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PART |

Iltem 1. Business.

The registrant is an unincorporated associatidharform of a business trust organized in Ohio uad@eclaration of Trust dated August 1,
1961, as amended from time to time through Julyl286 (the "Declaration of Trust"), which has asgtincipal investment policy the
purchase of interests in real estate equities.r@gistrant qualifies as a real estate investment tinder Sections 856 through 860 of the
Internal Revenue Code.

In order to encourage efficient operation and mansmnt of its property, and after receiving a rulirayn the Internal Revenue Service with
respect to the proposed form of organization aretaifon, the registrant, in 1971, caused a managecoepany to be organized pursuant to
the laws of the State of Delaware under the nams Bnion Management, Inc. (the "Management Comfaiy lease property from the
registrant and to operate such property for its aagount as a separate taxable entity. At DeceBihet995, the registrant net leased 37 ¢
properties to the Management Company. The sharb® dflanagement Company are held in trust, wittstteeholders of the registrant, as
exist from time to time, as contingent beneficiarigor financial reporting purposes, the finanstatements of the Management Company are
combined with those of the registrant.

The registrant owns regional enclosed shoppingsnafiartment complexes and large downtown offidkelipgs. 1ts portfolio is diversified b
type of property, geographical location, tenant amikl rental market. As of December 31, 1995, thesteant owned (in fee or pursuant to
long-term groundleases under which the registsalgssee) 15 shopping malls, eight apartment comgleseven office properties and a
1,100-car parking garage and a 300-car parkindjtiaas well as other miscellaneous properties (88m 2 - Properties).

Currently, the registrant intends to concentragdrtfolio in retail and apartment properties whilvestments in office buildings will be de-
emphasized. Although not presently seeking newgage investments, except when needed in the digposf the registrant's office
portfolio, the registrant intends to hold its thraertgage investments to maturity.

All of the registrant's shopping malls competetéarants on the basis of the rent charged and tocaind encounter competition from other
retail properties in their respective market areas, some of the registrant's shopping malls coenywéh other shopping malls in the envirc
However, the principal competition for the registta shopping malls may come from future shoppimdisrocating in their market areas and
from mail order and electronic retailers. In threarkets in which the registrant competes, overingl@f retail projects has caused occupz
levels to be negatively impacted. Additionally, theerall economic health of retail tenants impalaésregistrant's shopping malls. Due to the
overbuilding of retail space and a demand for laopen area, administrative service space in Dei@@r the registrant has repositioned a
former retail mall into an office property durin@95. The registrant's apartment complexes compigteother apartments and residential
housing in the immediate areas in which they acatked and may compete with apartments and residéwtiising constructed in the same
areas in the future. The registrant's office propgicompete for tenants principally with officeilldings throughout the respective areas in
which they are located. In most areas where thistragt's office construction and competition fenants has been and continues to be ini



on the basis of rent, location and age of the indldHigh vacancy rates in the cities in which thgistrant has properties and the age of the
registrant's office properties continue to negdyii@pact the registrant's occupancy rates andhittty to raise rental rates. Additionally,
these factors also impact the ability of the registto dispose of its office properties. Moreovke, registrant's parking facilities compete \
other parking facilities in the immediate areasvhrich they are located and may compete with newiparfacilities constructed in the same
areas in the future. Additionally, the registrantsrtgage investments are collateralized by ameffiuilding, shopping mall, partnership units
of another public real estate investment trustamdpartment complex. Risks inherent with the teayi$'s portfolio are applicable to the
collateral securing the mortgage investments. Thieke may impair the realizability of the mortgdgeestments.

The registrant also experiences considerable catigpetvhen attempting to acquire equity interestslésirable real estate at operating yields
below the registrant's cost of funds. As priceséal estate acquisitions continue to firm, purai@groperties at substantial yields above the
registrant's cost of funds requires the registtmissume an increased level of risk. The compatifi provided by other real estate investn
trusts, insurance companies, private pension @adgrivate developers. Additionally, the registsaoredit rating and leverage affect its
competitive position in the public debt and equitgirkets.

The federal government and a number of states &dwpted handicapped facilities and energy lawsraegdlations relative to the
development and use of real estate. Such lawsegndations may operate to reduce the number arattiteness of investment opportunities
available to the registrant. The registrant hagemeed the properties which it owns or in whichasha leasehold interest to determine the
extent and amount of capital expenditures to comyilly the requirements for handicapped facilit#hile the registrant is making and will
continue to make modifications to the propertiesclit owns, the expenditures are not expectedetmhbterial. The registrant is not aware of
any other requirements to make capital expenditresmply with such laws and regulations. Othéeas upon the registrant's investments
which result from the application of such laws aegulations cannot be predicted.

Additionally, under various federal, state and Idaws, ordinances and regulations, an owner dfestate generally is liable for the costs of
removal or remediation of certain hazardous ordaxibstances located on or in, or emanating frtsnproperty, as well as related costs of
investigation and property damage. These laws dftgose such liability without regard to whethee thwner knew of, or was responsible
for, the presence of such hazardous or toxic snbeta The presence of such substances, or theef&ilproperly remediate such substances,
may adversely affect the registrant's ability tth @elease a property or to borrow using such esstte as collateral. Other federal and state
laws require the removal or encapsulation of asisesbntaining material in poor condition in the etvef remodeling or renovation. Other
statutes may require the removal of undergrounggtotanks that are out of service or out of coamuié.

Certain environmental laws impose liability on @yous owner of property to the extent that hazasdar toxic substances were present
during the prior ownership period. A transfer of ffiroperty does not relieve an owner of such ligbiThus, the registrant may have liability
with respect to properties previously sold butas aware of any such liability.
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Environmental site assessments have been implechetitte respect to 10 properties. However, no assests have been implemented with
respect to any other properties. The registranhbagason to believe that any environmental cointation or violation of any applicable la
statute, regulation or ordinance governing hazadwuoxic substances has occurred or is occurHogiever, no assurance can be given that
hazardous or toxic substances are not located yofahe properties. The registrant will also endgao protect itself from acquiring
contaminated properties or properties with sigaificcompliance problems by obtaining site assestsna@ property reports at the time of
acquisition when it deems such investigations tajg@ropriate. There is no guarantee, however tliege measures will successfully insulate
the registrant from all such liabilities.

The number of persons employed by the registrad.is



ITEM 2. PROPERTIES

The following table sets forth certain information

Da

Direct equity investments Location acq

Shopping Malls:

Eastern

Mountaineer

Morgantown, WV 1

Fingerlakes Auburn, NY 9

Fairgrounds Square Reading, PA 9

Wilkes Wilkesboro, NC 5
Midwestern

Crossroads St. Cloud, MN 1

Two Rivers Clarksville, TN 9

Crossroads Fort Dodge, 1A 4

Westgate Towne Centre

Kandi

Woodland Commons

Western
Valley North
Mall 205
Plaza 205
Peach Tree
Valley

Apartments:
Midwestern

Somerset Lakes
Meadows of Catalpa
Steeplechase

Southern

Briarwood

Woodfield Gardens
Windgate Place
Walden Village

Beech Lake

Abilene, TX 4
Willmar, MN 3
Buffalo Grove, IL 4

Wenatchee, WA 8
Portland, OR 3
Portland, OR 4
Marysville, CA 1
Yakima, WA 5

Indianapolis, IN 1
Dayton, OH
Cincinnati, OH

Fayetteville, NC
Charlotte, NC
Charlotte, NC
Atlanta, GA
Durham, NC

Original
balance(s) 12
Direct equity investments (000)

Shopping Malls:

Eastern
Mountaineer $14,447(3)
Fingerlakes -
Fairgrounds Square
Wilkes

Crossroads
Two Rivers
Crossroads ---
Westgate Towne Centre -—-
Kandi
Woodland Commons

50,300(3)

relating to the registrant's investments at Decembe r 31, 1995:
Square Year Total
te of Ownership feet(1) Occu pancy construction cost
uisiion percentage (000) rat e(2) completed (000)
129/78 100% 674(4) 81% 1975  $33,798
/28/81 100 404 90 1980 26,726
/30/81 100 529(6) 97 1980 36,752
/04/83 100 359 69 1982 18,710
115,986
/01/72 100 733(9) 97 1966 29,647
/26/75 100 233 46 1968 8,341
[22/77 100 425(11) 93 1967 11,715
[22/77 100 386(12) 36(13) 1962 9,719
/12/79 100 451 89 1973 20,111
/03/95 100 171 97 1991 21,862
101,395
/30/73 100 171 93 1966 4,153
/01/75 100 434(14) 97 1970 13,663
126/78 100 168 87 1970 4,288
2/19/79 100 436 50(15) 1972 13,536
/01/80 100 426(16) 97 1972 12,187
47,827
265,208
1/10/88 100 360 units 97 1975 20,276
7/11/89 100 323 units 94 1972 10,405
6/30/95 100 272 units 95 1987 12,007
42,688
6/30/91 100 273 units 96 1968-70 8,190
6/30/91 100 132 units 97 1974 3,656
6/30/91 100 196 units 94 1974-78 5,921
6/01/92 100 380 units 91 1973 13,422
8/19/94 100 345 units 95 1986 19,670
50,859
93,547
Mortgage Loans
lance  Principal
at repayment
/31/95 for 1996 Interest Year of
(000)  (000) rate maturity
8,985(5) $896(5) --%(5) --(5)
-7 - —
8,985 896
---(10)



50,300 5 0,205 655

Western
Valley North -—- — -
Mall 205
Plaza 205 1,716 586 136 8.500 1999
Peach Tree -—- - —
Valley - -
1,716 586 136
66,463 5 9,776 1,687
Apartments:
Midwestern
Somerset Lakes -—- — —
Meadows of Catalpa 8,000(3) 7,793 76 8.750 2002
Steeplechase - -
8,000 7,793 76
Southern
Briarwood 2,542 -—(8) - —
Woodfield Gardens 1,074 849 63 8.875 2005
Windgate Place 1,794 1,463(17) 94(17) —--(17) -—(17)
Walden Village --- -—(8) - -
Beech Lake - —
5,410 2,312 157
13,410 1 0,105 233



Dat

Direct equity investments Location acqui

Office Buildings:
Midwestern

55 Public Square

Circle Tower

Rockwell Avenue(18)

Ninth Street Plaza(18)

Landmark Towers

Cleveland, OH 1/
Indianapolis, IN 10/
Cleveland, OH 4/
Cleveland, OH 10/
Oklahoma City, OK 10/

Southern

Henry C. Beck Shreveport, LA 8/

Western

North Valley Center (19) Denver, CO 12/
Other:
Cleveland, OH 10/

Cleveland, OH 12/
Cleveland, OH 9/

Land-Huntington Bldg.
Parking Garage
Parking Facility

Total Origina
cost balance(
Direct equity investments (000) (000)
Office Buildings:
Midwestern
55 Public Square $30,684 $ -
Circle Tower 3,931 -
Rockwell Avenue(18) 13,106 -
Ninth Street Plaza(18) 7,289 -
Landmark Towers 15,032 2,9
70,042 2,9
Southern
Henry C. Beck 7,660 -
Western
North Valley Center (19) 11,875 2,0
89,577 49
Other:
Land-Huntington Bldg. 4,501 -
Parking Garage 7,021 9,3
Parking Facility 2,286 -
13,808 9,3
462,140 94,1
Reserve on carrying value
of real estate(21) (12,580) -
Senior debt underlying
wraparound mortgage loan
investments -
Total equity investments  $449,560

$94,1

Square Year
e of Ownership feet(l) Occupancy constructio
sition percentage (000) rate(2) completed
15/63  100% 398 92% 1959
16/74 100 104 69 1930
30/79 100 237 45 1916
11/85 100 147 61 1981
01/77 100 259 85 1967-71
30/74 100 185 81 1958
03/69 100 452 72 1967
25/61 100(20) --- -
31/75 100 1,100 spcs. -- 1969
19/77 100 300 spcs. -- ---

Mortgage Loans

Balance Principal
| at repayment
s) 12/31/95 for 1996 Interest Year of

(000)  (000) rate  maturity
- $ -MN$ - % -
09 838 283 8.375 1998
09 838 283
37 479 144 7.750 1999
46 1,317 427

00(3) 8,916 218 8.550 2014

00 8,916 218
19 80,114 2,565
- 3,740 297

Item 2. Properties

-Continued



Item 2. Properties
- Continued
NOTES

(1) The square footage shown represents grosdleamaa for shopping malls and net rentable areaffice buildings. The apartments are
shown as number of units. The parking garage arldngpfacility are shown as number of parking space

(2) Occupancy rates shown are as of December 35, Bd are based on the total square feet atpgapbrty, except apartments which are
based on the number of units and average occumhniayg the year.

(3) The registrant obtained mortgages on the faligwproperties subsequent to acquisition: MeaddwSabalpa Apartments in the amount of
$8,000,000 in 1992; Huntington Parking Garage éamount of $9,300,000 in 1993; Mountaineer Mathiea amount of $4,600,000 in 1994
and Crossroads Shopping Center (St. Cloud, MNjeéraimount of $50,300,000 in 1995.

(4) The total mall contains 674,000 square feet;réfgistrant owns 616,000 square feet, the balagicg ground leased to Giant Eagle
Markets, Inc.

(5) This property has two mortgages. Interest rate€9.10% and 8.25%. The mortgages mature in 2862009. The 9.10% mortgage, in
principal amount of $4,648,000, has a principalrpegt for 1996 of $711,000. The 8.25% mortgagehéngrincipal amount of $4,337,000,
has principal payment for 1996 of $185,000.

(6) The total mall contains 529,000 square feet;rdgistrant owns 431,000 square feet, the balasicg separately ground leased to Boscov
Department Store, Inc.

(7) These properties are the collateral for thésteant's $60 million revolving line of credit.
(8) These properties are the collateral for thésteant's $20 million revolving line of credit.
(9) The total mall contains 733,000 square feet;régistrant owns 625,000 square feet, the balagicg separately owned by Target Stores.

(10) This property has two mortgages. Interessrate 7% and 7.485%. The mortgages mature in 200@@02, respectively. The 7%
mortgage, in the principal amount of $753,000 hpsrecipal repayment for 1996 of $61,000. The 7%8%ortgage, in the principal amount
of $49,452,000, has a principal repayment for 180%594,000.

(11) The total mall contains 425,000 square féet;registrant owns 328,000 square feet, the balagiog separately owned by an unrelated
third party with Sears, Roebuck and Co. as tenant.

(12) The total mall contains 386,000 square féwt;registrant owns 291,000 square feet, the balagiog separately owned by Montgomery
Ward & Co., Incorporated.

(13) Highly competitive market conditions have méehesing space difficult. The registrant continteseek tenants and alternative retail
strategies for this property.



Item 2. Properties
- Continued

(14) The total mall contains 434,000 square féet;registrant owns 257,000 square feet, the balagiog separately owned by Montgomery
Ward Development Corporation.

(15) The property was inundated by a flood whicbused in February 1986. The mall was subsequeekiyilt and re-opened in November
1986. A temporary tenant occupied approximatelY)00 square feet as of December 31, 1995. The Epsirsuing a mixed use strategy for
this former retail facility.

(16) The total mall contains 426,000 square féwt;registrant owns 309,000 square feet, the balagiog separately ground leased to Sears,
Roebuck and Co.

(17) This property has two mortgages. Interestrate 8.875% and 9.375%. The mortgages maturedit 20d 2007, respectively. The
8.875% mortgage in the principal amount of $823,089 a principal repayment for 1996 of $62,000. 9/8¢5% mortgage, in the principal
amount of $640,000, has a principal repayment @61of $32,000.

(18) The registrant sold these properties in Felgrif96.
(19) North Valley Center was repositioned from aging mall to an office property during 1995.
(20) The registrant has ground leased the landl @otbber 30, 2011, with seven, 10-year renewabopt

(21) In December 1995, the registrant recorded4arfillion reduction of the carrying value of asselsntified for disposition. Subsequent to
the disposition of one office building, this reseig $12,580,000 as of December 31, 1995.
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Item 2. Properties
- Continued

As of December 31, 1995, the registrant owned énitiinterests in Crossroads Center (St. Clougingsota), Woodland Commons, Mall
205, Crossroads Mall (Ft. Dodge, lowa), WestgaterieCentre, Mountaineer Mall, Plaza 205, Peach Wra Valley Mall, Fingerlakes
Mall, Fairgrounds Square Mall, Wilkes Mall, 55 Pigbbquare Building, Henry C. Beck Building, Landikdwowers, Ninth Street Plaza,
Somerset Lakes Apartments, Meadows of Catalpa Aeants, Briarwood Apartments, Woodfield Gardens &pants, Windgate Place
Apartments, Walden Village Apartments, Beech Lakarments, Steeplechase Apartments, Land - Huotingtilding and the Parking
Facility. The registrant holds a leasehold estatestates, or a fee interest and one or more lelibebtates in North Valley Center, Valley
North Mall, Two Rivers Mall, Kandi Mall, Circle Togr Building, Rockwell Avenue Building and the PagsiGarage

10



Item 2. Properties
- Continued
RENTALS FROM NET LEASES

The following table sets forth the rentals payabléhe registrant for the year ended December 335 lunder net leases of the properties

indicated:
Annual

Property Base Rent

SHOPPING MALLS:
Eastern
Mountaineer (1) $ 705,000
Fingerlakes (1) 968,000
Fairgrounds Square (1) 2,850,000
Wilkes (1) 507,000
Midwestern

Crossroads
(St. Cloud, MN.) (1) 3,300,000
Two Rivers (1)
Crossroads
(Ft. Dodge, IA) (1) 736,000
Westgate Towne Centre (1)
Kandi (1) 712,000
Woodland Commons (1) 1,500,000
Western
Valley North (1) 543,000
Mall 205 (1) 1,232,000
Plaza 205 (1) 276,000
Peach Tree (1) 292,000
Valley (1) 463,000

11

Percentage Rents

45% of gross receipts in excess
of $1,506,000

40% of gross receipts in excess
of $2,505,000

55% of gross receipts in excess
of $3,944,000

55% of gross receipts in excess
of $931,000

60% of gross receipts in excess
of $4,868,000(2)

5% of gross receipts

55% of gross receipts in excess
of $1,302,000

10% of gross receipts

45% of gross receipts in excess
of $1,631,000

25% of gross receipts in excess
of $1,280,000

55% of gross receipts in excess
of $976,000

55% of gross receipts in excess
of $2,146,000

60% of gross receipts in excess
of $463,000

45% of gross receipts in excess
of $672,000

50% of gross receipts in excess
of $898,000



Item 2. Properties

- Continued
Annual
Property Base Rent

APARTMENTS:

Midwestern
Somerset Lakes (1) $971,000
Meadows of Catalpa (1) 900,000
Steeplechase (1) 600,000

Southern
Briarwood (1) 335,000
Woodfield Gardens (1) 100,000
Windgate Place (1) 135,000
Walden Village (1) 850,000
Beech Lake (1) 952,000
OFFICE BUILDINGS:

Midwestern
55 Public Square (1) 1,500,000
Circle Tower (1) 189,000
Rockwell Avenue (1) 75,000
Ninth Street Plaza (1) 322,000

Landmark Towers East (1)

Landmark Towers Center (1) 56,000

Landmark Towers West (1) 56,000
Southern

HenryC Beck (1) 179,000
Western

North Valley Center(1)

OTHER:

Land-Huntington Building 170,000
Parking Garage (1) 800,000
Parking Facility (1) 217,000

(1) Leased to the Management Company.
(2) An additional net lease for the Stearns County
base rent of $14,000.

(3) An additional net lease for the 55 Public Squa
70% of gross receipts in excess of $537,000.
(4) An additional net lease for the Rockwell Avenu
70% of gross receipts in excess of $397,000.

Percentage Rents

55% of gross receipts in excess
of $1,744,000

35% of gross receipts in excess
of $2,300,000

50% of gross receipts in excess
of $1,200,000

35% of gross receipts in excess
of $1,000,000

20% of gross receipts in excess
of $500,000

20% of gross receipts in excess
of $700,000

55% of gross receipts in excess
of $1,545,000

55% of gross receipts in excess
of $1,904,000

40% of gross receipts in excess
of $3,400,000 (3)

25% of gross receipts in excess
of $709,000

35% of gross receipts in excess
of $1,261,000 (4)

25% of gross receipts in excess
of $1,288,000

15% of gross receipts

15% of gross receipts in excess
of $408,000

15% of gross receipts in excess
of $347,000

25% of gross receipts in excess
of $784,000

5% of gross receipts

First $130,000 plus 50% of all additional r
by registrant as landlord under a net
improvements situated on the land

70% of gross receipts in excess

of $1,168,000

70% of gross receipts in excess

of $416,000

Building, which is part of the Crossroads, St. Clo
re Building garage provides for a base rent of $281

e Building garage provides for a base rent of $316,

12

ental, as defined, received
lease of the building and

ud, MN mall, provides for a
,000 and a percentage rent of

000 and percentage rent of



ITEM 3. LEGAL PROCEEDINGS.

Registrant vs. The State of California

The registrant has pursued legal action againsbtate of California associated with the 1986 flobéeach Tree Mall. In September 1991,
the court ruled in favor of the registrant on tiadbility portion of this inverse condemnation switich the State of California appealed. The
registrant is proceeding with its damage claimup&ior Court of the State of California. No recibigm of potential income has been made
in the December 31, 1995 Combined Financial Stat¢sne

Registrant vs. Richard M. Osborne

During 1995, the registrant was involved in a laivaith a minority shareholder. The initial lawstiied by the registrant alleged several
violations of the Securities and Exchange Commissites and regulations by the minority sharehotdet other associated parties. Exten
discovery was undertaken and numerous motions keadlipgs were filed by the various parties throughmost of 1995. All litigation was
resolved on December 13, 1995 by a settlementtandstill agreement. This agreement provides fer#gistrant to purchase 950,000 sh
of beneficial interest at the average 1995 tragince through December 8, 1995 of $7.50 per sh&dditionally, as part of this agreement,
the minority shareholder will not acquire additibehares of theregistrant and will vote the remmajrshares as recommended by the
registrant's management. This transaction was deddpy the registrant in the December 31, 1995 @uadbFinancial Statements.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.

