditions of the preexisting management agreement continue in effect with respect
to services performed prior to January 1, 2014 and to fees due with respect to such services.

The term of the amended business management agreement continues until December 31, 2014.  Thereafter, the amended business management
agreement automatically renews for successive one year terms annually unless notice of non-renewal is given by the Company or Reit
Management before the end of an applicable term.  In addition, either the Company or Reit Management may terminate the business
management agreement upon 60 days� prior written notice for any reason.

The following is a summary of certain of the amendments to the preexisting business management agreement contained in the amended business
management agreement:

Management Fees

The amended business management agreement revises the calculation of the annual base business management fee, or the base management fee,
and the annual incentive business management fee, or the incentive management fee, payable by the Company to Reit Management.

Under the terms of the amended business management agreement, the amount of the base management fee to be paid to Reit Management by the
Company for each applicable period will be equal to the lesser of:

(i) the sum of (a) 0.7% of the average historical cost (before reserves for depreciation, amortization, impairment charges or
bad debts or other similar noncash reserves) during such period, as further described in the amended business management agreement, or the
Average Invested Capital, of the Company�s real estate investments up to $250,000,000, plus (b) 1.0% of the Average Invested Capital of the
Company�s real estate investments located outside the United States, Puerto Rico and Canada, or the Average Foreign Invested Capital, plus
(c) 0.5% of the Average Invested Capital of the Company�s real estate investments exceeding $250,000,000 and the Average Foreign Invested
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Capital combined; and

(ii) the sum of (a) 0.7% of the average closing price per common share of the Company, or a Common Share, on the New
York Stock Exchange, or the NYSE, during such period, multiplied by the average number of Common Shares outstanding during such period,
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plus the daily weighted average of the aggregate liquidation preference of each class of the Company�s preferred shares outstanding during such
period, plus the daily weighted average of the aggregate principal amount of the Company�s consolidated indebtedness during such period, or the
Average Market Capitalization, up to $250,000,000, plus (b) 1.0% of the Average Foreign Invested Capital, plus (c) 0.5% of the Average Market
Capitalization exceeding $250,000,000 and the Average Foreign Invested Capital combined.

The base management fee will be paid monthly to Reit Management 90% in cash and 10% in Common Shares.  The number of Common Shares
to be issued in payment of the base management fee for each month will be equal to the value of 10% of the total base management fee for that
month divided by the average daily closing price of the Common Shares during that month.  Such Common Shares will be fully vested upon
issuance.

The incentive management fee which may be earned by Reit Management for an annual period will be an amount, not in excess of the Cap (as
defined below), equal to 12% of the product of (a) the Equity Market Capitalization (as defined below) and (b) the amount (expressed as a
percentage) by which the Total Return Per Share (as defined below) during the relevant Measurement Period (as defined below) exceeds the
Benchmark Return Per Share (as defined below) or the Adjusted Benchmark Return Per Share (as defined below), if applicable, for the relevant
Measurement Period, as reduced by the Low Return Factor (as defined below), if applicable, in the case of the Adjusted Benchmark Return Per
Share.  For purposes of the incentive management fee:

�Benchmark Return Per Share� means the cumulative percentage total shareholder return of the SNL Index (as defined below) for the relevant
Measurement Period, but not less than zero, provided if the Total Return Per Share is in excess of 12% per year in any Measurement Period, the
Benchmark Return Per Share for such Measurement Period will be the lesser of the total shareholder return of the SNL Index for such
Measurement Period and 12% per year, or the Adjusted Benchmark Return Per Share, all determined on a cumulative basis after the initial
Measurement Period (i.e., 12% per year multiplied by the number of years in such Measurement Period and the cumulative SNL Index);

�Cap� means an amount equal to the value of the number of Common Shares which would, after issuance, represent 1.5% of the Common Shares
then outstanding multiplied by the Final Share Price (as defined below) for the Measurement Period in respect of which the Common Shares are
to be issued in payment of the incentive management fee;

�Equity Market Capitalization� means the total number of Common Shares outstanding on the last trading day of the year immediately prior to the
first year of any Measurement Period multiplied by the Initial Share Price (as defined below) for such Measurement Period;