None.

PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER
MATTERS.

MARKET PRICE AND DIVIDEND RECORD.

"Market Price and Dividend Record" presented oredhof registrant's 1995 Annual Report to Sharedrslés incorporated herein by
reference.

ITEM 6. SELECTED FINANCIAL DATA.

"Selected Financial Data" presented on page 28gi$trant's 1995 Annual Report to Shareholdensasrporated herein by reference.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND
RESULTS OF OPERATIONS.

"Management's Discussion and Analysis of Finarn€@idition and Results of Operations” presentedagep 33 through 35 of registrant's
1995 Annual Report to Shareholders is incorporhatrein by reference.
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ITEM 8. FINANCIAL STATEMENTS.

The "Combined Balance Sheets" as of December 35 48d 1994, and the "Combined Statements of Inc@ombined Statements of
Changes in Cash, Combined Statements of Sharekoketprity” for the years ended December 31, 19994knd 1993, of the registrant,
"Notes to Combined Financial Statements" and "Repidindependent Public Accountants" are preseategdages 21 through 32 of
registrant's 1995 Annual Report to Shareholdersaa@dncorporated herein by reference.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND
FINANCIAL DISCLOSURE.
None.

PART 11l

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT.

(a) Directors.
"Election of Trustees" presented on pages 1 thr&ughregistrant's 1996 Proxy Statement is incafem herein by reference.

(b) Executive Officers.

Period
of
Name Age Positions, O ffices and Business Experience Service
James C. Mastandrea 52 Chairman, P resident, Chief Executive 1993 to date
Officer and Chief Financial Officer since
February 19 96. Chairman, President and
Chief Execu tive Officer from January 1994
to February 1996 and President and Chief
Operating O fficer from July 1993 to
December 19 93. President and Chief
Executive O fficer of Triam Corporation,
Chicago, Il linois, an investment adviser to
various rea | estate investment funds, from
1991 to 199 3. Chairman, President and Chief
Executive O fficer of Midwest Development
Corporation , Buffalo Grove, lllinois from
1978 to 199 1. Served in various capacities
in the fiel d of commercial and real estate
lending fro m 1971 to 1978, including Vice
President o f Continental Bank, Chicago,
Illinois, a nd with Mellon Bank, Pittsburgh,
Pennsylvani a.
Paul F. Levin 49 Senior Vice President, General 1989 to date

Counsel and Secretary since December 1994.
Vice Presid ent, General Counsel and
Secretary s ince May 1989. Principal of
Schwarzwald , Robiner, Rock & Levin, a Legal
Professiona | Association, from 1981 to
1989. Asso ciate of Gaines, Stern,

14



Schwarzwald & Robiner Co., L.P.A.

from 1979 t 0 1980. Assistant Director of
Law, City o f Cleveland, Ohio, from 1975 to
1978.

John J. Dee 44 Senior Vice President and Chief 1978 to date
Accounting Officer since February 1996.
Senior Vic e President and Controller
from July 1 992 to February 1996. Vice
President a nd Controller from December 1986
to July 199 2, Controller from April 1981
to December 1986, Assistant Controller from
December 19 79 to April 1981, Accounting
Manager fro m August 1978 to December 1979.

Steven M. Edelman 41 Executive V ice President, Chief 1980 to date
Investment Officer since January 1996.

Senior Vice President, Chief Investment
Officer fro m March 1995 to December 1995.
Senior Vice President, Asset Management
from July 1 992 to February 1995. Vice
President, Acquisitions from December 1985
toJune 1 992. Assistant Vice President,
Acquisition s from January 1985 to November
1985. Acqui sition Analyst from February

1984 to Dec ember 1985. Assistant

Controller from July 1982 to January 1984.
Internal Au ditorfrom June 1980 to June
1982. Audi tor with Touche Ross & Co. from
1978 to 198 0.

Thomas T. Kmiecik 37 Senior Vice President, Treasurer 1984 to date
since Janua ry 1996, Vice President,

Treasurer f rom January 1994 to December
1995. Trea surer from May 1989 to December
1993. Assi stant Controller from March 1984
to April 19 89, Senior Auditor with Arthur
Young from 1980 to 1984.

The above-named executive officers of the registraid office at the pleasure of the Trustees efrfgistrant, and until their successors are
chosen and qualified.
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ITEM 11. EXECUTIVE COMPENSATION.

"Compensation of Trustees" and "Executive Compémsatpresented on page 6 and pages 10 througtedgectively, of registrant's 1996
Proxy Statement are incorporated herein by referenc

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT.

"Security Ownership of Trustees, Officers and Oéh@resented on pages 7 and 8 of registrant's R8&®6/ Statement is incorporated herein
by reference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS.

"Certain Relationships and Related Transactionssgmted on pages 8 and 9 of registrant's 1996 Batgment is incorporated herein by
reference.
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PART IV

ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8&K.

(a) Financial Statements and Financial Statememe@des.

(1) Financial Statements:

Combined Balance Sheets - December 31, 1995 anti(iit®rporated by reference to page 21 of regisgd 995 Annual Report to
Shareholders).

Combined Statements of Income - For the Years Efs@mber 31, 1995, 1994 and 1993 (incorporatagfeyence to page 22 of
registrant's 1995 Annual Report to Shareholders).

Combined Statements of Changes in Cash - For thesYended December 31, 1995, 1994 and 1993 (incatgubby reference to page 23 of
registrant's 1995 Annual Report to Shareholders).

Combined Statementsof Shareholders' Equity - Foivars Ended December 31, 1995, 1994 and 1993rpio@ated by reference to page 24
of registrant's 1995 Annual Report to Shareholders)

Notes to Combined Financial Statements (incorpdrhyereference to pages 25 through 31 of regis§rd895 Annual Report 1
Shareholders).

Report of Independent Public Accountants (incorfeatdy reference to page 32 of registrant's 1995uAhReport to Shareholders).
(2) Financial Statement Schedules:
Report of Independent Public Accountants on Firdrigfatement Schedules.

Schedule Il - Real Estate and Accumulated Depreci@n.

Schedule IV - Mortgage Loans on Real Estate.

All Schedules, other than 11l and 1V, are omitted,the information is not required or is otherwisaished.

(b) Exhibits.
EXHIBIT NUMBER DESCRIPTION INCORPORATED HEREIN BY
REFERENCE TO
3)(a) Declaration of Trus t of Registrant  Registration Statement on
dated August 1, 196 1, as amended Form S-3 No. 33- 4493
through July 25, 19 86
3)(b) By-laws of Registra nt, as amended Registration Statement on
Form S-3 No. 33-4493
@) (a) Form of certificate for Shares of Registration Statement on
Beneficial Interest Form S-3 No. 33-2818

17



EXHIBIT NUMBER

(4)(b)

4)(©)
(A)(d)

(4)(e)

OU]

(4)9)

(10)(a)

(10)(b)

(10)(c)

(10)(d)

(10)(e)

(10)(H

(10)(@)

DESCRIPTION

Form of Indenture g
Securities, dated F
between Registrant
Company

Form of Debt Securi

Form of Indenture g
Securities, dated O
between Registrant
National Bank

Form of Note

Form of Indenture g
Securities

Rights Agreement be
and National City B
1990

Share Purchase Agre
December 31, 1989 b
and First Union Man

First Amendment to
Agreement dated as
1985 between regist
Union Management, |

Second Amendment to
Agreement dated as
1986 between regist
Union Management, |

Third Amendment to
Agreement dated as
1987 between regist
Union Management, |

Fourth Amendment to
Agreement dated as
1988 between regist
Union Management, |

Fifth Amendment to
Agreement dated as
1989 between regist
Union Management, |

Sixth Amendment to
Agreement dated as
1990 between regist
Union Management, |

INCORPORATED HEREIN BY
REFERENCE TO

overning Debt
ebruary 1, 1983
and Ameritrust

Registration Statement on Form

ty Registration Statement on Form

overning Debt
ctober 1, 1993
and Society

Registration Statement on Form

Registration Statement on Form

overning Debt

tween Registrant

ank dated March 7,

ement dated as of
etween registrant
agement, Inc.

Share Purchased
of December 10,
rant and First

nc.

Share Purchase
of December 9,
rant and First
nc.

Share Purchase
of December 2,
rant and First
nc.

Share Purchase
of December 7,
rant and First
nc.

Share Purchase
of November 29,
rant and First
nc.

Share Purchase
of November 28,
rant and First
nc.

18

Registration Statement on For

Form 8-A dated March 30, 1990

Registration Statement No. 2-8

Registration Statement No. 33-

Registration Statement No. 33-

Registration Statement No. 33-

Registration Statement No. 33-

Registration Statement No. 33-

Registration Statement No. 33-

S-3 No. 2-81605

S-3 (No. 33-4493)

S-3 (No. 33-68002)

S-3 (No. 33-68002)

m S-3 (No. 333-00953)

(No. 0-18411)

8719

2818

11524

19812

26758

33279

38754



EXHIBIT NUMBER

(10)(h)

(10)(0)

(10)(i)

(10)(k)

(10)()

(10)(m)

(10)(n)

(10)(0)

(10)(p)

(11)

(12)

(13)

(18)

(23)
(24

@7

DESCRIPTION

Seventh Amendment t
Agreement dated as
1991 between regist
Union Management, |

Eighth Amendment to
Agreement dated as
1992 between regist
Union Management, |

Employment and Cons
with Donald S. Scho
September 1, 1991

Employment Agreemen
Mastandrea dated Ju

Employment Agreemen
Bruhn dated July 13

Credit Agreement wi
Bank dated December

Credit Agreement wi
National Bank dated

1981 Employee Share

1994 Long Term Ince
Plan

Statements Re: Comp
Share Earnings

Statements of Ratio
Income from Operati
Net Income to Fixed

1995 Annual Report

Preferability lette
Accounting Method

Consent of Independ
Powers of Attorney

Financial Data Sche

(c) Reports on Form 8-K.

December 22, 1995
agr
sha

Set

INCORPORATED HEREIN BY
REFERENCE TO
o Share Purchase Registration Statement No. 33-
of November 27,
rant and First
nc.

Share Purchase
of November 30,
rant and First
nc.

Registration Statement No. 33-

ulting Agreement 1991 Form 10-K

field dated

t with James C.
ly 13, 1994

June 30, 1994 Form 10-Q
t with Gregory D.  June 30, 1994 Form 10-Q
, 1994

th National City 1994 Form 10-K

5, 1994

th Society
March 4, 1996
Option Plan 1992 Proxy Statement

ntive Performance 1994 Proxy Statement

utation of Per

s of Combined
ons and Combined
Charges

to Shareholders

r for Change in

ent Public Accountants

dule

Subject

tlement and standstill
eement with a minority
reholder.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

FIRST UNION REAL ESTATE EQUITY AND
MORTGAGE INVESTMENTS

By: /s/ James C. Mastandrea

James C. Mastandrea, Chairnan,
Presi dent, Chief Executive
O ficer, and Chief
Fi nancial Oficer

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on thesdatlicated.

Signature Titl e Date
Principal Executive Officer and Chairma n, President, March 15, 1996
Principal Financial Officer Chief Executive
Offic er and Chief
Finan cial Officer

/sl James C. Mastandrea

James C. Mastandrea

Principal Accounting Senior Vice President- March 15, 1996
Officer Chief Accounting
Offic er
/sl John J. Dee
John J. Dee
Trustees: ) Date
*Otes Bennett, Jr. )

*Kenneth K. Chalmers
*William E. Conway March 15, 1996
*Daniel G. DeVos
*Allen H. Ford
*Stephen R. Hardis

*E. Bradley Jones

*James C. Mastandrea

— e e e e e e e e e e e e

*By: /s/ Paul F. Levin

Paul F. Levin, Attorney-in-fact )
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS ON

FINANCIAL STATEMENT SCHEDULES

To First Union Real Estate Equity
and Mortgage Investments:

We have audited in accordance with generally aeceptiditing standards, the combined financial states included in the registrant's 1995
Annual Report to Shareholders incorporated by esfeg in this Form 10-K, and have issued our repereon dated February 5, 1996. Our
audit was made for the purpose of forming an opirto those combined statements taken as a whodesdfredules listed under Item 14(a
on page 17 are the responsibility of managementamgresented for purposes of complying with theufities and Exchange Commission's
rules and are not part of the basic combined firzustatements. These schedules have been subjedteslauditing procedures applied in
audit of the basic combined financial statements anour opinion, fairly state in all material pexts the financial data required to be set
forth therein in relation to the basic combinedifinial statements taken as a whole.

ARTHUR ANDERSEN LLP

Cleveland, Ohio,
February 5, 1996.
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Schedule Il

REAL ESTATE AND ACCUMULATED DEPRECIATION
AS OF DECEMBER 31, 1995
(IN THOUSANDS)

Cost
capitalized
Initial costto  subsequentto  Gross am ount at which
Registrant acquisition carried at close of
pe riod
Buildings Land = - e
Encum- and and Bui Idings and
Description brances Land Improvements Improvements Land Impr ovements Total
Shopping Malls:
Eastern
Mountaineer, Morgantown, WV $ 8,985 $1,450 $12,693 $ 19,655 $1,615 $ 32,183 $33,798
Fingerlakes, Auburn, NY - 1,300 23,698 1,728 1,370 25,356 26,726
Fairgrounds Square, Reading, PA - 2,400 22,635 11,717 2,369 34,383 36,752
Wilkes, Wilkesboro, NC - 1,168 13,891 3,651 1,168 17,542 18,710
8,985 6,318 72,917 36,751 6522 1 09,464 115,986
Midwestern
Crossroads, St. Cloud, MN 50,205 1,680 8,303 19,664 5,052 24,595 29,647
Two Rivers, Clarksville, TN - - 3,206 5,135 - 8,341 8,341
Crossroads, Ft. Dodge, IA - 1,151 2,792 7,772 1,328 10,387 11,715
Westgate Towne Centre, Abilene, TX - 1,425 3,050 5,244 1,485 8,234 9,719
Kandi, Willmar, MN - --- 5,035 15,076 - 20,111 20,111
Woodland Commons, Buffalo Grove, IL - 6,744 15,093 25 6,744 15,118 21,862
50,205 11,000 37,479 52,916 14,609 86,786 101,395
Western
Valley North, Wenatchee, WA - 405 2,916 832 477 3,676 4,153
Mall 205, Portland, OR - 1,228 6,140 6,295 1,228 12,435 13,663
Plaza 205, Portland, OR 586 - 1,677 2,611 695 3,593 4,288
Peach Tree, Marysville, CA - 985 3,622 8,929 985 12,551 13,536
Valley, Yakima, WA - - 8,731 3,456 623 11,564 12,187
586 2,618 23,086 22,123 4,008 43,819 47,827
$59,776 $19,936 $133,482 $111,790 $25,139 $2 40,069 $265,208
Accumu- Year
lated construc-
depreci- tion Date
Description ation completed Acquired Life
Shopping Malls:
Eastern
Mountaineer, Morgantown, WV $7,445 1975 01-29-78 60
Fingerlakes, Auburn, NY 7,227 1980 09-28-81 50
Fairgrounds Square, Reading, PA 6,785 1980 09-30-81 57
Wilkes, Wilkesboro, NC 4,463 1982 05-04-83 50
25,920
Midwestern
Crossroads, St. Cloud, MN 5,985 1966 01-01-72 64
Two Rivers, Clarksville, TN 2,669 1968 09-26-75 50
Crossroads, Ft. Dodge, IA 3,277 1967 04-22-77 57

Westgate Towne Centre, Abilene, TX 2,351 1962 04-22-77 60



Kandi, Willmar, MN 5,435
Woodland Commons, Buffalo Grove, IL 276

19,993
Western
Valley North, Wenatchee, WA 2,041
Mall 205, Portland, OR 4,557
Plaza 205, Portland, OR 1,265
Peach Tree, Marysville, CA 3,620
Valley, Yakima, WA 3,176
14,659

1973
1991

03-12-79
04-03-95

08-30-73
03-01-75
04-26-78
12-19-79
05-01-80

55
40



Schedule Il

Continued
Cost
capitalized
Initial cost to  subsequent to Gross a mount at which
Registrant acquisition carrie d at close of
period
Buildings Land  ---eeeeeee- e
Encum- and and Bui Idings and
Description brances Land Improvements Improvements Land Im provements Total
Apartments:
Midwestern
Somerset Lakes, Indianapolis, IN $ - $2,172 $16,400 $1,704 $2,172 $18,104 $20,276
Meadows of Catalpa, Dayton, OH 7,793 1,270 7,955 1,180 1,270 9,135 10,405
Steeplechase, Cincinnati, OH - 1,782 10,114 111 1,782 10,225 12,007
7,793 5,224 34,469 2,995 5,224 37,464 42,688
Southern
Briarwood, Fayetteville, NC - 495 6,614 1,081 495 7,695 8,190
Woodfield Gardens, Charlotte, NC 849 171 3,087 398 171 3,485 3,656
Windgate Place, Charlotte, NC 1,463 353 4,818 750 353 5,568 5,921
Walden Village, Atlanta, GA - 2,768 9,288 1,366 2,768 10,654 13,422
Beech Lake, Durham, NC - 3,760 15,707 203 3,760 15,910 19,670
2,312 7,547 39,514 3,798 7,547 43,312 50,859
10,105 12,771 73,983 6,793 12,771 80,776 93,547
Office Buildings:
Midwestern
55 Public Square, Cleveland OH - 2,500 19,055 9,129 2,500 28,184 30,684
Circle Tower, Indianapolis, IN -- 270 1,609 2,052 270 3,661 3,931
Rockwell Avenue, Cleveland, OH - 1,964 6,160 4,982 1,969 11,137 13,106
Ninth Street Plaza, Cleveland, OH - 710 5,718 861 710 6,579 7,289
Landmark Towers, Oklahoma City, OK 838 1,940 7,234 5,858 1,940 13,092 15,032
838 7,384 39,776 22,882 7,389 62,653 70,042
Southern
Henry C. Beck, Shreveport, LA - 717 3,906 3,037 717 6,943 7,660
Western
North Valley Center, Denver, CO 479 -- 7,666 4,209 - 11,875 11,875
1,317 8,101 51,348 30,128 8,106 81,471 89,577
Other:
Land-Huntington Bldg., Cleveland, OH - 4,501 - - 4,501 - 4,501
Parking Garage, Cleveland, OH 8,916 1,600 4,407 1,014 1,600 5,421 7,021
Parking Facility, Cleveland, OH - 2,030 - 256 2,286 - 2,286
8,916 8,131 4,407 1,270 8,387 5,421 13,808
Reserve on carrying value of real
estate assets - - -- - - (12,580) (12,580)
Real Estate net carrying value at
December 31, 1995 $80,114 $48,939 $263,220 $149,981 $54,403 $ 395,157 $449,560
Accumu- Year
lated construc-
depreci- tion Date
Description ation completed Acquired Life
Apartments:
Midwestern
Somerset Lakes, Indianapolis, IN $3,685 1975 11-10-88 40
Meadows of Catalpa, Dayton, OH 1,820 1972 07-11-89 40

Steeplechase, Cincinnati, OH 129 1987 06-30-95 40



Southern
Briarwood, Fayetteville, NC 1,022
Woodfield Gardens, Charlotte, NC 532
Windgate Place, Charlotte, NC 908
Walden Village, Atlanta, GA 1,115
Beech Lake, Durham, NC 562
4,139
9,773
Office Buildings:
Midwestern
55 Public Square, Cleveland OH 15,454
Circle Tower, Indianapolis, IN 1,838
Rockwell Avenue, Cleveland, OH 4,754

Ninth Street Plaza, Cleveland, OH 1,394

Landmark Towers, Oklahoma City, OK 4,189

27,629

Southern

Henry C. Beck, Shreveport, LA 3,031

Western

North Valley Center, Denver, CO 4,269
34,929

Other:

Land-Huntington Bldg., Cleveland, OH -

Parking Garage, Cleveland, OH 2,181

Parking Facility, Cleveland, OH 246
2,427

Reserve on carrying value of real
estate assets -

Real Estate net carrying value at
December 31, 1995 $107,701

Aggregate cost for federal tax purposes is $427,459

1968-70 06-30-91 40
1974 06-30-91 40
1974-78 06-30-91 40
1973 06-01-92 40
1986 08-19-94 40

1959 01-15-63 63
1930 10-16-74 40
1916 04-30-79 40
1981 10-11-85 50
1967-71 10-01-77 60

1958 08-30-74 51

1967 12-03-69 60

— 10-25-61 --
1969 12-31-75 53
—- 09-19-77 10

,000.



Schedule Il

- Continued
The following is a reconciliation of real estatsets and accumulated depreciation for the yearsdeBdcember 31, 1995, 1994 and 1993:

(In thousands)

Years Ended December 31,

1995 1994 1 993
Asset reconciliation:
Balance, beginning of period $436,394 $409,060 $39 7,493
Additions during the period:
Property acquisitions 35,424 20,017 67
Improvements 24,713 7,570 11 974
Equipment and appliances 797 787 822
Deductions during the period:
Sales of real estate (27,089) --- (13)
Write-off of internal leasing costs(A) (18,006) --
Reserve on carrying value of real
estate assets (12,580) ---
Other - write-off of assets and
certain fully depreciated
tenant alterations (93) (1,040) ( 1,283)
Balance, end of period $449,560 $436,394 $40 9,060
Accumulated depreciation
reconciliation:
Balance, beginning of period $111,972 $101,824 $92 426
Additions during the period:
Depreciation 11,038 11,188 10 ,681
Deductions during the period:
Sales of real estate (11,535) --
Write-off of internal leasing costs(A) (3,681)
Write-off of assets and
certain fully depreciated
tenant alterations (93) (1,040) (1 ,283)
Balance, end of period $107,701 $111,972 $101 ,824

(A) The registrant wrote off the unamortized bakon€ deferred internal leasing costs effective daynd, 1995. The registrant currently

recognizes internal leasing costs in the periodrired.