�Final Share Price� means, with respect to any Measurement Period, the average closing price of the Common Shares on the NYSE on the ten
consecutive trading days having the highest average closing prices during the final 30 trading days in the last year of the Measurement Period;

�Initial Share Price� means the closing price of the Common Shares on the NYSE on the last trading day of the year immediately prior to the first
year of any Measurement Period, except that, with respect to calculation of the incentive management fee in the years ending December 31,
2014 and December 31, 2015, the Initial Share Price means the closing price of the Common Shares on the NYSE on the last trading day of the
year ending December 31, 2013;
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�Low Return Factor� means, where the incentive management fee is determined based upon the amount (expressed as a percentage) by which the
Total Return Per Share is in excess of the Adjusted Benchmark Return Per Share, a reduction in the incentive management fee if the Total
Return Per Share is between 200 basis points and 500 basis points below the SNL Index in any year; if the Total Return Per Share is 500 basis
points below the SNL Index in any year, the incentive management fee will be reduced to zero, and if the Total Return Per Share is below the
SNL Index by more than 200 basis points, but no more than 500 basis points, in any year, the incentive management fee will be reduced by a
percentage determined by linear interpolation between 200 and 500, determined on a cumulative basis after the first Measurement Period (i.e.,
between 200 basis points and 500 basis points per year multiplied by the number of years in such Measurement Period and below the cumulative
SNL Index);

�Measurement Period� means, initially, the year ending December 31, 2014; for the year beginning January 1, 2015, the consecutive two year
period including the then current year and the immediately prior year; and for the year beginning January 1, 2016, and thereafter, a consecutive
three year period including the then current year and the immediately prior two years;

�SNL Index� means the SNL Office REIT Index as published from time to time (or a successor index including a comparable universe of United
States publicly traded real estate investment trusts); and

�Total Return Per Share� of the holders of Common Shares will be determined annually as of the last day of the year and means a percentage
determined by subtracting the Initial Share Price for the relevant Measurement Period from the sum of the Final Share Price for such
Measurement Period, plus the aggregate amount of dividends declared in respect of a Common Share during such Measurement Period, and
dividing the result by such Initial Share Price.

The incentive management fee is payable in Common Shares.  The number of Common Shares to be issued will equal the value of the applicable
incentive management fee divided by the Final Share Price.  One third of the Common Shares issued in payment of an incentive management fee
will be vested on the date of issuance, and the remaining two thirds will vest in two equal annual installments.

If additional Common Shares are issued during a Measurement Period, the computation of the incentive fee (as well as the determinations of
Total Return Per Share, Equity Market Capitalization and Initial Share Price) will give effect to such issuances.

If the Company�s financial statements are restated due to material non-compliance with any financial reporting requirements under the securities
laws as a result of Reit Management�s bad faith, willful or wanton misconduct or gross negligence, for one or more periods in respect of which
Reit Management received an incentive management fee, the incentive management fee payable with respect to periods for which there has been
a restatement shall be recalculated by, and approved by a majority vote of, the Company�s Independent Trustees in light of such restatement, and
Reit Management, at its election, will be required either to return to the Company any Common Shares in excess of those that it would have
received based upon the incentive management fee as recalculated or to reimburse the Company in cash for the value of such Common Shares.

In general, the base management fee and incentive management fee will be pro rated as provided in the amended business management
agreement in the event of a termination of the amended business management agreement.  Upon any termination of the amended business
management agreement, all Common Shares previously issued in payment of incentive management fees shall be fully vested as of the date of
termination, unless the termination was by the Company and was due to Reit Management
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having acted in bad faith, having engaged in willful or wanton misconduct or being grossly negligent, in which case unvested Common Shares
issued in payment of incentive management fees are required to be forfeited, and no incentive management fee will be due in the year of
termination.

If the issuance of Common Shares in payment of a portion of the base management fee or incentive management fee would be limited by
applicable law and regulations, such portion of the applicable fee to be paid in Common Shares which may not be paid by issuance of Common
Shares is instead required to be paid in cash.