Current
effective
rate on net

(IN THOUSANDS

Final
maturity

Description investment  date Period

First Mortgage
Loan:

Secured by 10%
office building
in Cleveland, OH

Mortgage Loan:

Secured by mall 9%
in Fairmount, WV

and partnership

units of Crown
American

Properties, L.P.

Wraparound Mortgage
Loan:

Secured by 13.5%

garden
apartments
in Atlanta, GA

(A) Aggregate cost for federal tax purposes is $46,

10-31-11 Interest
rate of 9
ments of
payable m
$13,013,0
prepaymen
jecttoc

1-31-98 Interest
rate of 9
of 8% int
through m
without ¢

11-30-99 Monthly i
payable t

differenc
and inter

stated ra

registran

until Jan

ment and

ing $22,4

prepaymen

Totals, D

Schedule |

MORTGAGE LOANS ON REAL ESTATE

AS OF DECEMBER 31, 1995

, EXCEPT FOR PAYMENT TERMS AND FOOTNOTES)

Face  Carrying
amount of amount of P

ic payment terms mortgage mortgage |

calculated at stated $11,387 $19,279 $
.65%, with install-

principal and interest

onthly through maturity;

00 due at maturity;

t without penalty sub-

ertain conditions.

calculated at stated 6,000 6,057
%, with installments

erest payable monthly

aturity; no prepayment

onsent of registrant.

nstallments of interest 18,060 16,706
hrough November 1999;

e between interest paid

est calculated at the

te of 10% will increase

t's equity investment

uary 1998; equity invest-

deferred interest total-

34,000 due at maturity;

t without penalty.

ecember 31, 1995

465,000.

25

$35,447 $42,042(A) $

3,740

Net
investment

$19,279

6,057

12,966



Schedule IV
- Continued

The following is a reconciliation of the carryinhaunts of the mortgage loans outstanding for tlees/ended December 31, 1995, 1994 and
1993:

(In tho
Years Ended

usands)
December 31,

Balance, beginning of period $35,761  $3 5,550  $39,573

Additions during the period:

Mortgage loan on mall in

Fairmount, WV secured by the mall
and partnership units of Crown
American Properties, L.P. 6,000

Deferred interest on:

Wraparound mortgage

on garden apartments in
Atlanta, GA 384 357 401
Mortgage on mall in

Fairmount, WV 57

Deductions during the period:

Collection of principal (160)

(146)  (4,424)

Balance, end of period $42,042  $3

5,761  $35,550
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Exhibit Index

Exhibit Incorporated Herein by
Number Description Reference to Page
3)(@) Declaration of Trust of Registrant dat ed August 1, Registration Statement on Form S-3
1961, as amended through July 25, 1986 No. 33-4493
(3)(b) By-laws of Registrant, as amended Registration Statement on Form S-3
No. 33-4493
(4)(a) Form of certificate for Shares of Bene ficial Interest ~ Registration Statement on Form S-3
No. 33-2818
(4)(b) Form of Indenture governing Debt Secur ities, dated Registration Statement on Form S-3
February 1, 1983 between Registrant an d Ameritrust No. 2-81605
Company
(4)(c) Form of Debt Security Registration Statement on Form S-3

(No. 33-4493)

(4)(d) Form of Indenture governing Debt Secu rities, dated Registration Statement on Form S-3
October 1, 1993 between Registrant and Society National (No. 33-68002)
Bank

(4)(e) Form of Note Registration Statement on Form S-3

(No. 33-68002)

4)® Form of Indenture governing Debt Secur ities Registration Statement on For m S-3
(No. 333-00953)

(4)(9) Rights Agreement between Registrant an d National City ~ Form 8-A dated March 30, 1990 (No.
Bank dated March 7, 1990 0-18411)

(10)(a)  Share Purchase Agreement dated as of D ecember 31, 1989  Registration Statement No. 2-8 8719
between registrant and First Union Man agement, Inc.

(10)(b)  First Amendment to Share Purchased Agr eement dated as  Registration Statement No. 33- 2818
of December 10, 1985 between registran t and First Union

Management, Inc.

(10)(c)  Second Amendment to Share Purchase Agr eement dated as  Registration Statement No. 33- 11524
of December 9, 1986 between registrant and First Union
Management, Inc.

(10)(d)  Third Amendment to Share Purchase Agre ement dated as of Registration Statement No. 33- 19812
December 2, 1987 between registrant an d First Union
Management, Inc.

(10)(e)  Fourth Amendment to Share Purchase Agr eement dated as  Registration Statement No. 33- 26758
of December 7, 1988 between registrant and First Union
Management, Inc.

(10)(f)  Fifth Amendment to Share Purchase Agre ement dated as of Registration Statement No. 33- 33279
November 29, 1989 between registrant a nd First Union
Management, Inc. e
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Number Description

(10)(g)  Sixth Amendment to Share Purchase Agre
November 28, 1990 between registrant a
Management, Inc.

(10)(h)  Seventh Amendment to Share Purchase Ag
of November 27, 1991 between registran
Management, Inc.

(10)(i)  Eight Amendment to Share Purchase Agre
November 30, 1992 between registrant a
Management, Inc.

(10)(j)) Employment and Consulting Agreement wi
Schofield dated September 1, 1991

(10)(k)  Employment Agreement with James C. Mas
July 13, 1994
(10)(I)  Employment Agreement with Gregory D. B
13, 1994
(10)(m)  Credit Agreement with National City Ba
4

(10)(n)  Credit Agreement with Society National
4, 1996
(10)(0) 1981 Employee Share Option Plan

(10)(p) 1994 Long Term Incentive Performance P
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CREDIT AGREEMENT EXHIBIT 10(n)

THIS CREDIT AGREEMENT made as of March 4, 1996 doyl among FIRST UNION REAL ESTATE EQUITY AND MORT@&E
INVESTMENTS, a business trust organized and exgstinder the laws of the State of Ohio ("Borrow@RST UNION MANAGEMENT,
INC., a Delaware corporation ("Management") and 1% NATIONAL BANK ("Bank").

SECTION 1. CROSS REFERENCE. Certain terms usedrhare defined in Section 12 hereof.

SECTION 2. SUMMARY. This Credit Agreement sets forfa) the Bank's commitment to extend Revolvingditruntil the expiration of the
term established by subsection 3.2 below, in the fof Loans to and for Borrower and/or Letters oédit issued upon Borrower's account,
the aggregate of all such Revolving Credit nottoeed the principal sum of Twenty Million Dollars

($20,000,000), all upon the terms and conditioneihafter set forth; (b)

covenants and warranties made by Borrower and Baimiduce each other to enter into this Credit &grent; and (c) other material
provisions binding upon Borrower and Bank.

SECTION 3. REVOLVING CREDIT. Bank hereby establistike Revolving Credit as follows:

3.1. AMOUNT. The aggregate principal amount of Revolving Credit shall be the lesser of (a) TweMiilion Dollars ($20,000,000.00) or
(b) the Maximum Amount. The Maximum Amount shalldadculated as follows: The quotient of the Borréa/élet Operating Income shoy
on Borrower's most recent Borrower's NOI Certificdivided by the product of 1.20 times the applieabortgage constant, which mortgage
constant shall be the annual amount, expressegasantage, necessary to fully amortize a mortéayeby level monthly payments of
principal and interest over an assumed term ofeéts/at an interest rate per annum equal to 228 paists in excess of the published rate
for U.S. Treasury securities having a maturityesf years, as of the end of the most recent calepdater to which the Borrower's NOI
Certificate applies. Said published rate shall &eanined by reference to Federal Reserve Statiftielease H:15(519) Selected Interest
Rates as published by Board of Governors of thefdReserve System (or any successor publication).

3.2. TERM. The Revolving Credit shall become effecimmediately as of the date hereof, and shatlia in effect until: (a) the Revolving
Credit Termination Date; or (b) such time as thedhaeng Credit is reduced to zero pursuant to satige 3.4 hereof; or (c) the termination
thereof pursuant to

Section 9 thereof, whichever date or event shait &lapse or occur.

3.3. TERM EXTENSION. Provided that no Event of Défashall exist, and subject to Bank's right, B1sble and exclusive discretion, to
consent (or to refrain from consenting) to suctpps®ed extension (which decision, if Bank shall eleso extend, shall be conveyed to
Borrower by written notice from Bank on or befored@mber 31, 1997; provided, however, -



in all instances for purposes of this Section 8ilife by Bank to deliver such notice shall conidlely be deemed to be decision by the Bank
to refuse consent to the proposed extension), Beronay request to extend the Revolving Credit Teation Date for a period of one
additional year by providing Bank with written ra#iof its request to do so not earlier than onaradhtwenty (120) days, nor later than si
(60) days, prior to December 31, 1997. Thereadfted, provided that the Revolving Credit Terminatizate has theretofore been extended
pursuant to this Section 3.3, Borrower may regfiggiier extensions of the Revolving Credit TermioatDate (as previously extended
aforesaid), for successive and consecutive peabdse

(1) year each, provided, as to each instance ijhabfrower shall make such request by providingBevith a written notice of its request to
do so not earlier than one hundred twenty (120 dagr later than sixty (60) days, prior to Decengie 1998 (or, if the Revolving Credit
Termination Date has theretofore been extendednmipthe same, December 31, of each successivehaaafter during the pendency of
this Agreement); (ii) no Event of Default shall gtxiand (iii) Bank shall elect, in its sole and lestve discretion, to consent (or to refrain fr
consenting) to such extension of the Revolving €reekrmination Date (which decision, if Bank shaliéct to so extend, shall be conveyed to
Borrower by written notice from Bank not later tHaacember 31, 1998, or December 31 of each suveessiendar year thereafter in the
case of subsequent extensions of the RevolvingilCFedmination Date).

3.4. BORROWER'S REDUCTION OF REVOLVING CREDIT. Bower shall have the right, at all times prior te tevolving Credit
Termination Date, to permanently reduce all oripog of the Revolving Credit by giving Bank notdekan seven (7) days written notice
prior to the effective date thereof, of the aggteganount by which the Revolving Credit is to béueed. A repayment of amounts borrowed
as due and without notice as provided in the priegesentence shall not constitute a reduction @Rkvolving Credit for the purpose of this
subsection. Each such reduction shall aggregateHDndred Thousand Dollars ($100,000.00) or any iplalthereof, except that no
reduction shall reduce the aggregate amount drRéhlving Credit to a lesser amount than One Millixollars ($1,000,000.00), other thar
the case of a reduction of the Revolving Creditém, provided that in no event shall any such c&do reduce the aggregate amount of the
Revolving Credit to a lesser amount than the aggeegnpaid principal balance of the Loans thentanting. Concurrently with each
reduction, Borrower shall prepay such part of thistanding principal balance of the Note, as setkby it, if any, as may be in excess of the
aggregate amount of the Revolving Credit, as soaed, in accordance with the provisions of subsacti12 hereof. Concurrently with any
prepayment, Borrower shall pay all interest accroretéhe Note so prepaid.

3.5. COMMITMENT FEE AND LETTER OF CREDIT FEE. Sorg as the Revolving Credit is or shall remain iieet; Bank shall be

entitled to receive from Borrower a commitment f@bjch fee shall be computed (on the basis of theah number of days elapsed and a

of 365 or 366 days, as the case may be), at taofafa) one eighth percent (1/8%) per annum erailerage daily difference between the
Revolving Credit from time to time in effect andethggregate unpaid principal balance of the Loagis butstanding and; (b) whenever the
aggregate unpaid principal balance of the Loan® time to time outstanding shall be less than aauarnequal to one-half (1/2) the amount
of the Revolving Credit then in effect, Bank shadl entitled to a further fee computed at the rataree eighths percent (3/8%) per annum on
the average daily difference between-half (1/2) the amount of the Revolving Credit themffect and suc



aggregate unpaid principal balance of the Loan thestanding. Borrower shall pay such commitmeattéethe Bank on the last day of each
quarter, or upon such earlier date as the Revolirglit Termination Date shall occur. Borrower §paly to Bank on the date of issuance of
each Letter of Credit and on each annual anniveidahe date of issuance of any Letter of Credistanding a fee in the amount equal to
and one-half percent (1-1/2%) per annum, baseti®@face amount of such Letter of Credit.

SECTION 4. LOANS AND LETTERS OF CREDIT. Subjectttee terms and conditions of this Credit AgreemBatk will grant to
Borrower and/or issue Letters of Credit upon Bomdwaccount as follows:

4.1. AVAILABILITY. Bank will grant Borrower such Lans or issue Letters of Credit as Borrower may ftione to time request, so long as
all or any portion of the Revolving Credit remainsffect (as provided in subsection 3.2), andatgregate unpaid principal balance of Lc
and Letters of Credit outstanding at any one tilval s10t exceed the amount of the Revolving Credit.

4.2. LOAN MIX AND AMOUNT. The Loans at any one timtstanding may consist of Prime Loans, LIBOR LndD Loans, or Floating
Rate Loans, or any combination thereof, all as @@er may from time to time duly elect:

provided, however, that no CD Loan shall extendobelyor be made after July 17, 1996. Each Loan $keailh such principal amount as the
Borrower may request, except that each Loan skalh he principal sum of One Million Dollars ($0@000.00); or (a) with respect to CD
Loans or LIBOR Loans, any greater amount thatrisuttiple of One Hundred Thousand Dollars ($100,00]. (b) with respect to Prime Rate
Loans or Floating Rate Loans, any greater amowattishe multiple of Fifty Thousand Dollars ($50,000).

4.3. ISSUANCE OF LETTERS. Bank will from time tort issue one or more stand-by letters of credah(ea "Letter of Credit") on
Borrower's account to third-party beneficiaries edrby Borrower subject to the following terms andditions: (a) no Letter of Credit shall
be issued having an expiration date occurring cefter the Revolving Credit Termination Date, ahyithe aggregate face amount of Letters
of Credit at any one time available to be drawrlista exceed $1,000,000.00. Any draw made upoettet of Credit shall create a Loan
under this Credit Agreement, such Loan shall beemaitially as a Prime Rate Loan upon conversiothefdraw into a Loan, shall no longer
be considered "available to be drawn".

4.4 NOTE. Loans and any obligations to repay LettérCredit outstanding at any one time shall hdenced by a Note executed and
delivered by Borrower to Bank in the form and sahse of Exhibit A, with the blanks appropriateljeiil. Each such Loans or Letter of
Credit shall be recorded, upon the records of taiekBand each such record shall be prima facieeagwl of the making of the Loan or
issuance of the Letter of Credit in question areldmount and the terms thereof; provided, howekat failure to make any such record shall
in no way detract from Borrower's obligation undach Note



4.5 MATURITY. The maturity of the Note shall be tRevolving Credit Termination Date, as provided®ection 12. No Interest Period or
Letter of Credit expiration date shall extend beytime Revolving Credit Termination Date.

4.6. INTEREST PERIODS. Each Fixed Rate Loan shatehapplicable thereto an Interest Period to bd faethe purpose of computing
interest thereon and to be elected by Borrowenén ban Request therefor as follows:

(a) The Interest Period for each LIBOR Loan shathmence on the date of borrowing and have a duratiobe duly elected by Borrower,
which ends one
(1) month, two (2) months, three (3) months, six®nths, nine (9) months, or twelve (12) montresdhafter; and

(b) The Interest Period for each CD Loan shall cemce on the date of borrowing and have a duratiione duly elected by Borrower, which
ends thirty (30) days, sixty (60) days, ninety (6i@ys, or one hundred eighty
(180) days thereafter.

(c) If the Interest Period of any Fixed Rate Lo#imeowise would end on a day not a Banking Dayhéilsend on the next following Banking
Day, and such extension of time shall in each basacluded in the computation of the interest péga

4.7. INTEREST AND PRINCIPAL PAYMENTS. Each Loan #Hzear interest and be payable as follows:

(a) Subject to the provisions of Subsection (e) @ndelow, prior to the Revolving Credit Terminati Date, interest on Prime Loans shall
accrue at the Prime Rate plus one-half percen¥gLiihtil July 17, 1996 and thereafter at the Privag¢e plus three-quarters percent (3/4%),
and shall be payable in arrears on the last d@aci calendar quarter.

(b) Subject to the provisions of Subsection (e) @ndelow, prior to the Revolving Credit Terminati Date, interest on LIBOR Loans shall
accrue at the Adjusted LIBOR Rate plus one ancethuarters percent (1 3/4%) until July 17, 1996 dreddafter at the Adjusted LIBOR R
plus two percent (2%), and shall be payable ona$ieday of the Interest Period applicable theretan the case of any Interest Period longer
than three months, shall be payable quarterly.

(c) Subject to the provisions of Subsection (e) @ndelow, prior to the Revolving Credit Terminati Date, interest on all CD Loans shall
accrue at the CD Rate plus one and three-quafte3&¢o) until July 17, 1996 and shall be payabléhenlast day of the Interest Period
applicable thereto, and in the case of any one feaheighty (180) day Interest Period, three moatitssix months, after the first day of the
applicable Interest Period.

(d) Interest on any Floating Rate Loan shall acatubfe Floating Rate plus two percent (2%) untiy 17, 1996 and thereafter at the Floating
Rate plus two and one quarter percent (2 1/4%)shall be payable on the last day of each caleqairter.



(e) Notwithstanding the provisions of subpartsgbdl (c) above, in the event that on or after Jidly1D96 (i) if Borrower shall notify Bank in
writing that the Credit Rating of Borrower has beeljusted to "Investment Grade" then effectivefab@first day of the month following
receipt of such notice and continuing for so loegach Credit Rating of Investment Grade shall ienmaeffect the interest rate(s) on the
Loans outstanding shall be, as to LIBOR Loans Attigisted LIBOR Rate plus one and three-quartersgrer(1l 3/4%); as to Prime Rate
Loans, the Prime Rate plus one-half percent (1/24d; as to the Floating Rate Loans, the Floatiatg Rlus two percent (2%).

(f) Notwithstanding the provisions of subparts (g),and (d) above, if at any time on or after JlLify 1996 the Credit Rating of Borrower s
be less than BB+ as established by S&P and lessBhas established by Moody's, then from the daseich reduction in the Credit Rating
until the first day of the first calendar monthlésing receipt by Bank from Borrower of written nzet that such Credit Ratings have been
upgraded/restored (to BB+ and B1 or better, resgayg) then interest on all LIBOR Loans shall aceat the Adjusted LIBOR Rate plus two
and one-quarter percent (2 1/4%); interest onraih@® Rate Loans shall accrue at the Prime Rategriiagpercent (1.00%), and interest on all
Floating Rate Loans shall accrue at the Floatingg Rkus two and one-half percent (2 1/2%).

(g) After an Event of Default under this Credit Agment shall have occurred, interest on all Loha#i accrue in arrears at a rate per annum
of two percent (2%) in excess of the rate which Maiherwise be chargeable on the Loan under suis-(&), (b), (c), (d), (e) or (f) above.

(h) Interest shall be computed on Prime Rate LaauasFloating Rate Loans on the basis of the acturaber of days elapsed and a 365 or
day year, as the case may be, and on LIBOR Loath€anLoans on the basis of the actual number of @édgpsed and a 360-day year.

(i) Subject to Section 4.8, the principal of eackeB Rate Loan shall be paid in full on the last daeach Interest Period applicable thereto,
whether the payment is made in whole or in parnftbe proceeds of a new Loan or otherwise. If Beetoshall fail to pay in full the

principal of a Fixed Rate Loan on the last dayhef applicable Interest Period, Borrower shall iohegase be deemed to have delivered to the
Bank a timely Loan Request that on the last dayhefinterest Period, a Prime Loan be made (arfthit be made) in an aggregate principal
amount equal to the then unpaid principal of thee#fiRate Loan in question, and the proceeds dPtime Rate Loan shall be applied in its
entirety to the payment of the Fixed Rate Loanuagtion.

() The principal of each Cost of Fund Loan shallgaid in full on the following Business Day, whettlthe payment is made in whole or in
part from the proceeds of a new Loan or otherwfdgorrower shall fail to pay in full the principalf a Floating Rate Loan, Borrower shall in
each case be deemed to have delivered to the Bémlely Loan Request that another Floating Ratenllma made (and it shall be made) in an
aggregate principal amount equal to the then unpatipal of the Floating Rate Loan in questiong éhe



proceeds of the new Floating Rate Loan shall béiexpjn its entirety to the payment of the previdiisating Rate Loan in question.
4.8. REQUEST AS A CONDITION.

(a) Subject to Section 4.7(i) and to Section 4W{jEnever Borrower desires to obtain a Loan putstaatiis Credit Agreement (including,
without limitation, any Loan the proceeds of whare used to make a payment on the Fixed Rate Liche and of the Interest period
applicable thereto, or to prepay the Prime Ratenkaa whole or in part), Borrower shall give Bank@an Request: (i) The Loan Request
shall: (A) specify the Loan desired, the date afdeing, the amount thereof and the elected IntedPesiod for any Fixed Rate Loan; (B)
represent and warrant to Bank, both at the delieétiie Loan Request and immediately after theudstment of the proceeds of the Loan in
guestion, that no Event of Default under this Qrédjreement then exists;

(C) imply that the representations and warrant@gained in Section 7 hereof continue to be truieamrect in all material respects with the
same force and effect as if made on and as ofateeaf such borrowing except to the extent thattheyeof expressly relate to an earlier date;
and (D) contain such other information as Bank meagonably request; (ii) The notice shall:

(A) be irrevocable; (B) be given to Bank not latesn 2:00 p.m. on the date of any requested Priate Bban, CD Loan or Floating Rate
Loan, and not later than 11:00 a.m. two (2) LonBanking Days prior to the date of any requested@®BLoan; and (C) if not originally
given in writing, be confirmed in writing by Borra, if requested by Bank.

(b) Whenever Borrower desires to obtain the isseafi@ Letter of Credit pursuant to this Credit égment, Borrower must give a Letter of
Credit Request to Bank, which Letter of Credit Resjishall: (a) specify the name and address df¢heficiary thereof, the date of issuance,
the amount, and the expiration date thereof; (b)agent and warrant to Bank, both at the delivéthe Letter of Credit Request and
immediately after the issuance of the Letter ofd@rim question, that no Event of Default undestBiredit Agreement then exists; (c) imply
that the representations and warranties contam&e¢tion 7 hereof continue to be true and coireall natural respects with the same force
and effect as if made on and as of the date astwance of such Letter of Credit, except to thergx¢hat any thereof expressly relate to an
earlier date; and (d) contain such other informmaie Bank may reasonably request. The Letter aliCiRequest shall, if not originally given
in writing, be confirmed in writing by Borrower, iEquested by Bank.

4.9. NO DEFAULT AS A CONDITION. Borrower shall nbe entitled to obtain any Loan or Letter of Créfdé#ny Event of Default under
this Credit Agreement shall then exist or wouldsekinmediately thereafter.

4.10. LOAN DISBURSEMENT. Each Loan may be disburfedh any office of Bank, shall be delivered to Baver in immediately
available funds not later than 2:00 p.m. Clevelamé on the specified Banking Day, and in accordanmith Borrower's instructions in the
applicable Loan Reque:



4.11. PAYMENTS. All payments (including prepaymgrag commitment fees, Letter of Credit fees, thmgipal of, and interest on, the
Loans, or the repayment of any amounts drawn uaikeiLetter of Credit, shall be delivered in immeelin available funds. Any payment
received by Bank after 2:00 p.m. Cleveland timdidkfeadeemed to have been made and received arettidollowing Banking Day.
Whenever any payment to be made hereunder shathtexl to be due on the day which is not a Bankiag, such payment shall be made on
the next succeeding Banking Day and such extemdiime shall in each case be included in the cdatmn of the interest payable on such
Note.

4.12. PREPAYMENTS. Borrower may from time to timepay the principal of the Loans in whole or intpaubject to the following
conditions:

(a) Except in the case of any payment of the eptirecipal balance of any Fixed Rate Loan on tisé diay of the Interest Period applicable
thereto (in which case no prior notice need bergivBorrower shall give Bank a timely notice of barepayment, which notice, if not
originally given in writing shall be confirmed inriting. The original notice shall be given: (i) ater than the Banking Day next preceding
any prepayment of any CD Loans; and

(i) not later than two (2) Banking Days prior teetdate of any prepayment of any LIBOR Loan.

(b) Each prepayment shall be in the principal anhofi®ne Hundred Thousand Dollars ($100,000.00amyr multiple thereof, or an amount
equal to the then aggregate unpaid principal balaotstanding plus accrued interest.

(c) No prepayment shall be subject to any penalfgremium except in the case of a prepayment madespect of any Fixed Rate Loans on
any day other than the last day of the Interesbdeapplicable thereto, in which case Borrower agr@) with respect to LIBOR Loans, if the
LIBOR Adjusted Rate as determined as of 11:00 Aondon time two London Banking Days prior to théedaf prepayment of any LIBOR
Loans (hereinafter "Prepayment LAR") shall be lotyem the LIBOR Adjusted Rate applicable to the @B Loan being prepaid (hereafter
"Actual LAR"), Borrower shall, upon written notiéeom Bank, promptly pay to Bank in immediately dghle funds, a prepayment premium
based on the amount of principal being prepaidcamdputed at a rate equal to the difference betilemActual LAR and the Prepayment
LAR, for the period from the date of prepaymenttte end of the Interest Period in question. Inmieitging the Prepayment LAR, Bank shall
apply a rate equal to the Adjusted LIBOR Rate fdeposit approximately equal to the principal beingpaid and of a duration as nearly
equal as practicable to the time remaining in ttterest Period in question; or (ii) with respec€id Loans, if the CD Pre-Margin Rate as
determined as of 11:00 a.m. Cleveland time, twokBanDays prior to the date of prepayment of anylGians, (hereinafter "Prepayment
CDP-M Rate") shall be lower than the CD Pre-Maigate applicable to the CD Loans being (hereindfietual CDP-M Rate"), Borrower
shall, upon written notice from Bank, promptly pgayBank, in immediately available funds, a prepaghpremium based on the amount of
principal being prepaid and computed at a rate lequéae difference between the Actual CDP-M Ratd the Prepayment CDP-M Rate, for
the period from the date of prepayment to the dritleinterest Period in question. In determining Prepayment CDP-M Rate, Bank shall
apply a rate equal to the CD -Margin Rate for a depos



approximately equal to the principal being prepaid of a duration as nearly equal as practicabifleetdime remaining in the Interest Period
in question. Notwithstanding the provisions foretdetining the prepayment premiums set forth in day§ and (ii) above, in the event that
Borrower is obligated to pay to Bank aprepaymeatrpum, Bank shall use its best efforts to deterrttieelowest possible prepayment
premium.

(d) No prepayment shall, of itself, reduce the Reng Credit.
4.13. FIXED RATE LOANS: UNAVAILABILITY. If at any ime:

(a) Bank shall determine in its sole judgment, oeably exercised, that dollar deposits of the ri¢amount for the relevant Interest Period
are not available in any eurodollar market (in¢hse of LIBOR Loans) or in the U.S. domestic momeyket (in the case of CD Loans) for
the purpose of funding any Fixed Rate Loan; or

(b) Bank shall determine in its sole judgment, oeably exercised, that circumstances affectingelevant market makes it impracticable for
Bank to ascertain the rate applicable to any FRatk Loan; or

(c) Any governmental authority shall assert thé itnlawful for Bank to fund to make any Fixed ®aban;

then and in each such case Bank shall, by writtdicento Borrower: (x) Convert the Fixed Rate Loanguestion into Prime Loans as of the
end of the respective Interest Periods applicdigesto; and (y) Suspend Borrower's right thereaft@btain Fixed Rate Loans of the kind in
guestion, which suspension shall remain in effa¢l such time, if any, as Bank may give writtertioe to Borrower that the conditions
giving rise to the suspension no longer prevail.

4.14. FIXED RATE LOANS: ADDITIONAL COST: IF -

(a) There shall be effectively changed any trestitute, regulation or other law, or there shalabg change in the interpretation or
administration thereof by any governmental autiiaritarged with the administration or interpretatibereof, or there shall be made any
requirement of any central bank or other lawful @ownental authority having jurisdiction over Barnkaoy Fixed Rate Loan, which changt
requirement shall: (i) impose, modify, increasesrdase, or deem applicable any reserve or spesalsit requirements against assets held by
or deposits in or loans by Bank; or (ii) subjechBa&o any tax, duty, fee, deduction or withholding(iii) change the basis of taxation of
payments due from Borrower (otherwise than by aaghan taxation of the overall net income of Bard)(iv) impose on Bank any penalty
increased cost in respect of any Fixed Rate Loagh('@) impose on Bank any penalty or increased @sst result of, or arising out of Bank's
commitment to extend Revolving Credit; and

(b) Any such event increases the cost to Bank ddiimga funding or maintaining any Fixed Rate Loaninzreases the cost to Bank of being
committed to exten



Revolving Credit or reduces the amount of princiainterest received by Bank in respect of anye#iRate Loan;

Then, upon Bank's written demand, Borrower shalltpaBank from time to time such additional amousswill compensate Bank for such
increased cost or reduced amount. Each demandbghaticompanied by Bank's certificate setting ftrthamount to be paid by Borrower
and the computations used in determining the amaeuhith certificate shall be presumed to be corasdip the matters set forth therein in the
absence of manifest error. In determining any suobunt, Bank may use any reasonable averagingtaiimigon methods. Bank shall use
best efforts to avoid or minimize, as the case beyBorrower's payment of any additional amountenrdis subsection or the subjecting of
any payment by Borrower to any withholding tax. Bahall give Borrower, as promptly as practicablgtjce of the existence of any event
which requires any such payment or withholdindahk shall make any such demand for compensatioifi Borrower shall become subject
to any withholding tax as aforesaid) then, notwiihgling subsection 4.11, Borrower may, upon at leas (1) Banking Day's prior written
notice to Bank, prepay the affected Fixed Rate Lindnll before the last day of the Interest Peraggblicable thereto; provided, that upon any
such prepayment Borrower shall compensate Banarfgiloss, cost or expense suffered or incurreddmkBas a result of such prepayment,
including (without limitation) any loss of profiand any loss, cost of expense incurred by reastirediquidation or re-employment of
deposits or other funds acquired by Bank to funthaintain the affected Fixed Rate Loan, or thenileg or reinvesting of such deposits or
amounts paid or prepaid to Bank.

4.15. FUNDING INDEMNITY. In the event the Bank shiglcur any loss, cost or expense (including, withiamitation, any loss of profit an
any loss, cost or expense incurred by reason dighelation or redeployment of deposits, or otherds acquired by the Bank to fund or
maintain any Fixed Rate Loan or the relending onesting of such deposits or amounts paid or pdefpethe Bank) as a result of: (a) any
failure by Borrower to borrow pursuant to a LoargRest given under subsection 4.8; or (b) any paywofany Fixed Rate Loan that shall
have become due by acceleration of maturity; oafg) default in payment when due of any amounttdireunder in respect of any Fixed
Rate Loan; then, upon the demand of the Bank, Barahall pay to the Bank such loss, cost or ex@enhen making such a claim for
compensation, the Bank shall provide to Borrowstadement or other information establishing the amhof the loss, cost or expense.

4.16. CHANGE OF CONTROL.

(@) In the event that there shall occur any Charigeontrol, Bank shall have the right, at its optExercisable at any time within six months
following the Change Date, to require Borrowerépay the Bank's Loans (and to terminate in whaeRavolving Credit) on the Repayment
Date in an amount (the "Repayment Amount") whichlldhe equal to the sum of (i) the respective ppatamounts of such Loans then
outstanding, plus (ii) any and all accrued and ihpderest on such Loans on the Repayment Dats, (iil) all other amounts, if any, owed
by Borrower to Bank under this Credit Agreem:



(b) Borrower shall give the Bank written noticetbbé occurrence of a Change of Control within fis§ Banking Days following the Change
Date. No failure of Borrower to give notice of agdige of Control will limit the right of Bank to rafje repayment and to terminate in whole
the Revolving Credit.

(c) Bank may exercise its option hereunder to megupayment and to terminate in whole Bank's RawglCredit by delivering to Borrower
at any time within six months after the Change Dat&en notice of such exercise specifying the &gpent Date.

(d) In the event of the exercise by Bank of its@punder this Section Borrower shall pay on the&enent Date, the Repayment Amount in
immediately available funds.

SECTION 5. OPENING COVENANTS. Prior to or concuttlgrwith the execution and delivery of this Crediijreement, Borrower shall
furnish to Bank the following:

5.1. RESOLUTIONS. A copy of the resolutions of Beard of Trustees of Borrower evidencing appro¥ahe execution of this Credit
Agreement and the execution and delivery of theeNwotd the Security Instruments as provided forihgcertified by the Borrower's
Secretary.

5.2. LEGAL OPINION. A favorable opinion of coundel Borrower as to the matters referred to in $ec#.1, 7.2 and 7.3 of this Credit
Agreement and such other matters as the Bank naapmably request.

5.3. CERTIFICATE OF INCUMBENCY. A certificate of ¢hSecretary or Assistant Secretary of Borroweiifgary the names of the officers
of Borrower authorized to sign the Credit Agreemém Note, and the Security Instruments, togethr the true signatures of such officers.

5.4. MORTGAGED PROPERTY. A Mortgage, a loan polafititle insurance, survey, and other documentatiorespect of each Base
Property, as more fully described below:

(@) In respect of each real property location whgch Base Property as of the date of executiordatidery of this Credit Agreement,
Borrower and the Management Company shall duly ieeand cause to be filed for record in the reapprty records of the county in which
the affected real property encumbered therebycisténl, a Mortgage (or deed of trust), an assignaiengnts and such Uniform Commercial
Code financing statements as shall be necessagypoopriate to create and/or perfect a first lirefavor of Bank in the real and personal
property described therein.

(b) Borrower shall accompany the Mortgage and otleeuments described in subsection (a) above Witim(original loan policy of title
insurance issued by a title insurance company nedidp satisfactory to Bank insuring, in amounts andther terms as Bank reasonably may
require, that each such Mortgage is a valid fiest upon the real property encumbered thereby jrditimg any standard exception for survey
and mechanics' liens a



otherwise subject only to such exceptions or matifiecting title as Bank may approve in writinggdii) a current as-built survey, certified
to Bank and the title insurance company prepared tggistered surveyor acceptable to the titlerarsze company, depicting all
improvements (including proposed improvements fhicly site approval has been issued), building Jirasements, streets, access ways to
public streets and rights of way and encroachmemis,otherwise in such detail as shall be necessalyminate any and all "survey
exceptions" from the title insurance policy desedtn

(i) above.

(c) Borrower shall deliver to Bank Phase | enviremtal site assessment report with wetlands ceatifio prepared by an environmental
consultant acceptable to Bank and certified to Bk co-client, respecting the Base Property.

(d) Borrower shall deliver to Bank a real estatprajsal establishing the fair market value of tles®&Property, prepared by an appraiser who
is a Member of the Institute of Real Estate Apmeagor has a corresponding professional designatioeptable to Bank).

(e) Borrower shall pay all costs and expenses timection with the actions taken in this Section lhdluding, but not limited to, all
mortgage, intangible, or similar taxes or feeseaflenses and premiums of the title insurance coynipaconnection with the issuance of s
policies of title insurance, all expenses requitedhe recording of the Mortgages (or deeds ddtjrar any other loan documents in the
appropriate public records, and the fees and exgenisthe environmental consultant and real esigpeaiser.

(f) Subject to the terms and conditions set fontkhis Section 5.4(f), Borrower may, from time itme, supplement the Base Properties by
causing certain real property owned by Borrowdrsdoome additional or substitute Base Propertiegieasase may be, and in accordance
with the following provisions;

(i) If Borrower shall desire to cause real propenyned by Borrower to become a Base Property heezuin addition to one or more existing
Base Properties, Borrower shall so notify Bank.iSoatice shall include (a) a description of thd mraperty which Borrower would propose
to become a Base Property (the "Additional Proggrigcluding historical operating results and geancy levels of such Additional Prope!
(b) an appraisal, Survey, and Phase | environmsittahssessment with respect to such propertycasred by subsections (b), (c) and (d) of
this Section; (c) a commitment for the issuanca lafan policy of title insurance as required bysadbion (b)(i) of this Section; and (d) a
statement, showing in detail and with substantigitiiormation reasonably acceptable to Bank, tlopéity NOI for the Additional Property
for not less than one

(1) full calendar year prior to the date for whach information is furnished. If Bank shall appgdtie inclusion of the Additional Property
a Base Property, Bank shall so notify Borrower ésthall be deemed a Base Property for purposdsteimining the Maximum Amount of
the Revolving Credit, as set forth in Section Bdomptly after its receipt of such notice, Borrowhall execute a Mortgage and such other
Security Documents with respect to such Additidhperty as required by subsection 5.4(a) hereaf véll cause the title company which
issued the title



commitment described above to issue a loan poli¢gifle insurance to Bank, containing such covesaged endorsements as Bank may
require.

(i) If Borrower shall desire to cause certain rpadperty owned by Borrower to become Base Propersybstitution for a property which is
then a Base Property hereunder, Borrower shalbsityrBank. Such notice shall include: (1) the itgnof the Base Property for which
Borrower intends to make such substitution, andscdption of the property which Borrower would pose to become a Base Property (the
"Substitute Property"), including historical opéngtresults and occupancy levels of such SubstRubperty; (2) an appraisal, Survey, and
Phase | environmental site assessment with regpesath property as required by subsections (b)a( (d) of this Section; (3) a
commitment for the issuance of a loan policy détihsurance as required by subsection (b)(i) isf 8ection; and (4) a statement, showing in
detail and with substantiating information reasdpalcceptable to Bank, the Property NOI for the Sitilte Property for not less than one (1)
full calendar year prior to the date of the notidth which such information is furnished. If Bankadl approve the proposed substitution of
Substitute Property as a Base Property, Bank shaibtify Borrower and such property shall be detm8ase Property for purposes of
calculating the Maximum Amount as set forth in BecB8.1. Promptly after its receipt of such notiBeyrower shall execute a Mortgage and
such other Security Documents with respect to #udtditional Property as required by subsection §.4&eof, and will cause the title
company which issued the title commitment descrédealve to issue a loan policy of title insuranc8amk, containing such coverages and
endorsements as Bank may require. Concurrentlgwitr, Bank shall execute and deliver to Borroweglaase of the Mortgage encumbe
the Base Property for which such substitution wasl@together with a release of all other Secilriiguments in favor of Bank which pert
to such property (without thereby releasing or@ffeg any Mortgage or Security Documents affecing other Base Property).

(iii) All costs and expenses incurred or payabléBlayk with respect to or in connection with Borrolsexercise of its options under this
Section 5.4(f) (including, without limitation, re@msable attorney's fees and further including aryahtaxes, costs, fees, and recording
expenses in connection with the implementatiommefrights set forth in this provision) shall begbby Borrower on demand.

SECTION 6. COVENANTS. Borrower agrees that so lasghe Revolving Credit remains in effect, andehéer until the principal of, and
interest on all Loans, and all commitment feesldfale been paid in full, Borrower will perform aoliserve all of the following provisions,
namely:

6.1. FINANCIAL STATEMENTS. Borrower will furnish t@ank:

(a) Within forty-five (45) days after the end ofcbaof the first three quarters of each calendar gaad, in any event, in each case, as soon as
prepared), a copy of Borrower's Forir-Q quarterly report as filed with the Securities &xathange Commission or otr



similar report containing, among other things, ¢benbined financial statements of Borrower and ttemdyement Company for such quarter;

(b) Within ninety (90) days after the end of eaalendar year (and, in any event, in each cas@asas available), a copy of Borrower's
Form 10-K Annual Report as filed with the Secustad Exchange Commission or other similar repmmtaining, among other things, the
combined financial statements of Borrower and ttemdfement Company for such year;

(c) As soon as available, copies of any amendnaeeBbtrower's Declaration of Trust, certified asetand correct by the Secretary of
Borrower, and copies of all reports, proxy statets@md other similar documents furnished by Borrmowéts shareholders, debenture
holders, or to any indenture trustee, the New Yatdck Exchange or to the Securities and Exchangen@ssion, or any similar Federal
agency having regulatory jurisdiction over the @ste of Borrower's securities;

(d) Not later than forty-five (45) days after thedeof each calendar quarter of each year, a aatifj (a "Borrower's NOI Certificate")
certified as to its accuracy by the Chief FinanCG#icer of Borrower, showing the Net Operatingdnee of the Base Properties for the period
of the immediately preceding twelve months; and

(e) Forthwith, upon the Bank's written requesthsoiher information, certified by an appropriatéasr of Borrower, concerning the financ
condition, properties and operations of Borroweth@sBank may from time to time reasonably request.

6.2. INSURANCE. Borrower will (a) keep itself antll af its insurable properties insured at all timesuch extent, by such insurers, and
against such hazards and liabilities as is geryeaalll prudently done by like businesses, it beimdeustood that Borrowers insurance
coverage at the date of this Credit Agreement ntbetstandards contemplated by this Section, (8 Bank prompt written notice of each
material change in Borrowers insurance coveragdtandetails of the change and (c) forthwith up@amiBs written request, furnish to Bank
such information about Borrower's insurance as Baal( from time to time reasonably request, whidbrimation shall be prepared in form
and detail satisfactory to Bank and certified byoé#ficer of Borrower.

6.3. MONEY OBLIGATIONS. Borrower will pay in fullsito all Base Properties, prior in each case ta#te when penalties would attach,
all taxes, assessments and governmental chargde\aesl (except only those so long as and to thengthat the same shall be contested in
good faith by appropriate and timely proceedings)#hich it may be or become liable or to whichlspcoperties may be or become subject.
As to all other properties other than Base Proggri8orrower will pay all obligations calling fdre payment of money (except only those so
long as and to the extent that the same shall biested in good faith) in accordance with the resraents of

Section 8.4



6.4. FINANCIAL RECORDS. Borrower will (a) at allnies maintain true and complete records and boo&sarfunt, and (b) at all reasona
times permit Bank to examine Borrower's books auwdrds.

6.5. REIT STATUS OF OPERATION. Borrower will pregerand maintain its qualified status as a "reateshvestment trust" under
sections 856 and 860 (both inclusive) of the IrieRevenue Code and any amendments thereto. Barisweesently doing, and shall
continue to do, business in accordance with thagerf the Declaration of Trust.

6.6. NOTICE. Borrower will promptly notify Bank whever any Default shall exist hereunder or anyratigresentation or warranty made
Section 7 hereof or elsewhere in this Credit Agreehor in any Related Writing may for any reasoaseein any material respect to be true
and complete.

6.7. LEVERAGE. Borrower will not suffer or permiié combined liabilities of it and the Managemenirpany (including any obligations of
any nature of any party, the performance of whictvihole or in part is guaranteed by Borrower, xaf@ding Subordinated indebtedness and
any Mortgage Indebtedness other than Recourse Bgettndebtedness) to exceed at any time an amquat ® two and one-half (2 1/2)
times the then amount of the combined Net Worth a@fd the Management Company.

6.8. NET WORTH. Borrower will not permit the combihNet Worth of it and the Management Company wttiame to fall below Eighty
Million Dollars ($80,000,000.00).