Reit Management and certain eligible transferees of Common Shares issued in payment of the base management fee or incentive management
fee are entitled to demand registration rights, exercisable not more frequently than twice per year, and to �piggy-back� registration rights relating
to Common Shares issued in payment of the base management fee or incentive management fee, at the expense of Reit Management or the
applicable eligible transferee.  In connection with any such registration of such Common Shares for resale, the Company and applicable selling
shareholders agree pursuant to the amended business management agreement to indemnify each other (and their officers, trustees, directors and
controlling persons) against certain liabilities, including liabilities under the Securities Act of 1933, as amended.

Other Changes

The preexisting business management agreement provided in general that, if the Company determines to offer for sale or other disposition
arrangement any real property that, at such time, is of a type within a principal investment focus of another real estate investment trust to which
Reit Management at such time provides business management or property management services, that other real estate investment trust would
have certain rights of first offer to acquire such property.  That right of first offer has been removed in the amended business management
agreement.  In the amended business management agreement, the Company acknowledges that Reit Management may engage in other activities
or businesses and act as the manager to any other person or entity (including other real estate investment trusts) even though such person or
entity has investment policies and objectives similar to those of the Company and that the Company is not entitled to preferential treatment in
receiving information, recommendations and other services from Reit Management.

The terms of the amended business management agreement described above were reviewed, approved and adopted by the Company�s
Compensation Committee, which is comprised solely of Independent Trustees.  In addition, as part of its review of the amended business
management agreement, the Compensation Committee received advice from an independent compensation consultant.  The foregoing
description of the amended business management agreement is not complete and is subject to and qualified in its entirety by reference to the
amended business management agreement, a copy of which is attached as Exhibit 10.1 hereto and is incorporated herein by reference.

Information Regarding Certain Relationships and Related Transactions

One of the Company�s Managing Trustees, Mr. Barry Portnoy, is chairman, majority owner and an employee of Reit Management.  The
Company�s other Managing Trustee, Mr. Adam Portnoy, who is also the Company�s President, is the son of Mr. Barry Portnoy and an owner,
president, chief executive officer and a director of Reit Management.  Each of the Company�s other executive officers is also an officer of Reit
Management.  Two of the Company�s Independent Trustees also serve as independent directors or independent trustees of other public companies
to which Reit Management provides management services.  Mr. Barry Portnoy serves as a managing director or managing trustee of those
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companies, and Mr. Adam Portnoy serves as a managing trustee of a majority of those companies.  In addition, officers of Reit Management
serve as officers of those companies.

For further information about the Company�s relationships and transactions with Reit Management, including the preexisting business
management agreement, and the other entities to which Reit Management provides management services and other related person transactions,
please see the Company�s Annual Report on Form 10-K for the year ended December 31, 2012, or the Annual Report, the Company�s definitive
Proxy Statement for the Annual Meeting of Shareholders held on May 14, 2013, or the Proxy Statement, the Company�s Quarterly Report on
Form 10-Q for the quarter ended September 30, 2013, or the Quarterly Report, and the Company�s other filings with the Securities and Exchange
Commission, or the SEC, including Note 10 to the Consolidated Financial Statements included in the Annual Report, the sections captioned
�Business�, �Management�s Discussion and Analysis of Financial Condition and Results of Operations�Related Person Transactions� and �Warning
Concerning Forward Looking Statements� of the Annual Report, the section captioned �Related Person Transactions and Company Review of
Such Transactions� and the information regarding the Company�s Trustees and executive officers in the Proxy Statement, Note 15 to the
Condensed Consolidated Financial Statements included in the Quarterly Report and the sections captioned �Management�s Discussion and
Analysis of Financial Condition and Results of Operations�Related Person Transactions� and �Warning Concerning Forward Looking Statements�
of the Quarterly Report. In addition, please see the section captioned �Risk Factors� of the Annual Report for a description of risks that may arise
from these transactions and relationships. The Company�s filings with the SEC, including the Annual Report, the Proxy Statement and the
Quarterly Report, are available at the SEC�s website at www.sec.gov. Copies of certain of the Company�s agreements with these related parties
are publicly available as exhibits to the Company�s public filings with the SEC and accessible at the SEC�s website.