6.9. TRANSFERS. Borrower will not, without the vieibh approval of the Bank:

(a) purchase or otherwise acquire all or substintll of the assets and business of another lessitrust, corporation or other business entity
if the gross assets so acquired would exceed Onédrdd Fifty Million Dollars ($150,000,000.00) ortlie consideration to be paid is cash, in
whole or in part, any such cash portion, is in egagf the fair market value of the underlying resteds being so acquired; or

(b) lease (other than to an independent manageroemgany or other contractor for the purpose of dging with the Internal Revenue Code
provisions referred to in subsection 6.5 abovd) os@therwise transfer all or substantially dllits assets.

6.10. BORROWINGS. Borrower will not create, asswnéave outstanding at any time any indebtednesniémey borrowed or Funded
Indebtedness, except:

(a) Short-term unsecured borrowings obtained byd®weer from a banking institution, or in the comniatpaper market, provided, that the
aggregate of any such borrowings plus any amowatitadle under this Credit Agreement or the Natid@itdy Agreement shall not exceed 1
maximum principal amount of Eighty Million Dollaf$80,000,000.00) at any one time outstanding snth time as this Credit Agreement
and the National City Agreement (upon approvahefBanks) are combined into one Agreement ("ContbAgreement”) at which time the
aggregate of any such borrowing under



Combined Agreement shall not exceed the maximuncal sum of One Hundred Million Dollars ($100,08@0.00) at any one time
outstanding;

(b) Mortgage Indebtedness now existing or hereafeated, incurred or assumed by Borrower, proyitteat Borrower's aggregate Recourse
Mortgage Indebtedness shall at no time exceed Qmelited Sixty Million Dollars ($160,000,000.00);

(c) Funded Indebtedness, other than Mortgage ledebss, now existing or hereafter created, incuoressumed by Borrower to finance the
purchase or holding of any real estate investmeavrttsh Funded Indebtedness in each case shallkaetd the cost of the real estate in
guestion to Borrower as reflected from time to tim&orrower's financial records;

(d) Any Subordinated indebtedness.

6.11. FUNDS FROM OPERATIONS. Borrower will not dugiany calendar year permit the combined Funds p@rations of it and the
Management Company to be less than Fifteen Milbofiars ($15,000,000.00).

6.12. ENVIRONMENTAL COMPLIANCE. Borrower will complin all material respects with any and all Envirental Laws including,
without limitation, all Environmental Laws in judgctions in which Borrower owns or operates a facibr site, arranges for disposal or
treatment of hazardous substances, solid wastther wastes, accepts for transport any hazarddstances, solid waste or other wastes or
holds any interest in real property or otherwisetrBwer will furnish to the Bank promptly after edpt thereof a copy of any notice Borrower
may receive from any governmental authority, oitetihat any litigation or proceeding pertainingaoy environmental, health or safety
matter has been filed or is threatened againstoBa@r, any real property in which Borrower holds amgrest or any past or present operation
of Borrower. Borrower will not allow the releasedisposal of hazardous waste, solid waste or atlastes on, under or to any real property
in which Borrower holds any interest or performy ahits operations, in violation of any EnvironntainLaw. Borrower will notify Bank of
any actual knowledge of any act or event havinguged in violation of any Environmental Law. As dsa this subsection "litigation or
proceeding”" means any demand, claim, notice, suiitin equity, action, administrative action, istigation or inquiry brought by any
governmental authority or entity. Borrower shalfatel, indemnify and hold the Bank harmless agailistosts, expenses, claims, damages,
penalties and liabilities of every kind or naturkatsoever (including attorneys fees) arising owdraesulting from the noncompliance of
Borrower with any Environmental Law.

6.13. LOAN-TO-VALUE RATIO. The Loan-To-Value Ratghall at no time be greater than seventy perc@st)7

6.14. DEBT SERVICE COVERAGE RATIO. Borrower shal of the final day of any fiscal quarter of Boreswmaintain a ratio of
EBITDA to all required payments of principal (otithan balloon payments) and interest on indebtedfeedorrowed money, in each case
with respect to such fiscal quarter, of not lesstfi) one and three-tenths (1.30) to one (1.00)He period of from the date of this Credit
Agreement until and including December 31, 1997 @



if Borrower shall extend the Revolving Credit Tenaiion Date in accordance with Section 3.3 of @risdit Agreement, one and four-tenths
(1.40) to one

(1.00) after January 1, 1998. For the purposebisf3ection 6.14, Borrower's EBITDA shall be adgdsto reflect any acquisitions of real
property made by Borrower during the applicabledigperiod on a PRO FORMA basis acceptable to #mkBassuming an occupancy rate
with respect to the acquired real property equ#théolesser of 90% or the actual rate of occupancy.

6.15. INTEREST COVERAGE RATIO. Borrower shall, dgfwe final day of any fiscal quarter of Borrowaraintain a ratio of EBITDA to
all required payments of interest on indebtednesbdrrowed money, in each case with respect th fiscal quarter, of not less than (i) one
and five-tenths (1.50) to one

(1.00) for the period of from the date of this Gtédyreement until and including December 31, 1884 (ii) if Borrower shall extend the
Revolving Credit Termination Date in accordancew@ection 3.3 of this Credit Agreement, one andesiths (1.60) to one (1.00) after
January 1, 1998. For the purposes of this Sectibh, Borrower's EBITDA shall be adjusted to reflany acquisitions of real property made
by Borrower during the applicable fiscal period@RRO FORMA basis acceptable to the Bank, assuamirggcupancy rate with respect to
the acquired real property equal to the lesse086 8r the actual rate of occupancy.

6.16. LEVERAGE RATIO. Borrower shall, as of thedlrday of any fiscal quarter of Borrower, maintainatio of Borrower's total liabilities

to EBITDA, in each case with respect to the prewgdour fiscal quarters of Borrower, of not morariteight (8.00) to one (1.00) for the
period from the date of this Credit Agreement uatitl including December 31, 1998. For the purpo§ésis Section 6.16, (i) Borrower's
EBITDA shall be adjusted to reflect any acquisisiaif real property made by Borrower during the eggplle fiscal period on a PRO FORMA
basis acceptable to the Bank, assuming an occupatewith respect to the acquired real propertyaétp the lesser of 90% or the actual rate
of occupancy and (ii) Borrower's total liabilitisball be adjusted to exclude any deferred obligatideferred capital gains and other deferred
income. Further, in the event that Borrower shalkeany equity offerings during the pendancy of iedit Agreement, the ratio of total
liabilities to EBITDA shall be reduced (from 8.08y three-tenths (0.3) for each thirty million deig$30,000,000) raised by Borrower until
the ratio is reduced to six (6.00) to one (1.00)kich time the ratio required shall remain constanthe remaining pendancy of this Credit
Agreement.

SECTION 7. WARRANTIES. Borrower represents and w&ats as follows:

7.1. EXISTENCE. Borrower is a real estate investinterst duly organized and validly existing undedas in good standing by virtue of the
laws of the State of Ohio and is duly qualifieddmbusiness and is in good standing in all othesdiictions in which the conduct of its
operations or the ownership of its properties nexgusuch qualification.

7.2. RIGHT TO ACT. No registration with or approwdlany governmental agency of any kind is requfiedhe due execution and delivery
or for the enforceability of this Credit Agreememd the Note issued pursuant to this Credit Agre¢enBorrower has legal power and righ
execute and deliver this Credit Agreement, the Nantel the Security Instruments, and to performabskrve the provisions of this Credit
Agreement, the Security Instruments, and the Nidie.officers executing and delivering this Crediiréement on behalf «



Borrower have been duly authorized to do so, arsdGhedit Agreement, the Security Instruments d@dNote, when executed, are legally
binding upon Borrower in every respect.

7.3. LITIGATION. Except as set forth upon Schedtl@ attached hereto, no litigation or proceedingeisding or threatened which in the
opinion of Borrower's counsel might, if successéayersely affect the Borrower to a material ext&@he Internal Revenue Service has not
alleged any default by any company in the payméanhy tax or threatened to make any assessmeesjrect thereof.

7.4. ENVIRONMENTAL COMPLIANCE. Borrower is in sulattial compliance with any and all Environmentaisancluding, without
limitation, all Environmental Laws in all jurisdions in which Borrower owns or operates, or hasexvor operated, a facility or site, arran
or has arranged for disposal or treatment of hazerdubstances, solid waste or other wastes, gooepas accepted for transport any
hazardous substances, solid waste or other washedds or has held any interest in real propertgtberwise. No litigation or proceeding
arising under, relating to or in connection witty @nvironmental Law is pending or threatened agddosrower, any real property in which
Borrower holds or has held an interest or any paptesent operation of Borrower. No release, teresd release or disposal of hazardous
waste, solid waste or other wastes is occurringpasroccurred, on, under or to any real propertyhith Borrower holds any interest or
performs any of its operations, in violation of a@ryvironmental Law. As used in this subsectionigdtion or proceeding” means any
demand, claim, notice, suit, suit in equity, actiadministrative action, investigation or inquirph@ther brought by any governmental
authority, private person or entity or otherwise.

7.5. FINANCIAL STATEMENTS. Since December 31, 19%igre has been no material adverse change in\Bersofinancial condition,
properties or business, except as previously dieddo the Bank regarding the $14 million assedriesrecorded at December 31, 1995, and
the Stand-still Share Purchase Agreement datedriteael4, 1995 between Borrower and Richard M. Qshor

7.6. DEFAULTS. No Event of Default will exist immiadely after the execution and delivery of this dité&\greement.
SECTION 8. EVENTS OF DEFAULT. Each of the followisball constitute an Event of Default hereunder:

8.1. PAYMENTS. If the principal of, or interest aamy of Borrower's Loans shall not be paid in firhmptly when due and payable and shall
remain unpaid for ten (10) calendar days afterd¢iaeipt of written notice by Borrower from Banksafch nonpayment.

8.2. WARRANTIES. If any representation, warrantystatement made in or pursuant to this Credit Agesg, or any Related Writing, or a
other material information furnished by Borrowelthe Bank shall when made be false or erroneoasymmaterial respect and shall remain
so for five (5) calendar days after the receipivdften notice by Borrower from Bank of such faysir error.



8.3. COVENANTS. If Borrower shall fail or omit taeepform and observe any agreement or other provigtirer than those referred to in
subsections 8.1 or 8.5 hereof) contained or redeien this Credit Agreement, or any Related Wigtto be performed or observed by
Borrower and such failure shall not have been fadlyrected within thirty (30) days after the giviofwritten notice thereof to Borrower by
Bank that the specified failure on the part of Barer is to be remedied.

8.4. CROSS DEFAULT. If Borrower defaults in any pasnt of principal or interest due and owing upon abligation in excess of Seven
Million Dollars ($7,000,000.00) for money borrowgzkcept those that shall be contested in good)faitbluding any Funded Indebtedness,
and such default continues beyond any period afegpaovided with respect thereto, or in the perémoe of any other agreement, covenant,
term or condition contained in any agreement umdech such obligation is created, if the effecsath default is to accelerate the maturi
such indebtedness and Borrower fails to cure se&dutt within five (5) calendar days after the iiptef written notice by Borrower from
Bank of Bank's knowledge of such default.

8.5. BORROWER'S SOLVENCY. If Borrower shall (a) disitinue business, or (b) make a general assignioetite benefit of creditors, or
(c) apply for or consent to the appointment of@eneer, a trustee or liquidator of itself or of afla substantial part of its assets, or (d) be
adjudicated a bankrupt or insolvent or (e) fileoduwmtary petition in bankruptcy or file a petition an answer seeking reorganization or an
arrangement with creditors or seeking to take athggnof any other law (whether federal or statkstirey to relief of debtors, or admit (by
answer, by default or otherwise) the material @tegs of a petition filed against it in any barngay, reorganization, insolvency or other
proceeding (whether federal or state) relatingetief of debtors, or (f) suffer or permit to contenunstayed and in effect for thirty

(30) consecutive days any judgment, decree or @dlered by a court or governmental commissiorooffgetent jurisdiction, which assumed
custody or control of Borrower, approves a petiseeking reorganization of Borrower or any otheliigial modification of the rights of its
creditors, or appoints a receiver, trustee, ordigtor for Borrower or of all or a substantial pafits assets, or (g) take, or omit to take, any
action in order thereby to effect any of the foriego

SECTION 9. REMEDIES UPON DEFAULT. Notwithstandingyacontrary provision of inference herein or elseve

9.1. OPTIONAL DEFAULTS. If any Event of Default efed to in Section 8.1, 8.2, 8.3, or 8.4 shaluocthe Bank may, by written notice
Borrower, accelerate the maturity of all of Borra\wddebt to the Bank (if it be not already due paglable), whereupon all of the Borrower's
Debt to the Bank shall become due and thereaftentreediately due and payable in full without anggentment or demand and without any
further or other notice of any kind all of whictearereby waived by Borrower.

9.2. AUTOMATIC DEFAULTS. If any Event of Default ferred to in
Section 8.5 hereof shall occur, the principal a arterest on the Note, then outstanding, andfdlasrower's other Debt to the Bank shall
thereupon become and thereafter be immediatelyaddgpayable ii



full (if it be not already due and payable), altlvaut any presentment, demand or notice of any, kidnich are hereby waived by Borrower.

SECTION 10. INTERPRETATION. Each right, power oiviege specified or referred to in Section 9 aesthere in this Credit Agreement
or in any Related Writing is in addition to any ethiights, powers or privileges that the Bank mtnyeowise have or acquire by operation of
law, by other contract or otherwise. No courseedlihg in respect of, nor any omission or delathmexercise of, any right, power or
privilege by Bank shall operate as a waiver thereof shall any single or partial exercise theggettlude any further or other exercise the

or of any other, as each right, power or privileggy be exercised independently or concurrently witters and as often and in such order as
Bank may deem expedient. It is of the essence ti'B@ranting the financial accommodations contael by this Credit Agreement that
Borrower duly perform and observe every covenammgddion, restriction or agreement on its partéocbmplied with under this Credit
Agreement or any Related Writing and that everyas@ntation, warranty or certification made in orguant to this Credit Agreement be true
and complete in every material respect. The Barisidiscretion may from time to time grant Borraweaivers and consents in respect of
Credit Agreement and the Related Writings in acanog herewith, but no such waiver or consent $liradl Bank unless specifically granted
in writing, which writing shall be strictly consied. The relationship between Borrower and the Baittk respect to this Credit Agreement,
the Note and any Related Writing is and shall Belgohat of debtor and creditor, respectively, #imel Bank has no fiduciary obligation
toward Borrower with respect to any such documentbe transactions contemplated thereby. Any piowiof this Credit Agreement which
is prohibited or unenforceable in any jurisdictsiall, as to such jurisdiction, be ineffectivelte extent of such prohibition or
unenforceability without invalidating the remainipgpvisions hereof or affecting the validity or erdfeability of such provision in any other
jurisdiction. The several captions to differenttsmts and subsections of this Credit Agreementreserted for convenience only and shall
ignored in interpreting the provisions hereof. TGiedit Agreement, the Note, and each Related Wgrighall be interpreted in accordance
with Ohio law, without regard to principles of ctiaf of laws, and the respective rights and obliyat of Bank and Borrower shall be
governed by Ohio law.

SECTION 11. MISCELLANEOUS.

11.1. AMENDMENTS; CONSENTS. No amendment, modificat termination, or waiver of any provision ofgiCredit Agreement or of the
Note nor consent to any variance therefrom, stea#ffective unless the same shall be in writing sigded by the Bank and then such wa
or consent shall be effective only in the spegéifatance and for the specific purpose for whictegiv

11.2 NOTICES. All notices, requests, demands ahdratommunications provided for hereunder shalhberiting and, if to Borrower,

mailed or delivered to it, or sent by telephonicsiaile and the original thereafter mailed or deflad, addressed to it at the address specified
on the signature pages of this Credit Agreememd, e Bank, mailed or delivered to it, or senté&gphonic facsimile and the original
thereafter mailed or delivered, address to theesddof the Bank specified on the signature pagdsCredit Agreement. All notices,
statements



requests, demands and other communications proféddstreunder shall be deemed to be given or mémda delivered or forty-eight (48)
hours after being deposited in the mails with pgstarepaid by registered or certified mail or deed to a telegraph company, addressed as
aforesaid.

11.3. COSTS, EXPENSES AND TAXES. Borrower agregsap on demand (i) all costs and expenses of timé,Bacurred in connection

with the original preparation of this Credit Agreemt and any Related Writings provided, howevett titva cost of all appraisals performed
the initial Base Properties shall not exceed $2&@Mand (i) all costs and expenses, includingoeable attorney's fees, in connection with
the restructuring or enforcement of this Credit @gmnent or any Related Writing. In addition, Borrowkeall pay any and all stamp and other
taxes and fees payable or determined to be pairmabtmnection with the execution and delivery aétiredit Agreement or the Note, and the
other instruments and documents to be delivereelimgier, and agrees to save the Bank harmless fidragainst any and all liabilities with
respect to or resulting from any delay in payingmission to pay such taxes or fees.

11.4. CAPITAL ADEQUACY. If the Bank shall have det@ned, after the date hereof, that the adoptioangfapplicable law, rule, regulati
or guideline regarding capital adequacy, or anyngbaherein, or any change in the interpretatioadmninistration thereof by any
governmental authority, central bank or comparalgency charged with the interpretation or admiai&in thereof, or compliance by the
Bank (or its lending office) with any request oreditive regarding capital adequacy (whether otaeing the force of law) of any such
authority, central bank or comparable agency, hagawold have the effect of reducing the rate ofineton the Bank's capital (or the capital of
its holding company) as a consequence of its ofitige hereunder to a level below that which thekB@m its holding company) could have
achieved but for such adoption, change or compdigtaking into consideration the Bank's policieshar policies of its holding company with
respect to capital adequacy) by an amount deemdetiank to be material, then from time to timéhim 15 days after demand by the
Bank, the Borrower shall pay to the Bank such aaltil amount or amounts as will compensate the Banks holding company) for such
reduction. The Bank will designate a different liergdoffice if such designation will avoid the nefed, or reduce the amount of, such
compensation and will not, in the judgment of ttenB, be otherwise disadvantageous to the Bankrtiicate of the Bank claiming
compensation under this Section and setting ftwthetdditional amount or amounts to be paid torietneder shall be conclusive in the abs:
of manifest error. In determining such amount,Ba@k may use any reasonable averaging and attiibotethods. Failure on the part of the
Bank to demand compensation for any reductiontirmeon capital with respect to any period shatlcanstitute a wavier of the Bank's rig
to demand compensation for any reduction in returicapital in such period or in any other perioke Protection of this Section shall be
available to each Bank regardless of any possiiéenition of the invalidity or inapplicability ofié law, regulation or other condition which
shall have been imposed.

11.5. EXECUTION IN COUNTERPARTS. This Credit Agreent may be executed in any number of counterpady different parties
hereto in separate counterparts, each of which wbesxecuted and delivered shall be deemed to beginal and all of which taken togett
shall constitute but one and the same agreer



11.6. BINDING EFFECT; ASSIGNMENT. This Credit Agment shall become effective when it shall have eetuted by Borrower and
the Bank and thereafter shall be binding upon anckito the benefit of Borrower and the Bank amdrtfespective successors and assigns,
except that Borrower shall not have the right ®igrsits right hereunder or any interest hereihauit the prior written consent of all of the
Bank. No person, other than the Bank, shall havacquire any obligation to grant Borrower any loaassunder. Bank shall have the sole
exclusive right to sell one or more (but not mdrant three) participations (consisting of no moentid5% of the Maximum Amount) and/or
assign any portion of its commitment to make angrioounder this Credit Agreement; provided, howethat, Bank shall at all times keep not
less than twenty five percent (25%) of the dirddigation to make Loans hereunder.

SECTION 12. DEFINITIONS. As used herein,
"ACTUAL CDP-M RATE" shall be as defined in Sectidrl2(c) hereof;
"ACTUAL LAR" shall be as defined in Section 4.12{@reof;

"ADJUSTED LIBOR" means a rate per annum equal éoghotient obtained
(rounded upwards, if necessary, to the nearesOiiidf 1%) by dividing (i)
the applicable LIBOR rate by (i) 1.00 minus thesBeve Percentage (provided such reserves are lganeaihtained);

"BANK" means Society National Bank, its successord assigns;

"BANKING DAY" means: (a) in the case of a LIBOR Lmaa London Banking Day; and (b) in the case ofim® Loan, CD Loan, or
Floating Rate Loan, any day other than a SaturSagday, or a public holiday (or other day on whielmking institutions in Cleveland, Ohio
are authorized or obligated to close, except thahe case of a CD Loan, it shall also be a dayhith New York certificate of deposit
dealers of recognized standing shall be open fsiness;

"BASE PROPERTIES" shall mean the real property dieed in the Security Instruments;
"BORROWER" means First Union Real Estate Equity Buitgage Investments, and its successors andrassig
"BORROWER'S NOI CERTIFICATE" shall be as definedSaction 6.1(d) hereof;

"CD ASSESSMENT RATE" means the gross annual assagsrate (rounded upwards, if necessary, to thehigker 1/100 of 1%) actually
incurred to the Federal Deposit Insurance Corpamaidr any successor) by Bank for insurance on siepim United States dollars at Bank's
main office. The CD Prédargin Rate shall be automatically adjusted onasdf the effective date of any change in the CBeAsment Rat

"CD PRE-MARGIN RATE" means a rate per annum (rounded upwafdhecessary, to the next 1/100 of 1%) equéhéosum of



(a) the CD Assessment Rate; plus

(b) a fraction, the numerator of which is the apgile CD Rate, and the denominator of which isdifference between one hundred percent
(100%) and the CD Reserve Percentage.

"CD RATE" means the offered rate per annum (roungwsards, if necessary, to the next higher (1/1f0D%6), as determined by Bank, wh
two New York certificate of deposit dealers of rgoized standing, selected by Bank, quote to Badlo&0 a.m. Cleveland time on the first
day of the Interest Period in question (or as gbereafter as practicable) for the purchase at¥atiee of Bank's certificates of deposit for a
period and in an amount comparable to the ternpaindipal amount of the CD Loan in question;

"CD RESERVE PERCENTAGE" means the percentage wioichny given day (as determined by Bank) Regufalloof the Board of
Governors of the Federal Reserve System (or argessor) prescribes for determining the maximumrvesequirement (including, without
limitation, any marginal, emergency or supplemergakrve equipment) for member Banks of the FedReaérve System in Cleveland, Ot
with deposits exceeding One Billion Dollars ($1,@@®,000.00) in respect of liabilities consistirfgoincluding nonpersonal time deposit:
the United States where the amount of the liabisit9ne Hundred Thousand Dollars ($100,000) or naockthe maturity is comparable to the
applicable Interest Period. The CD Pre-Margin Rl be adjusted automatically and as of the gffedate of any change in the CD
Reserve Percentage;

"CHANGE DATE" means the date on which any Chang€wftrol shall be deemed to have occurred; provittet, if Borrower shall fail to
give timely notice of the occurrence of a Chang€ofitrol to the Bank as provided in Subsection

(b) of Section 4.16 hereof, for the purpose of eieing the duration of the option of the Bank geghunder Section 4.16. "Change Date"
shall mean the earlier of (i) the date on whictiaeobf a change of control is duly given by Borroweethe Bank or (ii) the date on which the
Bank obtains actual knowledge of the Change of @ant

"CHANGE OF CONTROL" means when, and shall be deetodthve occurred at such time as, a "person” mufy' (within the meaning of
Sections 13(d) and 14(d) of the Exchange Act) ba&sothe "beneficial owner” (as defined in Rule 13ah@er the Exchange Act) of more
than thirty five percent (35%) of the then outsiagdvoting Stock of Borrower;

"COST OF FUNDS LOAN" shall mean any loan describe8ection 4 hereof on which the Borrowing shalf pgerest at a rate based on the
Cost of Funds;

"CREDIT RATING" means the publicly announced ratomgpublic senior unsecured long-term debt of tber@ver give by Moody's or
S&P.

"DEBT" means, collectively, every liability now bereafter owing by Borrower to Bank, under thisditrdgreement



"DECLARATION OF TRUST" means Borrower's Amended Reation of Trust dated August 1, 1961, as amerfided time to time throug
December 31, 1995, and as it may hereafter be agdenaim time to time;

"EBITDA" shall mean, for any fiscal quarter of Bower, Borrower's Net Operating Income for suchdispiarter, increased by the sum of
such period of interest expense, income and fraedhix expense, and amortization and deprecidti@ath case as determined in accord
with generally accepted accounting principles) aéeltiin determining Net Operating Income for suetiqal.

"ENVIRONMENTAL LAWS" means all provisions of lawtaues, ordinances, rules, regulations, permidsnBes, judgments, writs,
injunctions, decrees, orders, awards and stangaoasulgated by the government of the United Statésmerica or by any state or
municipality thereof or by any court, agency, instentality, regulatory authority or commission of/af the foregoing concerning health,
safety and protection of, or regulation of the Hage of substances into, the environment;

"EUROCURRENCY LIABILITIES" has the meaning assigrntedhat term in Regulation D of the Board of Gawas of the Federal Reserve
System, as in effect from time to time;

"EVENT OF DEFAULT" under this Credit Agreement meaan event, condition, or thing which has occumedxists that constitutes, or
which upon the lapse of any applicable grace pedothe giving of notice, or both, would consti#w@tn Event of Default referred to in Sec
8 and which has not been appropriately waived itimgyin accordance with this Credit Agreement orrected to Bank's full satisfaction;

"EXCHANGE ACT" means the Securities Exchange Ac1884, as amended, and any successor federakstatut
"FIXED RATE LOAN" means a CD Loan or a LIBOR Loan;

"FLOATING RATE" means a floating rate per annum éach day from time to time equal to the fluctugtiate per annum for each day
equal to the effective overnight Federal funds fatehe day immediately preceding such day, adiglubd in the Federal Reserve Statistical
Release H.15(519) Selected Interest Rates as pabllsy the Board of Governors of the Federal Res8gstem (or any successor
publication);

"FUNDED INDEBTEDNESS" means indebtedness which megtwr which (including any renewal or extensid@any, in whole or in part)
remains unpaid more than twelve months after tte ala which originally incurred, it being understiahat in the case of any indebtedness
payable in installments, the last of which on theedf occurrence was due more than twelve morftbissaich date, including sinking fund
payment, those payments maturing within twelve meugtfter the date of determination shall neverisele considered Funded Indebtedr

"FUNDS FROM OPERATIONS" means, for any fiscal pdraf Borrower, Borrower's Net Income plus deprécraind amortization
expenses and other extraordinary char



"INTEREST PERIOD" shall be as defined in subsectidhhereof;

"INVESTMENT GRADE" means(i) with respect to MoodyssCredit Rating of Baa3 or higher and (ii) wigspect to S&P, a Credit Rating
BBB- or higher.

"LETTER OF CREDIT" shall be as defined in SectioB Hereof;
"LETTER OF CREDIT REQUEST" means a written notiedivered by Borrower to Bank pursuant to subsedli@fb);

"LIBOR" means the average (rounded upward to tlzeest 1/16th of 1%) of the per annum rates at wHéegbosits in immediately available
funds in United States dollars for the relevanetest Period and in the amount of the LIBOR Loabealisbursed or to remain outstanding
during such Interest Period, as the case may baffared to the Bank by prime banks in any Eurlzdoharket reasonably selected by the
Bank, determined as of 11:00 a.m. London time $m@on thereafter as practicable), two (2) Londamking days prior to the beginning of
the relevant Interest Period pertaining to a LIBGRN hereunder;

"LIBOR LOANS" means those loans described in Secti® hereof on which the Borrower shall pay irdeed a rate based on LIBOR,;

"LOAN" means any loan obtained by Borrower undés @redit Agreement and includes, without limitatiany Prime Loan, LIBOR Loan,
CD Loan, or Floating Rate Loan;

"LOAN REQUEST" means a written notice or a telepharotice confirmed in writing, in either case delied by Borrower to Bank pursuant
to subsection 4.8(a);

"LOAN-TO-VALUE-RATIO" means the quotient (expressas a decimal percentage) obtaining by dividingMiaaimum Amount by the
aggregate fair market value(s) of all of the BasspPrties;

"LONDON BANKING DAY" means a day on which banks arpen for business in London, England, and quali&gpsit rates for dollar
deposits;

"MANAGEMENT COMPANY" means First Union Managemefrig.;
"MAXIMUM AMOUNT" shall be as defined in Section 3Hereof;
"MOODY'S" means Moody's Investor Services;

"MORTGAGE" means the mortgage(s) and/or deed(just granted by Borrower to Bank, as more spatifialescribed in Exhibit B
attached heretc



"MORTGAGE INDEBTEDNESS" means any obligation in@drby Borrower with respect to the mortgaging @igrsing of any real
property and any income or increments relatingefteowned by Borrower;

"NATIONAL CITY AGREEMENT" shall mean that certaio&an agreement dated by and between Borrower andridaCity Bank
(Cleveland, Ohio) dated December 5, 1994 (as antdnde

"NET OPERATING INCOME" shall mean the total of edints, profits, and other income derived or reativem the operation of any of the
Base Properties minus all reasonable and custoexasnses incurred in connection therewith (butwediog depreciation, amortization,
interest and taxes other than real estate taxes);

"NET WORTH" means, the excess of the net book védiier deducting all applicable reserves and witlamnsideration of any re-appraisal
or write-up of assets) of the Borrower's assets (othergbad will and similar intangibles) over its totabilities (other than any capital itel
and liabilities Subordinated) as determined in atance with generally accepted accounting prinsipigplied on a basis consistent with
Borrower's present accounting procedures;

"NOTE" means the Note executed and delivered puatdoaSection 4.4 hereof;
"PREPAYMENT CDP-M RATE" shall be as defined in Sent4.12(c) hereof;
"PREPAYMENT LAR" shall be as defined in Section2(d) hereof;

"PRIME RATE" shall mean that interest rate estdigds from time to time by the Bank as the Bank'smErRate, whether or not such rate is
publicly announced; the Prime Rate may not bedhest interest rate charged by the Bank for comialenc other extensions of credit;

"PRIME RATE LOANS" shall mean those loans describe8ection 4 hereof on which the Borrower shaif paerest at a rate based on the
Prime Rate;

"RECOURSE MORTGAGE INDEBTEDNESS" means any obligatof Borrower secured by a mortgage, deed of, tarsassignment of real
property owned by Borrower wherein the party to mhBorrower is obligated may look not only to theperty so mortgaged, transferred, or
assigned by Borrower, but to all of Borrower's sss@d which represents a general obligation of@®weer; but excluding, however, any
indebtedness arising under this Credit Agreemennder the National City Agreement;

"RELATED WRITING" means the Note or any assignmembrtgage, security agreement, guaranty agreemeanbrdination agreement,
financial statement, audit report or other writfugnished by Borrower or any of its officers to fRanks pursuant to or otherwise in
connection with this Credit Agreement, includingthesut limitation, the Security Instrumen



"REPAYMENT DATE" means the date on which Borrowanall repay pursuant to the exercise by such Béitk option under this Section
pursuant to a notice given to Borrower in accor@amith Subsection (c) of Section 4.16 which datldhe a Banking Day not less than 90
nor more than 120 days after the date such Bardsddorrower, as the case may be, written noticiolf exercise.

"RESERVE PERCENTAGE" shall mean for any day thateetage (expressed as a decimal) which is inteffesuch day, as prescribed by
the Board of Governors of the Federal Reserve 8yébe any successor) for determining the maximusemee requirement (including,
without limitation, all basic, supplemental, mamgiand other reserves and taking into account @mgitional adjustment or other scheduled
changes in reserve requirements) for a member bithle Federal Reserve System in Cleveland, Ohiggspect of "Eurocurrency
Liabilities". The Adjusted LIBOR shall be adjustadtomatically on and as of the effective date of @mange in the Reserve Percentage as
and when such change is posted on Bank's books;

"REVOLVING CREDIT" means the revolving credit edighed by Section 3 hereof;
"REVOLVING CREDIT TERMINATION DATE" means Decemb@&d, 1998, unless extended pursuant to Section 3.3;

"SECURITY INSTRUMENTS" means a Mortgage or any otimstrument executed and delivered by BorrowaBadak for the purpose of
granting a security interest to Bank in any regb@rsonal property of Borrower;

"S&P" means Standard & Poor's Investor Serviceas; In

"SUBORDINATED" as applied to indebtedness, meaas tie indebtedness has been subordinated (bemwtétms or agreement being in
form and substance satisfactory to Bank) in fafdhe prior payment in full of all Debt of Borrowés Bank;

"VOTING STOCK" means shares of beneficial intettést holders of which are ordinarily, in the abseoteontingencies, entitled to vote for
the election of the Board of Trustees.

Any accounting term not covered by a specific dafin in this Section 12 shall have the meaningibed thereto in accordance with
generally accepted accounting principles not inistest with Borrower's present accounting proceslutée foregoing definitions shall be
applicable to the singulars and plurals of thedoieg defined terms.

SECTION 13. ENTIRE AGREEMENT. This Credit Agreemgethie Note, and any Related Writing integratetadl terms and conditions
mentioned herein or incidental hereto and superabaeal representations and negotiations and pricgings with respect to the subject
matter hereof.

SECTION 14. LIABILITY OF BORROWER'S TRUSTEES, ETRotwithstanding any provision of this Agreementtie contrary, this
Agreement has been executed and delivered by aadtiprized officer of Borrower for and on behdlBwrrower's



trustees. Bank acknowledges that neither the wasieBorrower, nor any additional or successastéres of Borrower, nor any beneficiary,
officer, employee or agent of Borrower, shall hamg personal, individual liability hereunder or enény of the Loan Documents. Bank
agrees to look solely to the property and asseBoafower (and where so provided herein, or in efithe Loan Documents, to the property
and assets of the Management Company) for thdasatan of all claims of any nature arising undeiroconnection with this Agreement.

Addr ess: 55 Public Square FI RST UNI ON REAL ESTATE EQUI TY
Suite 1900 AND MORTGAGE | NVESTMENTS
Cl evel and, Chio 44113

By: /S/ THOVAS T. KM ECIK

Title: /'SI SEN OR VP TREASURER

Addr ess: 55 Public Square FI RST UNI ON MANAGEMENT, | NC.
Suite 1916
Cl evel and, Chio 44113 By: /SI JOSEPH W KEARNEY

Title: /'SI ASST. VP - RETAIL OPERATI ONS

Addr ess: 127 Public Square SOCI ETY NATI ONAL BANK
Cl evel and, Chio 44114-1306
By: /S/ JOSEPH GONZALES

Title: /'SI ASST. VP



PROMISSORY NOTE

$20,000,000.00 Cleveland, Ohio
As of March 4, 1996

FOR VALUE RECEIVED, the undersigned, FIRST UNIONREESTATE EQUITY AND MORTGAGE INVESTMENTS (the
"Borrower") promises to pay to the order of SOCIENXTIONAL BANK (the "Bank") at the Main Office offte Bank, 127 Public Square,
Cleveland, Ohio 44114 the principal sum of TWENTYLMION DOLLARS ($20,000,000.00) or the aggregatepai principal amount of
all Loans evidenced by this note made by the Bartkié Borrower pursuant to Section 3 of the Craditeement hereinafter referred to,
whichever is less, in lawful money of the UniteaiSts of America. Capitalized terms used hereinl slaake the meaning ascribed to them in
said Credit Agreement.

The Borrower promises also to pay interest on tigaid principal amount of each Loan from time todioutstanding from the date of such
loan until the payment in full thereof at the rapes annum which shall be determined in accordanttethe provisions of Section 4.7 of the
Credit Agreement. Said interest shall be payableawh date provided for in said Section 4.7; predjchowever, that interest on any princ
portion which is not paid when due shall be payallelemand.

The portions of the principal sum hereof from titodime representing Prime Rate Loans, CD LoanBOR Loans and Floating Rate Loans,
and payments of principal of any thereof, will Imwn on the records of the Bank by such methotde8uank may generally employ;
PROVIDED, however, that failure to make any suctmneshall in no way detract from the Borrower'sightions under this note.

If this note shall not be paid at maturity, whethech maturity occurs by reason of lapse of timkeyooperation of any provision for
acceleration of maturity contained in the Creditédgment hereinafter referred to, the principal beamd the unpaid interest thereon shall
bear interest, until paid, for Prime Rate Loan&Q@R Loans, CD Loans and Floating Rate Loans ateaprar annum which shall be two per
cent (2%) in excess of the Prime Rate from timgnte in effect, provided, however, that in no eveimall interest accrue at a lesser rate than
that which is in effect until the end of any intetr®eriod then existing. All payments of principhhnd interest on this note shall be made in
immediately available funds.

This note is the Note referred to in the Credité@ament dated as of even date herewith, 1996, betikeeBorrower and the Bank. Reference
is made to such Credit Agreement for a descripgifoite right of the Borrower to anticipate paymemseof, the right of the holder hereof to
declare this note due prior to its stated matuahyd other terms and conditions upon which thig motssued



Notwithstanding anything herein to the contraryteamed, this Note is made and executed on behdbobwer by its officers on behalf

the trustees thereof, and none of the trusteesamoadditional or successor trustee hereafteriafgzh nor any beneficiary, officer, employ
or agent of Borrower shall have any liability irslgerson or individual capacity, but instead, tbkelér hereof shall look solely to the property
and assets of Borrower for satisfaction of clairhany nature arising under or in connection witis tiote.

Addr ess: 55 Public Square FI RST UNI ON REAL ESTATE EQUI TY
Suite 1900 AND MORTGAGE | NVESTMENT
Clevel and, Chio 44113

By: /S/ THOVAS T. KM ECIK

Title: /'SI SEN OR VP TREASURER



EXHIBIT 11

FIRST UNION REAL ESTATE EQUITY AND MORTGAGE INVESTM ENTS AND
FIRST UNION MANAGEMENT, INC.

STATEMENTS RE: COMPUTATION OF PER SHARE EARNINGS
(IN THOUSANDS, EXCEPT PER SHARE DATA)

Years Ended December 31,

1995 1994 1993 1992

Shares Outstanding:

For computation of primary net
income per share -
Weighted average 18,059 18,105 18,086 18,086 1
Share equivalents - Options

- Restricted shares 57

Adjusted shares outstanding 18,116 18,120 18,096 18,086 1

For computation of fully diluted

net income per share -

Weighted average, without regard to,
exercise under share option plans,
or purchase of outstanding shares 18,100

Assumption of exercise under share
option plans

Weighted average of shares
issued under long-term
incentive plan

18,109 18,086 18,086 1

8 - -- --
Weighted average of restricted

shares granted 57 15 -- -
Weighted average

of outstanding

shares purchased and retired (49) @) - -

18,116 18,120 18,096 18,086 1
Net Income:
Net income applicable to shares
of beneficial interest (used
for computing primary and

fully diluted net income per
share)

Adjusted shares outstanding

$13,891 ¢ 6,485 $13,984 $ 18,432 $1

Net income per share of beneficial
interest:

Primary and fully diluted

Income from operations $ 18 $ 36 $ 57 % .70%
Capital gains, net of $14
million reduction of carrying
value of assets in 1995

Income before extraordinary
loss from early extinguishment
of debt and cumulative effect
of accounting change

Extraordinary loss from early
extinguishment of debt

05 07 -
Cumulative effect of change in
accounting for internal leasing
costs .24 - -- --
Net income

74

1.01



EXHIBIT 12

FIRST UNION REAL ESTATE EQUITY AND MORTGAGE INVESTM ENTS AND
FIRST UNION MANAGEMENT, INC.
STATEMENTS OF RATIOS OF COMBINED INCOME FROM
OPERATIONS AND COMBINED NET
INCOME TO FIXED CHARGES
(IN THOUSANDS, EXCEPT RATIOS)

Years Ended December 31,

1 995 1994 1993 1992
Income from operations $3 256 $6485 ----- $ -10,276; ----- $12,65
Add fixed charges, exclusive of
construction interest capitalized 22 ,987 21,865 19,103 19,46
Income from operations, as de}i-r;ed 26 243 28350 ------ 2 9379 32,12

Capital gains, net of $14 million
reduction of carrying value of
assets in 1995 15 ,870 4,948 5,77

Net income, as defined $42 ,113 $28,350 $34,327 $37,90

Fixed charges:

Interest
- Mortgage loans $7 ,670 $7,335 $5,777 $6,18
- Senior notes 9 ,305 9,305 5,779 4,19
- 10.25% debentures 3,214 3,85
- Bank loans and other 5 422 4,640 3,747 4,69
- Capitalized interest 169 --
Amortization of debt issue costs 184 168 162 12
Rents (1) 406 417 424 41
Fixed charges, as defined $23 ,156 $21,865 $19,103 $19,46
Ratio of income from operations, as
defined, to fixed charges 1.13 1.30 1.54 1.6
Ratio of net income, as defined, 1.82 1.30 1.80 1.9
to fixed charges == ====
(1) The interest portion of rentals is assumed to b e one-third of all ground rental and

net lease payments.
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EXHIBIT 13

FINANCIAL HIGHLIGHTS

Years ended December 31, (In thousands, except per share data)
1995 1994
Revenues $79,205 $76,339
Income from operations 4,832 6,485
Income from operations after
litigation and proxy expenses(1l) 3,256 6,485
Net income(2) 13,891 6,485
Funds from operations(3) 16,733 17,040
Dividends declared 7,542 7,273
Per share
Income from operations after
litigation and proxy expenses(1) $.18 $.36
Net income(2) 77 .36
Dividends declared 41 .40

MARKET PRICE AND DIVIDEND RECORD

Dividends

1995 Quarters Ended High Low Declared
December 31 $75/8 $6 7/8 $.11
September 30 77/8 71/8 .10
June 30 8 7 .10
March 31 8 5/8 6 1/2 .10

$.41
1994 Quarters Ended
December 31 $8 1/8 $6 3/8 $.10
September 30 71/4 61/8 .10
June 30 8 6 3/8 .10
March 31 10 1/4 73/8 .10

$.40

The Trust's shares are traded on the New York Sackange (Ticker Symbol:
FUR). As of December 31, 1995, there were 5,03arcwlders of the Trust's shares of beneficialrege The Trust estimates the number of
beneficial owners at approximately 18,000.

(1) In 1995, the Trust recognized $1.6 millionitifktion and proxy expenses related to a minaftgreholder lawsuit and proxy contest.

(2) In 1995, the Trust recognized a capital gai$28.9 million, a $14 million noncash reductiortioé carrying value of certain assets
identified for disposition, $910,000 of unamortizemkts and prepayment premiums related to the egpByment of mortgage debt and a $4.3
million noncash charge for the cumulative effecaatange in accounting method.

(3) The amount of fundsom operations is calculated as income from op@matbefore litigation and proxy expenses plus ashaharges f
depreciation and amortization. The funds from opena for 1994 have been restated for the changednunting method on a basis
comparable to 1995.

FIRST UNION REAL ESTATE INVESTMENTS



SELECTED FINANCIAL DATA

For the years ended December 31, (In thousandspeger share data)

1991
OPERATING RESULTS
Revenues $74,94
Income from operations 13,33

Income from operations after

litigation and proxy expenses(1) 13,33
Capital gains, net of reduction of

carrying value of assets(2) 4,90
Income before extraordinary loss and

cumulative effect of accounting change 18,23
Extraordinary loss from early

repayment of debt(3)
Cumulative effect of change in

accounting method(4)

Net income 18,23
Funds from operations(5) 21,39
Dividends declared 16,82

Per share of beneficial interest
Income from operations after
litigation and proxy expenses(1) $.7
Income before extraordinary loss and
cumulative effect of accounting change 1.0
Extraordinary loss from early
extinguishment of debt(3)
Cumulative effect of change in
accounting method(4)
Net income 1.0
Dividends declared .9

FINANCIAL POSITION AT YEAR END
Gross assets before deducting

accumulated depreciation $461,07
Long-term obligations(6) 119,04
Total equity(7) 134,04
Total equity before deducting

accumulated depreciation(7) 217,84

Per share of beneficial interest(7)(8)
Net assets $6.8
Net assets before deducting
accumulated depreciation 11.0

This selected financial data should be read in conj

Financial Statements and notes thereto.