Item 3.03. Material Modification to Rights of Security Holders.

On December 23, 2013, the Company entered into Amendment No. 1 to the Renewed Rights Agreement between the Company and Equiserve
Trust Company, N.A., dated as of March 10, 2004, as amended on December 13, 2004 to appoint Wells Fargo Bank, National Association as
successor Rights Agent, to eliminate the so-called �dead-hand� provisions which had provided that only the current Trustees of the Company (or
persons they recommend or approve for election as Trustees of the Company) may redeem the rights following a triggering event.

The foregoing description of Amendment No. 1 to the Renewed Rights Agreement does not purport to be complete and is qualified in its entirety
by reference to such amendment, a copy of which is attached hereto as Exhibit 4.1 to this Current Report on Form 8-K.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Amendments to Declaration of Trust

On December 22, 2013, the Board (i) approved amendments to the Company�s declaration of trust to provide for the annual election of Trustees
and to provide that the vote required to elect Trustees in a contested election is a plurality of votes cast and (ii) determined to present these
amendments for approval by the Company�s shareholders at the Company�s 2014 annual meeting so they could become effective for the election
of Trustees at that meeting. If these amendments are approved by the Company�s shareholders at the Company�s 2014 annual meeting,
commencing with the class of Trustees standing for
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election at the 2014 annual meeting of the Company�s shareholders, Trustees will stand for election for one-year terms expiring at the next
succeeding annual meeting of the Company�s shareholders. Trustees whose terms will expire in 2015 and 2016 will hold office until the end of
their current terms. All Trustees will stand for election at the 2016 annual meeting, and thereafter, for one year terms. In all cases, each Trustee
will hold office until his or her successor is duly elected and qualified or until his or her earlier resignation or removal.

Also on December 22, 2013, and in connection with the Board�s determination to approve an amendment to the Company�s declaration of trust to
provide for the annual election of Trustees, the Board adopted resolutions electing not to be subject to the provisions of Section 3-803 of the
Maryland Unsolicited Takeovers Act. The Board had previously elected to classify itself pursuant to Section 3-803 of the Maryland Unsolicited
Takeovers Act. In accordance with Maryland law, the Company filed Articles Supplementary describing the Company�s election not to be
subject to Section 3-803 of the Maryland Unsolicited Takeovers Act with the State Department of Assessments and Taxation of Maryland on
December 23, 2013. Consistent with this election, the classes into which the Board was divided pursuant to the previous election to be subject to
Section 3-803 of the Maryland Unsolicited Takeovers Act were dissolved and the Board reverted back to the groups currently provided in the
Company�s declaration of trust, namely: Joseph L. Morea in Group I with a term of office expiring at the Company�s 2016 annual meeting of
shareholders; Barry M. Portnoy and Frederick N. Zeytoonjian in Group II with a term of office expiring at the Company�s 2014 annual meeting
of shareholders; and William A. Lamkin and Adam D. Portnoy in Group III with a term of office expiring at the Company�s 2015 annual meeting
of shareholders. The term of office of each Trustee has not changed as a result of this election. A copy of the Articles Supplementary filed with
the State Department of Assessments and Taxation of Maryland with respect to the election not to be subject to Section 3-803 of the Maryland
Unsolicited Takeovers Act is attached hereto as Exhibit 3.1 and incorporated herein by reference.

Amendments to Amended and Restated Bylaws

On December 22, 2013, the Board also approved amended and restated bylaws, effective that same date. The amended and restated bylaws
change the advance notice procedures to require that a shareholder seeking to nominate an individual for election as a Trustee at an applicable
meeting of shareholders must own at least $2,000 in market value, or 1%, of the Company�s shares of beneficial interest entitled to vote at the
meeting on such election and must have owned such shares continuously for at least one year at the date such shareholder gives the advance
notice required by the Company�s bylaws and must present a share certificate for those shares and evidence of continuous ownership of those
shares for one year at the time such shareholder gives the required notice. Under the Company�s bylaws as they existed immediately prior to the
adoption of these amended and restated bylaws, one or more shareholders seeking to nominate an individual for election as a Trustee at an
applicable meeting of shareholders must have held, individually or in the aggregate, at least 3% of the Company�s shares of beneficial interest
entitled to vote at the meeting on such election, must have held such shares continuously for at least three years and must have presented share
certificate(s) for all shares owned by such shareholders with the notice.

The amended and restated bylaws also revise the information required to be provided by a shareholder with its notice of a nomination or
proposal of business, including without limitation (i) to change the time period for which information regarding certain transactions in the
Company�s securities must be provided from 36 months to 6 months, (ii) to eliminate certain information requirements with respect to proposed
nominees and persons associated with proposed nominees, (iii) to limit certain disclosures regarding persons associated with a shareholder to
such persons with an ownership interest in the Company, a material interest in the shareholder proposal or who are a party to a disclosed
transaction or agreement, and (iv) to revise the information that must be provided with respect to proposals that
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would cause covenant breaches or require governmental approval.

The amended and restated bylaws also delete (i) the bylaw provision which merely repeated the provision in the Company�s declaration of trust
specifying the shareholder vote required to elect Trustees and (ii) the bylaw provision which specified that the affirmative vote of 75% of the
votes entitled to be cast was required for shareholders to approve certain matters not previously approved by the Board and that the affirmative
vote of a majority of votes cast was required for shareholders to approve those matters if they were previously approved by the Board.

The amended and restated bylaws also revise the default record date for certain shareholder meetings, change the time periods for the setting of a
record date for solicitations in connection with shareholder initiated actions by written consent and made similar changes to the procedures for
record date requests in connection with solicitations of shareholders to join a shareholder�s request for a special meeting. The amended and
restated bylaws also include certain other conforming changes and delete certain provisions that were duplicative of our declaration of trust.

The foregoing description of the Company�s amended and restated bylaws is not complete and is subject to and qualified in its entirety by
reference to the amended and restated bylaws, a copy of which is attached hereto as Exhibit 3.2, and which amended and restated bylaws are
incorporated herein by reference. In addition, a marked copy of the Company�s amended and restated bylaws indicating changes made to the
Company�s amended and restated bylaws as they existed immediately prior to the adoption of these amended and restated bylaws is attached as
Exhibit 3.3.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Exhibit

3.1 Articles Supplementary dated December 22, 2013.

3.2 Amended and Restated Bylaws of CommonWealth REIT adopted December 22, 2013.

3.3 Amended and Restated Bylaws of CommonWealth REIT adopted December 22, 2013 (marked copy).

4.1 Amendment No. 1 to Renewed Rights Agreement between the Company and Equiserve Trust Company, N.A., dated as of
March 10, 2004, as amended on December 13, 2004 to appoint Wells Fargo Bank, National Association as successor Rights
Agent dated December 23, 2013.

10.1 Amended and Restated Business Management Agreement, dated as of December 19, 2013, between CommonWealth REIT
and Reit Management & Research LLC.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

COMMONWEALTH REIT

By: /s/ John C. Popeo
Name: John C. Popeo
Title: Treasurer and Chief Financial Officer

Date:  December 26, 2013
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EXHIBIT INDEX

Exhibit Description

3.1 Articles Supplementary dated December 22, 2013.

3.2 Amended and Restated Bylaws of CommonWealth REIT adopted December 22, 2013.

3.3 Amended and Restated Bylaws of CommonWealth REIT adopted December 22, 2013 (marked copy).

4.1 Amendment No. 1 to Renewed Rights Agreement between the Company and Equiserve Trust Company, N.A., dated as of
March 10, 2004, as amended on December 13, 2004 to appoint Wells Fargo Bank, National Association as successor Rights
Agent dated December 23, 2013.

10.1 Amended and Restated Business Management Agreement, dated as of December 19, 2013, between CommonWealth REIT and
Reit Management & Research LLC.
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