(1) In 1995, the Trust incurred $1.6 million of li
related to a minority shareholder lawsuit and

(2) In December 1995, the Trust recorded a $14 mil
carrying value of certain assets which have be
disposition.

(3) In November 1993, the Trust repaid prior to th
million of senior notes and $37.6 million of ¢
resulting in a $1.2 million charge for the wri
costs and payment of a redemption premium. In
repaid approximately $36 million of mortgage d
charge for the write-off of unamortized costs

(4) In December 1995, First Union changed its meth
internal leasing costs and recorded a $4.3 mil
cumulative effect of the accounting change as
Funds from operations for previous years have
in accounting method on a basis comparable to

(5) The amount of funds from operations is calcula
operations before litigation and proxy expense
depreciation and amortization.

(6) Includes senior notes and mortgage loans, incl
for all years. Beginning in 1993, also include

(7) Includes shareholders' equity and convertible
unamortized issue costs through 1992 as the co
repaid on November 1, 1993.

(8) Includes the effect of vested options.

1992 1993 1994

1 $74,567 $74,339 $76,339
0 12,657 10,276 6,485

0 12,657 10,276 6,485

6 5,775 4,948

6 18,432 15224 6,485
(1,240)
6 18,432 13,984 6,485
8 2183 20,039 17,040
7 13,022 13,031 7,273
4 $.70 $.57 $.36
1 1.02 84 36
(.07)
1 1.02 77 36
3 72 72 40
7 $445881  $495445  $488,161
9 109,733 257,355 238,296
7 139547 103,766 102,940

8 231,973 205,590 214,912

9 $7.18 $5.93 $5.78

6 11.77 11.45 11.82

unction with the Combined

tigation and proxy expenses
proxy contest.

lion noncash reduction of the
en identified for

eir maturity dates $45
onvertible debentures
te-off of unamortized issue
November 1995, the Trust
ebt resulting in a $910,000
and prepayment premiums.
od to directly expense

lion noncash charge for the
of the beginning of 1995.
been restated for the change
1995.

ted as income from

s plus noncash charges for

uding the current portion
s bank loans.

securities net of

nvertible debentures were
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$79,205
4,832

3,256
15,870
19,126

(910)

(4,325)

$508,700
258,454
102,355
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COMBINED BALANCE SHEETS

As of December 31, (In thousands)

1995 1994
ASSETS
INVESTMENTS IN REAL ESTATE
Land $54,403  $44,594
Buildings and improvements 395,157 391,800
449,560 436,394
Less - Accumulated depreciation (107,701) (111,972)
Total investments in real estate 341,859 324,422
MORTGAGE LOANS RECEIVABLE,
including current portion of $176,000 42,042 35,761
OTHER ASSETS
Cash and cash equivalents 3,402 2,975
Accounts receivable and prepayments 4,536 4,594
Deferred charges and other, net 4,873 3,488
Unamortized debt issue costs 4,287 4,949

LIABILITIES AND SHAREHOLDERS' EQUITY

LIABILITIES
Mortgage loans, including current portion of $2, 862,000 83,854  $90,796
Senior notes, including current portion of $5,00 0,000 105,000 105,000
Bank loans 69,600 42,500
Accounts payable and accrued liabilities 21,779 16,686
Deferred obligations 10,670 10,522
Deferred capital gains and other deferred income 7,741 7,745

SHAREHOLDERS' EQUITY
Shares of beneficial interest, $1 par, unlimited

authorization, outstanding 17,485 18,263
Additional paid-in capital 53,098 59,254
Undistributed income from operations 16,823 19,944
Undistributed capital gains 14,949 5,479

Total shareholders' equity 102,355 102,940

The accompanying notes are an integral part obteegements.
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COMBINED STATEMENTS OF INCOME

For the years ended December 31, (In thousandspeger share data)

1995 1994 1993
REVENUES
Rents $74,349  $71,200 $70,131
Interest- Mortgage loans 4,447 3,928 4,033
- Short-term investments 409 1,211 175
79,205 76,339 74,339
EXPENSES
Property operating 25,982 25,318 24,887
Real estate taxes 8,555 7,930 7,726
Depreciation and amortization 11,901 10,555 9,763
Interest- Mortgage loans 7,670 7,335 5,777
- Senior notes 9,305 9,305 5,779
- Convertible debentures 3,214
- Bank loans and other 5,422 4,640 3,747
General and administrative 5,538 4,771 3,170
74,373 69,854 64,063
INCOME FROM OPERATIONS 4,832 6,485 10,276
Litigation and proxy expenses 1,576

INCOME FROM OPERATIONS AFTER

LITIGATION AND PROXY EXPENSES 3,256 6,485 10,276
Capital gains, net of $14 million reduction
of carrying value of assets in 1995 15,870 4,948

INCOME BEFORE EXTRAODINARY LOSS AND

CUMULATIVE EFFECT OF ACCOUNTING CHANGE 19,126 6,485 15,224
Extraordinary loss from early
extinguishment of debt (910) (1,240)
Cumulative effect of change in
accounting for internal lease costs (4,325)
NET INCOME $13,891 $6,485  $13,984

PER SHARE DATA
Income from operations after

litigation and proxy expenses $.18 $.36 $.57
Capital gains, net of reduction of
carrying value of assets .88 27

Income before extraodinary loss and

cumulative effect of accounting change 1.06 .36 .84
Extraordinary loss from early

extinguishment of debt (.05) (.07)
Cumulative effect of change in

accounting for internal lease costs (.24)
Net income $.77 $.36 $.77
Dividends declared $.41 $.40 $.72

ADJUSTED SHARES OF BENEFICIAL INTEREST 18,116 18,120 18,096

The accompanying notes are an integral part oktetements.
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COMBINED STATEMENTS OF CHANGES IN CASH

For the years ended December 31, (In thousands)

CASH PROVIDED BY (USED FOR) OPERATIONS
Net income
Adjustments to reconcile net income to net
cash provided by operations -
Depreciation and amortization
Extraordinary loss from early
extinguishment of debt
Cumulative effect of change in
accounting for internal lease costs
Capital gains, net of reduction of
carrying value of assets
Increase in deferred charges and other, net
Increase in deferred interest on mortgage
investments, net
Increase in deferred obligations
Recognition of deferred income, net
Net changes in other assets and liabilities

Net cash provided by operations

CASH PROVIDED BY (USED FOR) INVESTING
Principal received from mortgage investments
Investments in properties
Proceeds from sales of properties

Net cash used for investing

CASH PROVIDED BY (USED FOR) FINANCING

Increase (decrease) in bank loans

Issuance of senior notes

Repayment of senior notes

Repayment of convertible debentures

Increase in mortgage loans

Repayment of mortgage loans - Normal payments
- Balloon payments

Sale (purchase) of First Union securities

Debt issue costs paid

Dividends paid

Other

Net cash provided by (used for) financi ng

Increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

The accompanying notes are an integral part obteegements.

1995 1994 1993
$13,891  $6,485  $13,984
11,901 10,555 9,763
910 1,240
4325
(15,870) (4,948)
(1,711)  (1,608) (96)
(441)  (357)  (401)
148 128 110
4 (5) (82)
(160) 3,855 79
12,989 19,053 19,649
160 146 4,424
(60,305) (26,653) (11,601)
31,800 266
(28,345) (26,507)  (6,911)
27,100  (17,500)  (7,000)
100,000
(45,000)
(37,591)
49500 4,600 44,300
(3,651) (3,934) (3,245)
(48,967)  (2,225)  (8,433)
75 (57)
(656)  (226) (4,913)
(7,341)  (8,707) (13,026)
(277) (45) " (299)
15,783  (28,094) 24,793
427 (35,548) 37,531
2,975 38523 992
$3,402  $2,975  $38,523
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COMBINED STATEMENTS OF SHAREHOLDERS' EQUITY

(In thousands, except footnotes)

SHARES OF ADDITIONAL UNDISTRIBUTED UNDISTRIBUTED
BENEFICIAL PAID-IN INCOME FROM CAPITAL
INTEREST CAPITAL(1) OPERATIONS(2) GAINS
BALANCE DECEMBER 31, 1992 $18,086 $59,328 $19,358 $5,900
Net income 9,036 4,948
Dividends paid or accrued (7,662) (5,369)
Shares issued -
Under share option agreements 21 174
Upon conversion of debentures, net 2 a7
Other (103)
BALANCE DECEMBER 31, 1993 18,109 59,446 20,732 5,479
Net income 6,485
Dividends paid or accrued (7,273)
Restricted shares issued 162 873

Deferred compensation
related to restricted shares

net of amortization (971)
Shares purchased (8) (49)
Other (45)

BALANCE DECEMBER 31, 1994 18,263 59,254 19,944 5,479
Net income (1,979) 15,870
Dividends paid or accrued (1,142) (6,400)
Shares purchased (950) (6,175)

Shares sold under long-term
incentive ownership plan 10 65
Restricted shares issued 162 1,097

Deferred compensation
related to restricted shares,

net of amortization (1,012)
Other (131)
BALANCE DECEMBER 31, 1995 $17,485 $53,098(3)  $16,823 $14,949

(1) Includes cumulative balance of unamortized censation related to restricted shares of $971,8004,983,000 at December 31, 1994
and 1995, respectively.

(2) Includes the balance of cumulative undistridutet loss of First Union Management, Inc. of $©8,3671,000, $1,071,000 and $5,825,000
as of December 31, 1992, 1993, 1994 and 1995, ctieply.

(3) Cumulative distributions in excess of the Taustt income from inception are $11,330,000.

The accompanying notes are an integral part oktetements.
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NOTES TO COMBINED FINANCIAL STATEMENTS

1. Summary of Significant Accounting Policies Fitstion Real Estate Investments ("Trust") and Rihston Management, Inc., ("Compan
are in the real estate industry and do not haveatipes outside this industry. The accounting petof the Trust and Company conform to
generally accepted accounting principles and geeegnition, as appropriate, to common practicekiwihe real estate industry. The
preparation of the financial statements requiresagament to make estimates and assumptions tleat #ie reported amounts of assets,
liabilities, revenues and expenses during the taygpperiods. Under a trust agreement, the shdrdedCompany are held for the benefit of
the shareholders of the Trust. Accordingly, tharficial statements of the Company and the Trust baga combined. The Trust's properties
are currently leased to the Company except for ©hat remaining property is leased to another pamgjer a net lease with original terms
expiring in 2011 and with renewal options availaihlereafter. At December 31, 1995 and 1994, bujklend improvements included
equipment and appliances of $5.3 million and $4ilban, respectively. Tenant leases generally paevior billings of certain operating costs,
and retail tenant leases generally provide forgrage rentals, in addition to fixed minimum resitdlhe Company accrues the recovery of
operating costs based on actual costs incurre@ecrdes percentage rentals based on current essimia¢ach retail tenant's sales. For the
years ended December 31, 1995, 1994 and 1993 asiditonal income approximated $16.1 million, $16#8ion and $17.5 million
respectively. Depreciation for financial reportimgrposes is computed using the straight-line metBaddings and improvements are
depreciated over their estimated useful lives ofod64 years and equipment and appliances ovetdid® years. Routine maintenance and
repairs, including replacements, are charged temsg; however, replacements which improve or extiemdives of existing properties are
capitalized. Net income per share of beneficiarn@st has been computed based on weighted avdrages and share equivalents outstanding
for the applicable period.

The Trust, in 1996, will adopt SFAS No. 121 (Accting for the Impairment of Long-Lived Assets and f@mng-Lived Assets to be
Disposed) and SFAS No. 123 (Accounting for Stockd8hCompensation) as required by the Financial émitog Standards Board.

2. Combined Statements of Changes in Cash The @ousiders all highly liquid short-term investmewith original maturities of three
months or less to be cash equivalents. The Trudtipigerest expense of $22.3 million, $21.1 milliamd $17.9 million in 1995, 1994 and
1993, respectively. During 1995, $169,000 of inderelated to construction projects was capitalized

3. Capital Gains, Net of Reduction of Carrying \@ahf Assets In January 1995, the Trust sold its §figgests in two malls located in
Wilkes-Barre, PA and Fairmount, WV for $35.5 millicesulting in a capital gain of $29.9 million. Tbéentracts governing this disposition
provided for a $2 million payment which was receliwe 1994 when the contracts were signed, an exgghahthe properties by a tax qualif
intermediary for $27.5 million, a $6 million notatlvan interest rate of 9% due in January 1998thadcassumption of $4.7 million of existing
mortgages secured by the properties. Managemeeivgvthe net realizable value of the Trust's ptidfperiodically to determine whether an
allowance for possible losses is necessary. Thgingrvalue of the Trust's investments in real testse evaluated on an individual property
basis. In December 1995, the Trust recorded a $lidmmoncash reduction of the carrying value eftain assets which have been identified
for disposition. The noncash adjustment repregéstslifference between the estimated fair valuersidook value of the assets. This
adjustment was recorded as a reduction of capiabgecognized during 1995. In December 1995Tthet sold an office building in
Pittsburgh, PA for $4.3 million in cash resultinga capital loss of $1.4 million which was providadhe $14 million noncash adjustment of
the carrying value of certain assets.
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In 1993, the Trust recognized capital gains of $dilfon from an installment sale which occurredaiprior year. The final portion of the
capital gain from the prior year installment saswecognized during 1993. Also, in 1993, the Tresbgnized approximately $250,000 fr:
sales of small land parcels.

4. CUMULATIVE EFFECT OF CHANGE IN ACCOUNTING METHOD

Prior to 1995, the Company accounted for intereasing costs by deferring and amortizing such @ssfsart of depreciation and amortizal
expense over the life of consummated leases. Ifotiréh quarter of 1995, the Company changed thathod of accounting to recognize
internal leasing costs in the period in which theg incurred. Accordingly, the Company wrote off thalance of its deferred internal leasing
costs of $4.3 million effective January 1, 1995 argdensed those leasing costs that were defenredigthout 1995. The effect of this change
in accounting method decreased income from operatiy $0.6 million in 1995 as a result of redudilegreciation and amortization expense
$1.4 million and increasing general and administea¢xpense $2 million. A reclassification has beeade between depreciation and
amortization and general and administrative expéms&994 and 1993 so that the prior year amour@®a a comparable basis to 1995.

The proforma retroactive application of this acaingchange on income from operations, net incomtkethe related per share amount is not
material for 1994 and 1993.

Management has adopted the accounting method ts fat controlling costs associated with tenantdsasnd to eliminate detailed
recordkeeping.

5. EXTRAORDINARY LOSS FROM EARLY EXTINGUISHMENT OBPEBT

In November 1995, the Trust repaid prior to theatunity dates three mortgage loans totaling appmaiely $36 million resulting in
prepayment premiums and the write-off of unamodia®rtgage costs of $910,000.

In November 1993, the Trust repaid prior to theatunity dates $45 million of 8.375% senior notepatand $37.6 million of 10.25%
convertible subordinated debentures at a premiuinQ#5%. The maturity date of the senior notes Besember 1994 and the convertible
debentures was July 2009. The early extinguishmiedébt resulted in an extraordinary charge in 18081.2 million for the write-off of
unamortized issue costs and payment of a redempt&mium.

6. INVESTMENTS IN MORTGAGE LOANS

As of December 31, 1995, the Trust had the follgwinvestments in mortgage loans (dollar amounthdasands):

CURRENT
EFFECTIVE
RATE ON NET LOAN PRIOR NET
INVESTMENT AMOUNT LIENS INVESTM ENT
Mortgage loan secured by a mall in
Fairmount, WV, maturing in 1998 and
partnership units of Crown
American Properties, L.P. 9% $ 6,057 $6,0 57
First mortgage loan secured by an
office building in Cleveland, OH,
maturing in 2011. 10% 19,279 19,2 79
Wraparound mortgage loan secured
by an apartment complex in Atlanta,
GA, maturing in 1999. 13.5% 16,706  $3,740 12,9 66
$42,042  $3,740 $38,3 02

The fair value of the mortgage investments at Ddxer81, 1995 is approximately $42 million basectorrent interest rates and market
conditions.
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7. Bank Loans As of December 31, 1995, there wasn§ilion outstanding under a fully secured $60liorl credit agreement at an interest
rate of 7.81%. This credit agreement matures oreBéer 31, 1997. Interest under this agreementdslesed, at the option of the Trust,
based on LIBOR or the lender's prime lending réke Trust also has entered into an agreement éméxhe termination date to December
1998 from July 1996 and to fully secure the $2diarilrevolving credit agreement with another bapénding the completion of loan
documentation. As of December 31, 1995, there vi&63million outstanding under this credit agreetraran interest rate of 7.74%. Interest
under this agreement may be calculated based @vugaalternatives, at the option of the Trust, uidahg the lender's base rate, LIBOR,
certificate of deposit rate or current bank codueofds. The weighted average interest rate undecrtidit agreements was 7.79% for 1995. As
the bank loans are at market interest rates, thedhie is the carrying amount of the loans. Coinment fees not greater than 3/8% per an
are payable on the unused portion of the revoleieglits. These agreements contain certain requirenigcluding maintaining minimum
funds from operations (income from operations plegreciation and amortization), net worth, leverdiged charges and earnings before
interest and depreciation and amortization raiesjefined. The Trust was in compliance with alabove requirements as of December 31,
1995. The Trust currently has a rate guarantegacrin the notional amount of approximately $34lioni which is tied to LIBOR and has a
maximum rate of 7.43%. This rate contract is usethb Trust to reduce the impact of changes inrésterates on its floating rate bank loans.
The contract expires in October 2003 and the sdséing amortized over the life of the contractoA®ecember 31, 1995 and 1994, the
unamortized rate guarantee contract amounted t8,888 and $997,000, respectively.

8. Mortgage Loans Payable As of December 31, 19@5Trust had outstanding $83.9 million of mortgbmns due in installments extending
to the year 2014. Interest rates on fixed rate gages range from 7% to 9.375%. Principal paymemésdiiring the five years following
December 31, 1995, are $2.9 million, $3.1 milli$&,2 million, $3 million and $3.5 million, respeatly. The fair value of the mortgage loans
payable at December 31, 1995 is approximately $86l®n based on current market interest ratesraadket conditions. Management
intends to repay these mortgage loans as they leedom

9. Senior Notes As of December 31, 1995, the Thradt$105 million in senior notes outstanding. Titeriest rate is 8.875% on $100 million
maturing in October 2003 and 8.6% on $5 millionumiaig in July 1996. The $100 million senior notes aoncallable, limit future
borrowings by the Trust and require maintenance minimum net worth. The Trust was in compliancthwill requirements as of December
31, 1995. The fair value of the senior notes atdbemer 31, 1995 is the carrying value based on rhgratations for the $100 million,
8.875% senior notes and the near term maturithi@®6 million, 8.6% senior notes.
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10. SHARE OPTIONS
The Trust has the following share option planskiey personnel.
1981 STOCK OPTION PLAN

This plan provides that option prices be at therfarket value of the shares at the date of gnaghtlaat option rights granted expire ten years
after the date granted. Adopted in 1981, the ptagirally reserved 624,000 shares for the grantihipcentive and nonstatutory share
options. Subsequently, the shareholders approvetidments to the plan reserving an additional 2@gb@res, for a total of 824,000 shares,
for the granting of options and extending the eaqiin date to December 31, 1996. The amendmentstdaffect previously issued options.

The activity of the plan is summarized for the weanded December 31 in the following table:

1995 1994 1993
Granted - 75,000 25,000
Exercised - - 20,925
Canceled 28,910 121,317 9,500
Available 314,837 285,927 239,610

As of December 31, 1995, options on 362,670 shaees outstanding at prices ranging from $7.37524. %6 per share.

Separately, the Trust and Company have an agreexteneby, as of December 31, 1995, the Companypueshase up to 70,300 shares
from the Trust at prices ranging from $8.25 to $B4per share to satisfy the Company's obligatiortetiver shares to certain of its key
employees pursuant to options previously grantée. dption agreements with the Company's employemsde that option prices be at the
fair market value of the Trust shares at the dagrant and that option rights granted expire tearg after the date granted.

1994 LONG-TERM INCENTIVE OWNERSHIP PLAN

This plan, adopted in 1994, reserved 1,629,785%sHar the granting of incentive and nonstatutdrgre options and restricted shares. The
share options expire eight years after being gdaritke price of the options is the fair market eatd the shares at the date of grant. The
restricted shares receive dividends and have voigings but may not be sold or transferred untl testriction period lapses after eight years
from the date of grant, or earlier if the Trustisr® price equals or exceeds $21 for 20 conseaddiys or upon a change in control as defined
in the plan. Additional restricted shares will bamted when defined levels of funds from operatiamd net capital gains are achieved during
any four consecutive calendar quarters. Deferregpemsation of $1.3 million in 1995 and $1 million1i994 was recorded in connection v
the issuance of the restricted shares and is lzenmgtized over an eight-year period on a straigig4basis. Amortization of $248,000 and
$65,000, respectively, was recognized in 1995 &1

The activity of this plan is summarized for the igeanded December 31 in the following table:

1995 199 4

Share options granted 242,450 229, 850
Share options canceled 11,300 16, 000
Restricted shares granted 162,500 162, 500
Shares purchased by employees 9,812
Exercised 20 -
Available share options

and restricted shares 849,973 1,253, 435

As of December 31, 1995, options on 444,980 stetrpaces ranging from $6.375 to $7.875 and 325r@8@ricted shares were outstanding.
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11. Shareholder Rights Plan In March 1990, the 80é&iTrustees declared a dividend consisting ofrigig to purchase one share of
beneficial interest of the Trust with respect toteahare of beneficial interest. The rights magXercised only if a person or group acquires
15% or more of the outstanding shares of benefiatatest, makes a tender offer for at least 15%h@foutstanding shares of beneficial
interest, or is declared to be an "adverse perddre“exercise price of each right is $50. If a persr group acquires 15% or more of the
outstanding shares of beneficial interest (exagpttiender offer approved by the Board of Trustassjeclared to be an "adverse person," or
engages in certain self-dealing transactions vighTrrust ("flipin events"), each right (other than rights ownedtiyb% owner of an "adver
person") entitles the holder to purchase one stidbeneficial interest of the Trust for par valmew $1 per share). If the Trust is acquired
merger or other business combination (“flip-oveer@s"), each right entitles the holder to purchéme$l, shares of the acquiring company
having a market value equal to the market valuenefshare of beneficial interest of the Trust. figbts may be redeemed by the Trust at a
price of $0.01 per right at any time prior to tlelier of a "flip-in" or "flip-over" event or thexpiration of the rights on March 30, 2000.

12. Federal Income Taxes No provision for currerdeferred income taxes has been made by the dnus$te basis that it qualified under
Sections 856-860 of the Internal Revenue Coderaalastate investment trust and has distributenf &k taxable income to shareholders. In
accordance with Section 1031 of the Internal Regdbode, the Trust is treating the sale of its 508rest in two malls in Wilkes-Barre, PA
and Fairmount, WV as a like-kind exchange for Waodl Commons Shopping Center and Steeplechase Agdsami\s a result, the Trust is
deferring for tax purposes the capital gain redlirethe transaction except for $6 million relatedhe mortgage note received as part of the
sale and the $2 million payment received in 199 Trust and Company treat certain items of incameexpense differently in determini
net income reported for financial reporting and paxposes. Such items resulted in a net decreaseame for tax reporting purposes of
approximately $5 million for 1995 and a net inceea$ approximately $.5 million for 1994 and a netiéase in income for tax reporting
purposes of approximately $2.9 million for 1993.#&December 31, 1995, net investments in reateta financial reporting purposes wt
approximately $67 million greater than for tax ppsps. The 1995 quarterly allocation of cash dividguer share for individual shareholders'
income tax purposes was as follows:

LONG-TERM ORDINARY TOT
DATE PAID CAPITAL GAINS INCOME  PAI
February 2, 1995 $0.082 $0.018 $.1
April 28, 1995 0.082 0.018 1
July 31, 1995 0.081 0.019 1
October 30, 1995 0.081 0.019 1

$0.326 $0.074 $.4

" ooocoU>X>

o

For the year ended December 31,1994, the cashediggipaid of $0.48 were ordinary income, and ferytsar ended December 31, 1993,
$0.232 were long-term capital gains and $0.488 wedary income.
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13. LEGAL CONTINGENCY

The Trust has pursued legal action against the $faCalifornia associated with the 1986 flood eaPh Tree Mall. In September 1991, the
court ruled in favor of the Trust on the liabilipprtion of this inverse condemnation suit, whica 8tate of California appealed. The Trust is
proceeding with its damage claim. No recognitiopatential income has been made in the accompaffiyiagcial statements.

14. LITIGATION AND PROXY EXPENSE

During 1995, the Trust was involved in a lawsuitl gmoxy contest with a minority shareholder. Théahlawsuit filed by the Trust alleged
several violations of Securities and Exchange Cassioin rules and regulations by the minority shaldgrcand other associated parties.
Extensive discovery was undertaken and numeroumnsoand pleadings were filed by the various panttieoughout most of 1995. Certain
professional fees related to the litigation andkgroontest of $1.6 million were incurred and aregented as a separate line item in the
accompanying Combined Financial Statements. Adjdtion was resolved on December 13, 1995 by tessdnt and standstill agreement.
This agreement provides for the Trust to purch&0D0 shares of beneficial interest at the avet8§8 trading price through December 8,
1995 of $7.50 per share. Additionally, as parthig agreement, the minority shareholder will najiace additional shares of the Trust and
will vote the remaining shares as recommended &y thist's management.
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15. Quarterly Results of Operations (Unaudited) fitlewing is an unaudited condensed summary ofcbrabined results of operations by
quarter for the years ended December 31, 1995 @94l 1n the opinion of the Trust and Company, djuatments (consisting of normal
recurring accruals) necessary to present fairlj snierim combined results in conformity with gealgr accepted accounting principles have
been included. The first three quarters have bestated to reflect the change in accounting mefibiothternal leasing costs.

(In thousands, except per share data) QUARTERS ENDED
MARCH 31 JUNE 30 SEPTEMBER 30 DEC EMBER 31

1995
Revenues $19,347 $19576 $19871 $ 20,411
Income from operations

after litigation and proxy expenses 567 1,312 325 1,052
Capital gains, net of reduction in

carrying value of assets 29,870 ( 14,000)

Income before extraordinary

loss and cumulative effect of

accounting change 30,437 1,312 325 ( 12,948)
Extraordinary loss from early

extinguishment of debt (910)
Cumulative effect of

change in accounting method (4,325)

Net income (loss) $26,112 $ 1312 $ 325 13,858)

Per share
Income from operations after litigation
and proxy expenses $ 03 $ 07 $ 02 % .06

Capital gains, net of reduction in
carrying value of assets 1.64 (.78)

Income before extraordinary
loss and cumulative effect of

accounting change 1.67 .07 .02 (.72)
Extraordinary loss from early

extinguishment of debt (.05)
Cumulative effect of

change in accounting method (.24)
Net income (loss) $ 143 $ 07 $ 02 $ (.77)

As previously reported:

Net income $30,560 $ 1,470 $ 520

Net income per share $ 168 $ .08 $ .03
1994
Revenues $18,917 $18,732 $19,326 $ 19,364
Income from operations 1,612 1,654 1,605 1,614
Net income $ 1612 $ 1654 $ 1605 $ 1,614
Per share

Income from operations$ $ 09 $ 09 $ 09 % .09

Net income $ 09 $ 09 $ 09 $ .09
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Report of Independent Public Accountants

TO THE SECURITYHOLDERS AND TRUSTEES OF FIRST UNIGREAL ESTATE EQUITY AND MORTGAGE INVESTMENTS: We
have audited the accompanying combined balancéssbeEirst Union Real Estate Equity and Mortgageektments (an unincorporated O
business trust, also known as First Union RealtEdtavestments) and First Union Management, In©dkaware corporation) as of Decem
31, 1995 and 1994, and the related combined stattsroéincome, shareholders' equity and changeash for each of the three years in the
period ended December 31, 1995. These financi@mtnts are the responsibility of management. @spansibility is to express an opinion
on these financial statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatem@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by manageemiell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements refereadlbove present fairly, in all material respedts,¢combined financial position of First Union
Real Estate Equity and Mortgage Investments argl Binion Management, Inc. as of December 31, 18@51894, and the results of their
operations and their changes in cash for eacheafifee years in the period ended December 31, 198bnformity with generally accepted
accounting principles.

As explained in Note 4 to the combined financiatestnents, effective January 1, 1995, First Unianged its method of accounting for
internal leasing costs.

Cleveland, Ohio,
February 5, 1996. ARTHUR ANDERSEN LLP
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND RESULTS OF OPERATIONS

Financial Condition

In January 1995, the Trust sold its 50% interastsvd malls in Wilkes-Barre, PA and Fairmount, W&/ £29.5 million in cash ($2 million
was received in 1994), a $6 million mortgage netivable and the assumption by the purchaser.@friidlion in mortgage debt, resulting
in a capital gain of approximately $29.9 milliorhé proceeds were invested in short-term securitiiproperties were acquired in a thire
exchange in April 1995 and June 1995. The $6 miliiote earns interest at 9% and is secured by foihe onalls and 750,000 partnership
units in Crown American Properties, L.P.

In April 1995, the Trust acquired Woodland Comm&h®pping Center in Buffalo Grove, IL, an upscalewsb of Chicago, with $21 million
in cash. Additionally, the Trust acquired SteepssghApartments in Cincinnati, OH for $11.9 millioncash on June 30, 1995. The purchases
were funded with the cash from the sale of thervedls and with bank loans under the Trust's revghdredit agreement. In accordance with
provisions of the Internal Revenue Code, the Tinestted the sales and purchases as "like-kind egesa’ The net result of the sale and tax-
free exchange was an annualized increase of $20(Md0nds from operations (income from operatibafore litigation and proxy expenses
plus non-cash charges for depreciation and amtdiga

During 1995, the Trust renovated Crossroads Cémédlrin St. Cloud, MN and Fairgrounds Square MalReading, PA. In addition to the
renovation at Fairgrounds Square, a 107,000 sqaatdontgomery Ward store was constructed. Thea@nprojects and other tenant
alterations and building improvements of $24 milliwere funded through borrowings from the Trusdiskocredit facilities.

In December 1995, the Trust recorded a $14 miltioncash reduction of the carrying value of cersaisets which have been identified for
disposition. The noncash adjustment representditfezence between the estimated fair value andaek value of the assets. In December
1995, the Trust sold an office building in Pittsipur PA for $4.3 million in cash resulting in a daploss of $1.4 million which was provided
for in the $14 million noncash adjustment.

Liquidity and Capital Resources

In November 1995, the Trust obtained a $49.5 mmilhwortgage loan secured by the Crossroads Cen&tr @loud, MN. The proceeds were
used to repay mortgage loans of approximately $#fl&mat a weighted average interest rate of 9.2%%e Trust increased its financing
capacity by using a single property to secure #i# that was previously secured by three propeatielslowered the interest rate to 7.49% on
the new debt outstanding.

During the fourth quarter of 1995, the Trust rerteged and extended its $20 million unsecured ¢iagtieement from July 1996 to December
1998 pending completion of loan documentation. diteglit line is now fully secured.

On December 13, 1995, the Trust signed an agreem@nirchase 950,000 of its shares of benefictal@st at the average 1995 trading price
through December 8, 1995 of $7.50 per share fronmnarity shareholder. This was part of a settlenvenich was reached to dismiss pending
litigation. The transaction occurred on January18®6, but the effect of purchasing the 950,000esh@/as reflected in the financial
statements at December 31, 1995. The $7.1 miléguired for the purchase was funded through thetBrhank credit facilities.

Additionally, in January 1996, the Trust obtaine$l®2.5 million mortgage loan at an interest rat6.8f7% secured by an apartment complex
in Durham, NC. The proceeds were used to reduck lbans, which were outstanding at higher variaates in 1995.

During 1996, the Trust has approximately $2.9 wnillof mortgage principal payments, a $5 millionisenote repayment and an estimated
$22 million in building improvement and tenant cwastion costs to be funded. These items will barficed through cash flow from
operations, mortgaging unencumbered propertiesadaredit facilities of $18 million (including tregfect of the January 1996 mortgage
loan proceeds and share purchase), and the puldliprévate capital markets, as market conditioteaal
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Results From Operations

Income from operations, after litigation and pregpenses of $1.6 million, was $3.3 million in 1385compared to $6.5 million in 1994. Net
income of $13.9 million in 1995 included a $29.9liom capital gain which was reported net of a $idlion noncash reduction of the
carrying value of assets identified for dispositiéiso reducing net income for 1995 was an extrmany loss from the early extinguishment
of debt of $910,000 and a $4.3 million noncash gbdor the cumulative effect of a change in accognmethod. Net income of $6.5 million
in 1994 did not include any comparable special em

Litigation and proxy expenses of $1.6 million wereurred during 1995. These professional fees reddtom litigation and a proxy contest
with a minority shareholder. The litigation wasol®d in December 1995 by a settlement and stdhalgteement.

The extraordinary loss of $910,000 primarily repreed the write-off of unamortized mortgage cost$ prepayment premiums from the
repayment of mortgage loans prior to their matuwl#ges in conjunction with the $49.5 million refirténg of Crossroads Center in St. Cloud,
MN.

The cumulative effect of $4.3 million resulted franthange in the method of accounting to directlye@se internal leasing costs rather than
continue to capitalize and amortize these costs teterm of office and retail tenant leases. &tfiect of this change will be to lower
depreciation and amortization and increase geaadhdministrative expenses. A reclassificatiombenh these two expense items has been
made so that prior year amounts are on a compalalie to 1995.

Income from property operations, which is rents leperty operating expenses and real estate, takesased by $1.9 million when
comparing 1995 to 1994. The retail properties epbrtfolio for all 12 months of 1995 and 1994 #ased income from property operations
by $.4 million when comparing 1995 to 1994 primadue to increased occupancy. The comparable apattportfolio income from
operations increased $.6 million primarily duertioreased rental rates. The office property pordfwoicreased income from operations by
approximately $.4 million from real estate tax reds in 1995. The parking portfolio produced an addal $.4 million in income from
operations due to an increase in the guarante¢gaéhby the operator of the parking facilitieslarduced real estate tax expense when
comparing 1995 to 1994. The apartment complexegi@utjin June 1995 and August 1994 and the shopp@nter acquired in April 1995
increased income from operations when comparin® 189994. However, this increase was offset bystie of the two malls in January
1995.

Income from property operations when comparing 11@9#993 increased by $.4 million. This increass wamarily the result of the
apartment complex purchased in August 1994. Howehirincrease was partially offset by favoralgel restate tax settlements recorded
during 1993 in the office property portfolio caugimcome from property operations to decline whemgaring 1994 to 1993. The
comparable apartment and retail portfolios incomenfoperations was approximately the same when adngp1994 to 1993.

Short-term investment income declined when comgat®05 to 1994 because short-term investments geér$6.4 million in 1995 as
compared to $30 million in 1994. During the firstagter of 1995, the Trust had $29.5 million in preds from the sale of two malls invested
in short-term securities until it purchased the \Wlaad Commons Shopping Center in April 1995 and3texplechase Apartments in June
1995. When comparing 1994 to 1993, short-term itmeest income increased because shent: investments averaged $30 million in 199
compared to an average of $6 million in 1993. Trgé increase in short-term investments from 189984 was due to the Trust borrowing
$38 million under one of its lines of credit whikhd converted to a term loan on December 31, 1®288subsequently investing the funds in
short-term securities. In August 1994, the Trusidu$19 million of short-term investments to pureéhBgech Lake Apartments in Durham,
NC. In December 1994, the Trust repaid $17 millimder its bank lines of credit with sh-term investments.
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Mortgage investment income increased when compd39§ to 1994 due to the $6 million mortgage neteivable which was part of the
consideration received in January 1995 from the shthe two malls.

The increase in depreciation and amortization espevhen comparing 1995 to 1994 and 1994 to 1993wuamarily the result of the newly
acquired shopping center and apartment complex#896 and 1994 and additional tenant improvements.

Mortgage interest expense increased when compa@ieig to 1993. This increase was primarily causethby$35 million mortgage obtained
in September 1993, which was secured by a shoppaigin St. Cloud, MN.

Senior notes interest expense increased in 198drapared to 1993 because of the issuance of $100maf 8.875% senior notes on
October 1, 1993. The proceeds were used primaritgpiay $45 million of 8.375% senior notes and &3illion of 10.25% convertible
debentures on November 1, 1993. Because of thenonéh difference between the receipt of proceents fihe issuance of $100 million of
8.875% senior notes and the repayment of the $#immsenior notes and the $37.6 million convesdibkebentures (due to 30-day call
provisions in the indentures of the retired detyrecurring interest expense of $435,000, nehoftsderm investment income and reduced
interest expense on bank loans, was incurred i3.199

Interest on bank loans increased when comparing i®2994 due to an increase of approximately 2&0skpoints in shoiterm interest rate
The Trust's interest rates on its bank lines aofitfuctuate based on short-term market rates.ifibiease in interest rates was partially offset
by a decrease in borrowings during 1995. Duringb198e Trust's weighted average interest rate w&#% on an average outstanding balance
of $50.8 million. Interest expense on bank loarmseased when comparing 1994 to 1993 due to theaserof approximately 130 basis points
in interest rates from 1993 to 1994. The Trust'gghted average borrowing rate during 1994 was 50R%n average outstanding balance of
$59 million. Short-term interest rates increasedrmiu1994 so that the $42.5 million of outstandizmk loans at the end of 1994 was at a
weighted average borrowing rate of 7.4%.

General and administrative costs increased whempadng 1995 to 1994 and 1994 to 1993. Expensesased in 1995 as a result of
changing the method of accounting to directly exgeinternal leasing costs rather than continuapitalize and amortize these costs ovel
term of tenant leases and an increase in leasisgpipeel. The increase in expense between 199438Rirésulted from professional fees
related to the Trust's reorganization of the ptidfand management, expenses from the new longtezemtive program and increased
staffing to execute the Trust's new strategic plan.

Funds from Operations and Dividends Declared Fdmufs operations is calculated as income from opamatbefore litigation and proxy
expenses plus noncash charges for depreciatioarandization. The amount of funds from operatiansif995 is before the litigation and
proxy expenses of $1.6 million incurred in a mitypshareholder lawsuit since this is an expensehwhill not continue in 1996. For 1995,
1994 and 1993, funds from operations were $16.Famjl$17 million and $20 million, respectively,dividends declared to holders of
shares of beneficial interest were $7.5 million3%7illion and $13 million, respectively. The payeoatio of dividends declared to funds from
operations was 45%, 43% and 65%, respectivelythferthree year period. In the fourth quarter ®3,%he Trust raised its quarterly dividend
by 10%, which is a payout ratio of 48% on an anzed|basis.
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Exhibit 18
February 5, 1996

First Union Real Estate Investments
55 Public Square, Suite 1900
Cleveland, Ohio 44113

RE: Form 10-K Report for the Year Ended Decemberl395
Gentlemen:

This letter is written to meet the requirementfefjulation S-K calling for a letter from a regisia independent accountants whenever there
has been a change in accounting principle or mecti

As of January 1, 1995, First Union changed fromitatiping and amortizing internal leasing cost&xpensing them in the year incurred.
According to the management of First Union, thiarale was made to increase the focus on contralbsts associated with tenant leases and
to eliminate detailed recordkeeping requirements.

A complete coordinated set of financial and repgrtandards for determining the preferability @d@unting principles among acceptable
alternative principles has not been establishethéyccounting profession. Thus, we cannot makabgattive determination of whether the
change in accounting described in the precedinggraph is to a preferable method. However, we hawiewed the pertinent factors,
including those related to financial reportingthis particular case on a subjective basis, andpimion stated below is based on our
determination made in this manner.

We are of the opinion that First Union's changmathod of accounting is to an acceptable alteraatiethod of accounting, which, based
upon the reasons stated for the change and owrsdisnis with you, is also preferable under theuastances in this particular case. In
arriving at this opinion, we have relied on theibass judgment and business planning of your manage

Very truly yours,

Arthur Andersen LLF



Exhibit 23

CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cansehe incorporation of our reports included amzbrporated by reference in this Form

10-K, into the registrant's previously filed Regagibn Statements on Form S-3 (Registration Na882t9, 33-2818, 33-11524, 33-19812, 33-
26758, 33-33279, 33-38754, 33-45355, and 33-57756).

ARTHUR ANDERSEN LLP

Cleveland, Ohio,

March 15, 1996



Exhibit 24

FIRST UNION REAL ESTATE EQUITY AND MORTGAGE INVESTM ENTS

ANNUAL REPORT ON FORM 10-K
FOR THE YEAR ENDED DECEMBER 31, 1995

Power of Attorney of Officers and Trustees

The undersigned, an Officer or Trustee or both Hit€ and Trustee of First Union Real Estate Bgaitd Mortgage Investments, an Ohio
business trust (the "Trust") which anticipatesliwith the Securities and Exchange Commission,hivigson, D.C., under the provisions of
the Securities Exchange Act of 1934, as amendeAnanal Report on Form 10-K for the year ended Ddwer 31, 1995 (hereinafter called
the "Form 10-K"), does hereby constitute and apptames C. Mastandrea and Paul F. Levin, and eiftteem, with full power of
substitution and resubstitution, as attorneys toragy to sign for him and in his name the FormKl8nd any and all amendments and exh
thereto, and any and all other documents to be filigh the Securities and Exchange Commission pémngto the Form 10-K, with full
power and authority to do and perform any and@# and things whatsoever required or necessdrg ttone in the premises, as fully to all
intents and purposes as he could do

if personally present, hereby ratifying and approvi ng the acts of said
attorneys and any of them and any such substitute.

IN WITNESS WHEREOF, the undersigned has hereunt o set his hand this 6th day
of March, 1996.

| S/ O es Bennett, Jr.

1S/ Dani el G DeVos



ARTICLE 5
CIK: 0000037008

NAME: FIRST UNION REAL ESTATE EQUITY AND MORTAGE INESTMENTSE

PERIOD TYPE YEAR
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199!
PERIOD END DEC 31 199
CASH 3,402,001
SECURITIES 0
RECEIVABLES 4,536,001
ALLOWANCES 0
INVENTORY 0
CURRENT ASSET¢ 7,938,00!
PP&E 449,560,00
DEPRECIATION (107,701,00C
TOTAL ASSETS 400,999,00
CURRENT LIABILITIES 21,799,00
BONDS 258,454,00
COMMON 102,355,00
PREFERRED MANDATORY 0
PREFERREL 0
OTHER SE 0
TOTAL LIABILITY AND EQUITY 400,999,00
SALES 74,349,00
TOTAL REVENUES 79,205,00
CGS 0
TOTAL COSTS 74,373,00
OTHER EXPENSE! 51,976,00
LOSS PROVISION 0
INTEREST EXPENSE 22,397,00
INCOME PRETAX 4,832,001
INCOME TAX 0
INCOME CONTINUING 4,832,001
DISCONTINUED 0
EXTRAORDINARY (910,000
CHANGES (4,325,000
NET INCOME 13,891,00
EPS PRIMARY 7
EPS DILUTED T
End of Filing
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